County of Los Angeles
CHIEF EXECUTIVE OFFICE
OPERATIONS CLUSTER

FESIA A. DAVENPORT

Chief Executive Officer

DATE: November 30, 2022

TIME: 2:00 P.M. — 4:00 P.M.

LOCATION: TELECONFERENCE CALL-IN NUMBER: 1(323)776-6996
TELECONFERENCE ID: 439827168#

To Join Via Phone, Dial 1(323)776-6996, Then Press 439827168#.

YOU CAN ALSO JOIN THIS MEETING BY CLICKING ON THE FOLLOWING LINK:
Click here to join the meeting

THIS MEETING WILL CONTINUE TO BE CONDUCTED VIRTUALLY TO ENSURE
THE SAFETY OF MEMBERS OF THE PUBLIC AND EMPLOYEES AS PERMITTED
UNDER STATE LAW

AGENDA

Members Of The Public May Address The Operations Cluster On Any Agenda
Item After All Informational Items Are Presented.
Two (2) Minutes Are Allowed For Each Item.

1. Call To Order — Koffi Kouassi/Anthony Baker

2. INFORMATIONAL ITEM(S):

A) Board Letter:
REQUEST APPROVAL TO EXECUTE AN OPERATING MEMORANDUM
BY AND BETWEEN THE COUNTY OF LOS ANGELES AND THE
PERFORMING ARTS CENTER OF LOS ANGELES COUNTY
ISD - Anet Charbakhsh, Fleet & Logistics Division Manager

Board Letter:

APPROVE SOLE SOURCE AMENDMENT NUMBER EIGHT TO EXTEND
CONTRACT NUMBER 55301 WITH CONDUENT STATE & LOCAL
SOLUTIONS, INC. FOR CONTINUED PARKING CITATION PROCESSING
SERVICES

LASD/CIO - Irma Santana, Contracts Unit Manager and

Lieutenant Nikki Hanamaikai

CONTINUED ON PAGE 2
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C) Board Letter:
FIFTEEN-YEAR LEASE
DEPARTMENT OF PUBLIC WORKS
12440 IMPERIAL HIGHWAY, SUITE 110, NORWALK
CEO/RE - Michael Navarro, Lease Section Chief

Board Letter:

FIVE-YEAR LEASE

SHERIFF’'S DEPARTMENT

5130 CLARK AVENUE, LAKEWOOD

CEO/RE - Michael Navarro, Lease Section Chief

Board Letter:

FIFTEEN-YEAR LEASE

REGISTRAR-RECORDER/COUNTY CLERK

13401 CROSSROADS PARKWAY NORTH, CITY OF INDUSTRY
CEO/RE - Michael Navarro, Lease Section Chief

Board Letter:

TEN-YEAR LEASE

DEPARTMENT OF CHILDREN AND FAMILY SERVICES
5100-5110 WEST GOLDLEAF CIRCLE, LOS ANGELES
CEO/RE - Michael Navarro, Lease Section Chief

G) Board Letter:
APPROVAL OF AMENDMENT NO. 6 TO AGREEMENT NO. 67675 FOR
FUNDING, OPERATION, AND MANAGEMENT OF THE LOS ANGELES
COUNTY MUSEUM OF NATURAL HISTORY
CEO/OPS — Anthony Baker, CEO Manager and
Jonathan Diaz, CEO Analyst

PRESENTATION/DISCUSSION ITEMS:

None available.

Public Comment
(2 Minutes Each Speaker)

Adjournment
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FUTURE AGENDA TOPICS

CALENDAR LOOKAHEAD:

A) ISD — REQUEST FOR APPROVAL AND AUTHORITY TO AWARD AND
EXECUTE ENTERPRISE SERVICE MASTER AGREEMENTS (MAS) FOR
HIGHLY TECHNICAL INFORMATION TECHNOLOGY RELATED
SERVICES IN SUPPORT OF ENTERPRISE INFORMATION
TECHNOLOGY INITIATIVES




BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter [ 1 Board Memo ] Other
CLUSTER AGENDA 11/30/2022
REVIEW DATE
BOARD MEETING DATE 12/20/2022
SUPERVISORIAL DISTRICT
AFFECTED L1 Al X1t [J 2 [X 3¢ []4 []sh
DEPARTMENT(S) ISD, CEO
SUBJECT Request approval to execute an Operating Memorandum by and between the County
of Los Angeles and the Performing Arts Center of LA County.
PROGRAM Parking Services
AUTHORIZES DELEGATED
AUTHORITY TO DEPT bJ Yes [ No
SOLE SOURCE CONTRACT | [] Yes I No

If Yes, please explain why: N/A

DEADLINES/
TIME CONSTRAINTS

N/A

COST & FUNDING

Total cost: N/A | Funding source: N/A

TERMS (if applicable): (5) years with two (1) year renewal options for a maximum
contract term of (7) years, effective upon Board approval.

Explanation: Revenues generated at AP 14 will post into the Non-Departmental
Revenue budget unit. Revenues generated at AP 16 will post into the Rent Expense
budget unit (upon CEOQ direction, budget unit may change in FY 23-24 and thereafter).

PURPOSE OF REQUEST

Approval of the Operational Memorandum will provide operational guidance and
certainty to PACLAC and the County regarding the following at AP 14 and AP 16:

- Increase the Employee Rate to match the Board approved Civic Center Parking Plan
rate for County employees.

- Define who is an Employee and eligible to receive the Employee Rate.

- Authorize the County to extend the Employee Rate to lessees/sub-lessees.

- Formalize past practice of allowing ushers free parking at AP 16.

- Establish a Guest Rate at AP 14 and AP 16 for all The Music Center and Walt Disney
Concert Hall activities and allow ISD to identify the operations mode during activities.
- Formalize the location, quantity, and category of viable parking spaces at AP 14 that
are utilized for storage/office space, and recovery plan (if applicable).

- Establish a Procedural Guide for the sale of pre-sold parking vouchers for AP 14 and
AP 16, including the procedures for tracking and reconciling such sales.

BACKGROUND

(include internal/external
issues that may exist
including any related

The County and PACLAC executed the Walt Disney Concert Hall Lease (WDCH
Lease) on January 9, 2007, and an Amended and Restated Music Center Operating
Lease (MCOC Lease) on December 28, 2017. Pursuant to Section 5(d) of the MCOC
Lease, additional details regarding the operation of the garage shall be set forth in an

motions) Operating Memorandum (this language is not included in the WDCH Lease).
EQUITY INDEX OR LENS L[] Yes X No

WAS UTILIZED If Yes, please explain how:

SUPPORTS ONE OF THE L] Yes X No

NINE BOARD PRIORITIES

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Name, Title, Phone # & Email: Anet Charbakhsh, Division Manager (Fleet and Logistics),
562-413-6750, acharbakhsh@isd.lacounty.gov
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County of Los Angeles
INTERNAL SERVICES DEPARTMENT

1100 North Eastern Avenue
Los Angeles, California 90063

Telephone: (323) 267-2101
SELWYN HOLLINS . . FAX: (323) 264-7135
Director “Trusted Partner and Provider of Choice”

December 20, 2022

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

REQUEST APPROVAL TO EXECUTE AN OPERATING MEMORANDUM BY AND
BETWEEN THE COUNTY OF LOS ANGELES AND THE PERFORMING ARTS
CENTER OF LOS ANGELES COUNTY
(ALL DISTRICTS — 3 VOTES)

SUBJECT

Request approval to execute an Operating Memorandum by and between the County of
Los Angeles (County) and the Performing Arts Center of Los Angeles County (PACLAC)
for terms and conditions regarding the parking fee structure and operations at The Music
Center and the Walt Disney Concert Hall parking garages.

IT 1S RECOMMENDED THAT YOUR BOARD:

1. Approve and authorize the Director of Internal Services Department (ISD) or
designee, to execute the attached Operating Memorandum (Attachment 1) with
PACLAC for The Music Center and Walt Disney Concert Hall parking garages for a
period of five years, with two one-year renewal options for a maximum contract
term of seven years.

2. Authorize the Director of ISD, or designee, to execute any other ancillary
documentation necessary to effectuate the proposed Operating Memorandum, and
to take actions necessary and appropriate to implement the proposed Operating
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Memorandum, including, without limitation, exercising the renewal options in
accordance with the Operating Memorandum and approve necessary changes to
the scope of services.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTIONS

The County and PACLAC executed a Walt Disney Concert Hall Lease (WDCH Lease) on
January 9, 2007, and an Amended and Restated Music Center Operating Lease (MCOC
Lease) on December 28, 2017, to set forth the provisions by which PACLAC would
operate and maintain The Walt Disney Concert Hall and The Music Center. Pursuant to
Section 5(d) of the Amended and Restated MCOC Lease, additional details regarding the
operation of the garage shall be set forth in an Operating Memorandum.

ISD Parking Services monitors and oversees the management of 27 parking facilities
throughout the County that includes parking facilities in the Civic Center, in Downtown
Los Angeles, and the Outlying area. The Music Center and Walt Disney Concert Hall
parking garages (AP 14 and AP 16) are two such facilities in the Civic Center.

Approval of the Recommendation No. 1 will provide operational guidance and certainty
to PACLAC and to the County regarding the following parking related items at AP 14 and
AP 16:

- Increase the Employee Rate to match the Board approved Civic Center Parking
Plan rate for County employees.

- Define who is an Employee and eligible to receive the Board approved Employee
Rate.

- Authorize the County to extend the Employee Rate to non-profit short-term lessees
and sub-lessees as set forth in the Operating Memorandum.

- Formalize past practice of allowing ushers free parking at AP 16.

- Establish a Guest Rate at AP 14 and AP 16 for all The Music Center and Walt
Disney Concert Hall activities and allow ISD to identify the operations mode during
such activities.

- Formalize the location, quantity, and category of the remainder of viable parking
spaces at AP 14 that are utilized for storage/office space, and recovery plan (if
applicable) per the Operating Memorandum and Space Diagram (Attachment 2).

- Establish a Procedural Guide for the sale of pre-sold parking vouchers for AP 14
and AP 16, including without limitation, the procedures for tracking and reconciling
such sales.

To meet the operational needs of PACLAC and its Resident Companies, while balancing
the fiscal impact to the County, there may be occasions during the term of the Operating
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Memorandum when the scope of services at these parking garages must be changed.
Approval of Recommendation No. 2 will provide ISD with the ability to effectively manage
these situations.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

These recommendations support the County's Strategic Plan Goals of Pursuing
Operational Effectiveness, Fiscal Responsibility, and Accountability (Goal 111.3) by
balancing the need to be fiscally responsible, providing reasonable and effective
operational solutions at AP 14 and AP 16, and supporting economic development.

FISCAL IMPACT/FINANCING

The proposed fee structure for parking is projected to generate revenue at AP 14 and AP
16. Revenues generated at AP 14 will post into the Non-Departmental Revenue budget
unit; however, under our Parking Facilities Management Services Contract, a percentage
of the adjusted gross revenue for AP 14 is shared with the Contractor to offset their costs
of managing the lots. Revenues generated at AP 16 will post into the Rent Expense
budget unit in FY 22-23 (upon CEO direction, budget unit may change in FY 23-24 and
thereafter).

The Operating Memorandum is also projected to result in cost avoidances to PACLAC.
Further, the terms of this Operating Memorandum align with the County’s goal of driving
economic development to support local businesses and the community by expanding
access to recreational and cultural opportunities.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The recommended Operating Memorandum has been approved as to form by County
Counsel and the Chief Executive Office. Required public hearing notice was given
pursuant to the procedures and requirement set forth in the Government Code 66018 and
6062(a).

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommendations will not have an impact on current county services.

CONCLUSION

Please return one adopted copy of the Board Letter to the following: ISD Operations
Service, the Chief Executive Office - Real Estate Division, and PACLAC.
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Respectfully submitted,

SELWYN HOLLINS
Director

SH:ME:AC:Im

Attachments

C: Executive Office, Board of Supervisors
Chief Executive Office

County Counsel
PACLAC



Attachment 1

OPERATING
MEMORANDUM BY
AND BETWEEN
THE COUNTY OF LOS ANGELES
AND PERFORMING ARTS CENTER OF LOS ANGELES COUNTY

This Operating Memorandum, dated December 20, 2022 (“Agreement”) is by and between the
County of Los Angeles, herein referred to as “County,” and the Performing Arts Center of Los
Angeles County, herein referred to as "PACLAC.” County and PACLAC together shall be
referred to as the (“Parties™).

RECITALS

A. WHEREAS, County is the owner of certain real property in the Civic Center area located
at 135 N. Grand Avenue, Los Angeles, known as The Music Center, including a
subterranean parking garage ("AP 14") located underneath The Music Center but which is
expressly not a part of The Music Center, excluding the escalators, stairs, and elevators in
and/or serving the Garage.

B. WHEREAS, the County and PACLAC entered into an Amended and Restated Music
Center Operating Lease with an effective date of December 28, 2017 (“Lease”), for the
purpose of setting forth in a single document the provisions by which PACLAC would
operate and maintain The Music Center, and to document the modified and additional
policies and procedures that have benefited the operation of The Music Center.

C. WHEREAS, Section 5(d) of the Lease provides that the County alone is authorized to
operate AP 14 and receive all of the revenue therefrom, and as part of such AP 14 Lot
operation, parking for passenger vehicles shall be available for employees who work at
The Music Center, as well as for The Music Center guests, at a special discounted parking
fee structure. Section 5(d) of the Lease also states that, if County so requires, additional
details regarding the operation of AP 14 shall be set forth in an operating memorandum.

D. WHEREAS, the County is also the owner of the Walt Disney Concert Hall, located at 111
S. Grand Avenue, Los Angeles, including a subterranean parking garage ("AP 16") located
underneath the Walt Disney Concert Hall, which is bordered by First Street on the north
side and Second Street on the south side.

E. WHEREAS, the County and PACLAC entered into the Walt Disney Concert Hall Lease
with an effective date of January 9, 2017 (“WDCH Lease”), for the purpose of setting forth
in a single document the provisions by which PACLAC would operate and maintain the
Walt Disney Concert Hall, excluding operation of AP 16.

F. WHEREAS, to date, the Parties have not formalized the operation, parking fee structure,
and use of AP 14. The County and PACLAC desire to enter into this Agreement to provide
the details regarding the on-going operation of AP 14, as well as AP 16 in the event that
AP 16 is used as an overflow lot to AP 14 for The Music Center activities.

NOW, THEREFORE, the County and PACLAC mutually agree to the following additional terms
HOA.103365078.3 1



and conditions regarding employee parking fee structure and operations in AP 14 and AP 16.
AGREEMENT

1. Term. The term of this Agreement shall be a period of five years, with two one-year renewal
options for a maximum contract term of seven years.

2. Parking Fee Structure at AP 14 and AP 16.

a. Employee Fee Structure. The County shall charge the following fees for all
Employees (“Employee(s)”), as defined below, with the Year One parking fee
commencing with the execution of this Agreement. Thereafter, commencing on the
first-year anniversary of the execution of this Agreement, the parking fees shall
increase, as follows:

YEAR ONE FEE STRUCTURE: YEAR TWO AND REMAINDER OF THE TERM FEE
STRUCTURE (or sooner if there are Changes to this

Agreement):
Daily: $8 Daily: $8
Weekly: $26 Weekly: $32
Monthly: $98 Monthly: equivalent to County employee Civic Center Parking

Plan monthly fee at AP 14 ($120 at the time of this agreement)

b. Definition of Employee. The term Employee(s) is defined to mean persons who can
be described in any of the categories specified in sections (i) — (v) below. The fees
specified in paragraph 2(a) above shall apply to all such Employees. Any persons who
cannot be described by one or more of the categories below is not considered to be an
Employee for the purposes of this Agreement.

I.  Staff, artists, and musicians employed by any of the following organizations:
a. PACLAC
b. The Master Chorale
c. The Los Angeles Opera
d. The Center Theater Group
e. The Los Angeles Philharmonic
ii.  Employees of any business entity contracted to provide restaurant, food, and
beverage services to PACLAC.
iii.  Recognized volunteers of PACLAC and the Resident Companies listed in (i)c-
f above (collectively, the “Resident Companies™)
iv. Temporary stage labor
V. In-house and contracted maintenance and housekeeping staff.

c. Event Organizers for Short-Term Lessees and Sub-lessees.
i. Employees of non-profit short-term lessees and sub-lessees shall receive the
Employee Fee Structure as detailed in Section 2(a) above.
ii. Employees of for-profit lessees and sub-lessees shall pay the applicable fees as
follows:
a. 400+ guests anticipated for any single event: employees will be charged
the Employee Fee Structure as detailed in Section 2(a) above.
b. Less than 400 guests anticipated for any single event: employees are
subject to the standard fees charged to the general public. County shall

HOA.103365078.3 2



d.

charge prevailing parking fees, as determined by the County.

Ushers. All ushers employed by PACLAC shall receive free parking at AP 16 or other
lots as deemed operationally feasible by the County.

Guest Fee Structure at AP 14. County and PACLAC agree that The Music Center
guests parking at AP 14, shall receive a discounted parking fee of $10.00 for all The
Music Center activities, regardless of activity size, based on the mode of operation
which shall vary due to activity size.

Guest Fee Structure at AP 16. County and PACLAC agree that Walt Disney Concert
Hall guests, parking at AP 16, shall receive a discounted parking fee of $10.00 for all
Walt Disney Concert Hall activities, based on the mode of operation which shall vary
due to activity size.

3. Operations at AP 14 and AP 16 During Activities.

a.

County and PACLAC agree that the parking fee collection operation shall vary
depending upon the number of guests expected at a particular event at The Music
Center or Walt Disney Concert Hall. The County also reserves the right, as needed, to
adjust its operations in order to provide a better customer experience, as determined in
the County's sole discretion, provided that nothing in this paragraph or the Procedural
Guide referred to in Section 3(b) below shall modify any of the terms of this agreement.

County will establish a procedural guide (“Procedural Guide™) that outlines parking
operations based on the anticipated guest count of a particular event at The Music
Center or Walt Disney Concert Hall. The Procedural Guide is subject to change at any
time based on operational needs, as determined by the County. PACLAC will be
required to comply with the Procedural Guide upon execution of this Agreement.
County will advise PACLAC in writing of any changes made to the Procedural Guide,
and the County may review and take into consideration comments, provided by
PACLAC, regarding changes prior to issuing an updated Procedural Guide. PACLAC
will have 30 calendar days to comply with the updated Procedural Guide.

The Parties understand AP 14 and AP 16 operate independently of one another.
Therefore, AP 16 generally will not be operated in the same manner as AP 14, in the
event AP 16 is used as an overflow lot to The Music Center activities. However, if
circumstances warrant an exception, the County may choose to implement such an
exception at its sole and absolute discretion.

4. Parking Spaces at AP 14 only. Since 2019, the County has recovered approximately 170

spaces from PACLAC; however, PACLAC continues to use certain parking spaces within AP
14 as storage areas, as detailed below. A diagram of these parking spaces, for each floor of
AP 14, is attached to and incorporated herein to this Operating Memorandum as Space
Diagram (Attachment 2). The Space Diagram identifies the location of the below categories
of spaces on each level, as well as the order in which these spaces will be recovered by the
County (if applicable).

a. Non-Viable Spaces: These parking spaces are colored red on the Space Diagram. They

are not viable for parking, or any other alternative use. PACLAC is authorized to continue
using these parking spaces for storage of items at no charge to PACLAC.

HOA.103365078.3
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b. Viable for Parking or Alternative Use: These parking spaces are colored blue on the
Space Diagram. PACLAC is authorized to continue using these parking spaces for storage
at this time at no charge to PACLAC (currently storing heavy and/or oversized items,
which may include County assets, that require items to be at grade). However, upon 60
days prior written notice from the County, PACLAC shall remove its property from the
specified parking space and return such parking spaces to the County at the end of the 60-
day period, free and clear of PACLAC’s property (County will make a reasonable effort to
provide alternative storage solution(s) for these items).

c. Viable Parking Spaces: As of October 21, 2022, there are approximately 10 viable
parking spaces, excluding the parking spaces colored blue on the Space Diagram, which
are colored yellow on the Space Diagram. The County is to recover these parking spaces
by no later than March 31, 2023.

For blue and yellow designated areas, PACLAC will have the option to rent spaces at the
County employee Civic Center Parking Plan monthly fee at AP 14 ($120 at the time of this
Agreement) if items stored in these areas cannot be moved. If any property remains in the
blue spaces after the 60 days period expires, PACLAC will be deemed to have elected to
pay for such spaces.

5. Pre-Sold Parking Vouchers at AP 14 and AP 16. PACLAC and the County shall work with
the Resident Companies to establish a Procedural Guide for the sale of pre-sold parking
vouchers for AP 14 and AP 16, respectively, including without limitation, the procedures for
tracking and reconciling such sales. The Parties anticipate that the Procedural Guide will
require PACLAC to receive funds that are collected by the Resident Companies for the sale of
such pre-sold vouchers, for the purpose of remittance of those funds to the County, and will
specify the financial records and other documentation that the Resident Companies must
provide to PACLAC in connection with such sales. This documentation should include,
without limitation, records sufficient to show the quantity and dollar amount of these pre-sold
parking vouchers. The County shall have the right to examine and audit without restriction
such financial records and other documentation provided by the Resident Companies to
PACLAC.

6. Changes to Agreement. All terms described above, and throughout this Agreement, are
subject to review by the County and PACLAC during the Agreement renewal period. In
addition, future technological advancements, improvements to AP 14 and AP 16, and/or
market rate studies may result in revision to prior negotiated terms, conditions, and parking fee
structure, provided that new terms and conditions are mutually agreed upon.

7. Severability. The invalidity or illegality of any provision shall not affect the remainder of this
Agreement.

8. Notice. As used in this Agreement, notice means written notice either (1) delivered in person
to the recipient (2) two days after deposit in the United States mail in a sealed envelope or
container, postage and postal charges prepaid, or (3) via email at
isdparkingrequest@isd.lacounty.gov.

Deliver notice to:
Internal Services Department, Parking Services

HOA.103365078.3 4



ATTN: Section Manager
500 West Temple St., Room B-95
Los Angeles, CA 90012

9. Compliance with Law. County and PACLAC shall each do all acts required to comply with all
applicable laws, ordinances, regulations, and rules of any public authority relating to their
respective obligations as set forth herein.

10. Choice of Law. This Agreement shall be governed by the laws of the State of California.

11. Amendments. This Agreement may not be altered, changed, or amended except by written
instrument signed by both Parties hereto.

12. Attachments. The Attachments attached hereto are incorporated herein by this reference.

13. Indemnification and Insurance. The Parties shall refer back to Section 5(i), Indemnification
and Insurance Requirements in the Amended and Restated Music Center Operating Lease for
AP 14, and Sections 13.4, 13.5, and Atrticles 14 and 16 of the WDCH Lease for AP 16 for
terms regarding indemnification and each Party's insurance obligations with regards to the
other Party.

14. Counterparts. This Agreement may be executed simultaneously or in any number of
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Facsimile and/or portable document format (PDF) signatures on
this Agreement shall be binding as if original.

15. Authority. Each party hereto covenants, warrants, and represents that each individual executing,
attesting and/or delivering this Agreement on behalf of such party is authorized to do so and this
Agreement is binding upon such party.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly
authorized representative. County and PACLAC acknowledge that this Agreement shall not be binding until
fully executed by both Parties. Email, E-signature and/or portable document format (PDF) signatures on this
Agreement shall be binding as if original.

COUNTY: PACLAC:
THE COUNTY OF LOS ANGELES PERFORMING ARTS CENTER OF LOS
ANGELES COUNTY
By: By:
Date Date

HOA.103365078.3 5



Space Diagram Summary

AP 14 Spaces Utilized for Office/Storage
Category L-1 L-2 L-3 L-4 L-5
A: Not viable for parking, but PACLAC can use for 4 +

2 10 3 13
storage. Unknown
B: May be viable for parking or alternate use, but ) ) ) ) )
PACLAC may continue using until further notice.
C: Viable parking spaces that County plans on ) ) 10 )

recovering (as needed).

L-6

L-7

Unknown

27

L-8

Unknown

9

Attachment 2

Approximate
Total

32
36

10



Category
A: Not viable for parking or any other alt

# of spaces
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use.
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use, but PACLAC may continue using -
<<<<< until further notice.
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PACLAC may continue using until further notice.

C: Viable parking spaces.
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Category # of spaces

A: Not viable for parking or any other alt use. 3
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Category # of spaces

A: Not viable for parking or any other alt use. 13

B: May be viable for parking or alternate use, but
PACLAC may continue using until further notice.

C: Viable parking spaces. -
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Level 6
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BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter [ ] Board Memo ] Other
OPS CLUSTER AGENDA 11/30/2022
REVIEW DATE
BOARD MEETING DATE 12/20/2022
SUPERVISORIAL DISTRICT
AFFECTED X Al [] st [ 2rd [] 3@ [] 4th [] 5t

DEPARTMENT(S) Sheriff's Department

SUBJECT Approve and execute sole source Amendment Number Eight to extend the term of
Contract Number 55301 (Contract) with Conduent State & Local Solutions, Inc.
(Conduent) for parking citation processing services (Services).

PROGRAM Parking Citation Processing Services

AUTHORIZES DELEGATED
AUTHORITY TO DEPT

X Yes [ ] No Sheriff is requesting delegated authority to execute an
amendment to exercise the additional six-month option period in any increment and to
terminate the Contract within 30 calendar days advance written notice to Contractor.

SOLE SOURCE CONTRACT

X Yes 1 No

If Yes, please explain why: The sole source amendment will enable the Department to
continue Services.

DEADLINES/
TIME CONSTRAINTS

The current contract expires January 18, 2023.

COST & FUNDING

Total cost:

The estimated cost for
the Services during
the extension period,
including the six-
month option period is
$701,200.

Funding source:

Revenue, the estimated cost is offset by monies generated
from parking citation fines and penalties. [The Contract
generates approximately $15 million per year that is
distributed as follows: $3 million, State of California
(Assembly Bill 408 and California Vehicle Code); $25,000,
ISD; $700,000, Beaches and Harbors; and $11.275 million to
pay DMV administrative fees and recover operating costs of
the Parking Enforcement Detail Unit.]

TERMS (if applicable): One year, plus a six-month option period exercisable in any
increment.

Explanation: The contracted Services are delivered to the County at zero Net County
Cost.

PURPOSE OF REQUEST

Extend the Contract with Conduent for one year, with an option to extend for a period
of six-months in any increment. The Amendment will also facilitate the upgrade of the
existing hardware and software used to generate citations.

BACKGROUND

(include internal/external
issues that may exist
including any related
motions)

On July 14, 2015, the Board approved and delegated authority to the Sheriff to execute
the Contract with Conduent. Conduent will continue to be responsible for processing
citations, maintaining citation records, sending notices to violators, and sharing data
with the Department of Motor Vehicles to obtain vehicle ownership information. No
issues or concerns.

EQUITY INDEX OR LENS L[] Yes X No
WAS UTILIZED If Yes, please explain how:
SUPPORTS ONE OF THE L] Yes X No

NINE BOARD PRIORITIES

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Name, Title, Phone # & Email:
e Irma Santana, (213) 229-3264, isantan@lasd.org
e Lieutenant Nikki Hanamaikai, (213) 972-3902, nkhanama@lasd.org
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December 20, 2022

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

APPROVE SOLE SOURCE AMENDMENT NUMBER EIGHT
TO EXTEND CONTRACT NUMBER 55301
WITH CONDUENT STATE & LOCAL SOLUTIONS, INC.
FOR CONTINUED PARKING CITATION PROCESSING SERVICES
(ALL DISTRICTS) (3 VOTES)

CIO RECOMMENDATION: APPROVE (X) APPROVE WITH MODIFICATION ( )
DISAPPROVE ( )

SUBJECT

The Los Angeles County (County) Sheriff's Department (Department) is seeking Board
Approval and execution of Sole Source Amendment Number Eight (Amendment) to
Contract Number 55301 (Contract) with Conduent State & Local Solutions, Inc.
(Conduent) to extend the term of the Contract for one year, with an option to extend for
a period of six-months in any increment. The Amendment will also facilitate the
upgrade of the existing hardware and software used to generate citations. The
requested extension term will enable the Department to continue parking citation
collection and processing services (Services) while the Department continues the
solicitation for a replacement contract. The contracted Services are delivered to the
County at zero Net County Cost.

IT IS RECOMMENDED THAT THE BOARD:
1. Approve and instruct the Chair of the Board to sign the attached Amendment to the

Contract with Conduent to: (1) extend the term of the Contract for one additional
year, from January 19, 2023, through January 18, 2024, plus an option to extend for
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a period of six months, in any increment, and (2) upgrade the handheld electronic
ticket-writer computing devices and printers (Field Equipment) and software used to
generate citations.

2. Delegate authority to the Sheriff, or his designee, to execute an amendment to the
Contract to exercise the additional six-month option period in any increment,
provided it is in the best interest of the County.

3. Delegate authority to the Sheriff, or his designee, to terminate the Contract for
convenience, either in whole or in part, if necessary, with 30 calendar days advance
written notice, once the Department has completed the solicitation process for a
replacement contract.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The Contract will expire on January 18, 2023. Approval of the recommended actions
will ensure uninterrupted parking citation and processing services in the unincorporated
areas of the County.

Background:

On July 14, 2015, the Board approved and authorized the Sheriff to execute Contract
Number 55301 with Xerox to provide Services for a term of three years, with two
additional one-year extension options, and one six-month extension option. The
Contract was amended on July 16, 2018, to affect the Contractor's name change to
Conduent. The Contract was amended on three additional occasions to exercise the
option terms and add new County-mandated provisions.

On October 14, 2020, the Sheriff executed an amendment to the Contract to effectuate
a 5% voluntary price reduction for Services during the County’s 2021 fiscal year in
response to the June 9, 2020, Board adopted motion to pursue voluntary price
reductions from County contractors for products and services rendered during the
County’s 2021 fiscal year and delegated authority to departments to execute contract
amendments for cost reductions negotiated during the initiative.

On December 15, 2020, the Board delegated authority to the Sheriff to execute a Sole
Source amendment to the Contract that extended the term of the Contract through
January 18, 2022, plus an additional twelve-month period, through January 18, 2023.

On December 21, 2020, the County and Conduent entered into Amendment Number
Seven to exercise the twelve-month option period through January 18, 2023, and
update County-mandated provisions.
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On August 18, 2022, in accordance with Board Policy 5.100, the Department provided
the Board with advance notification of its intent to enter into a Sole-Source Amendment
to extend the Contract for a period of one year from January 19, 2023, through January
18, 2024, plus a six-month option period, to ensure continuity of Services and allow the
Department to complete the solicitation process for a successor contract.

On October 24, 2022, the Department and Conduent reached a negotiated Amendment
pending approval by the Board, which:

e Increases the per-citation processing cost by 9.5% from $1.60 to $1.75 per-
citation for the proposed one year extension and 3% to $1.80 per-citation for the
proposed 6-month option.

e Increases the monthly desktop computing device usage cost by 8.5% from
$64.10 to $69.55 per Desktop Computing Device for the extension period,
including the 6-month option.

e Increases the monthly handheld electronic ticket-writer usage cost by 8.5% from
$72.19 to $78.33 per device for the extension period, including the 6-month
option.

These increases represent cost of living adjustments applicable to increased labor,
equipment, and maintenance costs.

Recognizing the end-of-life conditions of the existing hardware and software used to
generate citations, the Department agreed to upgrade the Field Equipment and
software. The proposed Amendment includes a one-time software upgrade
implementation cost of up to $25,000 for hosting, programming, integrating, and
training, and a monthly wireless communications per-device cost of $17.25. Upgrading
the Field Equipment and software will improve efficiency, Parking Control Officer safety,
and allow the Department to test newer technologies and proven solutions.

Conduent will continue to be responsible for processing citations, maintaining citation
records, sending notices to violators, and sharing data with the Department of Motor
Vehicles to obtain vehicle ownership information. Conduent is also responsible for
collecting all cash and check payments, and depositing those payments with the
County.

The Services provided by Conduent include enhanced citation payment options that
enable violators to make payments with credit cards through a website, and by using an
interactive voice-response telephone system. Conduent facilitates the electronic
transaction by providing a portal to the County’s electronic payment service provider,
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Fidelity Information Services (FIS). Conduent will not collect electronic payments or
electronic payment data.

Implementation of Strategic Plan Goals

The recommended action is consistent with the principles of the County’s Strategic
Plan, Strategy 111.3, Pursue Operational Effectiveness, Fiscal Responsibility and
Accountability. Specifically, the Amendment will allow the Department to operate
effectively and efficiently by providing the continued collection and processing of parking
citations in the unincorporated areas of the County and thereby ensuring continued
revenue to the Department.

FISCAL IMPACT/FINANCING

The County will not incur any Net County Cost during the term of this Contract.

The estimated cost for the Services during the extension period, including the six-month
option period is $701,200. This cost is offset by monies generated from parking citation
fines and penalties that Conduent will process for the Department, Internal Services
Department (ISD), and Department of Beaches and Harbors (Beaches and Harbors).

Parking citations issued within Los Angeles County unincorporated areas generate
approximately $15 million per year in gross revenue. A mandated distribution of
approximately $3 million is made to the State of California in accordance with Assembly
Bill 408 and the California Vehicle Code (CVC) (i.e., Collection Fees, Court Fees,
Justice Fees, Special Fees, Handicapped Surcharge, and other surcharges). The net
revenue of approximately $12 million is distributed as follows: $25,000 to ISD;
$700,000 to Beaches and Harbors; and $11.275 million to the Department to pay
approximately $200,000 in separate administrative fees charged by the California
Department of Motor Vehicles (DMV) and to recover the operating costs for the
Department’s Parking Enforcement Detail Unit.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Conduent is in compliance with all Board and Chief Executive Office requirements,
including Jury Service Program, Safely Surrendered Baby Law, and Defaulted Property
Tax Reduction Program.

The County’s E-Commerce Readiness Group (ERG) has approved the interface with
FIS for all electronic payment processing, per the FIS Agreement.

In compliance with Board Policy 6.020, Chief Information Office Board Letter Approval,
the Office of the Chief Information Officer (OCIO) reviewed the information technology
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(IT) components (management, design, development, acquisition, expansion, or
purchase of IT systems and/or related services) of this request and recommends
approval. The OCIO determined this recommended action(s) does not include any new
IT items that would necessitate a formal written CIO Analysis.

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

IMPACT ON CURRENT SERVICES

There will be no negative impact on current Department operations and services. The
Department anticipates releasing a Request for Proposals for a successor contract in
the summer of 2023.

CONCLUSION

Upon Board approval, please return a copy of the adopted Board letter and two original
executed copies of the Amendment to the Department's Contracts Unit.

Sincerely, Reviewed by:

ALEX VILLANUEVA, SHERIFF

TIMOTHY K. MURAKAMI PETER LOO
UNDERSHERIFF ACTING CHIEF INFORMATION OFFICER



AV:AM:am
(Fiscal Administration Bureau - Contracts Unit)

C:

Board of Supervisors, Justice Deputies

Celia Zavala, Executive Officer, Board of Supervisors

Fesia Davenport, Chief Executive Officer

Sheila Williams, Senior Manager, Chief Executive Office (CEQO)
Rene Phillips, Manager, CEO

Jocelyn Ventilacion, Principal Analyst, CEO

Bryan Bell, Budget Analyst, CEO

Dawyn R. Harrison, Interim County Counsel

Elizabeth D. Miller, Chief Legal Advisor, Legal Advisory Unit
Cammy C. DuPont, Principal Deputy County Counsel

Michele Jackson, Principal Deputy County Counsel

Timothy K. Murakami, Undersheriff

John L. Satterfield, Chief of Staff

Conrad Meredith, Division Director, Administrative Services Division (ASD)
Glen C. Joe, Assistant Division Director, ASD

Richard F. Martinez, Assistant Division Director, ASD

Joseph J. Williams, Division Chief, Court Services Division (CSD)
William E. Jaeger, Commander, CSD

Darren D. Harris, A/Commander, CSD

Rick Cavataio, Director, Fiscal Administration Bureau (FAB), ASD
Yvonne |. O’Brien, Captain, Civil Management Bureau (CMB)
Angelo Faiella, Assistant Director, FAB, Contracts Unit

Nikki Hanamaikai, Lieutenant, CMB

Irma Santana, Manager, Contracts Unit

Adam R. Wright, Sergeant, ASD

Kristine D. Corrales, Deputy, ASD

Sheila Evans, County Project Manager, Parking Enforcement Detail
Aloett Martin, Contract Analyst, FAB, Contracts Unit



Exhibit B
PRICING SHEET

[Revised and Restated under Amendment Number 8]
All costs described in this Pricing Sheet are not-to-exceed, all-inclusive rates.

PER-CITATION PROCESSING COST

The following all-inclusive, per-citation processing cost shall be inclusive of any and all Taxes and other fees and shall further
take into consideration the difference between handwritten citation processes vs. electronic citation uploads and the
requirements set forth in Exhibit A (Statement of Work).

YEAR 1 YEAR 2 YEAR 3 OPTION YEAR 1 OPTION YEAR 2
07/19/2015-07/18/2016 | 07/19/2016 —07/18/2017| 07/19/2017 —07/18/2018 | 07/19/2018 —07/18/2019| 07/19/2019 —07/18/2020
$1.38 $1.42 $1.46 $1.51 $1.55
6-MONTH OPTION AMENDMENT 6 AM&SEQAEEIEGNSIFO)EON AMENDMENT 8 AMENE“)’('?E',\TIS?OO,\IPT'ON
07/19/2020 - 01/18/2021 | 01/19/2021 —01/18/2022 01/19/2022 — 01/18/2023 01/19/2023 —01/18/2024 01/19/2024 — 07/18/2024
$1.60 $1.60 $1.60 $1.75 $1.80

The County makes no guarantee as to the actual number of citations which may be processed in any given Contract year.

Il MONTHLY USAGE COST

lla. Desktop Computing Hardware Devices (Inclusive of CPUs, Monitors, Laser Printers, Scanners, and/or peripheral
computing devices)

The fixed monthly per device cost for usage and maintenance of a desktop computing hardware device is as follows:

County of Los Angeles 1 Parking Citation Processing Services
Sheriff's Department Exhibit B — Pricing Sheet
[Revised and Restated under Amendment Number 8]



YEAR 1
07/19/2015 - 07/18/2016
PER DEVICE COST

YEAR 2
07/19/2016 — 07/18/2017
PER DEVICE COST

YEAR 3
07/19/2017 —07/18/2018
PER DEVICE COST

OPTION YEAR 1
07/19/2018 —07/18/2019
PER DEVICE COST

OPTION YEAR 2
07/19/2019 — 07/18/2020
PER DEVICE COST

$64.10 $64.10 $64.10 $64.10 $64.10
AMENDMENT 6 OPTION AMENDMENT 8 OPTION
6-MONTH OPTION AMENDMENT 6 YEAR EXTENSION AMENDMENT 8 EXTENSION

07/19/2020 - 01/18/2021
PER DEVICE COST

01/19/2021 - 01/18/2022
PER DEVICE COST

01/19/2022 —01/18/2023
PER DEVICE COST

01/19/2023 - 01/18/2024
PER DEvVICE COST

01/19/2024 —07/18/2024
PER DEVICE COST

lb.

$64.10

$64.10

$64.10

$69.55

$69.55

Upon the commencement of the Contract, Contractor shall provide ten (10) desktop computing hardware devices for use by

the Department.

during the term of the Contract.

It is anticipated that the County's need for desktop computing hardware devices may vary and fluctuate
The County reserves the right to increase or decrease the number of required desktop

computing hardware devices by no more than twenty percent (20%) during the term of the Contract.

Handheld Electronic Ticket-Writer Computing Devices
The fixed monthly per device cost for usage and maintenance of a handheld electronic ticket-writer computing device is as
follows:

YEAR 1 YEAR 2 YEAR 3 OPTION YEAR 1 OPTION YEAR 2

07/19/2015 -07/18/2016
PER DEVICE COST

07/19/2016 —07/18/2017
PER DEVICE COST

07/19/2017 —07/18/2018
PER DEVICE COST

07/19/2018 —07/18/2019
PER DEVICE COST

07/19/2019 —07/18/2020
PER DEVICE COST

$72.19 $72.19 $72.19 $72.19 $72.19
AMENDMENT 6 OPTION AMENDMENT 8 OPTION
6-MONTH OPTION AMENDMENT 6 YEAR EXTENSION AMENDMENT 8 EXTENSION

07/19/2020 - 01/18/2021
PER DEVICE COST

01/19/2021 - 01/18/2022
PER DEVICE COST

01/19/2022 —01/18/2023
PER DEVICE COST

01/19/2023 - 01/18/2024
PER DEVICE COST

01/19/2024 —07/18/2024
PER DEVICE COST

$72.19

$72.19

$72.19

$78.33

$78.33

County of Los Angeles
Sheriff's Department

Parking Citation Processing Services

Exhibit B — Pricing Sheet

[Revised and Restated under Amendment Number 8]



Upon the commencement of the Contract, Contractor shall provide seventy (70) handheld electronic ticket-writer computing
devices for use by the Department. It is anticipated that the County's need for handheld electronic ticket-writer computing
devices may vary and fluctuate during the term of the Contract. The County reserves the right to increase or decrease the
number of required handheld electronic ticket-writer computing devices by no more than twenty percent (20%) during the term
of the Contract.

llc.  Automated License Plate Recognition (ALPR) Systems
The fixed monthly per device cost for usage and maintenance of an ALPR system is as follows:
YEAR 1 YEAR 2 YEAR 3 OPTION YEAR 1 OPTION YEAR 2
07/19/2015-07/18/2016 | 07/19/2016 —07/18/2017| 07/19/2017—-07/18/2018| 07/19/2018 —07/18/2019| 07/19/2019 —07/18/2020
PER DEVICE COST PER DEVICE COST PER DEVICE COST PER DEVICE COST PER DEVICE COST
$827.90 $827.90 $827.90 $827.90 $827.90
6-MONTH OPTION AMENDMENT 6 AM&E‘EQAESIEGNS'ZEON AMENDMENT 8 AMENE)'\("TEE'\'JS?O?IPT'ON
07/19/2020 - 01/18/2021 | 01/19/2021 —01/18/2022 01/19/2023 - 01/18/2024
PER DEVICE COST PER DEVICE COST 01/19/2022 —01/18/2023 PER DEVICE COST 01/19/2024 — 07/18/2024
PER DEVICE COST PER DEVICE COST
$827.90 $827.90 $827.90 $827.90 $827.90
Upon the commencement of the Contract, Contractor shall provide five (5) ALPR systems for use by the Department. It is
anticipated that the County's need for ALPR systems may vary and fluctuate during the term of the Contract. The County
reserves the right to increase or decrease the number of required handheld ALPR systems by no more than twenty percent
(20%) during the term of the Contract.
Il.d  Wireless Communication
As upgraded handheld electronic ticket-writer computing devices with real-time capabilities go live, the fixed monthly wireless
communication per device cost is as follows:
County of Los Angeles 3 Parking Citation Processing Services
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AMENDMENT 8 OPTION
EXTENSION
01/19/2024 - 07/18/2024
MONHTLY WIRELESS
COMMUNICATION PER DEVICE

AMENDMENT 8
01/19/2023 —01/18/2024
MONTHLY WIRELESS
COMMUNICATION PER DEVICE

cost COST
$17.25 $17.25
1. IMPLEMENTATION COSTS
PRICE COMPONENT ONE-TIME COST
IVR Telephone Subsystem $0.00
Pay-by-Web Interface $0.00
ALPR law-enforcement configuration $0.00 *
One Time Implementation cost for CitySight® (software upgrade up to $25,000
implementation cost of up to $25,000 for hosting, programming,
integrating, and training, which is payable once all handheld
electronic ticket-writer computing devices are deployed and fully
functional)
TOTAL AMOUNT up to $25,00.00

* Based upon the assumption that the ALPR server will be housed inside the Sheriff's Data Network.

IV. SPECIAL COLLECTIONS FEE

The Special Collections Fee for delinquent citations will be thirty percent (30%). The Special Collections Fee shall be passed
to the citation holder or violator.

V. NOTES

e Life Cycle: Current citation “lifecycle” must remain stable during the term of the Contract. A change to the lifecycle will
trigger renegotiation of the Contract fees.

e Franchise Tax Board (FTB): The County will reimburse contractor for FTB filing fees, including social security number
acquisition fees.

County of Los Angeles 4 Parking Citation Processing Services
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e Warranty: If there is any remaining warranty at Contract end, Contractor will assign the remaining warranty over to the
County.

e Wireless Data Plans: Contractor to provide wireless data plans for the ALPR systems.
e Taxes: Pricing includes all applicable State & Local taxes and cost of transportation.

e Consumable products: The County will be responsible for all consumable citation products to include thermal ticket stock
and citation envelopes.

County of Los Angeles 5 Parking Citation Processing Services
Sheriff's Department Exhibit B — Pricing Sheet
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EXHIBIT M
Added under Amendment Number 8

COVID-19 Vaccination Certification of Compliance
Urgency Ordinance, County Code Title 2 — Administration, Division 4 — Miscellaneous — Chapter 2.212
(COVID-19 Vaccinations of County Contractor Personnel)

l, , on behalf of
[Project director or authorized principal] [Company / Contractor Name]

(“Contractor”), certify that on County Contract Number 55301 for

PARKING CITATION PROCESSING SERVICES

[Description of services provided]

All Contractor Personnel* on this Contract are fully vaccinated as required by
the Ordinance.

_____ Most Contractor Personnel* on this Contract are fully vaccinated as required by the
Ordinance. The Contractor or its employer of record has granted a valid medical or religious
exemption to the below identified Contractor Personnel. The Contractor Personnel who have
been granted a valid medical or religious exemption are [LIST ALL CONTRACTOR PERSONNEL]:

*Contractor Personnel includes subcontractors.

| have authority to bind the Contractor, and have reviewed the requirements above and further certify
that | will comply with said requirements.

Signature Date

Title

Company/Contractor Name

County of Los Angeles Parking Citation Processing Services
Sheriff's Department Exhibit M — COVID-19 Certification of Compliance
Added under Amendment Number 8



SOLE SOURCE CHECKLIST

Department Name: SHERIFF'S

New Sole Source Contract

Sole Source Amendment to Existing Contract
Date Existing Contract First Approved: 07/14/2015

Check
()

JUSTIFICATION FOR SOLE SOURCE CONTRACTS
Identify applicable justification and provide documentation for each checked item.

Only one bona fide source (monopoly) for the service exists; performance and price
competition are not available. A monopoly is an “Exclusive control of the supply of any
service in a given market. If more than one source in a given market exists, a monopoly
does not exist.”

Compliance with applicable statutory and/or regulatory provisions.

Compliance with State and/or federal programmatic requirements.

Services provided by other public or County-related entities.

Services are needed to address an emergent or related time-sensitive need.

V]l V| V] V| Vv

The service provider(s) is required under the provisions of a grant or regulatory
requirement.

Y

Additional services are needed to complete an ongoing task and it would be prohibitively
costly in time and money to seek a new service provider.

Services are needed during the time period required to complete a solicitation for
replacement services; provided services are needed for no more than 12 months from
the expiration of an existing contract which has no available option periods.

Maintenance and support services are needed for an existing solution/system during the
time to complete a solicitation for a new replacement solution/ system; provided the
services are needed for no more than 24 months from the expiration of an existing
maintenance and support contract which has no available option periods.

Maintenance service agreements exist on equipment which must be serviced by the
original equipment manufacturer or an authorized service representative.

It is more cost-effective to obtain services by exercising an option under an existing
contract.

It is in the best economic interest of the County (e.g., significant costs to replace an
existing system or infrastructure, administrative cost savings and excessive learning
curve for a new service provider, etc.) In such cases, departments must demonstrate
due diligence in qualifying the cost-savings or cost-avoidance associated with the best
economic interest of the County.

Chief Executive Office Date



BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter [ ] Board Memo [] Other

CLUSTER AGENDA 11/30/2022

REVIEW DATE

BOARD MEETING DATE 12/20/2022

SUPERVISORIAL DISTRICT

AFFECTED Ol A st [J2d [ 3¢ [X 40 [] 5

DEPARTMENT(S) Public Works

SUBJECT Fifteen-year lease for 5,479 square feet of office space and 27 on-site parking spaces
at 12440 Imperial Hwy., Suite 110, Norwalk, CA 90650

PROGRAM Building & Safety Division

AUTHORIZES DELEGATED

AUTHORITY TO DEPT BJ Yes [ No

SOLE SOURCE CONTRACT | [] Yes X No

If Yes, please explain why:

DEADLINES/
TIME CONSTRAINTS

Existing office space located at 13523 Telegraph Rd., Whittier (2,262 square feet) is
too small and severely under parked for both employees and customers making the
space inadequate to continue to provide services onsite.

COST & FUNDING

Total cost: Funding source:

$3,851,000.00 100 percent funded by fees collected for services rendered
and with DPW'’s existing resources, and there will be no
impact on net County cost.

TERMS (if applicable): Base rent is subject to fixed 3% increases per annum for years
1-10 of the lease and followed by annual CPI increases capped at 3% per annum for
years 11-15 of the lease. 27 on-site parking spaces are included in the lease.

Explanation:

Sufficient funding for the proposed lease and County TI reimbursement costs for the first
year of the proposed lease term is included in the Fiscal Year (FY) 2022-23 Rent
Expense budget and will be billed back to DPW. DPW has sufficient funding in its FY
2022-23 operating budget to cover the proposed rent, County Tl costs and Low Voltage
Items for the first year. Beginning in FY 2023-24, ongoing funding for costs associated
with the proposed lease will be part of the budget for the DPW. The costs for Low
Voltage ltems will be paid by DPW directly to ISD and are not part of the proposed lease
costs.

PURPOSE OF REQUEST

Approval of the recommended actions will authorize and adequately provide necessary
office space for DPW.

BACKGROUND

(include internal/external
issues that may exist
including any related

The landlord will provide a non-reimbursable tenant improvement allowance of
$109,580.00 for refurbishment of the Premises including FF&E, per a mutually agreed
upon plan. The Landlord will also provide a one-time non-reimbursable signage
allowance of $31,500.00.

motions)

EQUITY INDEX OR LENS L[] Yes X No
WAS UTILIZED If Yes, please explain how:
SUPPORTS ONE OF THE L[] Yes X No

NINE BOARD PRIORITIES

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Michael Navarro

CEO- Real Estate Division
213-974-4364
Mnavarro@ceo.lacounty.gov




County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012

(213) 974-1101
http://ceo.lacounty.gov .
FESIA A. DAVENPORT Doard Of Superuisors
Chief Executive Officer First District
HOLLY J. MITCHELL
Second District
December 20, 2022 SHEILA KUEHL
Third District
JANICE HAHN
Fourth District
The Honorable Board of Supervisors KATHRYN BARGER
ifth District

County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:
FIFTEEN-YEAR LEASE
DEPARTMENT OF PUBLIC WORKS
12440 IMPERIAL HIGHWAY, SUITE 110, NORWALK
(FOURTH DISTRICT) (3 VOTES)

SUBJECT

Approval of a proposed new fifteen-year lease for 5,479 square feet of office space, and
27 on-site parking spaces for the Department of Public Works (DPW) Building & Safety
Division (B&S).

IT IS RECOMMENDED THAT THE BOARD:

1. Find that the proposed lease is exempt from the California Environmental Quality
Act (CEQA), for the reasons stated in this Board letter and in the record of the
project.

2. Authorize the Chief Executive Officer, or her designee, to execute the proposed
lease with Sonnenblick Del Rio Norwalk LLC, a Delaware limited liability company
(Landlord), for approximately 5,479 square feet of office space, and 27 on-site
parking spaces located at 12440 Imperial Highway, Suite 110, Norwalk, 90650
(Premises) to be occupied by DPW. The estimated maximum first year rental cost
of $116,741 paid to the Landlord, includes parking and rent abatement of $21,368.
The estimated total lease cost is $3,851,000 over the fifteen-year term. The rental
costs for DPW will be funded 100 percent by fees collected for services rendered
and with DPW’s existing resources, and there will be no impact on net County cost.

“To Enrich Lives Through Effective And Caring Service”
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3. Authorize the Chief Executive Officer, or her designee, to reimburse the Landlord
up to $876,640 for the County’s Tenant Improvement (TI) contribution to be paid
in a lump sum payment.

4. Authorize the Director of DPW to contract with and direct the Internal Services
Department (ISD), in coordination with the Chief Executive Officer, or her
designee, for the acquisition and installation of telephone, data, and low-voltage
systems and vendor installation (Low-Voltage Items) at a total cost not to exceed
$462,000 to be paid in a lump sum payment. The cost for the Low-Voltage ltems
is in addition to the rental costs and the County’s Tl contribution payable to the
Landlord.

5. Authorize and direct the Chief Executive Officer, or her designee, to execute any
other ancillary documentation necessary to effectuate the terms of the proposed
lease, and to take actions necessary and appropriate to implement the terms of
the proposed lease, including, without limitation, exercising early termination rights
and any options to extend.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The proposed lease will allow DPW to relocate their B&S office currently located at
13523 Telegraph Road, Whittier (Whittier) with the possibility of creating a One-Stop
Service Center which could include other County departments, such as Fire, Public
Health, and Regional Planning, to better serve the community. The existing Whitter
location is too small and severely under parked. The Whittier lease has been on a
month-to-month holdover without penalty, while a search for a new location was
conducted, and a new lease negotiated. The Whittier lease will be terminated upon
completion of the Tls and relocation of DPW’s services.

The B&S office provides administrative and direct services to the development community
within the unincorporated County area and contract cities of La Mirada and Santa Fe
Springs. The services provided by B&S include issuance of building permits, building
plan review of engineering plans, zoning review and enforcement, and other related
services. The office is occupied by 21 employees currently assisting approximately 20 to
100 customers per day. The proposed Premises is centrally located near major freeways
and public transportation routes.

DPW provides direct services requiring a public counter for this requirement, thereby
limiting the ability to telework.

Approval of the recommended actions will find that the proposed lease is exempt from
CEQA, and will allow DPW to operate at the Premises.
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Implementation of Strategic Plan Goals

The Countywide Strategic Plan Goal 3 — “Realize Tomorrow’s Government Today” —
provides that our increasingly dynamic, and complex environment, challenges our
collective abilities to respond to public needs and expectations. We want to be an
innovative, flexible, effective, and transparent partner focused on advancing the common
good.

The proposed lease is also consistent with the Strategic Asset Management Goal —
strengthen connection between service priorities and asset decisions, and Key Objective
No. 4 — Guide Strategic Decision -Making.

The proposed lease supports the above goals and objective by providing DPW
appropriate office space that is centrally located to provide direct services.

The proposed lease conforms with the Asset Management Principles outlined in
Enclosure A.

FISCAL IMPACT/FINANCING

The aggregate cost associated with the proposed lease over the entire term is $3,851,000
as shown on Enclosure B. The rental costs for DPW will be funded 100 percent by fees
collected for services rendered and with DPW'’s existing resources, and there will be no
impact on net County cost.

Sufficient funding for the proposed lease and County Tl reimbursement costs for the first
year of the proposed lease term is included in the Fiscal Year (FY) 2022-23 Rent Expense
budget and will be billed back to DPW. DPW has sufficient funding in their FY 2022-23
operating budgets to cover the proposed rent, County Tl costs and Low-Voltage Items for
the first year. Beginning in FY 2023-24, ongoing funding for costs associated with the
proposed lease will be part of the budget for DPW. The costs for Low-Voltage Items will
be paid by DPW directly to ISD and are not part of the proposed lease costs.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

In addition to the terms previously stated, the proposed lease also includes the following
provisions:

— The initial base rent of $19.50 per square foot, per year is the effective rate after
taking into account the rent abatement provided in the lease. The base rent is
subject to fixed annual 3 percent increases for the first 10 years of the lease term,
and then subject to annual Consumer Price Index increases capped at 3 percent
per annum for the remaining 5 years of the term.
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— The maximum first year rental cost of $138,109 paid to the Landlord including
parking rent, is adjusted to $116,741 after deducting the one-time credit of
$21,368, a rent abatement for months one and two of the initial term.

— Total Tl costs are expected to be $986,220 ($180 per square foot). The Landlord
will provide $109,580 ($20 per square foot) base Tl allowance and the County’s Tl
contribution shall be $876,640 ($160 per square foot). The County will reimburse
the Landlord the $876,640 in one lump sum payment in the first year.

— Landlord will contribute a signage allowance, exclusive of the Tl allowance, of up
to $31,500 towards the design, purchase, and installation of the County’s exterior
signage.

— The Landlord is responsible for all operating and maintenance cost of the building,
including utilities and janitorial costs. The County has no responsibility for any
operating and maintenance costs.

— The Landlord to provide a total of 27 parking spaces that includes 21 unreserved
parking spaces at a rate of $25 per space per month, and six reserved parking
spaces at $50 per space per month, fixed for the term. The County can increase
or decrease the number of approved parking spaces subject to availability and
30 days written notice to the Landlord.

— The Landlord, at its sole cost and expense, will demolish existing improvements,
create full height demising walls, separate mechanical, electrical, and/or plumbing
as required, and modernize the common area restrooms located across from the
County’s Premises.

— Two options to extend the lease for an additional period of five years each, with
written notice no later than nine months at 95 percent fair market rent. If all options
are exercised, the total term of the proposed lease would be 25 years.

— The County has the right to terminate the proposed lease any time between the
120" and 123 months of the lease term, with six months’ prior notice subject to
payment of a termination fee not to exceed $62,810.43.

— In the event the County exercises its options to extend the term, the County has
the right to terminate the extended term(s) for any reason between the 36" and
39t months of either extension term with six months prior written notice to the
Landlord
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— Holdover at the proposed lease expiration is permitted on the same lease terms
and conditions for a period of six months without any holdover fee, and thereafter
will increase by 25 percent of the base rent as of the date when the proposed lease
expired if the proposed lease is not renewed within the first six months following
expiration of the proposed lease. The Landlord is to credit County for all holdover
fees paid if the County renews the proposed lease.

— The County is subject to the cost of its afterhours electric usage, and for the cost
of its electric usage exceeding $0.25 per square foot per month.

— The proposed lease will be effective upon approval by the Board and full execution
of the proposed lease, but the term and rent will commence upon completion of
tenant improvements by the Landlord and acceptance of the Premises by the
County.

The Chief Executive Office (CEO) did not issue a flyer for this requirement since when
the search for space commenced, the threshold for a flyer to be issued was 10,000 square
feet, and DPW’s space is below that threshold. The CEO conducted a market search of
available office space for lease and after touring several properties, identified this location
as the most economical alternative. Based upon a review of available industry data, it
has been established that the annual rental range for a comparable office lease in the
area is between $27 and $30 per square foot, per year. The effective base annual rental
rate of $19.50 per square foot, per year for the proposed office space represents a rate
that is below the market range for the area. We recommend the proposed Premises as
the most suitable to continue to meet the County’s space requirements.

DPW provides direct services requiring a public counter for this requirement and co-
working space is not a suitable option.

Enclosure C shows all County-owned and leased facilities within the surveyed areas and
there are no County-owned or leased facilities available for this space requirement.

DPW has inspected the Premises and found it suitable for County occupancy.
Construction of the TIs will be completed in compliance with relevant building and
construction laws and regulations, including the Americans with Disabilities Act. The
required notification letter to the City of Norwalk has been sent in accordance with
Government Code section 25351.



The Honorable Board of Supervisors
December 20, 2022
Page 6

County Counsel has reviewed the proposed lease and has approved it as to form. The
proposed lease is authorized by Government Code section 25351, which allows the
County to enter into leases and agreements for the leasing of buildings, as necessary,
to carry out the work of the county government. The proposed lease will provide an
appropriate location for DPW’s B&S program(s), which is consistent with the County’s
Facility Location Policy, adopted by the Board on July 24, 2012, as outlined in
Enclosure D.

ENVIRONMENTAL DOCUMENTATION

This project is exempt from CEQA, as specified in Class 1 of the Environmental Document
Reporting Procedures and Guidelines adopted by the Board, and section 15301 of the
State CEQA Guidelines (Existing Facilities). The proposed lease, which involves the
leasing of existing office space with minor tenant improvements within an existing
building, with no expansion of the existing building, is within a class of projects that have
been determined not to have a significant effect on the environment and meets the criteria
set forth in section 15301 of the State CEQA Guidelines (Guidelines), and Class 1 of the
County's Environmental Document Reporting Procedures and Guidelines, Appendix G.
In addition, based on the proposed project records, it will comply with all applicable
regulations, and there are no cumulative impacts, unusual circumstances, damage to
scenic highways, listing on hazardous waste site lists compiled, pursuant to Government
Code section 65962.5, or indications that it may cause a substantial adverse change in
the significance of a historical resource that would make the exemption inapplicable.

Upon the Board's approval of the recommended actions, a Notice of Exemption will be
filed with the Registrar-Recorder/County Clerk in accordance with section 21152 of the
California Public Resources Code.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed lease will adequately provide the necessary office space, and parking
spaces for this County requirement. DPW concurs with the proposed lease and
recommendations.



The Honorable Board of Supervisors
December 20, 2022
Page 7

CONCLUSION

It is requested that the Executive Office of the Board return one certified copy of the
Minute Order and an adopted stamped copy of this Board letter to the CEO, Real Estate
Division at 320 West Temple Street, 7th Floor, Los Angeles, CA 90012, for further
processing.

Respectfully submitted,

FESIA A. DAVENPORT
Chief Executive Officer

FAD:JMN:JTC
JLC:MN:MAC:gb

Enclosures

c: Executive Office, Board of Supervisors
County Counsel
Auditor-Controller
Internal Services
Public Works



ENCLOSURE A

DEPARTMENT OF PUBLIC WORKS
12440 IMPERIAL HWY., SUITE 110, NORWALK

Asset Management Principles Compliance Form?

Occupancy Yes No N/A

Does lease consolidate administrative functions? X

Does lease co-locate with other functions to better serve clients?

Does this lease centralize business support functions? X

(O | |>»

Does this lease meet the guideline of 200 sq. ft of space per person? No, it is
approximately 260 sq, ft, per person as result of the operational needs that include a X
public counter and conference room.

m

Does lease meet the 4/1000 sq. ft. parking ratio guideline? (4.93/1000) X

Does public parking and mass-transit exist to facilitate employee, client and visitor
access to the proposed lease location?

Capital

Is it a substantial net County cost (NCC) program?

Is this a long-term County program? X

If yes to 2 A or B; is it a capital lease or an operating lease with an option to buy? X

If no, are there any suitable County-owned facilities available? X

If yes, why is lease being recommended over occupancy in County-owned space? X

Is Building Description Report attached as Attachment C? X

MmO |O|®|>»

Was build-to-suit or capital project considered? X

Portfolio Management

Did department utilize CEO Space Request Evaluation (SRE)? X

Was the space need justified? X

If a renewal lease, was co-location with other County departments considered? X

oo |m|>»

Why was this program not co-located?

1. The program clientele requires a “stand alone” facility.

No suitable County occupied properties in project area.

X __ No County-owned facilities available for the project. X

2.
3.
4. Could not get City clearance or approval.
5.

The Program is being co-located.

E | Is lease a full-service lease? X

F | Has growth projection been considered in space request? X

G | "Has the Dept. of Public Works completed seismic review/approval? X

'As approved by the Board of Supervisors 11/17/98
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OVERVIEW OF THE PROPOSED BUDGETED LEASE COSTS

12440 Imperial Hwy, Norwalk
Department of Public Works

Leased Area (sa.ft.) 5479
‘Term (months) 180

Cost Per RSF Cost Per RSF

Per Month Per Year

Base Rent (FSG) §1.95 523.40

# of Spaces Parking Rate Total
Unreserved Parking 21 §25.00 $525.00
Reserved Parking 6 $50.00 $300.00
# of People for Low Voltage 21
Low Voltage Costs (§22,000/person) $462.000
Low Voltage Labor & TESMA Cost (Lump Sum) (100%) $462,000

Lump Sum Cost

Additional Tl Allowance (Reimbursable) ($160 SF) 876,640
TESMA TESMA
Labor CostLump ~ (Lump Sum  (Amortized  Low Voltage
Sum Payment Costs) Costs) Total

(Labor + TESMA Cost) Low Voltage (Lump Sum) $462.000 $0 $0 $462.000

1% Year 2" Year 3" vear 4" vear 5" vear 6" vear 7" vear 8" vear 9" vear 10" vear 11" vear 12" vear 13" vear 14" vear 15" vear Lz'r;‘t';‘gzz
Annual Base Rent Costs ! $128,209 $132,055 $136,017 $140,097 $144,300 $148,629 $153,088 $157,680 $162,411 $167,283 $172,302 $177.471 $182,795 $188,279 $193,927 $2,385,000
Parking Cost $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $9,900 $149,000
Sub-Total Paid to Landlord $138,109 $141,955 $145,917 $149,997 $154,200 $158,529 $162,988 $167,580 $172,311 $177,183 $182,202 $187,371 $192,695 $198,179 $203,827 $2,534,000
Rent Abatement®’ ($21,368) ($22,000)
Sub-Total Paid to Landlord $116,741 $141,955 $145,917 $149,997 $154,200 $158,529 $162,988 $167,580 $172,311 $177,183 $182,202 $187,371 $192,695 $198,179 $203,827 $2,512,000
Additional T| Allowance ) $876,640 $877,000
Total Paid to Landlord $993,381 $141,955 $145917 $149,997 $154,200 $158,529 $162,988 $167,580 $172,311 $177,183 $182,202 $187,371 $192,695 $198.179 $203,827 $3,389,000
Low Voltage"! $462,000 $462,000
Total Annual Lease Costs $1455,381 $141,955 $145.917 $149,997 $154,200 $158,529 $162,988 $167,580 $172,311 $177,183 $182,202 $187,371 $192,695 $198.179 $203,827 $3,851,000

"Base Rent i full senvice gross and assumes a 3% annual increase.
“ Base Rent abated for the 15t and 2nd months of the Lease Term

) Additional Tl Allowance assumes $160 SF is utiized to cover the TI, FF&E, and Signage costs and paid as a lump sum payment

“1he Low Voltage amount is per ISD's estimate and assumes 100% is paid lump sum.

“Calculation note: All numbers are rounded up to ensure sufficient funds available to pay the specified expense.



DEPARTMENT OF PUBLIC WORKS

SPACE SEARCH -3 MILE RADIUS FROM
12440 IMPERIAL HIGHWAY, NORWALK

ENCLOSURE C

Ownership Gross
LACO | Name Address Type Sq. Ft. Vacant
10100 Pioneer Blvd

A176 | Health Services — EMS Santa Fe Springs, 90670 Leased 41,720 None
DPW - South Whittier
District / Sheriff’s Sub 13523 Telegraph Rd

A279 | Station South Whittier 90605 Leased 3,162 None
DCFS — Santa Fe Springs 10355 Slusher Dr

A355 | (SPA7) Santa Fe Springs, 90670 Leased 65,568 None
DPSS — Information 14714 Carmenita Rd

A358 | Technology Division (ITD) Norwalk, 90650 Leased 44,250 None
Sheriff — So Cal High Tech 9900 Norwalk Blvd

A566 | Task Force Santa Fe Springs, 90670 Leased 22,880 None
DPSS — Norwalk WS 12727 Norwalk Blvd

D221 | District Office Norwalk, 90650 Leased 40,500 None
Harry Hufford Registrar- 12400 E Imperial Hwy

X168 | Recorder/Co Clerk Building | Norwalk, 90650 Owned 262,510 None
Star Center — 11515 S Colima Rd

Y531 | Administration Building Whittier 90604 Owned 8,884 None
Star Center — Academy 11515 S Colima Rd

Y533 | Building C Whittier 90604 Owned 15,578 None
Star Center — Academy 11515 S Colima Rd

Y534 | Building D Whittier 90604 Owned 16,551 None
Star Center — Academy 11515 S Colima Rd

Y535 | Building E Whittier 90604 Owned 19,984 None
Star Center — Academy 11515 S Colima Rd

Y542 | Building M Whittier 90604 Owned 9,097 None

12720 Norwalk Blvd
5685 | Norwalk Courthouse Norwalk, 90650 Owned 225,008 None
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FACILITY LOCATION POLICY ANALYSIS

Proposed lease: Lease for the Department of Public Works — 12440 Imperial Hwy.,
Suite 110, Norwalk — Fourth District.

A. Establish Service Function Category — DPW’s B&S office

B. Determination of the Service Area — Serving the cities of La Mirada, Santa Fe
Springs, and the unincorporated County area of Whittier. The proposed lease will
provide a 15-year lease with two 5-year options to extend the term for DPW’s B&S
office.

C. Apply Location Selection Criteriato Service Area Data
e Need for proximity to service area and population: In close proximity to the

citied of La Mirada and Santa Fe Springs and the unincorporated County
areas.

e Need for proximity to existing County facilities: N/A.

e Need for proximity to Los Angeles Civic Center: N/A

e Economic Development Potential: N/A

e Proximity to public transportation: The location is adequately served by local
transit services, i.e., bus service and Metrolink.

e Availability of affordable housing for County employees: The surrounding
area provides for affordable housing and rental opportunities.

e Use of historic buildings: N/A

¢ Availability and compatibility of existing buildings: There are no alternative
existing County buildings available that meet DPW’s space needs.

e Compatibility with local land use plans: The City of Norwalk has been
notified of the proposed County use which is consistent with its use and
zoning for office space at this location.

e Estimated acquisition/construction and ongoing operational costs: The
aggregate cost associated with the proposed Lease over the initial term is
$3,851,000.
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D. Analyze results and identify location alternatives

The CEO did not issue a flyer for this requirement since when the search for space
commenced, the threshold for a flyer to be issued was 10,000 square feet, and
DPW'’s space is below that threshold. The CEO conducted a market search of
available office space for lease and after touring several properties, identified this
location as the most economical alternative. Based upon a review of available
industry data, it has been established that the annual rental range for a
comparable office lease in the area is between $27 and $30 per square foot, per
year. The effective base annual rental rate of $19.50 per square foot, per year
for the proposed office space represents a rate that is below the market range for
the area. We recommend the proposed facility as the most suitable to continue
to meet the County’s space requirements.

E. Determine benefits and drawbacks of each alternative based upon functional
needs, service area, cost, and other Location Selection Criteria

The proposed lease will provide adequate and efficient office space for DPW
employees and clients consistent with the County’s Premises Location Policy,
adopted by the Board on July 24, 2012. This is the most affordable option available
in the area that meets DPW’s needs.



COUNTY OF LOS ANGELES
CHIEF EXECUTIVE OFFICE

LEASE AGREEMENT

COUNTY OF LOS ANGELES - Tenant
SONNENBLICK DEL RIO NORWALK LLC — Landlord

12440 IMPERIAL HIGHWAY
NORWALK, CALIFORNIA 90650

HOA.103501948.6
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COUNTY OF LOS ANGELES
CHIEF EXECUTIVE OFFICE

LEASE AGREEMENT

This LEASE AGREEMENT ("Lease") is entered into as of the_____ day of
20__ between SONNENBLICK DEL RIO NORWALK LLC, a Delaware limited liability company
("Landlord") and COUNTY OF LOS ANGELES, a body corporate and politic ("Tenant" or

"County").
Landlord and Tenant agree:
1. BASIC LEASE INFORMATION

1.1 Terms

The following terms as used herein shall have the meanings provided in this Section 1,
unless otherwise specifically modified by provisions of this Lease:

(a) Landlord's Address for
Notices:

12440 Imperial Highway

Office of the Building, Suite 101

Norwalk, CA 90650

Email: bob@sonndev.com,
nelson.delrio@icloud.com

(b) Tenant's Address for
Notices:

County of Los Angeles

Chief Executive Office - Real Estate Division
320 West Temple Street, 7th Floor

Los Angeles, CA 90012

Attention: Director of Real Estate

With a copy to:

County of Los Angeles

Office of the County Counsel

648 Kenneth Hahn Hall of Administration
500 West Temple Street, Suite 648

Los Angeles, CA 90012-2713

Attention: Property Division

(c) Premises:

Approximately 5,479 rentable square feet
designated as Suite 110 in the Building (defined
below), as shown on Exhibit A attached hereto.

(d) Building: The Building located at 12440 Imperial Highway,
California, which is currently assessed by the
County Assessor as APN 8047-006-004 and
8047-006-007 (collectively, the "Property").

(e) Term: Fifteen (15) years, commencing upon the first day

of the month following thirty (30) days after
Substantial Completion of the Tenant
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Improvements and Tenant Acceptance of the
Premises, as defined in Section 4.1 (the
"Commencement Date"), and terminating at
midnight on the day before the fifteenth (15%)
annual anniversary of the Commencement Date
(the "Termination Date"), subject to earlier
termination by Tenant as provided herein. The
phrase "Term of this Lease" or "the Term hereof"
as used in this Lease, or words of similar import,
shall refer to the initial Term of this Lease together
with any additional Extension Term for which an
option has been validly exercised.

() Estimated The Estimated Completion Date shall be that date
Commencement Date: six months after the date of Substantial
Completion established in the Final Tl Plan and
Budget accepted in writing by the Tenant (as
defined in the Work Letter).
(g) Irrevocable Offer January 1, 2023
Expiration Date:
(see Section 33)
(h) Base Rent: $10,684.05 per month*
(i.e., $128,208.60 per year)
* The Base Rent shall be abated for the initial two
(2) months of the Term of the Lease following the
Commencement Date.
(i) Early Termination The periods of time between the 120th through
(see Section 4.4) 123rd months of the initial Term or between the
36th through 39th months of either Extension
Term.
(i) Rentable Square Feet in 5,479 rentable square feet (RSF)

the Premises:

(k)

Initial Departmental Use:

Department of Public Works Building and Safety
office with public intake, subject to Section 6.

(0

Parking Spaces:
(see Section 21)

27 parking spaces comprised of:
21 unreserved spaces at a monthly cost of

Twenty-Five Dollars ($25.00) per space and,

6 reserved parking spaces at a monthly cost of
Fifty Dollars ($50.00) per space
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(m)

Tenant's Hours of
Operation:

6 a.m. to 6 p.m. Monday through Friday, and 6
a.m. to 12 p.m. on Saturdays, except for legal
holidays.

(n)

Asbestos Report:

A report dated March 7, 2019 prepared by Partner
Engineering North Carolina, PLLC, a licensed
California Asbestos contractor.

(0

Seismic Report

A report dated March 7, 2019 prepared by Partner
Engineering North Carolina, PLLC and a report
dated March 10, 2022, prepared by the
Department of Public Works.

(p)

Disabled Access Survey

A report dated December 22, 2011, prepared by
County of Los Angeles County Affirmative Action.

1.2

Defined Terms Relating to Landlord's Work Letter

@)

Landlord’s Tl Allowance:

$109,580.00 ($20.00 per RSF of the Premises)

(b)

Landlord’s Contribution
towards Tenant's Signage:

$31,500.00 (i.e., $5.75 per rentable square foot
of the Premises

©

Tenant's Tl Contribution:

$876,640.00 ($160.00 per RSF of the Premises)

(d)

Tenant's Tl Contribution
Amortization Rate and
Change Authorization
Amortization Rate:

Not applicable

(e)

Estimated Monthly
Payments Attributable to
Total Tl Costs in Excess of
Landlord's Tl Allowance

Not Applicable

(®

Tenant's Work Letter
Representative:

An assigned staff person of the Chief Executive
Office-Real Estate Division

(9

Landlord's Work Letter
Representative:

Nelson Del Rio

(h)

Landlord's Address for
Work Letter Notices:

Sonnenblick Del Rio Norwalk LLC

12440 E Imperial Highway, Suite 100

Norwalk, CA 90650

Email: bob@sonndev.com,
nelson.delrio@icloud.com
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(i) Tenant's Address for Work | County of Los Angeles
Letter Notices: Chief Executive Office - Real Estate Division
320 West Temple Street, 7th Floor
Los Angeles, CA 90012
Attention: Director of Real Estate
1.3 Exhibits to Lease Exhibit A - Floor Plan of Premises
Exhibit B - Commencement Date Memorandum
and Confirmation of Lease Terms
Exhibit C - VAC Standards
Exhibit D - Cleaning and Maintenance
Schedule
Exhibit E - Subordination, Non-Disturbance and
Attornment Agreement
Exhibit F - Tenant Estoppel Certificate
Exhibit G - Community Business Enterprises
Form
Exhibit H - Memorandum of Lease
Exhibit | - Landlord's Work Letter
Exhibit J - Reserved Parking Area
Exhibit K - Building Signage
2. PREMISES
21 Lease of Premises
Landlord does hereby lease to Tenant, and Tenant does hereby lease from
Landlord, upon the terms and conditions herein set forth, the Premises described
in Section 1.1 and depicted on Exhibit A attached hereto.
2.2 Measurement of Premises
Tenant shall have the right at any time during the Term of this Lease to field-
measure and verify the exact footage of the Premises and/or the Building. All
measurements shall be taken in accordance with the methods of measuring
rentable area as described in the Standard Method for Measuring Floor Area in
Office Buildings, ANSI/BOMA Z65.1-2010, as promulgated by the Building Owners
and Management Association ("BOMA") International, except that no penthouse
mechanical room space shall be included in the measurement. Should this
measurement be less than the square footage stated above, then Tenant shall
have the right to adjust such square footage by the mutual execution of an
amendment to this Lease. Landlord acknowledges the space has been marketed
at the above-indicated rental amount and in the event of subsequent physical
measurements, Landlord agrees there will be no increase made to the Base Rent
if the measured square footage exceeds the amount represented by Landlord.
3. COMMON AREAS
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Tenant may use the following areas ("Common Areas") in common with Landlord and any
other tenants of the Building: the entrances, lobbies, corridors and other public areas of
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the Building, walkways, landscaped areas, driveways necessary for access to the
Premises, parking areas and other common facilities designated by Landlord from time to
time for common use of all tenants of the Building. Landlord shall have the right to make
changes to Common Areas, in Landlord’s sole discretion, from time to time provided such
changes do not unreasonably interfere with Tenant's use of or access to the Premises.
Tenant shall comply with all reasonable, non-discriminatory rules and regulations
regarding the use of the Common Area established by Landlord.

4, COMMENCEMENT AND EXPIRATION DATES

4.1

4.2

HOA.103501948.5

Term

The term of this Lease shall commence upon the Commencement Date and
terminate on the Termination Date. Within thirty (30) days of determining the
Commencement Date, Landlord and Tenant shall acknowledge in writing the
Commencement Date by executing a Commencement Date Memorandum and
Confirmation of Lease Terms in the form attached hereto as Exhibit B. The term
"Tenant's Acceptance of the Premises" as used in this Lease shall mean the date
upon which the Tenant Improvements and the Premises are Substantially
Complete, Tenant has inspected the Premises, and Tenant has accepted the
Tenant Improvements and the Premises in writing. The terms "Substantial
Completion" or "Substantially Complete" as used in this Lease shall mean
compliance with all of the following:

(a) The shell and core of the Building are complete and in compliance with all
applicable laws and codes, and all of the building systems are operational
to the extent necessary to service the Premises;

(b) Landlord has sufficiently completed all the work required to be performed
by Landlord in accordance with this Lease and Landlord's Work Letter (if
any), including the installation of modular furniture systems, if so required
(except minor punch list items which Landlord shall thereafter promptly
complete), such that Tenant can conduct normal business operations from
the Premises;

(¢ Landlord has obtained a certificate of occupancy for the Building, or a
temporary certificate of occupancy for that portion of the Building that
includes all of the Premises, or its equivalent;

(d) Tenant has been provided with the number of parking privileges and
spaces to which it is entitled under this Lease; and

(e) If Landlord is responsible for the installation of telecommunications
systems, then such systems shall be completely operational.

Termination Right

If the Commencement Date has not occurred within sixty (60) days after the
Estimated Commencement Date, subject to Tenant Delays or Force Majeure
Delays, as defined in and provided in Landlord's Work Letter executed
concurrently herewith and attached hereto as Exhibit | and incorporated herein by
reference, then Tenant may thereafter, at any time before the Commencement
Date occurs, terminate this Lease effective upon the giving of written notice to
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4.3

4.4

4.5

5.2
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Landlord, and the parties shall have no further rights or obligations to one another
hereunder.

Early Entry

Tenant shall be entitled to enter the Premises not less than thirty (30) days prior to
the Commencement Date for the purpose of installing Tenant's furniture, fixtures,
and equipment in the Premises. Such early entry shall be subject to all provisions
hereof, but shall not advance the Termination Date, and Tenant shall not pay Base
Rent nor any other charges for such early entry period.

Early Termination

Tenant shall have the right to terminate this Lease at any time during the Early
Termination period specified in Section 1.1, by giving Landlord not less than six (6)
months prior written notice, executed by Tenant's Chief Executive Officer or his/her
designee. In the event Tenant terminates this Lease pursuant to this section,
Tenant shall reimburse the Landlord for the unamortized portion of the Landlord’s
Tl Allowance and Landlord’s Contribution Towards Tenant's Signage, not to
exceed $62,810.43 (Early Termination Fee).

Lease Expiration Notice

No later than twelve (12) months, nor earlier than eighteen (18) months, prior to
the expiration of the Lease Term, Landlord shall provide a written notice to Tenant
notifying Tenant of the Termination Date.

Base Rent

Tenant shall pay Landlord the Base Rent stated in Section 1.1 during the Term
hereof within fifteen (15) days after (a) the Commencement Date, and (b) the first
day of each calendar month thereafter, provided that at least fifteen (15) business
days prior to the Commencement Date, Landlord must provide the Auditor of the
County of Los Angeles with the following information: (i) name and address of
Landlord or other party to whom Base Rent should be paid, (ii) Landlord's federal
tax ID number; (iii) name of contact person and contact information (including
phone number) for Landlord; (iv) a completed IRS form W-9, and (v) evidence of
insurance in compliance with Section 20.2. If Landlord fails to timely provide the
information required pursuant to this Section 5.1, or to provide updates for any
changed information, then Tenant shall not be required to pay Base Rent to
Landlord until fifteen (15) business days after Landlord provides such information.
Base Rent for any partial calendar month during the Term shall be prorated in
proportion to the number of days during the Term within such calendar month.

Rent Abatement

The Base Rent for the 1st and 2nd months of the initial Term shall be abated.



5.3. Base Rent Adjustments

(a) For years one (1) through ten (10) of the initial Lease Term is subject to
fixed three percent (3%) annual increases over the previous years Base
Rent.

(b) Base Rent for years eleven (11) through fifteen (15) of the initial Lease
Term is subject to annual Consumer Price Index adjustments as follows:

(i) CPl. From and after the 10% anniversary of the Commencement
Date, on the first day of the first full calendar month (the "Adjustment Date")
and on every anniversary of the Adjustment Date until each anniversary of
the Commencement Date thereafter, Base Rent shall be adjusted on a
cumulative compounded basis by applying the CPI Formula set forth below.
The "Base Index" shall be the Index published for the month the Lease
commences.

(i) CPI| Formula. The Index means the Consumer Price Index for all
Urban Consumers for the Los Angeles-Long Beach-Anaheim area, all
items, published by the United States Department of Labor, Bureau of
Labor Statistics (1982-84=100). The "CPI Formula" means Base Rent for
the first full month after the one hundred and twentieth month of the Term
multiplied by a fraction, the numerator being the index published for the
month immediately preceding the month in which the adjustment is to be
effective (the "New Index"), and the denominator being the Base Index. [f
the Index is changed so that the Index differs from that used as of the one
hundred and twentieth month of the Term of the Lease, the Index shall be
converted in accordance with the conversion factor published by the United
States Department of Labor, Bureau of Labor Statistics. If the Index is
discontinued or revised during the Term of this Lease, such other
governmental Index or computation with which it is replaced shall be used
in order to obtain substantially the same results as would be obtained if the
Index had not been discontinued or revised.

(iii) lllustration of Formula. The formula for determining the new rent
shall be as follows:

__g:\sNe J%deexx x Base Rent at the 120th month of the Term = Adjusted Base Rent

(iv) Limitations on CPI Adjustment. In no event shall the monthly Base
Rent adjustment based upon the CPI Formula result in an increase greater
than three percent (3%) per year of the Base Rent payable in the month
preceding the applicable adjustment. In no event shall the Base Rent be
adjusted by the CP! Formula to result in a lower monthly Base Rent than
was payable during the previous year of the Lease.

6. USES

Landlord agrees that the demised Premises, together with all appurtenances thereto, shall
be used by the Tenant for the government department set forth in Section 1.1, any other
County Department the County designates, any other governmental purposes, or other
lawful purposes that do not materially adversely interfere with other uses or occupants in
the Building, during Tenant's Hours of Operation, after Tenant's Hours of Operation, and
on weekends and holidays.
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7. HOLDOVER

If Tenant remains in possession of the Premises or any part thereof after the expiration of
the term of this Lease, such occupancy shall be a tenancy which is terminable only upon
ninety (90) days written notice from Landlord or thirty (30) days written notice from
Tenant's Chief Executive Officer or his/her designee at the last monthly Base Rent payable
under this Lease, plus any other charges payable under this Lease, and subject to all of
the terms, covenants and conditions of this Lease.

Notwithstanding the above, if the Lease expires, Tenant can remain in the Premises on a
holdover basis subject to the same terms and conditions of the Lease and base rent for
the initial six (6) months of Holdover and increase to 125% of the base rent after the initial
six month period. In the event Tenant later elects to renew its Lease, then Landlord shall
reimburse Tenant as a credit against rent next due for any “Holdover Fee” paid by Tenant,
equaling the amount of monthly base rent paid by Tenant during the Holdover period which
exceeds the monthly base rent due as of the expiration of the Lease and the start of a new
Lease.

8. COMPLIANCE WITH LAW

Tenant shall, at Tenant's expense, comply promptly with all applicable statutes,
ordinances, rules, regulations, orders and requirements in effect during the term hereof
regulating the use, occupancy or improvement of the Premises by Tenant. Landlord, not
Tenant, shall, at its sole cost, at all times cause the Premises and the Building to comply
with all applicable statutes, ordinances, rules, regulations, orders and requirements in
effect and binding upon Tenant or Landlord during the term hereof, including but not
limited to the Americans with Disabilities Act ("ADA"), except if such compliance is made
necessary as a result of Tenant's particular use of or alterations or improvements to the
Premises, and in such event Tenant shall be solely responsible for the cost and expense
of such compliance limited to within the Premises.

9. DAMAGE OR DESTRUCTION

9.1 Damage

If any portion of the Premises is damaged by fire or any other cause rendering the
Premises totally or partially inaccessible or unusable, and the Premises may be
restored to a complete architectural unit of the same value, condition and character
that existed immediately prior to such casualty in less than one hundred eighty
(180) days, then Landlord shall promptly, at Landlord's expense, repair such
damage, and this Lease shall continue in full force and effect. If all or any portion
of the Premises shall be made unusable by fire or other casualty, Landlord shall
immediately secure the area to prevent injury to persons and/or vandalism to the
improvements. Landlord shall promptly, but in any event within ten (10) days
engage an architect or general contractor selected by Landlord to provide Landlord
and Tenant with a written estimate of the amount of time required to substantially
complete the repair and restoration of the Premises and make the Premises
leasable again using standard working methods. The failure to do so shall be a
material default hereunder. Base Rent shall abate to the extent that the Premises
are unusable by Tenant.

HOA.103501948.5 8



9.2

9.3

94

Tenant Termination Right

If any portion of the Premises is damaged by fire or any other cause rendering the
Premises totally or partially inaccessible or unusable, and the Premises will not be
restored to a complete architectural unit of the same value, condition and character
that existed immediately prior to such casualty in less than one hundred eighty
(180) days for any reason, then Tenant may terminate this Lease by giving
Landlord written notice within ten (10) days after Tenant's receipt of written notice
from Landlord or its agents specifying such time period of repair; and this Lease
shall terminate and the Base Rent shall be abated from the date the Premises
became unusable. If Tenant does not elect to terminate this Lease, then Landlord
shall promptly commence and diligently prosecute to completion the repairs to the
Building or Premises, provided that insurance proceeds are available to repair the
damages and Tenant shall continue to pay Base Rent subject to abatement to the
extent that the Premises are unusable by Tenant.

Damage In Last Year

Notwithstanding the foregoing provisions, if any material destruction to the
Premises occurs during the last year of the Term, then either Landlord or Tenant
may terminate this Lease by giving written notice to the other not more than thirty
(30) days after such destruction, in which case:

(a) Landlord shall have no obligation to restore the Premises;

(b) Landlord may retain all insurance proceeds relating to such destruction,
and

(c) This Lease shall terminate as of the date which is thirty (30) days after such
written notice of termination.

Default By Landlord

If Landlord is required to repair and restore the Premises as provided for in this
Section 9, and Landlord thereafter fails to diligently prosecute said repair and
restoration work to completion, as determined by Tenant in its reasonable
discretion, then Tenant may, at its sole election:

(a) Declare a default hereunder, or
(b) Perform or cause to be performed the restoration work and deduct the cost

thereof, plus interest thereon at ten percent (10%) per annum, from the
next installment(s) of Base Rent due as a charge against the Landlord.

10. REPAIRS AND MAINTENANCE

10.1

HOA.103501948.5

Landlord Representations

(a) Landlord represents to Tenant that, to Landlord’'s knowledge, as of the date
hereof and on the Commencement Date:

i. The Premises, the Building, and all Common Areas (including
electrical, ventilating, and air conditioning ("VAC"), mechanical,
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(b)

(©

plumbing, gas and fire/life safety systems in the Building and similar
building service systems) comply with all current laws, codes, and
ordinances, including but not limited to the Americans With
Disabilities Act, are in good working order and condition, and does
not have heating;

ii. The Building and the Premises comply with all covenants,
conditions, restrictions and insurance underwriter's requirements;

ii. The Premises, the Building and the Common Areas are free of the
presence of Hazardous Materials (as hereinafter defined); and

iv. Landlord has not received any notice from any governmental
agency that the Building or the Premises are in violation of any law
or regulation.

Landlord represents to Tenant that, to the Landlord’s knowledge and based
upon a professional inspection of the Premises and the Building and the
Asbestos Report (as defined in Section 1.1) that the Premises and the
Building contain no asbestos containing materials (other than as may be
reflected in the Asbestos Report). Landlord shall, prior to Tenant's
occupancy, abate, at Landlord's sole cost and expense, all asbestos-
containing materials to the extent required by law and provide Tenant with
an updated report from a licensed California Asbestos contractor to that
effect. In the event asbestos is subsequently found to exist, it shall be the
Landlord’s responsibility to remove such asbestos at its sole cost and
expense unless such asbestos was introduced by the Tenant, in which
case such cost shall be paid by Tenant.

CASp Inspection:

In accordance with California Civil Code Section 1938, Landlord
hereby states that the Premises and the Common Areas:
[Check the appropriate box]

O Have undergone inspection by a Certified Access Specialist
(a "CASp") and have been determined to meet all applicable construction
related accessibility standards pursuant to California Civil Code Section
55.53. Landlord shall provide Tenant with a copy of the CASp inspection
report and a current disability access inspection certificate for the Premises
within seven (7) days after the execution of this Lease.

a Have undergone inspection by a Certified Access Specialist
and have not been determined to meet all applicable construction related
accessibility standards pursuant to California Civil Code Section 55.53.
Landlord has provided Tenant with a copy of the CASp inspection report at
least 48 hours prior to the execution of this Lease. A Certified Access
Specialist (CASp) can inspect the subject premises and determine whether
the subject premises comply with all of the applicable construction-related
accessibility standards under state law. Although state law does not require
a CASp inspection of the subject premises, the commercial property owner
or lessor may not prohibit the lessee or tenant from obtaining a CASp
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(d)

inspection of the subject premises for the occupancy or potential
occupancy of the lessee or tenant, if requested by the lessee or tenant. The
parties shall mutually agree on the arrangements for the time and manner
of the CASp inspection, the payment of the fee for the CASp inspection,
and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the premises.

Have not undergone inspection by a Certified Access
Specialist. A Certified Access Specialist (CASp) can inspect the subject
premises and determine whether the subject premises comply with all of
the applicable construction-related accessibility standards under state law.
Although state law does not require a CASp inspection of the subject
premises, the commercial property owner or lessor may not prohibit the
lessee or tenant from obtaining a CASp inspection of the subject premises
for the occupancy or potential occupancy of the lessee or tenant, if
requested by the lessee or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the
payment of the fee for the CASp inspection, and the cost of making any
repairs necessary to correct violations of construction-related accessibility
standards within the premises.

The foregoing statement is provided solely for the purpose of
complying with California Civil Code Section 1938 and shall not affect the
Landlord's and Tenant's respective responsibilities for compliance with any
design and construction related accessibility obligations as provided under
this Lease or any Work Letter.

Landlord agrees to indemnify and hold harmless Tenant from all damages,
costs, and expenses, which result from a material breach of Landlord's
representations contained in this Section 10.1 except in the case such
damages, costs, and expenses arise from or are related to the Tenant’s or
Tenant’s vendors, employees, agents, invitees and visitors use or alteration
of the Premises.

Landlord Obligations

@)

Landlord shall keep and maintain the Property in good condition and repair
and promptly make repairs to and perform maintenance upon and replace
as needed:

i. the structural elements of the Building, including without limitation,
all permanent exterior and interior walls, floors and ceilings,
foundations, roof, concealed plumbing, stairways, concealed
electrical systems and intra-building telephone network cables;

ii. mechanical (including Building VAC), electrical, plumbing and
fire/life systems serving the Building;

iii. the Common Areas;

iv. exterior windows of the Building; and
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(b)

(©

(d)

(e

V. elevators serving the Building.

Landlord, at its sole cost and expense unless otherwise stated herein, shall
also perform all maintenance and repairs to the Premises, and shall keep
the Premises in good condition and repair, reasonable wear and tear
excepted. Landlord’s repair and maintenance obligations include, without
limitation, maintenance of, or repairs to, or replacements of:

i. spot clean floor covering if it will properly remove/address any
soiled conditions;

ii. interior partitions;

jii. doors, door frames and hardware;

iv. spot clean the interior side of demising walls and/or spot clean the
walls if it will properly remove/address any soiled conditions ;

V. signage, excepting Tenant’s personal signage within the Premises;

vi. emergency exit signage and battery replacement;

vii. VAC equipment dedicated to the mechanical rooms housing

Tenants computer servers and related equipment (at Tenant's
expense and with Tenant's assigned Chief Executive Office
Property Manager’s review and written approval of said costs in
advance of any material work to be performed that is not otherwise
scheduled repair and maintenance); and

viii. Light fixtures, bulbs, tubes and ballasts

ix. Parking areas (including resurfacing, restriping, landscaping,
sweeping, and lighting as applicable).

X. Furniture systems and any other fabric or upholstered surfaces
including chairs, couches, walls, etc., spot cleaned, or if determined
to be necessary in Tenant's sole discretion, professionally cleaned
in their entirety using a water extraction system, on an annual basis
at Tenant’s sole cost and expense.

Landlord shall, to the best of its ability, provide all reports, maintenance
records, or other documentation as may be requested from time to time.

Landlord shall provide security, maintenance, repairs, water, VAC
(excepting heating and including the VAC providing service to Tenant's
mechanical/computer server room, with said costs reimbursed to Landlord
pursuant to the terms in Section 10.2 (b) vii above), and other services to
the Premises and common area to a standard similar to other comparable
class office buildings in the Norwalk area sub-market.

(i) Landlord shall replace floor coverings every seven and one half (7 %2)
years, which such cost shall be an additional future Landlord paid tenant
improvement expense.
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10.4
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(ii) Landiord shall paint the walls of the Premises every seven and one half
(7 “2) years, which such cost shall be an additional future Landlord paid
tenant improvement expense.

Tenant Obligations

Without limiting Landlords repair and maintenance obligations, and subject to
Section 20.4 hereof, Tenant shall be responsible for the cost of (i) repairing any
area of the Property damaged by Tenant or by Tenant's agents, employees,
invitees or visitors, (i) the repair of low voltage electronic, phone and data cabling
and related equipment that is installed by or for the exclusive benefit of Tenant, (ii)
reimbursing the Landlord for cost of repair, maintenance, or replacement of
Tenant's VAC serving its computer server room pursuant to the terms in Section
10.2(b) vii above), and (iv) repair, maintenance, or replacement of any Tenant
fixtures, furniture and equipment, including telephones, and computers. All repairs
and replacements shall:

(a) be made and performed by contractors or mechanics approved by
Landlord, which consent shall not be unreasonably withheld, conditioned
or delayed;

(b) be at least equal in quality, value and utility to the original work or
installation; and

(c) be in accordance with all applicable laws.

Tenant's Right to Repair

(@) If Tenant provides written notice (or oral notice in the event of an
emergency, such as damage or destruction to or of any portion of the
Building structure and/or the Building systems, and/or anything that could
cause material disruption to Tenant's business) to Landlord of an event or
circumstance which requires the action of Landlord with respect to repair
and/or maintenance, and if Landlord fails to provide such action within a
reasonable period of time given the circumstances after the giving of such
notice, but in any event not later than five (5) days after the giving of such
notice, then Tenant may proceed to take the required action (provided,
however, that no such notice shall be required in the event of an emergency
which threatens life or where there is imminent danger to property or a
possibility that a failure to take immediate action could cause a material
disruption in Tenant's normal and customary business activities). Tenant
shall have access to the Building to the extent necessary to perform the
work contemplated by this provision. If such action was required under the
terms of this Lease to have been taken by Landlord and was not taken by
Landlord within such period (unless such notice was not required as
provided above), and Tenant took such required action, then Tenant shall
be entitled to prompt reimbursement by Landlord of Tenant's reasonable
costs and expenses in having taken such action plus interest thereon at ten
percent (10%) per annum. If not reimbursed by Landlord within ten (10)
days after written notice, then Tenant shall be entitled to deduct from Base
Rent payable by Tenant under this Lease the amount set forth in its invoice
for such work. The remedies provided in this Section are in addition to the
remedies provided in Section 15.
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(b)

Notwithstanding any provisions of this Lease to the contrary, Tenant, acting
through the County's Chief Executive Office, may request that the Landlord
perform, supply and administer any repairs, maintenance, building services
and/or alterations that are the responsibility of the Tenant, not to exceed
$5,000, as part of a separate purchase order issued by the County on
Tenant’s behalf. Any improvements by Landlord shall be subject to (i) the
Work Letter provisions regarding selection and bidding of contractors,
Landlord-Tenant coordination and audit rights, and Tenant's remedies
found in said Work Letter; and (ii) compliance with County Internal Services
Department Purchasing Policy and Procedure No. A-0300, effective
November 22, 2016, delivered to Landlord and incorporated by reference
herein. This Section shall not apply to any Tenant Improvements as defined
in Section 24.

11. SERVICES AND UTILITIES

111

HOA.103501948.5

@)

(b)

Services

Ventilation and Air Conditioning (VAC)

Landlord shall furnish ventilation and air conditioning (“VAC"), during
Tenant's Hours of Operations in amounts required for the use and
occupancy of the Premises for normal office purposes to a standard
comparable to other first-class buildings and not less than the standard set
forth in Exhibit C attached hereto. To the extent Tenant requires VAC
outside of the times stated in this subparagraph, Tenant shall make a
written request to Landlord not less than forty eight (48) hours prior to the
desired time and Tenant agrees to reimburse Landlord for the additional
VAC services at a rate of Eighty-Five Dollars ($85) per hour. Tenant shall
have the right to install, at Tenant's expense, any VAC required for its
computer server rooms as further described in the Landlord’s Work Letter.
Landlord shall repair and maintain such systems, as directed by Tenant.
All costs of repair, maintenance and replacement of such systems shall be
Tenant's responsibility.

Electricity

Landlord shall furnish to the Premises the amount of electric current
provided for in the Landlord's Work Letter (if applicable) but in any event
not less than seven (7) watts of electric current (connected load) per square
foot of rentable square feet per day in the Premises, for power and lighting
and electric current for VAC, and Landlord shall provide the existing or new
transformers or sub-panels for the Premises necessary for Tenant to utilize
such capacity in the Premises. The Premises shall be metered for
electricity by a meter installed by Landlord at Landlord’s cost and expense.
Tenant shall be billed monthly for usage exceeding twenty-five cents
($0.25) per square foot per month and all after-hours actual electricity
usage by Tenant. Tenant shall pay Lessor for the cost of such electricity
within ten (10) business days of billing.
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(c) Elevators

Landlord shall furnish freight and passenger elevator services to the
Premises during Tenant's Hours of Operations. During all other hours,
Landlord shall furnish passenger elevator cab service in the elevator bank
serving the Premises on an as needed basis, and, by prior arrangement
with Landlord’s building manager, freight elevator service.

(d) Water

Landlord shall make available to the Premises warm and cold water for
normal and potable water purposes, all of which shall meet applicable
government standards.

(e) Janitorial

Landlord, at its sole cost and expense, shall provide janitorial service five
(5) -days per week, generally consistent with that furnished in comparable
office buildings in the County of Los Angeles, but not less than the services
set forth in the specifications set forth in Exhibit D attached hereto.

® Access

Landlord shall furnish to Tenant's employees and agents access to the
Building, Premises and Common Areas on a seven day per week, 24 hour
per day basis, subject to compliance with such reasonable security
measures as shall from time to time be in effect for the Building. If required,
Landlord shall provide the initial access cards or fobs to all Tenant
employees for Building entry, elevators, and/or floor access at Landlord's
sole cost and expense. Tenant shall pay Landlord Ten Dollars ($10) for
any replacement or additional building access cards or fobs required.

(9) Pest Control

Landlord at its sole cost and expense shall provide any and all pest control
services to the Premises per the specifications set forth in Exhibit D
attached hereto.

Utilities

Landlord agrees to pay when due, whether reimbursed pursuant to the terms of
this Lease or not, all charges for the use of the sewer, effluent treatment (when
and if imposed by any governmental authority), all water, sprinkler standby
charges, electricity, gas, and common area power and lighting, trash removal
service, fire/life safety systems, charges associated with the VAC, and other utility
rents and charges accruing or payable in connection with the Premises and the
Common Areas during the Term of this Lease or any renewal, extension, or
holdover thereof, whether the same are pro-rated or measured by separate
meters. In the event Landlord fails or refuses to pay any or all of such charges
when due, Tenant may give Landlord ten (10) calendar days prior written notice
and thereafter pay directly such charges and deduct the payments from the next
instaliments of rent due as a charge against the Landlord.
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12. TAXES

Landlord, at its sole cost and expense, shall pay, prior to delinquency, all real property
taxes, assessments and special assessments which may be levied or assessed against
the Premises or the Building during the term of this Lease or any renewal or holdover
period thereof.

In the event Landlord fails or refuses to pay any or all taxes or assessments when due,
Tenant may, at its sole discretion, give Landlord thirty (30) calendar days prior written
notice and thereafter pay such taxes and assessments and deduct the payments from the
next installments of rent due as a charge against the Landlord.

13. LANDLORD ACCESS

Tenant shall permit Landlord and its agents to enter the Premises during Tenant's Hours
of Operations upon prior written notice only for the purpose of inspecting the Premises for
any reasonable purpose; provided, however, in the event of an emergency, Landlord shall
be allowed to enter the Premises to perform repairs related to the emergency. If Landlord
temporarily closes any portion of the Building or the Premises, Base Rent shall be prorated
based upon the percentage of the Premises or the Building rendered unusable and not
used by Tenant. Landlord shall have the right at any and all times to enter the Premises
in the event of an emergency and notify Tenant immediately thereafter.

14, TENANT DEFAULT
14.1 Default

The occurrence of any one or more of the following events shall constitute a
material default and breach of this Lease by Tenant ("Default"):

(a) the failure by Tenant to make any payment of Base Rent or any other
payment required to be made by Tenant hereunder (except to the extent
an offset is expressly permitted hereunder) as and when due, and the
failure continues for a period of ten (10) days after written notice to Tenant;

(b) the failure by Tenant to observe or perform any of the other covenants,
conditions or provisions of this Lease, where such failure shall continue for
a period of thirty (30) days after written notice from Landlord specifying in
detail the nature of the default; provided, however, if more than thirty (30)
days are reasonably required for its cure then Tenant shall not be deemed
to be in default if Tenant commences such cure, within said thirty (30)-day
period and thereafter diligently prosecutes such cure to completion.

14.2 Termination
Tenant agrees that if a Default should occur and should not be cured within the
time periods set forth above, it shall be lawful for Landlord to terminate this Lease

upon the giving of written notice to Tenant. In addition thereto, Landlord shall have
such other rights or remedies as may be provided by law.

HOA.103501948.5 16



14.3

No Effect on Indemnity

Nothing in this Article shall be deemed to affect either Landlord or Tenant's right to
indemnification under any indemnification clause or clauses set forth in this Lease.

16. LANDLORD DEFAULT

15.1

15.2

15.3

HOA.103501948.5

Remedies

In addition to the provisions for Landlord's default provided by Sections 9.4, 10.4,
19, 21.2 and 32.3, Landlord shall be in default ("Landlord Default") in the
performance of any obligation required to be performed by Landlord under this
Lease if Landlord has failed to perform such obligation within five (5) days after the
giving of written notice with respect thereto by Tenant (which notice shall be, if
appropriate, the same notice given under Section 10.4); provided, however, that if
the nature of the Landlord Default is such that the same cannot reasonably be
cured within such five (5) day period, Landlord shall not be deemed to be in
Landlord Default if Landlord shall within such period commence such cure and
thereafter diligently prosecute the same to completion. If the Landlord Default is
of such a nature that it materially and substantially interferes with Tenant's
occupancy and use of the Premises and if such Landlord Default is not cured within
the foregoing cure period, then Tenant shall have the right, at its option, with or
without further notice or demand of any kind to Landlord or any other person, to
any one or more of the following described remedies in addition to all other rights
and remedies provided at law or in equity or elsewhere herein:

(a) to remedy such default or breach and deduct the costs thereof (including
but not limited to attorney' fees) plus interest at the rate of ten percent
(10%) per annum from the installments of Base Rent next falling due;

(b) to pursue the remedy of specific performance;

(9] to seek money damages for loss arising from Landlord's failure to discharge
its obligations under this Lease or offset such damages against Base Rent
next coming due; and/or

(d) to terminate this Lease.
Waiver

Nothing herein contained shall relieve Landlord from its duty to effect the repair,
replacement, correction or maintenance required to restore any affected services,
or to perform any other obligations to the standard prescribed in this Lease, nor
shall this Section be construed to obligate Tenant to undertake any such work.

Emergency

Notwithstanding the foregoing cure period, Tenant may cure any defauit where the
failure promptly to cure such default would, in the reasonable opinion of Tenant,
create or allow to persist an emergency condition, or materially and adversely
affect the operation of Tenant's business in the Premises. In such cases, Tenant
may perform the necessary work through its Internal Services Department and
deduct the cost of said work from the Base Rent next due.
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16. ASSIGNMENT AND SUBLETTING

16.1

16.2
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Assignment and Subletting

Tenant may assign or otherwise transfer this Lease or sublet the whole or any part
of the Premises by providing prior written notice provided (i) the intended use is
allowed under the terms of the GSA Lease for FBI and Homeland Security within
the Building, and (ii) no such assignment, subletting or other transfer shall relieve
Tenant of any liability under this Lease unless Landlord has given its written
consent thereto, which Landlord shall not unreasonably withhold if the assignee
has a financial condition which is reasonably sufficient for it to be responsible for
all future obligations under this Lease.

Sale

If Landlord sells or conveys the Property, then all liabilities and obligations of
Landlord accruing under this Lease after the sale or conveyance shall be binding
upon the new owner, and the transferor shall be released from all liability under
this Lease accruing subsequent to such sale or conveyance, provided that the
transferee assumes Landlord's remaining obligations hereunder in writing.
Nothing in this Section 16.2 shall be deemed to release Landlord's successor in
interest from responsibility for any condition (including but not limited to deferred
maintenance) existing on the date of transfer.

Upon any sale or transfer of the Property by Landlord, Landlord shall provide thirty

(30) days prior written notice of said sale of transfer to Tenant. In addition,

Landlord shall provide the following information to Tenant, at Tenant's Address for

Notice (set forth in Section 1.1 hereof), as a condition of Tenant's obligation to pay

Base Rent to the new owner:

(@ A letter from the Landlord confirming that the Property was transferred to
the new owner, along with written evidence of the transfer of the Property
(e.g., arecorded deed).

(b) A signed letter from the new owner including the following information:

i. Name and address of new owner or other party to whom Base Rent
should be paid

ii. Federal tax ID number for new owner

iii. Name of contact person and contact information (including phone
number) for new owner

iv. Proof of insurance
(©) A W-9 form for new owner.
Tenant shall not be obligated to pay any rental amounts to any party other than

the Landlord named herein until such time as all the requirements of this Section
16.2 are satisfied.
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17. ALTERATIONS AND ADDITIONS

17.1

17.2

Landlord Consent

Tenant shall not make any structural alterations, improvements, additions, or utility
installations in or about the Premises (collectively, "Alterations") without first
obtaining the written consent of Landlord, which consent shall not be unreasonably
withheld, conditioned or delayed. If Landlord fails to respond in writing within thirty
(30) days after Tenant's request, then Landlord shall be deemed to have approved
the requested Alterations. However, Landlord's consent shall not be required for
any Alteration that satisfies all of the following criteria:

(a) complies with all laws;
(b) is not visible from the exterior of the Premises or Building;
(c) will not materially affect the systems or structure of the Building; and

(d) does not unreasonably interfere with the normal and customary business
office operations of other tenants in the Building.

End of Term

Any Alterations, fixtures, equipment, and all other personal property placed or
installed in or upon the Premises by Tenant, or under its authority (including any
modular furniture) shall, if Landlord so requests, be removed by Tenant at the end
of Term. Any Alterations, fixtures, equipment and all other personal property
placed or installed in or upon the Premises by Tenant, or under its authority
(including any modular furniture) not removed by Tenant shall become the property
of Landlord and remain upon and be surrendered with the Premises at the
expiration of the Term.

18. CONDEMNATION

18.1

18.2
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Controlling Terms

If during the Term, or during the period of time between the execution of this Lease
and the Commencement Date, there is any taking of all or any part of the Premises
or any interest in this Lease by Condemnation (as defined below), this Section
shall determine the rights and obligations of Tenant and Landlord. "Condemnation"
shall mean the exercise of any governmental power to take title to any portion of
the Premises, whether by legal proceedings or otherwise, by a Condemnor (as
defined below) or a voluntary sale or transfer by Landlord to any Condemnor either
under threat of a Condemnor's exercise of such power or while legal proceedings
are pending for the exercise of such power. "Condemnor” shall mean any public
or quasi-public authority, or private corporation or individual, having the power of
Condemnation.

Total Taking

If the Premises are totally taken by Condemnation, this Lease shall terminate on
the date the Condemnor has a right to possession of the Premises (the "Date of
Taking").
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18.3

18.4

18.5

18.6
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Partial Taking

If any portion, but not all, of the Premises or the Common Areas is taken by
Condemnation, this Lease shall remain in effect, except that Tenant may elect to
terminate this Lease if, in Tenant's reasonable judgment, the remaining portion of
the Premises (including the space available for parking) is rendered unsuitable for
Tenant's continued use of the Premises. If Tenant elects to so terminate this
Lease, Tenant must exercise its right to terminate by giving notice to Landlord
within thirty (30) days after the date that the nature and the extent of the
Condemnation have been determined (the "Determination Date"), which notice
shall set forth the date of termination. Such termination date shall not be earlier
than thirty (30) days nor later than ninety (80) 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 termination date
designated by Tenant. If Tenant does not so notify Landlord within thirty (30) days
after the Determination Date, all obligations of Tenant under this Lease shall
remain in effect, except that Base Rent shall be equitably abated in proportion to
the degree to which Tenant's use of the Premises and the Common Areas is
impaired by such Condemnation. ’

Restoration

Notwithstanding the preceding paragraph, if, within thirty (30) days after the
Determination Date, Landlord notifies Tenant that Landlord, at its sole cost, will
add to the remaining Premises and/or the Common Areas so that the Premises
and the space available for parking, will be substantially the same (as reasonably
determined by Tenant) after the Date of Taking as they were before the Date of
Taking, and Landlord commences the restoration promptly and, subject to
reasonable allowance for delays that are not caused by Landlord, completes it
within ninety (90) days after Landlord so notifies Tenant, then this Lease shall
continue in effect. In such event, all obligations of Tenant under this Lease shall
remain in effect, except that Base Rent shall be equitably abated or reduced during
the period from the Date of Taking until the completion of such restoration.

Award

The Award (as defined below) shall be divided between Landlord and Tenant as
their respective interests may appear. "Award" shall mean all compensation, sums
or anything of value awarded, paid or received on a total or partial Condemnation
of the Premises. Tenant shall be entitled to any awards for relocation benefits or
goodwill belonging to Tenant.

Waiver of Statute
Landlord and Tenant hereby waive the provision of California Code of Civil

Procedure Section 1265.130 allowing Landlord or Tenant to petition the Superior
Court to terminate this Lease in the event of a partial taking of the Premises.
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19. INDEMNIFICATION

19.1

19.2

Landlord's Indemnity

The Landlord shall indemnify, defend and hold harmless the Tenant from and
against any and all liability, loss, injury or damage including (but not limited to)
demands, claims, actions, fees, costs and expenses (including attorney and expert
witness fees), arising from or connected with the Landlord's repair, maintenance
and other acts and omissions arising from and/or relating to the Landlord's
ownership of the Premises.

Tenant's Indemnity

The Tenant shall indemnify, defend and hold harmless the Landlord, from and
against any and all liability, loss, injury or damage, including (but not limited to)
demands, claims, actions, fees, costs and expenses (including attorney and expert
witness fees) arising from or connected with the Tenant's repair, maintenance and
other acts and omissions, negligence or willful misconduct of Tenant, or its
contractors, licensees, agents, employees, guests or visitors, or arising from any
breach or default under this Lease by Tenant.

20. INSURANCE

During the term of this Lease, the following insurance requirements will be in effect:

20.1

20.2
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Waiver

Both the Tenant and Landlord each agree to release the other and waive their
rights of recovery against the other for damage to their respective property arising
from perils insured in the Causes-of-Loss Special Form (ISO form CP 10 30).

General Insurance Provisions — Landlord Requirements

Without limiting the Landlord's indemnification of Tenant and during the term of
this Lease, and until all of its obligations pursuant to this Lease have been met,
Landlord shall provide and maintain at its own expense insurance coverage
satisfying the requirements specified in this Lease. These minimum insurance
coverage terms, types and limits (the "Required Insurance") also are in addition to
and separate from any other contractual obligation imposed upon Landiord
pursuant to this Lease. The Tenant in no way warrants that the Required Insurance
is sufficient to protect the Landlord for liabilities which may arise from or relate to
this Lease.

(a) Evidence of Coverage and Notice to Tenant

i. Certificate(s) of insurance coverage ("Certificate") satisfactory to
Tenant, and a copy of an Additional Insured endorsement
confirming that Tenant and its Agents (defined below) has been
given additional insured status under the Landlord's General
Liability policy, shall be delivered to Tenant at the address shown
below and provided prior to the start day of this Lease.
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(b)

ii. Renewal Certificates shall be provided to Tenant not less than 10
days after the Landlord's policy expiration dates. The Tenant
reserves the right to obtain complete, certified copies of any
required Landlord insurance policies at any time.

ii. Certificates shall identify all Required Insurance coverage types
and limits specified herein, reference this Lease by name or number
or the Premises, and be signed by an authorized representative of
the insurer(s). The Tenant shall be named as an additional insured
(or its equivalent) for the Premises only. Certificates shall provide
the full name of each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification number, its
financial rating, the amounts of any policy deductibles or self-
insured retentions exceeding one hundred thousand dollars
($100,000.00) dollars, and list any Tenant-required endorsement
forms.

iv. Neither the Tenant's failure to obtain, nor the Tenant's receipt of, or
failure to object to a non-complying insurance certificate or
endorsement, or any other insurance documentation or information
provided by the Landlord, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required Insurance
provisions.

V. Certificates and copies of any required endorsements, and/or
notices of cancellation shall be delivered to:

County of Los Angeles

Chief Executive Office - Real Estate Division
320 West Temple Street, 7th Floor

Los Angeles, CA 90012

Attention: Director of Real Estate

Landlord also shall promptly notify Tenant of any third party claim
or suit filed against Landlord which arises from or relates to this
Lease, and could result in the filing of a claim or lawsuit against
Landlord and/or Tenant.

Additional Insured Status and Scope of Coverage

The Tenant, which is the County of Los Angeles, its Special Districts,
Elected Officials, Officers, Agents, Employees and Volunteers (collectively,
"Tenant and its Agents"), shall be provided additional insured status under
Landlord's General Liability policy with respect to liability arising from or
connected with the Landlord's acts, errors, and omissions arising from
and/or relating to the Landlord's operations on and/or its ownership of the
Premises with respect to Tenant. Tenant's additional insured status shall
apply with respect to liability and defense of suits arising out of the
Landlord's acts or omissions, whether such liability is attributable to the
Landlord or to the Tenant. The full policy limits and scope of protection also
shall apply to the Tenant as an additional insured with respect to the
Tenant’s use of the Premises as stated in Section 1.1(k) of the Lease, even
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(d)

(e)

U]

(9)

(h)

if they exceed the Tenant's minimum Required Insurance specifications
herein. Use of an automatic additional insured endorsement form is
acceptable providing it satisfies the Required Insurance provisions herein.

Cancellation of or Changes in Insurance

Landlord shall provide the Tenant with, or Landlord's insurance policies
shall contain a provision that the Tenant shall receive, written notice of
cancellation or any material change in Required Insurance, including
insurer, limits of coverage, term of coverage or policy period. The written
notice shall be provided to the Tenant at least ten (10) days in advance of
cancellation for non-payment of premium and thirty (30) days in advance
for any other cancellation or policy change. Failure to provide written notice
of cancellation or any material change in Required Insurance may, in the
reasonable discretion of the Tenant, constitute a Landlord Default under
this Lease.

Failure to Maintain Insurance

Landlord's failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a Landlord Default. In
lieu of treating the failure as a Landlord Default, the County in its sole
discretion may purchase the Required Insurance, and without further notice
to Landlord, deduct the premium cost from sums due to Landlord or pursue
Landlord reimbursement.

Insurer Financial Ratings

Insurance is to be provided by an insurance company authorized to do
business in California, with an A.M. Best rating of not less than A:VII.

Landlord's Insurance Shall Be Primary

Landiord's insurance policies, with respect to any claims related to this
Lease, shall be primary with respect to all other sources of coverage
available to Tenant. Any Landlord maintained insurance or self-insurance
coverage shall be in excess of and not contribute to any Tenant coverage.

Waiver of Subrogation

To the fullest extent permitted by law, the Landlord hereby waives its and
its insurer(s) rights of recovery against Tenant under all required insurance
policies for any loss arising from or related to this Lease. The Landlord
shall require its insurers to execute any waiver of subrogation
endorsements which may be necessary to affect such waiver.

Deductibles and Self-Insured Retentions ("SIRs")

Landlord's policies shall not obligate the Tenant to pay any portion of any
Landlord deductible or SIR. The Tenant retains the right to require
Landlord to reduce or eliminate policy deductibles and SIRs as respects
the Tenant, or to provide a bond guaranteeing Landlord's payment of all
deductibles and SIRs, including all related claims investigation,
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(@)

administration and defense expenses. Such bond shall be executed by a
corporate surety licensed to transact business in the State of California.

Claims Made Coverage

If any part of the Required Insurance is written on claims made basis, any
policy retroactive date shall precede the start date of this Lease. Landlord
understands and agrees it shall maintain such coverage for a period of not
less than three (3) years following Lease expiration, termination or
cancellation.

Application of Excess Liability Coverage

Landlord may use a combination of primary and excess insurance policies
which provide coverage as broad as ("follow form" over) the underlying
primary policies, to satisfy the Required Insurance provisions.

Separation of Insureds

All liability policies shall provide cross-liability coverage as would be
afforded by the standard ISO (Insurance Services Office, Inc.) separation
of insureds provision with no insured versus insured exclusions or
limitations.

Tenant Review and Approval of Insurance Requirements
The Tenant reserves the right to review and adjust the Required Insurance

provisions, conditioned upon Tenant's determination of changes in risk
exposures.

Insurance Coverage Types And Limits

Tenant Requirements: During the term of this Lease, Tenant shall
maintain a program of insurance coverage as described below:

i. Commercial General Liability Insurance, providing scope of
coverage equivalent to ISO policy form CG 00 01, naming
Landlord and its Agents as an additional insured, with limits
of not less than:

General Aggregate: $ 2 million
Products/Completed Operations Aggregate: $ 2 million
Personal and Advertising Injury: $ 1 million
Each Occurrence: $ 1 million
Damage to Premises: $1 million
Medical Expense Limit: $10,000

Tenant, at its sole option, may satisfy all or any part of this insurance
requirement through use of a program of self-insurance (self-funding of its
liabilities). Certificate evidencing coverage or letter evidencing self-funding
will be provided to Landlord after execution of this Lease at Landlord's
request. Notwithstanding Tenant's right to self-insure, Landlord shall not
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waive its right to tender third party claims to Tenant caused by Tenant's
intentional or negligent acts or omissions or such intentional or negligent
acts or omissions of Tenant’s contractors, invitees and/or licensees.

Landlord Requirements During the term of this Lease, Landlord shall provide and
maintain the following programs of insurance coverage:

(a) Commercial General Liability Insurance, providing scope of coverage
equivalent to 1ISO policy form CG 00 01, naming Tenant and Tenant's
Agents as an additional insured, with limits of not less than:

General Aggregate: $ 10 million
Products/Completed Operations Aggregate: $ 10 million
Personal and Advertising Injury: $ 5 million
Each Occurrence: $ 5 million

(b) Commercial Property Insurance. Such insurance shall:

i. Provide coverage for any tenant improvements and betterments to
the Premises that constitute “fixtures” (excludes all other fumiture,
fixtures, and equipment, including but not limited to the computer
server room and any equipment therein); this coverage shall be at
least as broad as that provided by the Causes-of-Loss Special Form
(ISO form CP 10 30), excluding earthquake and including flood and
ordinance or law coverage.

ii. Be written for the full replacement cost of the Property, with a
deductible no higher than the greater $250,000 or 5% of the
Property value. Insurance proceeds shall be payable to the
Landlord and Tenant, as their interests may appear, and be utilized
for repair and restoration of the Premises or Landlord’s property, as
determined by the nature of the loss.

21. PARKING

21.1
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Tenant's Rights

Tenant shall have the right to the number of exclusive reserved parking space as
shown on Exhibit J attached herein, and unreserved parking spaces set forth in
Section 1.1 for the Term of this Lease. No tandem parking shall be required or
allowed except as provided below, and Tenant shall be entitled to full in and out
access privileges at all times. Tenant's parking rights shall be subject to
reasonable parking rules and regulations adopted by Landlord from time to time,
provided that such procedures shall be uniformly applied to all tenants. Tenant
acknowledges that all unreserved parking spaces are not for the exclusive use of
Tenant, rather, all such parking spaces are to be used on a non-exclusive, first-
come, first-served basis by Tenant and other tenants, occupants, licensees,
invitees and permittees of the Building. Tenant shall have the right to increase or
decrease the number of reserved and/or unreserved parking subject to availability
and 30 days written notice to the Landlord; provided, however, Landlord shall have
the right to recapture any increase in parking should such parking be required for
other tenancies. Landlord, at its sole cost and expense, shall be responsible for
installing and maintaining free standing signage and signage on the ground for
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21.2

21.3

Tenant's reserved parking spaces, identifying each space as reserved for Tenant.
Signage shall be mutually approved in advance of its installation. Landlord, at its
sole expense, shall provide Tenant with at least one (1) parking access card or key
fob for each reserved or unreserved parking space set forth in Section 1.1, if
applicable. If additional access cards or key fobs are later required, lost, stolen, or
replaced, Tenant shall pay ten dollars ($10) per access card or key fob.

Remedies

Landiord acknowledges that it is a material term of this Lease that Tenant receives
all of the parking spaces to which it is entitled under this Lease for the entire Term
of this Lease and that it would be impracticable and extremely difficult to fix the
actual damages for a breach of such provisions. It is therefore agreed that if, for
any reason whatsoever, a material number of the parking spaces required above
are not available to Tenant (in addition to the rights given to Tenant under Section
14 and Sections 9 and 17 in the event of casualty or condemnation), following
written notice to Landlord and Landlord’s ability to cure in a reasonable time, then
Tenant may:

(a) terminate this Lease by giving written notice of such termination to
Landlord, which notice shall be effective thirty (30) days thereafter, or

(b) negotiate with Lessor for an equitable reduction in the monthly rent based
upon the Fair Market Value of such parking or the loss of such parking if
not replaced.

Alternative Parking.

Notwithstanding the above, if during the Term (as it may be extended), Landlord
is unable to provide all or any portion of the parking required under Lease, Landlord
may, but is not required to, provide valet parking or such alternative parking that
Lessor may reasonably believe will satisfy Tenant's parking needs or provide
additional parking at an off-site location nor more than a three-minute drive from
the Premises. In the event Landlord provides off-site parking Landlord shall
provide a shuttle service from the off-site parking location to the Premises.
Provided Landlord offers Tenant alternative parking pursuant to this paragraph,
Landlord shall not be deemed in default of the Lease and the remedies as set forth
in Paragraph 21.2 shall not be applicable. Landlord may also, offer stacked
parking to satisfy Tenant’s parking only if Landlord also provides valet parking at
Landlords sole cost and expense.

22. ENVIRONMENTAL MATTERS

221
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Hazardous Materials

Tenant shall not cause nor permit, nor allow any of Tenant's employees agents,
customers, visitors, invitees, licensee, contractor, assignees or subtenants to
cause or permit, any Hazardous Materials to be brought upon, stored,
manufactured, generated, blended, handled, recycled, treated, disposed or used
on, under or about the Premises, the Building or the Common Areas, except for
routine office and janitorial supplies in usual and customary quantities stored, used
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and disposed of in accordance with all applicable Environmental Laws. As used
herein, "Hazardous Materials" means any chemical, substance, material,
controlled substance, object, condition, waste, living organism or combination
thereof, whether solid, semi solid, liquid or gaseous, which is or may be hazardous
to human health or safety or to the environment due to its radioactivity, ignitability,
corrosivity, reactivity, explosivity, toxicity, carcinogenicity, mutagenicity,
phytotoxicity, infectiousness or other harmful or potentially harmful properties or
effects, including, without limitation, molds, toxic levels of bacteria, tobacco smoke
within the Premises, petroleum and petroleum products, asbestos, radon,
polychlorinated biphenyls (PCBs), refrigerants (including those substances
defined in the Environmental Protection Agency's "Refrigerant Recycling Rule," as
amended from time to time) and all of those chemicals, substances, materials,
controlled substances, objects, conditions, wastes, living organisms or
combinations thereof which are now or become in the future listed, defined or
regulated in any manner by any Environmental Law based upon, directly or
indirectly, such properties or effects. As used herein, "Environmental Laws"
means any and all federal, state or local environmental, health and/or safety-
related laws, regulations, standards, decisions of courts, ordinances, rules, codes,
orders, decrees, directives, guidelines, permits or permit conditions, currently
existing and as amended, enacted, issued or adopted in the future which are or
become applicable to Tenant, the Premises, the Building or the Common Areas.

Landlord Indemnity

Landlord shall indemnify, protect, defend (by counsel acceptable to Tenant) and
hold harmless Tenant from and against any and all claims, judgments, causes of
action, damage, penalties, fines, taxes, costs, liabilities, losses and expenses
arising at any time during or after the Term as a result (directly or indirectly) of, or
in connection with, the presence of Hazardous Materials on, under or about the
Premises, Building or Common Areas or other violation of laws relating to
Hazardous Materials other than those caused by Tenant. This indemnity shall
include, without limitation, the cost of any required or necessary repair, cleanup or
detoxification, and the preparation and implementation of any closure, monitoring
or other required plans, as such action is required by local or state laws or any
governmental agency. Landlord shall promptly deliver to Tenant a copy of any
notice received from any governmental agency during the Term of this Lease
concerning the presence of Hazardous Materials in the Building or the Premises.
Landlord's obligations pursuant to the foregoing indemnity shall survive the
expiration or termination of this Lease. A default by Landlord under this Section
shall constitute a material default under this Lease.

23. ESTOPPEL CERTIFICATES

Tenant shall, within thirty (30) business days after written request of Landlord, execute,
acknowledge, and deliver to Landlord or its designee a written statement in the form of
Exhibit F attached hereto (properly completed) but shall have no other obligation to deliver
any other form of estoppel certificate. It is intended that any such statement delivered
pursuant to this Section may be relied upon by a prospective purchaser of Landlord's
interest in the Premises or a holder of any mortgage upon Landlord's interest in the
Premises.

HOA.103501948.5
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27.

TENANT IMPROVEMENTS

Prior to the Commencement Date, Landlord shall construct the Tenant Improvements in
the manner set forth in Landlord's Work Letter executed by Landlord and Tenant
concurrently herewith.

LIENS

Tenant shall keep its interest in this Lease and the Premises free from any liens arising
out of any work performed or materials ordered or obligations incurred by Tenant.
Landlord shall keep its interest in this Lease and the Premises free from any liens which
would impair the interest of Tenant hereunder and hereby indemnifies and holds Tenant
harmless from any liability or loss from any such lien.

SUBORDINATION AND MORTGAGES
26.1 Subordination and Non-Disturbance

Tenant agrees, at Landlord's option, to subordinate this Lease to the lien of any
mortgages or deeds of trust now or hereafter in force against the Building;
provided, however, Tenant's obligation to subordinate this Lease is expressly
conditioned upon Tenant receiving a written agreement in the form of Exhibit E
attached hereto and provided further that no such subordination shall affect any
option to extend the Term of this Lease, right of first offer to lease additional
premises, option to purchase, or right of first offer to purchase the Property
included herein.

26.2 Existing Deeds of Trust

The beneficiary under any existing deed of trust affecting the Building shall provide
a written agreement to Tenant in the form of Exhibit E attached hereto, within sixty
(60) days after the execution of this Lease.

26.3 Notice of Default

If any mortgagee or beneficiary under a deed of trust affecting the Property gives
written notice of its name and address to Tenant by registered mail and requests
copies of any notice of default that Tenant serves upon Landlord, Tenant agrees
to use its best efforts (but without liability for failure to do so) to give such
mortgagee or beneficiary a copy of any notice of default that Tenant serves upon
Landlord which could permit Tenant to terminate this Lease, along with an
additional ten (10) days within which to cure such default.

SURRENDER OF POSSESSION

Subject to casualty, at the expiration of the Term of this Lease, whether by lapse of time
or otherwise, Tenant shall promptly and peacefully surrender the Premises to Landlord in
a "broom-clean" condition, ordinary wear and tear, damage by earthquake, fire or the
elements and other disaster or casualty excepted. Tenant and Landlord agree, Landlord
may require Tenant to remove, at its own expense, during or at the expiration or other
termination of the term of this Lease, or any termination of any extension or holdover
period thereof, as the case may be, all furniture, fixtures, equipment and all other personal
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property placed or installed in or upon the Premises by Tenant, or under its authority
(including any modular furniture).

28. SIGNAGE
28.1 Directory Signage

28.2

Tenant shall be allowed building standard signage on the directory located in the
ground floor lobby of the Building and elevator lobbies of the floors of the Premises
and suite signage, all of which shall be at Landlord's expense. Tenant shall have
the right to install, at Landlord's sole cost and expense, up to two (2) lines per
1,000 rentable square feet of the Premises on the Building's directory board in the
main lobby of the Building. Tenant shall be permitted to install signs at the
Premises that conform with any and all applicable laws and ordinances and
Building Rules and Regulations.

Building Exterior Signage

Subject to California, the City of Norwalk, and any other applicable laws, rules and
regulations, and/or the County of Los Angeles Department of Public Works
Building and Safety should they be the permitting agency. Tenant shall have
signage rights as shown on the Signage Plans (attached herein as Exhibit K). The
final plans and specifications for Exterior Signage shall be provided by Tenant and
reasonably approved by Landlord. Landlord shall contribute up to $31,500.00
(Landlords Contribution towards Tenants Signage) for the design, purchase and
installation of the Tenant's Exterior Signage.

29. QUIET ENJOYMENT

So long as Tenant is not in default hereunder, Tenant shall have the right to the peaceful
and quiet enjoyment and possession of the Premises and the Common Areas during the
Term of this Lease, subject to the terms and conditions of this Lease.

30. GENERAL

30.1

30.2

30.3
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Headings

Titles to Sections of this Lease are not a part of this Lease and shall have no effect
upon the construction or interpretation of any part hereof.

Successors and Assigns

All of the covenants, agreements, terms and conditions contained in this Lease
shall inure to and be binding upon the Landlord and Tenant and their respective
successors and assigns.

Brokers

Landlord and Tenant each represent and warrant to each other that it has not
engaged any broker, finder or other person who would be entitled to any
commission or fees in respect of the negotiation, execution or delivery of this Lease
other than Cushman & Wakefield, Inc. (the “Tenant’'s Agent”) and shall indemnify
and hold harmless each other against any loss, cost, liability or expense incurred
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30.5

30.6

30.7

30.8

30.9
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by the other party as a result of any claim asserted by any such broker, finder or
other person on the basis of any arrangements or agreements made or alleged to
have been made in variance with this representation. The terms of any
commissions due shall be pursuant to a separate commission agreement between
Landlord and Tenant's Agent.

Entire Agreement

This Lease (including all exhibits hereto and the Landlord's Work Letter) is the final
and complete expression of Landlord and Tenant relating in any manner to the
leasing, use and occupancy of the Premises, to Tenant's use of the Building and
other matters set forth in this Lease. No prior agreements or understanding
pertaining to the same shall be valid or of any force or effect, and the covenants
and agreements of this Lease shall not be altered, modified or added to except in
writing signed by both Landlord and Tenant.

Severability

Any provision of this Lease which shall prove to be invalid, void or illegal shall in
no way affect, impair or invalidate any other provision hereof, and the remaining
provisions hereof shall nevertheless remain in full force and effect.

Notices

The parties shall give all notices in writing by (i) personal delivery, (ii) national-
recognized, next-day courier service, or (iii) first-class registered or certified mail,
postage prepaid, to the Landlord's Address for Notice and Tenant's Address for
Notice as set forth in Section 1.1. Without limiting the generality of the foregoing,
Landlord's notices to Tenant shall not be effective if they are delivered to the
Premises or to another address that is not set forth in Section 1.1(b) hereof. Any
notice given under this Lease shall be deemed effective upon the date of delivery
(whether accepted or refused), which, for certified mail and courier service, shall
be established by U.S. Post Office return receipt or the courier's proof of delivery,
respectively.

Governing Law and Venue

This Lease shall be governed by and construed in accordance with the internal
laws of the State of California. Any litigation with respect to this Lease shall be
conducted in the County of Los Angeles, State of California.

Waivers

No waiver by Landlord or Tenant of any provision hereof shall be deemed a waiver
of any other provision hereof or of any subsequent breach by Landlord or Tenant
of the same or any other provision. Landlord's or Tenant's consent to or approval
of any act shall not be deemed to render unnecessary the obtaining of Landlord's
or Tenant's consent to or approval of any subsequent act by Landlord or Tenant.

Time of Essence

Time is of the essence for the performance of all of the obligations specified
hereunder.
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Consent

Whenever any consent is required by Landlord or Tenant hereunder, such consent
shall not be unreasonably withheld, conditioned or delayed and, unless otherwise
specifically provided herein, shall be deemed granted if not refused within ten (10)
business days after written request is made therefore, together with all necessary
information.

Community Business Enterprises

Landlord shall complete and deliver to Tenant concurrently with the execution
hereof a Community Business Enterprises form set forth as Exhibit G attached
hereto.

Memorandum of Lease

If requested by Tenant, Landlord and Tenant shall execute and acknowledge a
Memorandum of Lease substantially in the form of Exhibit H attached hereto, which
Memorandum may be recorded by Tenant in the Official Records of Los Angeles
County.

Counterparts; Electronic Signatures

This Lease and any other document necessary for the consummation of the
transaction contemplated by this Lease may be executed in counterparts, including
both counterparts that are executed on paper and counterparts that are in the form
of electronic records and are executed electronically. An electronic signature
means any electronic sound, symbol or process attached to or logically associated
with a record and executed and adopted by a party with the intent to sign such
record, including facsimile or e-mail electronic signatures. All executed
counterparts shall constitute one agreement, and each counterpart shall be
deemed an original. The parties hereby acknowledge and agree that electronic
records and electronic signatures, as well as facsimile signatures, may be used in
connection with the execution of this Lease and electronic signatures, facsimile
signatures or signatures transmitted by electronic mail in so-called pdf format shall
be legal and binding and shall have the same full force and effect as if a paper
original of this Lease had been delivered had been signed using a handwritten
signature. Landlord and Tenant (i) agree that an electronic signature, whether
digital or encrypted, of a party to this Lease is intended to authenticate this writing
and to have the same force and effect as a manual signature, (ii) intended to be
bound by the signatures (whether original, faxed or electronic) on any document
sent or delivered by facsimile or, electronic mail, or other electronic means, (iii) are
aware that the other party will reply on such signatures, and (iv) hereby waive any
defenses to the enforcement of the terms of this Lease based on the foregoing
forms of signature. If this Lease has been executed by electronic signature, all
parties executing this document are expressly consenting under the United States
Federal Electronic Signatures in Global and National Commerce Act of 2000 ("E-
SIGN") and California Uniform Electronic Transactions Act ("UETA")(Cal. Civ.
Code § 1633.1, et seq.), that a signature by fax, email or other electronic means
shall constitute an Electronic Signature to an Electronic Record under both E-SIGN
and UETA with respect to this specific transaction.
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32.

AUTHORITY

Only the County's Board of Supervisors ("Board of Supervisors") has the authority, by
formally approving and/or executing this Lease, to bind Tenant to the terms included
herein. Landlord understands that no material terms of this Lease may be altered or
deleted, nor may any new material terms be added to this Lease, without the express
written approval of the Board of Supervisors, either through an amendment to the Lease
or by other formal board action. No County officer, employee, agent or independent
contractor has any authority to alter, add or delete the material terms of this Lease, and
Landlord may not rely upon any representations to the contrary. This limitation of authority
applies to all material terms of the Lease including, without limitation, any monetary ceiling
established for Tenant Improvements or other project costs of Landlord which are subject
to reimbursement by Tenant. Tenant shall not reimburse Landlord for any expenses which
exceed this ceiling. Notwithstanding the foregoing, the Chief Executive Office of the
County (the "Chief Executive Office") may take any administrative act on behalf of Tenant
hereunder which does not have the effect of increasing Base Rent or other financial
obligations of Tenant under this Lease, including without limitation, granting any
approvals, terminating this Lease in the manner provided herein by an early termination
notice or otherwise, signing estoppel certificates, signing the Commencement Date
Memorandum and Confirmation of Lease Terms or subordinating this Lease. Each
individual executing this Lease on behalf of Landlord represents and warrants that he or
she is duly authorized to execute and deliver this Lease on behalf of Landlord, and that
this Lease is binding upon Landlord in accordance with its terms.

ACKNOWLEDGEMENT BY LANDLORD

Landlord acknowledges that it is aware of the following provisions:

32.1 Consideration of GAIN Program Participants

Should Landlord require additional or replacement personnel after the effective
date of this Lease, Landlord shall give consideration for any such employment
openings to participants in the County Department of Public Social Services'
Greater Avenues for Independence ("GAIN") Program who meet Landlord's
minimum qualifications for the open position. The County will refer GAIN
participants by job category to Landlord.

32.2 Solicitation of Consideration

It is improper for any County officer, employee or agent to solicit consideration in
any form from a landlord. A landlord shall not offer or give, either directly or through
an intermediary, consideration in any form to a County officer, employee or agent
who has had any involvement in the procurement, negotiation, consummation,
administration or management of a lease.

Landlord shall immediately report any attempt by a County officer, employee or
agent to solicit such improper consideration. The report shall be made to the
County Auditor-Controller's Employee Fraud Hotline at (800) 544-6861.

Landlord hereby represents and warrants that it has not provided, and will not
provide, any financial benefits to any County official, employee or agent who has
had any involvement in the procurement, negotiation, consummation,
administration or management of this Lease. Landlord hereby agrees that if it
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violates any of the terms of this Section 32.2, then the County may declare this
Lease null and void, and the County reserves the right to exercise any and all other
remedies available under applicable law.

32.3 Landlord Assianment

(@)

(b)

(©)

()

(e
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Landlord may assign, transfer, mortgage, hypothecate or encumber
Landlord's right, title and interest in and to this Lease or any portion thereof
(including the right to receive rental payments but excluding its duties and
obligations hereunder), and Landlord may execute any and all instruments
providing for the payment of Base Rent directly to an assignee or
transferee, but only if the conditions set forth in this Section are met.

Any document or agreement purporting to assign, transfer, mortgage,
hypothecate or encumber Landlord's right, title and interest in and to this
Lease, or any portion thereof, as security for the Landlord's obligation to
repay any monetary obligation, is hereinafter referred to as a "Security
Agreement." Any Security Agreement which is executed without full
compliance with the requirements of this Section shall be void.

Each assignee or transferee under the Security Agreement shall certify and
agree in writing that such assignee or transferee has read and is familiar
with the requirements of Sections 5950-5955 of California Government
Code, which prohibits the offer or sale of any security constituting a
fractional interest in this Lease or any portion thereof, without the prior
written consent of the Tenant. Notwithstanding the foregoing, the Tenant
hereby acknowledges and agrees that Landlord shall have the right to
encumber the Property with CMBS (commercial mortgage backed
securities) financing or other traditional real estate financing. However,
Landlord may not encumber the Property through any type of bond
financing vehicle, including but not limited to certificate of participation
financing.

Violation by Landlord of the provisions of Section 5951 of the California
Government Code will constitute a material breach of this Lease, upon
which the Tenant may impose damages in an amount equal to the greater
of $500,000 or 10% of the aggregate principal portion of all rental payments
payable by the Tenant during the entire Term of this Lease, it being
expressly agreed that the aforesaid amount shall be imposed as liquidated
damages, and not as a forfeiture or penalty. It is further specifically agreed
that the aforesaid amount is presumed to be the amount of damages
sustained by reason of any such violation, because from the circumstances
and nature of the violation it would be impracticable and extremely difficult
to fix actual damages. In addition, the Tenant may exercise or pursue any
other right or remedy it may have under this Lease or applicable law.

Landlord shall give Tenant written notice and a copy of each and every
assignment, transfer, hypothecation or encumbrance of Landlord's interest
in this Lease and any instrument relating thereto (including, but not limited
to, instruments providing for the payment of Base Rent directly to an
assignee or transferee) at least thirty (30) days prior to the effective date
thereof.
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) Except to an existing or future mortgagor or lender, Landlord shall not
furnish any information concerning Tenant or the subject matter of this
Lease (including, but not limited to, offering memoranda, financial
statements, economic and demographic information, and legal opinions
rendered by the office of counsel for the Tenant) to any person or entity,
except with Tenant's prior written consent. Landlord shall indemnify,
defend and hold Tenant and its officers, agents and employees harmless
from and against all claims and liability alleged to arise from the inaccuracy
or incompleteness of any information furnished by Landlord in violation of
this Section 32.3.

(9) The provisions of this Section 32.3 shall be binding upon and applicable to
the parties hereto and their respective successors and assigns. Whenever
in this Section Landlord is referred to, such reference shall be deemed to
include Landlord's successors or assigns, and all covenants and
agreements by or on behalf of Landlord herein shall bind and apply to
Landlord's successors and assigns, whether so expressed or not.

Smoking in County Facilities The Surgeon General of the United States has
concluded that passive smoke exposure is the third leading cause of preventable
death in the United States. The United States Environmental Protection Agency
has found second-hand smoke to be a known carcinogen. Itis recognized that the
County has a responsibility to establish, maintain and promote a heaithful and safe
working environment and to reduce health and safety risks of its employees and
the public at large. Tobacco smoke is a hazard to the health of County employees
and the general public and represents an annoyance which should be regulated
and banned in all county facilities to the end that air quality in all such facilities be
improved for the preservation and improvement of the health of all County
employees and the public. Therefore, to the greatest extent possible, the rights
and comfort of all employees shall be respected. Reasonable effort shall be made
to provide smokers a place to smoke in areas open to the sky or otherwise located
outside County facilities and, except as provided under Los Angeles County,
California - Code of Ordinances Chapter 2.126 ("LAMC 2.126"), all portions of
County-owned facilities and all portions of facilities leased by or from the County,
which areas are not open to the sky, shall be designated as "no smoking" areas.
Smoking, including the use of electronic smoking devices, shall be prohibited in
the following areas of County facilities: (1) Within 50 feet of any operable entry or
exit door or operable window of any County building and within 25 feet of any
access ramp or handicap path; (2) Within any County parking lot, parking structure,
or parking garage, whether enclosed or open to the sky; or (3) Within any driving
range and eating area, including outdoor eating areas, of any County golf course.
International no-smoking signs and other appropriate signs which designate no-
smoking areas shall be clearly, sufficiently and conspicuously posted in every
room, building or other place so covered by LAMC 2.126. The manner of such
posting, including the wording, size, color and place of posting, whether on the
walls, doors, tables, counters, stands or elsewhere, shall be at the discretion of the
building proprietor so long as clarity, sufficiency and’ conspicuousness are
apparent in communicating the intent. (Los Angeles County, California - Code of
Ordinances Chapter 2.126.)
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IRREVOCABLE OFFER

In consideration for the time and expense that Tenant will invest in this Lease, including
but not limited to preliminary space planning, legal review, and preparation and noticing
for presentation to the Tenant Real Estate Management Commission of Los Angeles
County, as necessary, in reliance on Landlord's agreement to lease the Premises to
Tenant under the terms of this Lease, Landlord irrevocably offers to enter into this Lease
and not to revoke this offer until the Irrevocable Offer Expiration Date, as defined in Section

1.1.

OPTION TO EXTEND

(@)

(b)

()

Option Terms. Provided that no material Default has occurred and is continuing
under the Lease at the time the option is exercised, Tenant shall have two (2)
options to renew this Lease for an additional period of five (5) years each
(respectively, the "First Extension Term" and the "Second Extension Term", and
collectively, the "Extension Term(s)".

Exercise of Option. Tenant must exercise its options to extend this Lease by:

(i)

(ii)

giving Landlord written notice of its intention to do so (its "Notice of Intent")
no later than nine (9) months prior to the end of the initial Term, or the First
Extension Term, as applicable, and

after Market Rental Value has been determined as provided below, and
after the Board of Supervisors has approved the exercise of the option to
renew, by giving written notice of its election to exercise such option. It is
understood that Tenant will not exercise its option until after the Board of
Supervisors has approved doing so, which will not be prior to the
determination of the Market Rental Value, as provided below. If the Board
of Supervisors has not approved the exercise of such option prior to ninety
(90) days after the expiration of the Term of this Lease as then in effect,
Tenant shall be entitied to holdover as provided in this Lease. If Tenant
fails to give such written notice to Landlord, Landlord will promptly provide
written notice to Tenant that the Term shall not be extended unless Tenant
responds within ten (10) business days in writing electing to exercise its
respective renewal option, and Tenant shall be granted an additional period
of ten (10) business days after receipt of such written notice from Landlord,
in which to give Landlord its written notice of its election to exercise such
renewal option or election not to exercise such renewal option. Failure by
Landlord to provide ten (10) business days written notice to Tenant that the
Term shall not be extended unless Tenant responds within ten (10)
business days in writing electing to exercise its respective renewal option
or Tenant's failure to notify Landlord of its election to exercise such renewal
option, after receipt of the ten (10) business day notice, and without any
further notice, act, or agreement, this Lease will terminate as of the then-
applicable expiration date, and neither Landlord nor Tenant will have any
further obligation or liability under this Lease arising or continuing from and
after such expiration date, subject, however, to the provisions that
expressly survive termination of this Lease.

Terms and Conditions of the Extension Terms. The Extension Terms shall be on

all the terms and conditions of this Lease, except that the Base Rent during
Extension Terms shall be equal to ninety-five percent (95%) of Market Rental
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Value for the Premises as of the commencement of the applicable Extension Term
("Adjusted Market Rental Value") to be determined as set forth below, including,
but not limited to, the comparable rental rate, escalation, abatement, tenant
improvements (after first reasonably deducting the value of the existing
improvements) and any other tenant inducements then being offered to new
tenants leasing space in the Norwalk/Santa Fe Springs sub-market.

Agreement on Base Rent. Landlord and Tenant shali have ninety (80) days after
Landlord receives the Notice of Intent in which to agree on the Base Rent during
the applicable Extension Term. Base Rent during the Extension Term(s) shall be
the Adjusted Market Rental Value of the Premises calculated as of the date Tenant
gives its Notice of Intent with respect to its first and second options to extend,
respectively. There shall be no minimum rental rate.

Market Rental Value. The term "Market Rental Value" shall be the rental rate that
comparable Premises in the market in which the Premises is located would
command for the same term as the Extension Term on the open market at the time
Tenant provides its Notice of Intent, as determined jointly by Landlord and Tenant.
For purposes hereof, the term "comparable Premises" shall mean premises in a
Building similar in size and location to the Building, excluding any improvements
installed by Tenant in the Building. In determining the Market Rental Value,
appropriate consideration shall be given to Tenant's creditworthiness, the annual
amount per rentable square foot that Landlord has accepted in current transactions
between non-affiliated parties from new, non-expansion, non-renewal and non-
equity tenants of comparable creditworthiness for comparable premises for a
comparable use for a comparable period of time, the annual rental rates per square
foot, the standard of measurement by which the rentable square footage is
measured, the ratio of rentable square feet to usable square feet, the type of
escalation clause (e.g., whether increases in additional rent are determined on a
net or gross basis, and if gross, whether such increases are determined according
to a base year or a base dollar amount expense stop), the extent of Tenant's
liability under the Lease, parking rights and obligations, signage rights, abatement
provisions reflecting free rent and/or no rent during the period of construction or
subsequent to the commencement date as to the space in question, brokerage
commissions, if any, which would be payable by Landlord in similar transactions,
length of the lease term, size and location of the Building being leased, and other
general applicable conditions of tenancy for such comparable transactions.

Opinions. Landlord shall submit its opinion of Market Rental Value to Tenant within
fifteen (15) days after Landlord's receipt of the Notice of Intent, and Tenant shall
respond thereto within ten (10) days thereafter by either (a) accepting Landlord's
opinion of Market Rental Value (in which case, such Market Rental Value shall be
used to determine Base Rent during the Extension Term) or (b) submitting
Tenant's opinion of Market Rental Value. [f Landlord and Tenant cannot agree
upon the Market Rental Value of the Premises within fifteen (15) days thereafter,
then Landlord and Tenant within five (5) days shall each submit to each other their
final written statement of Market Rental Value ("Final Statement"). Within ten (10)
days thereafter Landlord and Tenant shall together appoint one real estate
appraiser (who shall be a Member of the American Institute of Real Estate
Appraisers) (or, if both Landlord and Tenant agree, a certified property manager
with ten (10) years' experience) who will determine whether Landlord's or Tenant's
Final Statement of Market Rental Value is the closest to the actual (in such
appraiser's opinion) Market Rental Value of the Premises. If Landlord and Tenant
cannot mutually agree upon an appraiser within said ten (10) day period, Tenant
may apply to the Presiding Judge of the Superior Court for Los Angeles County,
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requesting said Judge to appoint the M.A.l. qualified appraiser. The appraiser so
appointed shall promptly determine whether Landlord's or Tenant's Final
Statement of Market Rental Value is the closest to the actual (in such appraisers'
opinion) Market Rental Value of the Premises, and such Final Statement of Market
Rental Value shall be the Market Rental Value used in determining Base Rent
during the Extension Term. The fees and expenses of the appraiser shall be borne
equally by Landlord and Tenant. The appraiser appointed or selected pursuant to
this Section shall have at least ten (10) years' experience appraising commercial
properties in Los Angeles County.

Amendment of Lease. Immediately after the Board of Supervisors approves the
exercise of any option granted pursuant to this Section 34, and such option is
exercised, Landlord and Tenant shall execute an amendment to this Lease setting
forth the new Base Rent in effect.

35. COVID-19 VACCINATIONS OF COUNTY CONTRACTOR PERSONNEL

35.1.

35.2.

35.3.
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At Landlord's sole cost, Landlord shall comply with Chapter 2.212 (COVID-19
Vaccinations of County Contactor Personnel) of County Code Title 2 -
Administration, Division 4. All employees of Landlord and persons working on its
behalf, including but not limited to, Subcontractors of any tier (collectively,
"Landlord Personnel"), must be fully vaccinated against the novel coronavirus
2019 (“COVID-19") prior to (1) interacting in person with County employees,
interns, volunteers, and commissioners ("County workforce members"), (2)
working on County owned or controlled property while performing services under
this Lease, and/or (3) coming into contact with the public while performing services
under this Lease (collectively, "In-Person Services").

Landlord Personnel are considered "fully vaccinated" against COVID-19 two (2)
weeks or more after they have received (1) the second dose in a 2-dose COVID-
19 vaccine series (e.g. Pfizer-BioNTech or Moderna), (2) a single-dose COVID-
19 vaccine (e.g. Johnson and Johnson [J&J)/Janssen), or (3) the final dose of any
COVID-19 vaccine authorized by the World Health Organization (“WHO") or
Centers for Disease Control and Protection ("CDC").

Prior to assigning Landlord Personnel to perform In-Person Services, Landlord
shall obtain proof that such Landlord Personnel have been fully vaccinated by
confirming Landlord Personnel is vaccinated through any of the following
documentation: (1) official COVID-19 Vaccination Record Card (issued by the
Department of Health and Human Services, CDC or WHO Yellow Card), which
includes the name of the person vaccinated, type of vaccine provided, and date of
the last dose administered ("Vaccination Record Card"); (2) copy (including a
photographic copy) of a Vaccination Record Card; (3) Documentation of
vaccination from a licensed medical provider; (4) a digital record that includes a
quick response ("QR") code that when scanned by a SMART HealthCard reader
displays to the reader client name, date of birth, vaccine dates, and vaccine type,
and the QR code confirms the vaccine record as an official record of the State of
California; or (§) documentation of vaccination from Landlord who follow the CDPH
vaccination records guidelines and standards. Landlord shall also provide written
notice to County before the start of work under this Lease that its Landlord
Personnel are in compliance with the requirements of this section. Landlord shall
retain such proof of vaccination for the document retention period set forth in this
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Lease, and must provide such records to the County for audit purposes, when
required by County.

Landlord shall evaluate any medical or sincerely held religious exemption request
of its Landlord Personnel, as required by law. If Landlord has determined that
Landlord Personnel is exempt pursuant to a medical or sincerely held religious
reason, the Landlord must also maintain records of the Landlord Personnel’s
testing results. The Landlord must provide such records to the County for audit
purposes, when required by County. The unvaccinated exempt Landlord
Personnel must meet the following requirements prior to (1) interacting in person
with County workforce members, (2) working on County owned or controlled
property while performing services under this Lease, and/or (3) coming into contact
with the public while performing services under this Lease:

a. Test for COVID-19 with either a polymerase chain reaction (PCR) or
antigen test has an Emergency Use Authorization (EUA) by the FDA or is
operating per the Laboratory Developed Test requirements by the U.S.
Centers for Medicare and Medicaid Services. Testing must occur at least
weekly, or more frequently as required by County or other applicable law,
regulation or order.

b. Wear a mask that is consistent with CDC recommendations at all times
while on County controlled or owned property, and while engaging with
members of the public and County workforce members.

b. Engage in proper physical distancing, as determined by the applicable
County department that the Lease is with.

In addition to complying with the requirements of this section, Landlord shall aiso

comply with all other applicable local, departmental, State, and federal laws,
regulations and requirements for COVID-19.
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IN WITNESS WHEREOF this Lease has been executed the day and year first set forth

above.

LANDLORD:

TENANT:

ATTEST:

SONNENBLICK DEL RIO NORWALK LLC,
a Delaware limited liability company

7

oy 2 2 T~
Name: /e g 2 (X OC:y

Its: - NNe rug,i;z P

COUNTY OF LOS ANGELES,
a body corporate and politic

FESIA A. DAVENPORT
Chief Executive Officer

By:
John T. Cooke
Assistant Chief Executive Officer

DEAN C. LOGAN
Registrar-Recorder/County Clerk
of the County of Los Angeles

By:
Deputy

APPROVED AS TO FORM:

DAWYN R. HARRISON
Acting County Counsel

By:

Senior Deputy
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EXHIBIT B

COMMENCEMENT DATE MEMORANDUM
AND CONFIRMATION OF LEASE TERMS

Reference is made to that certain Lease Agreement ("Lease") dated , 20__,
between County of Los Angeles, a body corporate and politic ("Tenant"), and Sonnenblick Del
Rio Norwalk LLC, a Delaware limited liability company ("Landlord"), whereby Landlord leased to
Tenant and Tenant leased from Landlord certain premises in the building located at 12440
Imperial Highway, Suites 110, Norwalk, CA 80650, Landlord and Tenant hereby acknowledge as
follow:

1) Landlord delivered possession of the Premises to Tenant in a Substantially
Complete condition on ("Possession Date");

2) Tenant has accepted possession of the Premises and now occupies the same;

3) The Lease commenced on ("Commencement Date");

4) The Premises contain 5,479 rentable square feet of space
5) Base Rent per month is $10,684.05.
6) Parking Rent per month is $

7 The Base Index month is

8) The Base Index is

9) The first New Index month is
IN WITNESS WHEREOF, this memorandum is executed this day of
, 20

Tenant: Landiord:
COUNTY OF LOS ANGELES, SONNENBLICK DEL RIO NORWALK LLC,
a body corporate and politic a Delaware limited liability company
By: By:

Name Name

Its Its
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EXHIBIT C
VENTILATION AND AIR CONDITIONING IN OTHER THAN DATA AND SERVER ROOMS

Landlord shall supply cooling and ventilating with capacity to produce the following results
effective during Tenant's Hours of Operation established by the Lease and within tolerances
normal in comparable office buildings; maintenance of inside space conditions of not greater than
78 degrees Fahrenheit when the outside air temperature is not more than 93 degrees Fahrenheit
dry bulb and 70 degrees Fahrenheit wet bulb. Interior space is designated at a rate of one zone
for approximately each 1,000 square feet (+/- 200-sq.ft. to allow for marginal situations) and one
diffuser for each 200 square feet (+/- 50-sq.ft. to allow for marginal situations) of usable/net square
footage within the Premises (distribution within the Premises shall be considered a Tenant
Improvement and be paid for from funds available for Tenant Improvements). If energy
requirements prohibit Landlord from complying with these requirements, Tenant shall not
unreasonably withhold its consent to temporary waivers or modifications.
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EXHIBIT D
CLEANING AND MAINTENANCE SCHEDULE

A. DAILY (Monday through Friday)

1. Carpets vacuumed.
2. Composition floors dust-mopped.
3. Desks, desk accessories and office fumniture dusted. Papers and folders left on

desk not to be moved.

Waste baskets, other trash receptacles emptied.
Chairs and waste baskets returned to proper position.
Fingerprints removed from glass doors and partitions.

Drinking fountains cleaned, sanitized and polished.

© N o o M

Lavatories, toilets and toilet rooms cleaned and mopped. Toilet supplies
replenished.

9. Bulb and tube replacements, as required.

10. Emergency exit signage and egress battery replacement (if applicable)

11.  Graffiti expunged as needed within two working days after notice by Tenant
12.  Floors washed as needed.

13. Standard kitchen/lunchroom/restroom supplies replenished, including, but, not
limited to, paper supplies and soap, if applicable.

B. WEEKLY
14. Low-reach areas, chair rungs, baseboards and insides of door jambs dusted.
15.  Window sills, ledges and wood paneling and molding dusted.
C. MONTHLY
16. Floors washed and waxed in uncarpeted office area.
17. High-reach areas, door frames and tops of partitions dusted.
18. Picture moldings and frames dusted.

19.  Carpet professionally spot cleaned as required to remove stains.
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20.

VAC chiller water checked for bacteria, water conditioned as necessary, if
applicable.

D. QUARTERLY

21.
22
23.
24.
25.

Light fixtures cleaned and dusted.

Wood furniture polished.

Draperies or mini-blinds cleaned as required, but not less frequently than quarterly.
Upholstered furniture vacuumed, plastic and leather furniture wiped.

Wall vents and ceiling vents vacuumed.

E. SEMI-ANNUALLY

26.

27.
28.

Exterior windows washed as required inside and outside but not less frequently
than twice annually.

All painted wall and door surfaces washed and stains removed.

All walls treated with vinyl covering washed and stains removed.

F. ANNUALLY

29.

30.

31.

32.

33.

34.

Carpets cleaned and spot cleaned as needed. Landlord shall not use bonnet
cleaning on carpets.

Furniture Systems and any other fabric or upholstered surfaces including chairs,
couches, walls, etc., spot cleaned, or if determined to be necessary in Tenant's
sole discretion, professionally cleaned in their entirety using a water extraction
system.

Bathroom and any other ceramic tile surfaces professionally cleaned. All grout
and porous surfaces resealed with a professional grade sealant, as needed.

Touch-up paint interior painted surfaces in a color and finish to match existing, as
needed.

Server room VAC units serviced for preventative maintenance purposes and other
service as required and filters as needed

Interior windows washed as required inside and outside

G. AS NEEDED

35.

HOA.103501948.6

The sidewalks, driveways, parking areas and all means of access and egress for
the Premises should be maintained in good repair, and in clean and safe condition
at all times.
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36. All lawns, shrubbery and foliage on the grounds of the Premises should be
maintained in good condition and neat in appearance. Grass and shrubbery must
be replanted as needed to maintain the grounds in good appearance and
condition.

37. Interior and exterior pest control inspections and remediation, as needed.
38.  All VAC ducts cleaned as needed.
H. GENERAL
39. Landlord shall, upon request of Tenant, prcduce written service contracts or

services orders, as appropriate, as evidence of compliance with the terms of this
Cleaning and Maintenance Schedule
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EXHIBIT E

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

County of Los Angeles
Chief Executive Office
Real Estate Division
320 W. Temple Street
7th Floor

Los Angeles, California 90012 Space above for Recorder's Use

! s s g “oup gt ot

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

NOTICE: THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT RESULTS IN YOUR LEASEHOLD ESTATE BECOMING SUBJECT TO AND OF
LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

This Subordination, Non-disturbance and Attornment Agreement ("“Agreement") is entered
into as of the day of , 20__ by and among COUNTY OF LOS ANGELES, a
body corporate and politic ("Tenant"), [Insert name of Landlord], ("Borrower") and [Insert name
of Lender], ("Lender").

Factual Background

A. Borrower owns certain real property more particularly described in the attached
Exhibit A. The term "Property" herein means that real property together with all improvements
(the "Improvements") located on it.

B. Lender has made or agreed to make a loan to Borrower. The Loan is or will be
secured by a deed of trust or mortgage encumbering the Property (the "Deed of Trust").

C. Tenant and Borrower (as "Landlord") entered into a lease dated

(the "Lease") under which Borrower leased to Tenant a portion of the

Improvements located within the Property and more particularly described in the Lease (the
"Premises").

D. Tenant is willing to agree to subordinate certain of Tenant's rights under the Lease
to the lien of the Deed of Trust and to attorn to Lender on the terms and conditions of this
Agreement. Tenant is willing to agree to such subordination and attornment and other conditions,
provided that Lender agrees to a non-disturbance provision, all as set forth more fully below.

Agreement

Therefore, the parties agree as follows:
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1. Subordination. The lien of the Deed of Trust and all amendments, modifications
and extensions thereto shall be and remain at all times a lien on the Property prior and superior
to the Lease, except that if Tenant is granted any option to extend the Term of the Lease, right of
first offer to lease additional premises or option to purchase the Property or right of first offer to
purchase the Property in the Lease, such provisions shall not be affected or diminished by any
such subordination.

2. Definitions of "Transfer of the Property” and "Purchaser”. As used herein, the term

"Transfer of the Property" means any transfer of Borrower's interest in the Property by foreclosure,
trustee's sale or other action or proceeding for the enforcement of the Deed of Trust or by deed
in lieu thereof. The term "Purchaser”, as used herein, means any transferee, including Lender,
of the interest of Borrower as a result of any such Transfer of the Property and also includes any
and all successors and assigns, including Lender, of such transferee.

3. Non-disturbance. The enforcement of the Deed of Trust shall not terminate the
Lease or disturb Tenant in the possession and use of the leasehold estate created thereby.

4, Attornment. Subject to Section 3 above, if any Transfer of the Property should
occur, Tenant shall and hereby does attorn to Purchaser, including Lender if it should be the
Purchaser, as the landlord under the Lease, and Tenant shall be bound to Purchaser under all of
the terms, covenants and conditions of the Lease for the balance of the Lease term and any
extensions or renewals of it which may then or later be in effect under any validly exercised
extension or renewal option contained in the Lease, all with the same force and effect as if
Purchaser had been the original landlord under the Lease. This attornment shall be effective and
self-operative without the execution of any further instruments upon Purchaser's succeeding to
the interest of the landlord under the Lease.

5. Lender Not Obligated. Lender, if it becomes the Purchaser or if it takes possession
under the Deed of Trust, and any other Purchaser shall not:

(@) be liable for any damages or other relief attributable to any act or omission
of any prior Landlord under the Lease, including Borrower, unless such act or omission continues
after the date that Lender or Purchaser succeeds to the interest of such prior landlord; or

(b) be subject to any offset or defense not specifically provided for in the Lease
which Tenant may have against any prior landlord under the Lease, unless resulting from a default
or breach by such prior landlord which continues after Lender or Purchaser succeeds to the
interest of such prior landlord; and provided that any offsets deducted by Tenant prior to the date
that Lender or Purchaser succeeds to the interest of such prior landlord shall not be subject to
challenge; or

(c) be bound by any prepayment by Tenant of more than one (1) month's
installment of rent, unless the Lease expressly requires such prepayment; or

(d) be obligated for any security deposit not actually delivered to Purchaser; or
(e) be bound by any modification or amendment of or to the Lease which
materially increases Landlord's obligations under the Lease or materially decreases Tenant's

obligation under the Lease, unless Lender has approved such modification or amendment in
writing, which approval shall not be unreasonably withheld, conditioned or delayed.
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6. Notices. All notices given under this Agreement shall be in writing and shall be
given by personal delivery, overnight receipted courier or by registered or certified United States
mail, postage prepaid, sent to the party at its address appearing below. Notices shall be effective
upon receipt (or on the date when proper delivery is refused). Addresses for notices may be
changed by any party by notice to all other parties in accordance with this Section.

To Lender:

To Borrower:

To Tenant:  County of Los Angeles
Chief Executive Office
Real Estate Division
320 W. Temple Street, 7th Floor
Los Angeles, California 90012
Attention: Director of Real Estate

7. Miscellaneous Provisions. This Agreement shall inure to the benefit of and be
binding upon the parties and their respective successors and assigns. This Agreement is
governed by the laws of the State of California without regard to the choice of law rules of that
State.
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TENANT:

BORROWER:

LENDER:

COUNTY OF LOS ANGELES,
a body corporate and politic

By:

Name:

Title:

[Insert name of Landlord]

By:

Name:

Title:

[Insert name of Lender],

By:

Name:

Title:
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A notary public or other officer
completing this certificate verifies
only the identity of the individual who
signed the document to which this
certificate is attached, and not the
truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF )
On , before me,
Date Name And Title Of Officer (e.g. "Jane Doe, Notary Public")

personally appeared

Name of Signer(s)
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

HOA.103501948.6 Exhibit E



EXHIBIT F
TENANT ESTOPPEL CERTIFICATE

To:  [Insert name of party to rely on document]

Attn:

Re: Date of Certificate:
Lease Dated:
Current Landlord:
Located at:
Premises:
Commencement Date of Term:
Expiration Date:
Current Rent:

County of Los Angeles ("Tenant") hereby certifies that, to its actual knowledge, as of the date
hereof:

1. Tenant is the present holder of the tenant's interest under the lease described above, as
it may be amended to date (the "Lease"). The Lease covers the premises described above (the
"Premises") in the building (the "Building") at the address set forth above.

2. (a) A true, correct and complete copy of the Lease (including all modifications,
amendments, supplements, side letters, addenda and riders of and to it) is attached to this
Certificate as Exhibit A.

(b) The current Rent is set forth above.

(c) The term of the Lease commenced on the Commencement Date set forth above
and will expire on the Expiration Date set forth above, including any presently exercised option or
renewal term. Tenant has no option or right to renew, extend or cancel the Lease, or to lease
additional space in the Premises or Building, or to use any parking other than that specified in the
Lease.

(d) Except as specified in the Lease, Tenant has no option or preferential right to
purchase all or any part of the Premises (or the land of which the Premises are a part).

(e) Tenant has made no agreement with Landlord or any agent, representative or
employee of Landlord concerning free rent, partial rent, rebate of rental payments or any other
similar rent concession except as expressly set forth in the Lease.

3. (a) The Lease constitutes the entire agreement between Tenant and Landlord with
respect to the Premises, has not been modified changed, altered or amended, except as set forth
in Exhibit A, and is in full force and effect. There are no other agreements, written or oral, which
affect Tenant's occupancy of the Premises.

HOA.103501948.6 Exhibit F



[(b) To the knowledge of Tenant, Tenant has not given Landlord written notice of a
material default under the Lease which has not been cured.]

(c) Tenant's interest in the Lease has not been assigned or encumbered.

(d) Tenant is not entitled to any credit against any rent or other charge or rent
concession under the Lease, except as set forth in the Lease.

(e) No rental payments have been made more than one (1) month in advance.
4. All contributions required to be paid by Landlord to date for improvements to the Premises

have been paid in full, and all of Landlord's obligations with respect to tenant improvements have
been fully performed, except: .

IN WITNESS WHEREOF, the Tenant has executed this Tenant Estoppel Certificate as of the day
set forth above.

COUNTY OF LOS ANGELES,
a body corporate and politic

By:
Name:
Title:

HOA.103501948.6 Exhibit F



EXHIBIT G

COMMUNITY BUSINESS ENTERPRISE FORM

INSTRUCTIONS: All Landlords shall submit this form on an annual basis on or before December
30th of each year of the term of this agreement as evidence of MBE/WBE participation. The
information requested below is for statistical purposes only. The final analysis and consideration
of the lease will be determined without regard to race, creed, color or gender. (Categories listed
below are based on those described in 49 CFR Section 23.5)

—
. Minority/Women Participation in Firm (Partners, Associate Partners, Managers, Staff, etc.)

1. Firm Name:

3. Contact Person/Tetephone Number:

2. Address:

4. Total number of
employees in the firm:

Provide the number of all
minority employees and
women in each category.

Owners, Partners and
Associate Partners

Managers Staff

AllO,P & AP

Women All Managers Women All Staff Women

Black/African American

Hispanic/Latin American

Asian American

Portuguese American

American Indian/Alaskan Native

All Others

—

il. PERCENTAGE OF MINORITY/WOMEN OWNERSHIP IN FIRM

1

2. Total Number of Ownership/Partners, Etc.:

* Type of Business Structure: (Corporation, Partnership, Sole Proprietorship, Etc.)

MINORITY/WOMEN-OWNED FIRM CERTIFICATION

. ; All
mgi;:?np;;:'mage of Employee | Women  jour fin currently certified as a minority owned business firm by the: State of
Black/African Ameri Califomia? D Yes 0 No
ack/African American
. City of Los Angeles? 0 Yes 0O No
Hispanic/Latin American
Federal Government? 0 Yes 0 No
Asian American
Portuguese American Section D. OPTION TO PROVIDE REQUESTED INFORMATION

American Indian/Alaskan

Liative

0O We do not wish to provide the information required in this form.

HOA.103501948.6
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Firm Name:

All Others

Signature/Title:
Date:

HOA.103501948.6 Exhibit G



EXHIBIT H
MEMORANDUM OF LEASE

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

County of Los Angeles

Chief Executive Office

Real Estate Division

320 W. Temple Street, 7th Floor
Los Angeles, California 90012
Attention: Director of Real Estate

This document is recorded for the benefit of the County of Los Angeles and recording is
exempt from recording fees pursuant to California Government Code Section 27383. This
transaction is exempt from documentary transfer tax pursuant to California Revenue and
Taxation Code Section 11922.

MEMORANDUM OF LEASE

This Memorandum of Lease ("Memorandum") is made and entered into by and
between a (the "Landlord"), and the
COUNTY OF LOS ANGELES, a public body corporate and politic, duly organized and
existing under the laws of the State of California (the "Tenant"), who agree as follows:

Landlord and Tenant have entered into an unrecorded lease dated

, 20 (the "Lease") of certain real property located in the County of Los

Angeles, State of California, described in Exhibit A attached hereto and incorporated

herein by reference, for a term commencing on ,20__, and ending on a

date years after the commencement date, uniess such term is extended or sooner
terminated pursuant to the terms and conditions set forth in the Lease.

This Memorandum has been prepared for the purpose of giving notice of
the Lease and of its terms, covenants, and conditions, and for no other purposes. The
provisions of this Memorandum shall not in any way change or affect the provisions of the
Lease, the terms of which remain in full force and effect.

HOA.103501948.6 Exhibit H
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Dated: , 20

LANDLORD:

By:

Its:

By:

Its:

TENANT: COUNTY OF LOS ANGELES,
a body corporate and politic

FESIA A. DAVENPORT
Chief Executive Officer

By:
John Cooke.
Senior Manager, Property Division

ATTEST:

DEAN C. LOGAN
Recorder/County Clerk
of the County of Los Angeles

By:
Deputy

APPROVED AS TO FORM:
DAWYN R. HARRISON
Acting County Counsel

By:
Senior Deputy

HOA.103501948.6 Exhibit H
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A notary public or other officer
completing this certificate verifies
only the identity of the individual who
signed the document to which this
certificate is attached, and not the
truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF )
On , before me,
Date Name And Title Of Officer (e.g. "Jane Doe, Notary Public")

personally appeared

Name of Signer(s)
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

HOA.103501948.6 Exhibit H
MEMORANDUM OF LEASE



EXHIBIT|
LANDLORD'S WORK LETTER
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Exhibit J

Reserved Parking Area
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Reserved Parking Area
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BOARD LETTER/MEMO
CLUSTER FACT SHEET

XI Board Letter [1Board Memo [1 Other
CLUSTER AGENDA 11/30/2022
REVIEW DATE
BOARD MEETING DATE 12/20/2022
SUPERVISORIAL DISTRICT
AFFECTED 1AL [t [J2d []3d [X 4 [] 5
DEPARTMENT(S) SHERIFF
SUBJECT Approve a 5-year lease renewal for 8,975 square feet of office and 43,598 square feet
of land with site improvements including parking at 5130 Clark Avenue, Lakewood
PROGRAM Sheriff's Lakewood Station
AUTHORIZES DELEGATED
AUTHORITY TO DEPT DJ Yes [ No
SOLE SOURCE CONTRACT | [] Yes Xl No

If Yes, please explain why: N/A

DEADLINES/
TIME CONSTRAINTS

The existing lease has been on month-to-month holdover since the current lease
expired as of April 3, 2016.

COST & FUNDING

Total cost:
$693,000 over 5 years.

Funding source:
The rental costs will be 100 percent net County cost.

TERMS (if applicable): The proposed lease will have an annual lease cost of
$138,426, where the County will pay all utilities, janitorial, maintenance and repairs to
the improvements, including the surface parking lot, with the exception of landscaping.

Explanation: Sufficient funding to cover the proposed rent for the first year of the lease
term is included in the Fiscal Year (FY) 2022-23 Rent Expense budget and will be
billed back to the Sheriff Department. Beginning in FY 2023-24, ongoing funding for
costs associated with the proposed lease will be part of the budget for the Sheriff until
lease termination.

PURPOSE OF REQUEST

Approval of the recommended actions will authorize and provide the necessary office
space and land needs for the Sheriff.

BACKGROUND

(include internal/external
issues that may exist
including any related
motions)

The County has leased the subject location since 1984. 75% of the current building is
located on County property and 25% is located on City property. To have use of the
entire building, the County must enter into this lease. The facility adequately meets the
office space and land needs of the Sheriff's Department. The Landlord has expressed
concern due to favorable rental rate that would be best to have current city council vote
on this matter before the end of the year. Further, Landlord requested full execution of
this lease by year end, to avoid an increase to the rental rate.

EQUITY INDEX OR LENS
WAS UTILIZED

L[] Yes X No

If Yes, please explain how:

SUPPORTS ONE OF THE
NINE BOARD PRIORITIES

L[] Yes X No

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Name, Title, Phone # & Email:
Michael Navarro
CEO-Real Estate Division

213-974-4364 ; MNavarro@ceo.lacounty.gov




County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012
(213) 974-1101
http://ceo.lacounty.gov

FESIA A. DAVENPORT Board of Supervisors
Chief Executive Officer HILDA L. SOLIS
First District

HOLLY J. MITCHELL
Second District

December 20, 2022 SHEILA KUEHL
Third District

JANICE HAHN
Fourth District

. KATHRYN BARGER
The Honorable Board of Supervisors Fifth District

County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

FIVE-YEAR LEASE
SHERIFF’S DEPARTMENT
5130 CLARK AVENUE, LAKEWOOD
(FOURTH DISTRICT) (3 VOTES)

SUBJECT

Approval of a proposed five-year lease to renew an existing lease to provide the Sheriff's
Department (Sheriff) continued use of a portion of real property, which is approximately
43,598 square feet of land, which includes 8,975 square feet of office space, with a parking
area.

IT IS RECOMMENDED THAT THE BOARD:

1. Find that the proposed lease is exempt from the California Environmental Quality
Act (CEQA), for the reasons stated in this Board letter and in the record of the
project.

2. Authorize the Chief Executive Officer, or her designee, to execute the proposed
lease with the City of Lakewood, a California municipal corporation (Landlord), for
approximately 43,598 square feet of land, which includes 8,975 square feet of office
space and 34,623 square feet of parking spaces located at
5130 Clark Avenue, Lakewood, CA, to be occupied by the Sheriff. The estimated
maximum first year base rental cost is $138,426. The estimated total lease cost is
$693,00 over the five-year term. The rental costs will be funded 100 percent by net
County cost.

“To Enrich Lives Through Effective And Caring Service”



The Honorable Board of Supervisors
December 20, 2022
Page 2

3. Authorize and direct the Chief Executive Officer, or her designee, to execute any
other ancillary documentation necessary to effectuate the proposed lease, and to
take actions necessary and appropriate to implement the proposed lease, including,
without limitation, exercising any early termination rights and two options to renew
the lease, for an additional period of 60 months each, upon further Board approval.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The Lakewood Sheriff’s Station is located at 5130 Clark Avenue, Lakewood. The Sheriff’'s
Complex, which has a total land area of 174,275 square feet, is improved with the Sheriff’s
Station, the Sheriff's Vehicle Service/Storage Building, and related surface parking. The
Sheriff's Station Complex is located on two adjacent properties. Approximately 75 percent
of the Complex (130,677 square feet) is located on County-owned land and 25 percent of
the Complex (43,598 square feet) is on land owned by the City of Lakewood (City). The
City owns the building, parking, and site improvements located on their land.

The lease agreement between the County and the City originated in 1984 with a 20-year
term, and has been renewed thereafter, with the current lease on month-to-month holdover
as of April 3, 2016. There is no holdover fee. The proposed lease will allow the Sheriff to
continue to occupy the Lakewood Sheriff’'s Station, providing public safety enforcement
services to the residents of contract cities located in Artesia, Bellflower, Hawaiian Gardens,
Lakewood, and Paramount, including the surrounding unincorporated area.

This location is currently housing 376 employees. The Sheriff would like to retain a
presence in the City to provide mandated general law enforcement services in accordance
with their service contract. Currently, there are no plans for teleworking at this location.
This program is a direct service program that requires face-to-face interaction with the
public. The hoteling of space is already built into the structure of the Lakewood Sheriff’'s
Station and daily operations. The Lakewood Sheriff's Station is open 24/7 with personnel
rotating through various shifts.

The subject property can be accessed by Long Beach Transit Bus Lines 93 and 176 which
stop at the Lakewood Center, across the street from the Civic Center. These bus services
link to the Metro Light Rail System Blue Line and Green Line.

Implementation of Strategic Plan Goals

The Countywide Strategic Plan Goal 3 - “Realize Tomorrow’s Government Today” -
provides that our increasingly dynamic, and complex environment, challenges our
collective abilities to respond to public needs and expectations. We want to be an
innovative, flexible, effective, and transparent partner focused on advancing the common
good.



The Honorable Board of Supervisors
December 20, 2022
Page 3

The proposed lease is also consistent with Strategic Asset Management Goal 2 -
Strengthen connection between service priorities and asset decisions and Key Objective
No. 1 Maintain Asset Inventory.

The proposed lease supports the above goals and objective by allowing the Sheriff to be
housed within the community they serve and to continue to use existing County owned
and leased space.

The proposed lease conforms with the Asset Management Principles outlined in Enclosure
A.

FISCAL IMPACT/FINANCING

The aggregate cost associated with the proposed lease over the entire term is $693,000
as shown in Enclosure B-1. The rental costs will be funded 100 percent by net County
cost.

Sufficient funding to cover the proposed rent for the first year of the proposed lease term
is included in the Fiscal Year 2022-23 Rent Expense budget and will be billed back to the
Sheriff. Ongoing funding for costs associated with the proposed lease will be part of the
budget for the Sheriff until lease termination.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

In addition to the terms previously stated, the proposed lease also contains the following
provisions:

— Upon commencement of the proposed lease, the annual rental rate will increase
7.8 percent from $14.30 per square foot to $15.42 per square foot annually. The
base rent will remain flat throughout the five-year term.

— A modified-gross lease whereby the County will be responsible for the operational
and maintenance costs of the leased premises, and the surface parking lot with the
exception of landscape maintenance to be paid by the Landlord.

— Parking spaces are included as part of the land site improvements of the lease.
The overall parking count for the entire site is approximately 194 spaces, of which
approximately 66 spaces, are located on the City property.

— A comparison of the existing lease and the proposed lease is shown in Enclosure
B-2.



The Honorable Board of Supervisors
December 20, 2022
Page 4

— The lease represents a five-year term to extend the lease. The County has two
options to renew the lease with six month’s advance notice. Option rents can only
be determined at the time of renewal. Both options will have rent increases
calculated by a cumulative Consumer Price Index (CPI) adjustment, and rent will
remain fixed for the duration of each respective five-year option term. (i.e. The first
option rent will be increased by a cumulative CPI five years from the lease extension
commencement date. The second option rent will be increased by a cumulative
CPI1 10 years following the commencement date). Options would be exercised
under further Board approval.

— The County has the right to terminate the proposed lease early at any time with 90
days’ notice.

— Holdover at the proposed lease expiration is permitted on the same lease terms
and conditions except the monthly base rent during the holdover period will be
adjusted to the amount inclusive of the CPI adjustment that would have gone into
effect had the County exercised the option. During holdover, the Landlord may
terminate the lease upon 180 days’ notice, and the County may terminate upon 90
days’ notice.

— The five-year term will commence effective on the first day of the month following
approval by the Board.

Because the Sheriff's Complex is located on both County land and City land, the Sheriff
desires to renew this lease with the City. Since the building is 75 percent on County owned
land, it is not practical to relocate the other 25 percent in another non-contiguous space.
In 2012, the County hired a professional real property appraisal company, R.P. Laurain &
Associates, Inc., who determined $10,300 per month as a fair market rent for the subject
property. The City agreed to continue charging the County a rental rate based on the 2012
appraised value with reasonable increases. Recent review of fair market rents for this
special use property supports the proposed rental amount. The proposed location
continues to meet the County’s requirements.

Co-working office space is not viable for the Sheriff to provide its public facing and
confidential services.

Enclosure C shows County-owned or leased facilities within the surveyed area, and there
are no suitable County-owned or leased facilities available for this space requirement.

The Department of Public Works has inspected this facility and found it suitable for the
County’s occupancy. The required notification letter to the City has been sent in
accordance with Government Code section 25351.
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County Counsel has reviewed the proposed lease and approved it as to form. The
proposed lease is authorized by Government Code section 25351, which allows the
County to enter into leases and agreements for the leasing of buildings, as necessary. to
carry out the work of the county government.

The proposed lease will continue to provide an appropriate location for the Lakewood
Sheriff's Station which is consistent with the County’s Facility Location Policy, adopted by
the Board on July 24, 2012, as outlined in Enclosure D.

ENVIRONMENTAL DOCUMENTATION

This project is exempt from CEQA, as specified in Class 1 of the Environmental Document
Reporting Procedures and Guidelines adopted by the Board, and section 15301 of the
State CEQA Guidelines (Existing Facilities). The proposed lease, which involves the
leasing of existing office space is within a class of projects that have been determined not
to have a significant effect on the environment and meets the criteria set forth in section
15301 of the State CEQA Guidelines (Guidelines), and Class 1 of the County's
Environmental Document Reporting Procedures and Guidelines, Appendix G. In addition,
based on the proposed project records, it will comply with all applicable regulations, and
there are no cumulative impacts, unusual circumstances, damage to scenic highways,
listing on hazardous waste site lists compiled, pursuant to Government Code section
65962.5, or indications that it may cause a substantial adverse change in the significance
of a historical resource that would make the exemption inapplicable.

Upon the Board's approval of the recommended actions, a Notice of Exemption will be
filed with the Registrar-Recorder/County Clerk in accordance with section 21152 of the
California Public Resources Code.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed lease will adequately provide the necessary office space and parking for
this County requirement. The Sheriff concurs with the proposed lease and
recommendations.



The Honorable Board of Supervisors
December 20, 2022
Page 6

CONCLUSION

It is requested that the Executive Office of the Board, return one certified copy of the Minute
Order and an adopted stamped copy of this Board letter to the CEO, Real Estate Division
at 320 West Temple Street, 7th Floor, Los Angeles, CA 90012, for further processing.

Respectfully submitted,

FESIA A. DAVENPORT
Chief Executive Officer

FAD:JMN:JTC
JLC:MN:OM:FC:gb

Enclosures

c: Executive Office, Board of Supervisors
County Counsel
Sheriff
Auditor-Controller



SHERIFF
5130 CLARK AVENUE

Asset Management Principles Compliance Form?

ENCLOSURE A

Occupancy

Yes

No

N/A

Does lease consolidate administrative functions??

Does lease co-locate with other functions to better serve clients? Adjacent to County-
owned property

Does this lease centralize business support functions?

Does this lease meet the guideline of 200 sq. ft of space per person? Could not calculate
as City property is 25% of the Sheriff station.

Does lease meet the 4/1000 sq. ft. parking ratio guideline? Could not calculate as City
property is 25% of the Sheriff station.

Does public parking and mass-transit exist to facilitate employee, client and visitor
access to the proposed lease location?? Access to Long Beach Transit Bus Lines
93 and 176 which stop at the Lakewood Center, across the street from the Civic
Center. Bus Services link to the Metro Light Rail System Blue Line and Green
Line .

Capital

Is it a substantial net County cost (NCC) program?

Is this a long-term County program?

If yes to 2 A or B; is it a capital lease or an operating lease with an option to buy?

If no, are there any suitable County-owned facilities available?

mjo|O | |>

If yes, why is lease being recommended over occupancy in County-owned space?

Is Building Description Report attached as Enclosure C?

Was build-to-suit or capital project considered? The County owns 75% of the building
and the City will not sell the 25% portion of the building on City property.

Portfolio Management

Did department utilize CEO Space Request Evaluation (SRE)?

Was the space need justified?

If a renewal lease, was co-location with other County departments considered?

A
B
Cc
D

Why was this program not co-located with other County departments?

1. The program clientele requires a “stand alone” facility.

2. No suitable County occupied properties in project area.

X No County-owned facilities available for the project.

3
4. Could not get City clearance or approval.

5. The Program is being co-located.

Is lease a full-service lease??

Has growth projection been considered in space request?

"Has the Dept. of Public Works completed seismic review/approval?

As approved by the Board of Supervisors 11/17/98




OVERVIEW OF THE PROPOSED BUDGETED LEASE COSTS

5130 Clark Avenue, Lakewood
Sheriff's Department

Leased Area (sq.ft.) Office/Land 8,975 43,598
Term (months) 60
Annual Rent Adjustment Flat Rent

Cost Per RSF Cost Per RSF

ENCLOSURE B-1

Per Month Per Year
Base Rent $1.29 $15.42
Total 5 Year
1 Year 2"Year 39vear 4Myear 5% year RS
Annual Base Rent Costs " $138,426 $138,426 $138,426 $138,426 $138,426 $693,000
Utilities Costs @ TBD TBD TBD TBD TBD TBD
Maintenance Costs © TBD TBD TBD TBD TBD TBD
Total Annual Lease Costs $693,000

Footnotes

" The Base Rent is flat with no increases over the 5 year lease term.

@ The utilities costs are to be paid by the County (direct to the utility companies). These utilites are paid under the adjacent County-owned portion of the property.

®) The County pays for maintenance of the premises which includes the office building and the surface parking lot. The City pays for frontage landscaping services



ENCLOSURE B-2

COMPARISON OF THE PROPOSED LEASE TO EXISTING LEASE

Existing Lease:

Proposed Lease

5130 Clark Avenue, 5130 Clark Avenue, Change
Lakewood, CA Lakewood, CA
Area (Land) Square Feet 43,598. 43,598 None
Area (office) Square Feet 8,975 8,975 None
Term (years) Currently on month-to- 5 years (first of the month, +5 years
month holdover following board approval
Annual Base Rent® $128,354 $138,426 +$10,072
(Base rent includes
parking spaces)
County’s Tl Cost None None None
Annual Parking Cost None None None
Operating Expenses Paid direct by County Paid direct by County None
None County, anytime with 90 days + Right to cancel
Cancellation prior written notice
Option to Renew None Two 5-year options + Two 5-year
options
Rental rate adjustment None. Rent is flat None. Rent is flat throughout None

throughout the lease term.

the lease term.

() This is a modified full-service gross lease wherein the County will be responsible for all operational and

maintenance costs of the facility, with the exception of landscape maintenance to be paid by the City.




SHERIFF'S DEPARTMENT
SPACE SEARCH - 3 MILE RADIUS FROM
5130 CLARK AVENUE, LAKEWOOD

ENCLOSURE C

Property Ownership | Gross Sq Ft

ID Name Address Type Sq Ft | Available | Vacant
DHS - Bellflower Health 10005 E Flower St.

4401 Center Bellflower 90706 Owned 15,524 | 9,053 NONE

CA -
10025 E Flower St. Superior

0005 Bellflower Courthouse Bellflower 90706 Courts 110,287 | 45,966 NONE
Sheriff - Bellflower 16615 Bellflower Blvd

A293 Substation Bellflower 90706 Permit 7,400 6,700 NONE
DMH - Rio Hondo Mental 17707 Studebaker Rd

A403 Health Services Cerritos 90701 Leased 27,924 | 17,633 NONE

4060 Watson Plaza Dr

A139 DCFS - South County (SPA 8) | Lakewood 90712 Leased 87,200 | 60,265 NONE
Public Library - Angelo M. 4990 Clark Ave

5867 lacoboni Library Lakewood 90712 Owned 22,000 | 20,762 NONE
Board of Supervisors - 4th 5050 Clark Ave

B580 District/PW - Inc City Offices | Lakewood 90712 Gratis Use | 421 400 NONE
Department of Animal Care | 5898 Cherry Ave

A350 and Control Headquarters Long Beach 90808 Owned 12,450 | 9,897 NONE
Public Library - George Nye, | 6600 Del Amo Blvd

B600 Jr. Library Lakewood 90713 Leased 7,100 6,136 NONE
Alternate Public Defender - | 9928 E Flower St.

6445 Legal Defense Bellflower 90706 Leased 900 855 NONE
Public Library - Clifton M. 9945 E Flower St.

6444 Brakensiek Library Bellflower 90706 Leased 20,160 | 16,967 NONE




ENCLOSURE D
Page 1

FACILITY LOCATION POLICY ANALYSIS

Proposed lease: A five-year lease renewal for the Sheriff's Department at 5130 Clark
Avenue, Lakewood — Fourth District.

A. Establish Service Function Category — The Lakewood Sheriff's Station Complex
provides law enforcement services to the general public to the residents of the City of
Lakewood and surrounding contract cities.

B. Determination of the Service Area — The Sheriff has leased this property since 1984.
The proposed lease renewal will provide the Sheriff uninterrupted use of approximately
43,598 square feet of land, improved with 8,975 square feet of office space with parking
and site improvements on the property.

C. Apply Location Selection Criteria to Service Area Data

Need for proximity to service area and population: The Sheriff provides public
safety enforcement services to the City of Lakewood and residents of contract
cities, including the surrounding unincorporated areas.

Need for proximity to existing County facilities: N/A

Need for proximity to Los Angeles Civic Center: N/A

Economic Development Potential: N/A

Proximity to public transportation: The location is served by the Long Beach
Transit Bus Lines 93 and 176 which stop at the Lakewood Center Mall, across
the street from the Civic Center. Bus services link to the Metro Light Rail System
Blue Line and Green Line.

Availability of affordable housing for County employees: The surrounding area
provides for affordable housing and rental opportunities.

Use of historic buildings: N/A

Availability and compatibility of existing buildings: There are no existing County
buildings available to meet the Sheriff’s service needs.

Compatibility with local land use plans: The City of Lakewood has been notified
of the proposed County use which is consistent with its use and zoning for office
space at this location.

Estimated acquisition/construction _and ongoing operational costs: The
maximum first year annual total lease costs are $138,426 or $15.42 per square
foot per year, and comprises the total annual rental cost for the land and
improvements on the property.




ENCLOSURE D
Page 2

D. Analyze results and identify location alternatives
N/A

E. Determine benefits and drawbacks of each alternative based upon functional
needs, service area, cost, and other Location Selection Criteria

The proposed lease will provide adequate and efficient office space for 376 employees
consistent with the County’s Facility Location Policy, adopted by the Board on
July 24, 2012. There are no available buildings in the area that meet the Sheriff's
requirements.
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COUNTY OF LOS ANGELES
CHIEF EXECUTIVE OFFICE
LEASE AGREEMENT

COUNTY OF LOS ANGELES - Tenant
CITY OF LAKEWOOD - Landlord

5130 NORTH CLARK AVENUE
LAKEWOOD, CALIFORNIA



LEASE

This Lease Agreement ("Lease") is entered into as of the day of , 2022
("Effective Date"), by and between the CITY OF LAKEWOOD ("Landlord" or the "City") and the
COUNTY OF LOS ANGELES, a body corporate and politic ("Tenant" or the "County").

The parties hereby agree as follows:

1. Premises. Landlord is the owner of the land and a portion of a building comprising
the "Premises”, including approximately 34,623 square feet of land and approximately 8,975
square feet of building located thereon, commonly known as 5130 North Clark Avenue, in the City
of Lakewood, County of Los Angeles. The portion of the building contained within the Premises
constitutes a portion of the entire building utilized by Tenant as a Sheriff's station, which building
is located partially on land owned by Tenant and partially on land owned by Landlord. The
Premises are depicted in Exhibit A, and described legally in Exhibit B, which exhibits are attached
hereto and incorporated by reference as though fully set forth herein. Landlord does hereby lease
to Tenant, and Tenant does hereby Lease from Landlord, the Premises, on the terms set forth
herein below.

2. Rent. Tenant shall pay to Landlord base rent ("Rent") in the amount of $11,535.51
per month for rental of the Premises. Payments shall be made the first day of each calendar
month, provided that at least fifteen (15) business days prior to the Commencement Date (as
defined below), Landlord must provide the Auditor of the County of Los Angeles with the following
information: (i) name and address of Landlord or other party to whom Base Rent should be paid,
(i) Landlord's federal tax ID number; (iii) name of contact person and contact information
(including phone number) for Landlord; (iv) a completed IRS form W-9, and (v) evidence of
insurance in compliance with Section 20.2. Such payments shall be paid by electronic transfer
via Automated Clearing House (ACH). Rent for any partial calendar month during the Term (as
defined below) shall be prorated in proportion to the number of days during the Term (as defined
below) within such calendar month.

3. Term. The initial term of this Lease shall be five (5) years ("Term"), commencing
upon the first day of the first calendar month following approval of this Lease by the Board of
Supervisors and full execution of the Lease by both parties ("Commencement Date"), and ending
sixty (60) months thereafter. The phrase "Term of this Lease" or "the Term hereof" as used in
this Lease, or words of similar import, shall refer to the Initial Term (as defined below) of this
Lease together with any additional Extension Term (as defined below) for which an option has
been validly exercised. Within thirty (30) days of determining the Commencement Date, Landlord
and Tenant shall acknowledge in writing the Commencement Date by executing a
Commencement Date Memorandum and Confirmation of Lease Terms in the form attached
hereto as Exhibit C.

4. Tenant's Options to Renew. Tenant shall have two (2) options to renew this Lease,
each for a term of five (5) years (individually an "Extension Option" and collectively the "Extension
Option"). In order to exercise either of such Extension Options, Tenant shall give Landlord written
notice of Tenant's exercise of either such option not less than six (6) months prior to the expiration
of the Term then in effect. Such extended Lease shall be pursuant to the same terms and
conditions, except that at the end of the Initial Term and the first five-year Extension Option
thereof, the rental rate shall be adjusted by the cumulative change in the Consumer Price Index
for all Urban Consumers for the Los Angeles-Long Beach-Anaheim California Area, published by
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the United States Department of Labor, Bureau of Labor Statistics (the "CPI"), which
adjustment(s) shall be computed as follows:

First extension (effective sixty (60) months after the Commencement Date):

New Index (5 Years after Commencement Date) X Base Rent ($11,535.51) = Adjusted Rent (Option 1)
Base Index (July 2021)

Second Extension (one hundred and twenty (120) months after the Commencement Date):

New Index (10 Years after Commencement Date) X Option 1 Rent = Adjusted Rent (Option 2)
Base Index (July 2026)

5. Early Termination. Tenant shall have the right to terminate this Lease at any time
by giving Landlord ninety (90) days prior written notice of such termination.

6. Holdover. If Tenant remains in possession of the Premises or any part thereof
after the expiration of the Term of this Lease or any extension thereof, such holdover Tenancy
shall be terminable by Landlord on one hundred eighty (180) days written notice to Tenant, or by
Tenant on ninety (90) days written notice to Landlord. During such holdover tenancy Tenant shall
pay monthly rent in the amount inclusive of the CPI adjustment that would have gone into effect
had Tenant exercised an option to extend the Term. If such holdover is after the Initial Term or
the First Extension, the monthly rent will be equivalent to the Adjusted Rent amounts in Option 1
or Option 2, respectively (as calculated in Section 4 above).

If the holdover is after the Second Extension, the monthly rent will be adjusted as follows:

Holdover Tenancy:

New Index (180 months after the Commencement Date) X Option 2 Rent = Holdover Rent
Base Index (120 months after the Commencement Date)

7. Use of the Premises. Tenant shall not use the Premises or any portion thereof for
any purpose other than a Sheriff's station, twenty-four hours a day and seven days a week, and
Tenant shall not sublease the Premises or any portion thereof, without the express, prior written
consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed.

8. Compliance with Law. Tenant shall, at Tenant's expense, comply promptly with all
applicable statutes, ordinances, rules, regulations, orders and requirements in effect during the
Term hereof regulating the use, occupancy or improvement of the Premises by Tenant
("Applicable Laws"). Tenant, not Landlord, shall, at its sole cost, at all times cause the Premises
and the Building to comply with all applicable statutes, ordinances, rules, regulations, orders and
requirements in effect and binding upon Tenant or Landlord during the term hereof, including but
not limited to the Americans with Disabilities Act ("ADA").

9. Repairs and Maintenance. Tenant shall, at its expense, be responsible for all
repairs and maintenance of any nature at the Premises. All such repairs and maintenance shall
be at least equal in quality, value, and utility to the original work or installation. Tenant may hire
Landlord to perform some of Tenant's maintenance obligations.

10. Alterations and Additions. Tenant shall not make any structural alterations,
improvements, additions, or utility installations ("Alteration(s)") at the Premises without first
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obtaining the written consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed. However, Landlord's consent shall not be required for any Alteration that
satisfies all of the following criteria:

a. is not visible from the exterior of the Premises;
b. will not materially affect the systems or structure of the Premises; and
c.complies with all Applicable Laws.

If Landlord fails to respond in writing within thirty (30) days of any such request,
Landlord shall be deemed to approve the Alteration.

11. Services and Utilities. Tenant shall pay for all services required for Tenant's use
of the Premises. Tenant shall pay all charges for utilities, including but not necessarily limited to
sewer, effluent treatment, water, electricity, gas, heating, HVAC, and any other utility charges
payable in connection with the use of the Premises.

12. Tenant's Indemnity. Tenant shall indemnify, defend and hold harmless Landlord,
from and against any and all liability, loss, injury or damage, including (but not limited to) demands,
claims, actions, fees, costs and expenses (including attorney and expert witness fees) arising
from or connected with Tenant's repair, maintenance and other acts and omissions arising from
and/or relating to Tenant's use of the Premises.

13. Landlord's Indemnity. Landlord shall indemnify, defend and hold harmless Tenant
from and against any and all liability, loss, injury or damage including (but not limited to) demands,
claims, actions, fees, costs and expenses (including attorney and expert witness fees), arising
from or connected with Landlord's repair, maintenance and other acts and omissions arising from
and/or relating to Landlord's ownership of the Premises.

14. Tenant Insurance. During the term of this Lease, Tenant shall maintain the
following insurance:

(a) Commercial property insurance which shall:

i. cover damage to the Premises, including improvements and
betterments, from perils covered by the causes-of-loss special form (ISO form CP 10 30), and
include ordinance or law coverage (and coverage against acts of terrorism to the extent such
coverage is reasonably available and priced at commercially reasonable rates) and

ii. be written for full replacement cost of the Premises, with a
deductible of no greater than five percent (5%) of the property value.

(b) General liability insurance (written on ISO policy form CG 00 01 or
its equivalent) with limits of not less than the following:

i. per occurrence and general aggregate amount of $5,000,000;
ii products/completed operations aggregate of $2,000,000 and
i personal and advertising injury of $1,000,000.

(c) Insurance proceeds shall be payable to Landlord and Tenant as
their interests may appear and be utilized for repair and restoration of the
Premises.
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Failure by Tenant to maintain the insurance required by this Section and deliver evidence
thereof as required by this Lease or to use any insurance proceeds to timely repair and restore
the Premises shall constitute a material breach of this Lease.

All insurance policies required to be maintained by Tenant under this Lease shall be
issued by insurance companies which have a Best's Rating of "AVII" or better and which are
qualified to do business in the State of California. All liability and property damage and other
casualty policies of Tenant shall be written as primary policies, not contributing with, and not in
excess of coverage which Landlord may carry.

Tenant shall deliver to Landlord on the commencement date of this Lease and thereafter
at least 15 days prior to expiration of any insurance required to be carried hereunder, certificates
of insurance evidencing this coverage with limits not less than those specified above. Certificates
shall include the address of the Premises and must document that Tenant has named Landlord
as an additional insured (or its equivalent) on its general liability and property insurance policy,
and that Landlord has been named a loss payee on Tenant's commercial property insurance
policy, as required. Further, all certificates shall expressly provide that no less than 30 days' prior
written notice shall be given to Landlord in the event of material change to, expiration or
cancellation of the coverages or policies evidenced by the certificates.

Tenant may satisfy its insurance obligation by self-insurance.

Landlord and Tenant each hereby waive their rights of subrogation against one another to
the extent it is covered by the property insurance policies required to be carried hereunder.
Tenant shall cause its insurance carriers to consent to the foregoing waiver of rights of
subrogation against Landlord.

15. Landlord Insurance. During the term of this Lease, Landlord shall maintain the
following program of insurance/self-insurance coverage:

(a) Commercial General Liability Insurance providing scope of
coverage equivalent to ISO policy form CG 00 01, naming Tenants and its
Agents as an additional insured, with limits of not less than:

General Aggregate: $ 4 million
Products/Completed Operations Aggregate: $ 2 million
Personal and Advertising Injury: $ 1 million
Each Occurrence: $ 2 million

Failure by Landlord to maintain the insurance required by this Section and deliver
evidence thereof as required by this Lease or to use any insurance proceeds to timely repair and
restore the Premises shall constitute a material breach of this Lease.

All insurance policies required to be maintained by Landlord under this Lease shall
be issued by insurance companies which have a Best's Rating of "AVII" or better and which are
qualified to do business in the State of California. All liability and property damage and other
casualty policies of Landlord shall be written as primary policies, not contributing with, and not in
excess of coverage which Tenant may carry.

Landlord shall deliver to Tenant on the commencement date of this Lease and
thereafter at least 15 days prior to expiration of any insurance required to be carried hereunder,
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certificates of insurance evidencing this coverage with limits not less than those specified above.
Certificates shall include the address of the Premises and must document that Landlord has
named Tenant as an additional insured (or its equivalent) on its general liability and property
insurance policy, and that Tenant has been named a loss payee on Landlord's commercial
property insurance policy, as required. Further, all certificates shall expressly provide that no less
than 30 days' prior written notice shall be given to Tenant in the event of material change to,
expiration or cancellation of the coverages or policies evidenced by the certificates.

Landlord may satisfy its insurance obligation by self-insurance

16. Hazardous Materials. Tenant shall not cause nor permit, nor allow any of Tenant's
employees, agents, customers, visitors, invitees, licensees, contractors, assignees or sub-tenants
to cause or permit, any Hazardous Materials to be brought upon, stored, manufactured,
generated, blended, handled, recycled, treated, disposed or used on, under or about the
Premises, except for routine office and janitorial supplies in usual and customary quantities
stored, used and disposed of in accordance with all applicable Environmental Laws. As used
herein, "Hazardous Materials" means any chemical, substance, material, controlled substance,
object, condition, waste, living organism or combination thereof, whether solid, semi solid, liquid
or gaseous, which is or may be hazardous to human health or safety or to the environment due
to its radioactivity, ignitability, corrosivity, reactivity, explosivity, toxicity, carcinogenicity,
mutagenicity, phytotoxicity, infectiousness or other harmful or potentially harmful properties or
effects, including, without limitation, molds, toxic levels of bacteria, tobacco smoke within the
Premises, petroleum and petroleum products, asbestos, radon, polychlorinated biphenyls
(PCBs), refrigerants (including those substances defined in the Environmental Protection
Agency's "Refrigerant Recycling Rule," as amended from time to time) and all of those chemicals,
substances, materials, controlled substances, objects, conditions, wastes, living organisms or
combinations thereof which are now or become in the future listed, defined or regulated in any
manner by any Environmental Law based upon, directly or indirectly, such properties or effects.
As used herein, "Environmental Laws" means any and all federal, state or local environmental,
health and/or safety-related laws, regulations, standards, decisions of courts, ordinances, rules,
codes, orders, decrees, directives, guidelines, permits or permit conditions, currently existing and
as amended, enacted, issued or adopted in the future which are or become applicable to Tenant
or the Premises.

17. Environmental Condition (Fuel Tanks). Currently, on the portion of the Sheriff's
station property not owned by the City, the County operates an active fueling facility that consists
of a canopied fuel island with two fuel dispensers and two double-wall steel 8,000-gallon unleaded
gasoline underground storage tanks (USTs). The gasoline USTs are located approximately 90
feet southwest of the fuel island in an area used for light-vehicle parking. There was a former
fueling facility (removed in 1993) consisting of two 8,000-gallon unleaded gasoline USTs located
approximately 40 to 50 feet west of the existing fuel island beneath a common concrete pad (see
Exhibit D). The County submitted a closure report in 1993 to the County Department of Public
Works for the UST removal, but the case remained open and was transferred to the Los Angeles
Regional Water Quality Control Board (LARWQCB) in March 2015. Since 2015, LARWQCB has
ordered the County to take corrective action to investigate contamination in soil and groundwater
resulting from the USTs. To date, the investigation indicates that total petroleum hydrocarbons
as gasoline (TPHg), total petroleum hydrocarbons as diesel (TPHp), benzene, toluene,
ethylbenzene, and xylenes (BTEX), and methyl tert-butyl ether (MTBE) exist in soil and
groundwater at, about, and under the County's parcel (the Environmental Condition). The County
will be installing a groundwater well on the Premises pursuant to a separate access agreement
with the City.
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18. Environmental Indemnity. To the extent permitted by Environmental Laws, in
addition to the general Tenant's Indemnity set forth above, the County shall indemnify, protect,
defend (by counsel acceptable to the City) and hold harmless the City and all City officials,
employees, and agents from and against any and all claims, judgments, causes of action,
damage, penalties, fine, taxes, costs, liabilities, losses and expenses arising at any time as a
result (directly or indirectly) of or in connection with the presence of Hazardous Materials on,
under or about the Premises, the Environmental Condition, or other violation of laws relating to
Hazardous Materials, other than those caused by Landlord. This indemnity shall include, without
limitation, the cost of any required or necessary repair, cleanup, remediation, mitigation, or
detoxification, and the preparation and implementation of any closure, investigation, monitoring
or other required plans, as such action is required by federal, state, and/or local laws and
regulations or any governmental agency. The County shall promptly deliver to the City a copy of
any notice or correspondence received from or submitted to any governmental agency during the
Term of this Lease concerning the presence of Hazardous Materials in the Building or on, at or
about the Premises and the Environmental Condition. The County's obligations pursuant to the
foregoing indemnity shall survive the expiration or termination of this Lease. A default by the
County under this Section shall constitute a material default under this Lease.

19. Casualty/Damage. If all or any portion of the Premises shall be made unusable by
fire or other casualty, Landlord shall promptly, but in any event within ten (10) days, cause an
architect or general contractor selected by Landlord to provide Landlord and Tenant with a written
estimate of the amount of time and cost required to substantially complete the repair and
restoration of the Premises and make the Premises leasable again using standard working
methods. Landlord and Tenant shall meet and confer within twenty (20) days and in good faith
negotiate the allocation of costs with regards to repair and restoration of the Premises. If the
parties cannot agree on repair and restoration of the Premises, Tenant may terminate the Lease
and Tenant will vacate the Premises. If Tenant vacates, Tenant is not liable for rent that would
have been due after the date of termination. Rent shall abate to the extent that the Premises are
unusable by Tenant.

20. Surrender of Possession. Subject to casualty, at the expiration of the Term of this
Lease, whether by lapse of time or otherwise, Tenant shall promptly and peacefully surrender the
Premises to Landlord in a "broom-clean" condition. Tenant may (but shall not be required to)
remove, at its own expense, all fixtures, equipment and all other personal property placed or
installed in or upon the Premises by Tenant, or under its authority (including any modular
furniture).

21. Headings. Titles to sections of this Lease shall not have any effect on the
construction or interpretation of any part hereof.

22. Construction _and Interpretation of Lease. Each party to this Lease has been
represented by legal counsel. In construing or interpreting this Lease, no presumption shall apply
with respect to which party drafted this Lease.

23. Severability. Should any provision of this Lease be determined to be invalid, void,
or illegal, that shall not affect the validity of the remaining portions of this Lease, which shall
continue to be in full force and effect.
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24, Entire Agreement. This Lease is the final and complete expression of Landlord
and Tenant relating in any manner to the leasing, use and occupancy of the Premises and other
matters set forth in this Lease. No prior agreements or understanding pertaining to the same shall
be valid or of any force or effect and the covenants and agreements of this Lease shall not be
altered, modified or added to except in writing signed by both Landlord and Tenant.

25. Notices. All notices and communications to any party hereunder shall be in writing
and shall be deemed properly given if delivered personally, sent by registered or certified mail,
postage prepaid, or by a recognized overnight commercial messenger providing proof of delivery,
facsimile (electronically confirmed) to Landlord's Address for Notice and Tenant's Address for
Notice. Any notice so given shall be deemed to have been given as of the date of delivery
(whether accepted or refused) established by U.S. Post Office return receipt or the overnight
carrier's proof of delivery, as the case may be. Any such notice not so given shall be deemed
given upon receipt of the same by the party to whom the same is to be given.

a. Landlord's Address for Notice: City of Lakewood
5050 Clark Avenue
Lakewood, CA 90712
Attn: Director of Finance &
Admin. Services

b. Tenant's Address for Notice: Board of Supervisors
Kenneth Hahn Hall of Administration
Room 383
500 West Temple Street
Los Angeles, CA 90012

With a copy to:

Chief Executive Office

Real Estate Division

320 West Temple Street, 7th Floor
Los Angeles, CA 90012

Attention: Director of Real Estate

26. Governing Law and Forum. This Lease shall be governed by and construed in
accordance with the internal laws of the State of California. Any litigation with respect to this
Lease shall be conducted in the County of Los Angeles, State of California.

27. Waivers. No waiver by Landlord or Tenant of any provision hereof shall be deemed
a waiver of any other provision hereof or of any subsequent breach by Landlord or Tenant of the
same or any other provision. Landlord's or Tenant's consent to or approval of any act shall not
be deemed to render unnecessary the obtaining of Landlord's or Tenant's consent to or approval
of any subsequent act by Landlord or Tenant.

28. Time of Essence. Time is of the essence for the performance of all of the
obligations specified hereunder.

HOA.103539669.5 7



29. CASp Inspection. Have not undergone inspection by a Certified Access Specialist.
A Certified Access Specialist (CASp) can inspect the subject premises and determine whether
the subject premises comply with all of the applicable construction-related accessibility standards
under state law. Although state law does not require a CASp inspection of the subject premises,
the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a
CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee
or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the
CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the premises. The foregoing statement is
provided solely for the purpose of complying with California Civil Code Section 1938 and shall not
affect the Landlord's and Tenant's respective responsibilities for compliance with any design and
construction related accessibility obligations as provided under this Lease or any Work Letter.

30. Quiet Enjoyment. So long as Tenant is not in default hereunder, Tenant shall have
the right to the peaceful and quiet enjoyment and possession of the Premises and any common
areas during the Term of this Lease, subject to the terms and conditions of this Lease.

31. Successors and Assigns. All of the covenants, agreements, terms and conditions
contained in this Lease shall inure to and be binding upon the Landlord and Tenant and their
respective successors and assigns.

32. Counterparts; Electronic Signatures. This Lease and any other document
necessary for the consummation of the transaction contemplated by this Lease may be executed
in counterparts, including both counterparts that are executed on paper and counterparts that are
in the form of electronic records and are executed electronically. An electronic signature means
any electronic sound, symbol or process attached to or logically associated with a record and
executed and adopted by a party with the intent to sign such record, including facsimile or e-mail
electronic signatures. All executed counterparts shall constitute one agreement, and each
counterpart shall be deemed an original. The parties hereby acknowledge and agree that
electronic records and electronic signatures, as well as facsimile signatures, may be used in
connection with the execution of this Lease and electronic signatures, facsimile signatures or
signatures transmitted by electronic mail in so-called pdf format shall be legal and binding and
shall have the same full force and effect as if a paper original of this Lease had been delivered
had been signed using a handwritten signature. Landlord and Tenant (i) agree that an electronic
signature, whether digital or encrypted, of a party to this Lease is intended to authenticate this
writing and to have the same force and effect as a manual signature, (ii) intended to be bound by
the signatures (whether original, faxed or electronic) on any document sent or delivered by
facsimile or, electronic mail, or other electronic means, (iii) are aware that the other party will rely
on such signatures, and (iv) hereby waive any defenses to the enforcement of the terms of this
Lease based on the foregoing forms of signature. If this Lease has been executed by electronic
signature, all parties executing this document are expressly consenting under the United States
Federal Electronic Signatures in Global and National Commerce Act of 2000 ("E-SIGN") and
California Uniform Electronic Transactions Act ("UETA")(Cal. Civ. Code § 1633.1, et seq.), that a
signature by fax, email or other electronic means shall constitute an Electronic Signature to an
Electronic Record under both E-SIGN and UETA with respect to this specific transaction.

33. Authority. Only the County's Board of Supervisors ("Board of Supervisors") has the
authority, by formally approving and/or executing this Lease, to bind Tenant to the terms included
herein. Landlord understands that no material terms of this Lease may be altered or deleted, nor
may any new material terms be added to this Lease, without the express written approval of the
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Board of Supervisors, either through an amendment to the Lease or by other formal board action.
No County officer, employee, agent or independent contractor has any authority to alter, add or
delete the material terms of this Lease, and Landlord may not rely upon any representations to
the contrary. This limitation of authority applies to all material terms of the Lease including, without
limitation, any monetary ceiling established for Tenant Improvements or other project costs of
Landlord which are subject to reimbursement by Tenant. Tenant shall not reimburse Landlord for
any expenses which exceed this ceiling. Notwithstanding the foregoing, the Chief Executive
Office of the County (the "Chief Executive Office") may take any administrative act on behalf of
Tenant hereunder which does not have the effect of increasing Base Rent or other financial
obligations of Tenant under this Lease, including without limitation, granting any approvals,
terminating this Lease in the manner provided herein by an early termination notice or otherwise,
signing estoppel certificates, signing the Commencement Date Memorandum and Confirmation
of Lease Terms or subordinating this Lease. Each individual executing this Lease on behalf of
Landlord represents and warrants that he or she is duly authorized to execute and deliver this
Lease on behalf of Landlord, and that this Lease is binding upon Landlord in accordance with its
terms.

34. Smoking in County Facilities. The Surgeon General of the United States has
concluded that passive smoke exposure is the third leading cause of preventable death in the
United States. The United States Environmental Protection Agency has found second-hand
smoke to be a known carcinogen. It is recognized that the County has a responsibility to establish,
maintain and promote a healthful and safe working environment and to reduce health and safety
risks of its employees and the public at large. Tobacco smoke is a hazard to the health of County
employees and the general public and represents an annoyance which should be regulated and
banned in all county facilities to the end that air quality in all such facilities be improved for the
preservation and improvement of the health of all County employees and the public. Therefore,
to the greatest extent possible, the rights and comfort of all employees shall be respected.
Reasonable effort shall be made to provide smokers a place to smoke in areas open to the sky
or otherwise located outside County facilities and, except as provided under Los Angeles County,
California - Code of Ordinances Chapter 2.126 ("LAMC 2.126"), all portions of County-owned
facilities and all portions of facilities leased by or from the County, which areas are not open to
the sky, shall be designated as "no smoking" areas. Smoking, including the use of electronic
smoking devices, shall be prohibited in the following areas of County facilities: (1) Within 50 feet
of any operable entry or exit door or operable window of any County building and within 25 feet
of any access ramp or handicap path; (2) Within any County parking lot, parking structure, or
parking garage, whether enclosed or open to the sky; or (3) Within any driving range and eating
area, including outdoor eating areas, of any County golf course. International no-smoking signs
and other appropriate signs which designate no-smoking areas shall be clearly, sufficiently and
conspicuously posted in every room, building or other place so covered by LAMC 2.126. The
manner of such posting, including the wording, size, color and place of posting, whether on the
walls, doors, tables, counters, stands or elsewhere, shall be at the discretion of the building
Tenant so long as clarity, sufficiency and conspicuousness are apparent in communicating the
intent. (Los Angeles County, California - Code of Ordinances Chapter 2.126.)

35. Solicitation of Consideration. It is improper for any County officer, employee or
agent to solicit consideration in any form from a landlord. A landlord shall not offer or give, either
directly or through an intermediary, consideration in any form to a County officer, employee or
agent who has had any involvement in the procurement, negotiation, consummation,
administration or management of a lease. Landlord shall immediately report any attempt by a
County officer, employee or agent to solicit such improper consideration. The report shall be
made to the County Auditor-Controller's Employee Fraud Hotline at (800) 544-6861. Landlord
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hereby represents and warrants that it has not provided, and will not provide, any financial benefits
to any County official, employee or agent who has had any involvement in the procurement,
negotiation, consummation, administration or management of this Lease. Landlord hereby
agrees that if it violates any of the terms of this Section 32.2, then the County may declare this
Lease null and void, and the County reserves the right to exercise any and all other remedies
available under applicable law.

36. Consideration of GAIN Program Participants. Should Landlord require additional
or replacement personnel after the effective date of this Lease, Landlord shall give consideration
for any such employment openings to participants in the County‘s Department of Public Social
Services Greater Avenues for Independence (GAIN) Program or General Relief Opportunity for
Work (GROW) Program who meet Landlord's minimum qualifications for the open position.
Tenant will refer GAIN-GROW participants by job category to Landlord.
GAINGROW@DPSS.LACOUNTY.GOV and BSERVICES@WDACS.LACOUNTY.GOV
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IN WITNESS WHEREOF this Lease has been executed the day and year first above set
forth.

LANDLORD: CITY OF LAKEWOOD

By:

Steve Croft, Mayor

TENANT: COUNTY OF LOS ANGELES
a body corporate and politic

FESIA A. DAVENPORT
Chief Executive Officer

By:
John T. Cooke
Assistant Chief Executive Officer
Asset Management Branch

ATTEST:
DEAN C. LOGAN

Registrar-Recorder/County Clerk
of the County of Los Angeles

By:

Deputy

APPROVED AS TO FORM
DAWYN R. HARRISON

Interim County Counsel

By:
Senior Deputy
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EXHIBIT A
SITE PLAN OF PREMISES

L\

N Portion of APN 7172-002-908 (shown dashed)
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EXHIBIT B
LEGAL DESCRIPTION OF PREMISES

Portion of Lot 18, Tract No. 8084, recorded in Book 171, Page 24-30, of Maps, County of Los
Angeles, California described by Instrument No. 217, recorded October 30, 1973.

HOA.103539669.5



EXHIBIT C

COMMENCEMENT DATE MEMORANDUM
AND CONFIRMATION OF LEASE TERMS

Reference is made to that certain Lease Agreement ("Lease") dated
, 20__, between County of Los Angeles, a body corporate and politic ("Tenant"), and

,a ("Landlord"), whereby Landlord
leased to Tenant and Tenant leased from Landlord certain premises in the building located at ___
("Premises"),

Landlord and Tenant hereby acknowledge as follow:

1) Landlord delivered possession of the Premises to Tenant in a Substantially
Complete condition on ("Possession Date");

2) Tenant has accepted possession of the Premises and now occupies the same;

3) The Lease commenced on ("Commencement Date");

4) The Premises contain rentable square feet of space; and

5) Landlord has paid a commission in the amount of $ to Tenant pursuant

to Section 30.3 of the Lease.
[INCLUDE ONLY IF SECTION 5.2 PROVIDES FOR BASE RENT ADJUSTMENTS:]
[For clarification and the purpose of calculating future rental rate adjustments:

1) Base Rent per month is

2) The Base Index month is

3) The Base Index is

4) The first New Index month is ]
IN WITNESS WHEREOF, this memorandum is executed this day of
, 20
Tenant: Landlord:

COUNTY OF LOS ANGELES,
a body corporate and politic a

By: By:
Name Name
Its Its

HOA.103539669.5



EXHIBIT D
TANK AND MONITORING WELL LOCATIONS
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BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter [ ] Board Memo [ ] Other
CLUSTER AGENDA 11/30/2022
REVIEW DATE
BOARD MEETING DATE 12/20/2022
SUPERVISORIAL DISTRICT | [] All X] 1st [ 2d []3d []4th []sh

AFFECTED

DEPARTMENT(S) Registrar-Recorder/County Clerk

SUBJECT Approve a proposed fifteen-year lease for approximately 144,000 square feet of
office/warehouse space and 785 on-site parking spaces at 13401 Crossroads Parkway
North, City of Industry, CA 91746 and authority to negotiate and execute a separate
lease for the temporary relocation of the Registrar-Recorder /County Clerk’s Vote by
Mail operations into a building to be determined and used during construction of the
tenant improvements. If the two 5-year options to extend the term are exercised, the
total terms would be twenty-five years.

PROGRAM County election operations

AUTHORIZES DELEGATED

AUTHORITY TO DEPT BJ Yes LI No

SOLE SOURCE CONTRACT | [] Yes Xl No

If Yes, please explain why:

DEADLINES/
TIME CONSTRAINTS

The proposed Premises must be operational by January 1, 2024, in advance of the
2024 Presidential election.

COST & FUNDING

Total cost: Funding source:

$109,049,000 The costs will be funded with a combination of net County cost,
one-time available fund balance, and RR/CC’s existing
resources.

TERMS (if applicable): Base rent is subject to annual CPI increases capped at 3% per
annum. 785 on-site parking spaces are included in the lease.

Explanation:

Sufficient funding for Fiscal Year (FY) 2023-24 to cover the proposed rent, County Tl
costs, and Low-Voltage Items for the first year has been set aside in the Provisional
Financing Uses Budget unit and will be transferred to RRCC during the FY 23-24
Recommended Budget. Beginning in FY 2024-25, ongoing funding for costs associated
with the proposed lease will be requested by RRCC as part of the annual budget
process.

PURPOSE OF REQUEST

Approval of the recommended actions will authorize and adequately provide necessary
office/warehouse space for RR/CC and a separate lease for temporary space to
relocate the RR/CC’s Vote by Mail operations at a location to be determined and used
until the permanent space is ready for occupancy.

BACKGROUND

(include internal/external
issues that may exist
including any related

A proposed fifteen-year lease for 144,000 square feet of office/warehouse space, and
785 on-site parking spaces for the Registrar-Recorder/County Clerk allowing for
consolidation of the County’s election operations.

motions)

EQUITY INDEX OR LENS L] Yes X No
WAS UTILIZED If Yes, please explain how:
SUPPORTS ONE OF THE L] Yes X No

NINE BOARD PRIORITIES

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Mike Navarro
CEO-Real Estate Division

213 974-4364 Mnavarro@ceo.lacounty.gov



mailto:Mnavarro@ceo.lacounty.gov

County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012
(213) 974-1101
http://ceo.lacounty.gov

Board of Supervisors

FESIA A. DAVENPORT
Chief Executive Officer |ljilrléltaéiIs_t'ri%to HS

HOLLY J. MITCHELL
December 20, 2022 Second District

SHEILA KUEHL
Third District

The Honorable Board of Supervisors Fourth Digtriet.
County of Los Angeles KATHRYN BARGER
383 Kenneth Hahn Hall of Administration Fifth District

500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:
FIFTEEN-YEAR LEASE
REGISTRAR-RECORDER/COUNTY CLERK
13401 CROSSROADS PARKWAY NORTH, CITY OF INDUSTRY
(FIRST DISTRICT) (3 VOTES)

SUBJECT

Approval of a proposed new fifteen-year lease for approximately 144,000 square feet of
office/warehouse space, and 785 on-site parking spaces for the Registrar-
Recorder/County Clerk (RR/CC) for consolidation of the County’s election operations and
authorization of the issuance of taxable commercial paper notes (Notes) through the
County Capital Asset Leasing Corporation Lease Revenue Note Program (Note Program)
to provide financing for the tenant improvement (TI) costs.

IT IS RECOMMENDED THAT THE BOARD:

1. Find that the proposed lease is exempt from the California Environmental Quality
Act (CEQA), for the reasons stated in this Board letter and in the record of the
project.

2. Find that the issuance of Notes through the Note Program in order to finance TI
costs is not subject to CEQA because they are activities that are excluded from
the definition of a project for the reasons stated in this Board letter and in the record
of the project.

3. Authorize the Chief Executive Officer, or her designee, to execute the proposed
lease with RR&C CROSSROADS NO. 1, LLC, a Delaware limited liability company
(Landlord), for approximately 144,000 square feet of office/warehouse space, and
785 on-site parking spaces located at 13401 Crossroads Parkway North, City of
Industry, 91746 (Premises) to be occupied by the RR/CC. The estimated

“To Enrich Lives Through Effective And Caring Service”



The Honorable Board of Supervisors
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maximum first year base rental cost of $3,312,000 paid to the Landlord, includes
rent abatement of $662,400. The estimated maximum total lease cost is
$109,049,000, including County’s Tl contribution, costs, low-voltage costs and rent
abatement, over the 15-year term. The costs will be funded with a combination of
net County cost, one-time available fund balance, and RR/CC’s existing resources.

4. Authorize the Chief Executive Officer, or her designee, to reimburse the Landlord
up to $21,024,000 for the County’s TI contribution, if paid in lump sum or
$25,427,000 if amortized over five years at 7.75 percent interest per annum.

5. Tofinance the County’s Tl contribution, establish T Project No. 57254 for the lease
at 13401 Crossroads Parkway North, City of Industry, CA.

6. Authorize the issuance of Notes through the Note Program in the amount not to
exceed $21,025,000 for the Tl costs. Also, approve an amount not to exceed
$790,000 be funded by the benefiting department, for interest due to the Landlord
until County payment is received.

7. Authorize the Director of RR/CC to contract with and direct the Internal Services
Department (ISD), in coordination with the Chief Executive Officer, or her
designee, for the acquisition and installation of telephone, data, and low-voltage
systems and vendor installation (Low-Voltage Items) at a total cost not to exceed
$9,000,000 if paid in a lump sum or $10,365,000 if amortized over five years at 8
percent interest per annum. The cost for the Low-Voltage Items is in addition to
the rental costs and the County’s Tl contribution payable to the Landlord.

8. Authorize and direct the Chief Executive Officer, or her designee, to execute any
other ancillary documentation necessary to effectuate the terms of the proposed
lease, and to take actions necessary and appropriate to implement the terms of
the proposed lease, including, without limitation, exercising any renewal options,
and termination rights.

9. Authorize the Chief Executive Officer, or her designee, to negotiate and execute a
separate lease for the temporary relocation of the RR/CC’s Vote by Mail (VBM)
operations into a building to be identified with approximately 60,000 square feet of
office/warehouse space and up to 500 parking spaces during construction of the
tenant improvements at the Premises. The initial term of a temporary lease shall
not exceed two years and the maximum first year base rental cost shall not exceed
$42 per square foot, per year plus utilities, and parking costs shall not exceed
$1,200 per space per year. The Chief Executive Officer, or her designee, will notify
the Board when a temporary lease is executed.
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The proposed lease will allow the RR/CC to consolidate the County’s election operations
that have outgrown their existing offices and are currently housed in several different
spaces at various locations throughout the County. The consolidation will free up space
and ease overcrowding within the RR/CC’s County-owned headquarters located at 12400
Imperial Highway, Norwalk. In addition, space temporarily used by RR/CC within County-
Owned Probations facility located at 9150 East Imperial Highway, Downey can be
returned to ISD. Finally, RR/CC will no longer need to lease yard space for storage of
the election vehicles and trucks. The consolidation will include the RR/CC’'s VBM
operations, the Tally Operation Center, Ballot Preparation, Canvass operations, the Ballot
Drop Box program, the Election Call Center, parking of election deployment vehicles and
trucks, plus placement of storage containers within the parking lot, and the use of a portion
of the parking lot for helicopters used to transport ballots. Bringing all these RR/CC
functions under one roof will increase ballot and election security and operational
efficiency by eliminating the need for ballot handoffs and travel between various
processing locations throughout the County.

The RR/CC’s VBM has been occupying a portion of the Premises since March 2021,
while the parties negotiated this proposed lease. Once the Tl work begins in this space,
a separate temporary lease is needed to relocate the VBM operations commencing with
construction of the Tl work until this proposed space is ready for occupancy. The Chief
Executive Office (CEO) is searching for space for RR/CC to use during Tl construction
and will terminate the existing lease at the Premises once the County executes a new
temporary lease at a location to be determined. If CEO is able to locate a temporary
location that meets the RR/CC’ space needs, then it will be critical to execute a lease
agreement quickly to secure the space given the need to have the permanent space ready
for occupancy in advance of the 2024 Presidential Election.

The VBM operation provides a VBM ballot to every registered voter in the County followed
by processing the returned ballots which includes manually sorting them in advance of
scanning them through the Automatic Signature Recognition equipment, extracting VBM
ballots, processing all undeliverable VBM packages, issuing second ballots to voters,
decompressing ballot security envelopes, forwarding provisional ballots to data entry,
process petitions and de-processing approximately 400 VBM drop off locations.

The Tally Operation Center program includes tally, ballot preparation, and canvas
operations. Tally counts and tally’s all election ballots received. Ballot prep includes
management and inspection of all ballots received prior to scanning and tallying
maintenance of the chain of custody to minimize the risk if missing/stolen/lost ballots and
overseeing the review and verify accuracy of ballots while maintaining a productive
workflow. Canvass includes post-election coordination and tasks involving remaking
ballots received, processing provisional ballots and the manual tallying and auditing a
percentage of all Ballot Marking Device (BMD) and VBM ballots received. The Call Center
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reconciles election and nonelection-related issues with equipment and processes, and
IT-related and non-IT related storage.

The Premises will be occupied by approximately 996 RR/CC employees, including 786
temporary employees during elections.

The facility is centrally located within the County, and in close proximity to public
transportation and major freeways.

We have provided for Tls to be funded either by the Landlord or through the Note Program
and will select the lower cost option at the time Tls must be paid. Based on current rates,
the Note program is currently estimated to save the County approximately $1,039,627 in
borrowing costs, exclusive of insurance costs and interest to the Landlord, if any.

Implementation of Strategic Plan Goals

The Countywide Strategic Plan Goal 3 - “Realize Tomorrow’s Government Today” -
provides that our increasingly dynamic, and complex environment, challenges our
collective abilities to respond to public needs and expectations. We want to be an
innovative, flexible, effective, and transparent partner focused on advancing the common
good.

The proposed lease is also consistent with Strategic Asset Management Goal Strengthen
Connection Between Service Priorities And Asset Decisions and Key Objective No. 4
Guide Strategic Decision Making.

The proposed lease supports the above goals and objective by consolidating the County’s
election operations.

The proposed lease conforms with the Asset Management Principles outlined in
Enclosure A.

FISCAL IMPACT/FINANCING

The aggregate cost associated with the proposed lease over the entire term is
$109,049,000 as shown on Enclosure B. The costs, including repayment of the Notes, if
applicable, will be funded with a combination of net County cost, one-time available fund
balance, and RR/CC'’s existing resources.

Traditionally, the County borrows the Tl dollars from the landlord at interest rates in the
range of seven to eight percent. The Note Program serves as an alternative funding
mechanism to finance the Tl costs in place of the Tl funding provided by the landlord. For
budgetary and planning purposes, the County assumes a borrowing cost, including
interest, administrative cost, and insurance, of six percent for the Note Program.
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However, the interest rate of the Notes will be based on the market conditions at the time
of issuance. ltis anticipated that the department can borrow the Tl dollars at a lower rate
than that offered by the Landlord, and thereby achieve a cost savings.

The Notes will be issued to fund Tl costs after completion of the Tl project, tenant
department takes occupancy of the leased space, with payment due within 60 days of
receiving the Landlords reconciliation of project expenditures. After the Landlord is
reimbursed for the Tl, RR/CC would begin to repay the Note costs, which include
principal, interest, administrative fees, and insurance. The Notes will have a final
repayment date not to exceed five years from the date of issuance. Annually, the CEO
will coordinate with the tenant department to determine the amount of available cash to
repay all or a portion of the outstanding Notes, and incorporate the planned redemptions
in the budget no later than May 15" of each year in order for redemption of the outstanding
Notes to be completed by June 30" of each year.

Should the Note Program be used to pay TIs, sufficient funds would be appropriated
through the budget process in the Tl project number under J50 to allow for the lump sum
payment to the Landlord. Sufficient funds for the proposed lease and County TI
reimbursement costs, including repayment amounts for the Note Program or repayment
to the Landlord, as applicable, would be appropriated in the Rent Expense Budget and
will be billed back to RR/CC.

Subject to the lease terms, there may be interest due to the Landlord until the County
payment is received. Since this interest cost is not eligible to be financed under the Note
Program, this interest cost will be paid by the Rent Expense Budget and the costs will be
disbursed to the tenant department.

Sufficient funding for Fiscal Year (FY) 2023-24 to cover the proposed rent, County TI
costs, and Low-Voltage Items for the first year has been set aside in the Provisional
Financing Uses Budget unit and will be transferred to RRCC during the FY 23-24
Recommended Budget. Beginning in FY 2024-25, ongoing funding for costs associated
with the proposed lease will be requested by RR/CC as part of the annual budget process.
The costs for Low-Voltage Items will be paid by RR/CC directly to ISD and are not part of
the proposed lease costs.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

In addition to the terms previously stated, the proposed lease also includes the following
provisions:

— The initial base rent of $23 per square foot, per year is the effective rate after taking
into account the rent abatement provided in the lease. The base rent includes
parking and is subject to annual increases based on the Consumer Price Index
capped at 3 percent per annum.
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— The maximum first year rental cost of $3,974,400 paid to the Landlord is adjusted
to $3,312,000 after deducting the one-time credit of $662,400, a rent abatement
for months one and two of the initial term.

— Total Tl costs are expected to be $26,784,000 ($186 per square foot). The
Landlord will provide $5,760,000 ($40 per square foot) base Tl allowance and the
County’s Tl contribution shall be $21,024,000 ($146 per square foot).

— The Landlord will provide an additional $1,440,000 ($10 per square foot) future
refurbishment base Tl allowance after the 126" month of the initial term or after
the 120" month of the initial term, upon the County waiving its early termination
right.

— The Landlord is to provide approximately 785 parking spaces comprised of
approximately 771 reserved and 14 in-common parking spaces at no additional
cost subject to restriping of the parking lot in order to comply with the Americans
with Disabilities Act (ADA) requirements which may reduce total number of parking
spaces.

— The Landlord is responsible for installing electric charging stations at a minimum
of 3 percent of the total parking spaces.

— The County is permitted to install storage containers in the parking lot including the
parking of deployment vehicles and trucks overnight, installation of temporary
canopies and the landing of helicopters onsite, subject to any required
governmental approvals, as needed.

— The Landlord will provide the County with additional after-hours parking spaces at
the Landlord’s other property located across the street at 13300 Crossroads Pkwy
North, City of Industry, during elections at no additional cost, subject to availability.

— The County is responsible for reimbursing the Landlord the costs of its electric
usage including its pro rata share of electric usage for the freeway pylon signage
separately metered.

— The Landlord is responsible for janitorial services, including day porter service at
its sole cost and expense.

— The Landlord is responsible for the operating and maintenance costs of the
building excepting electric. The County is not subject to the building’s operating
expense increases.
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— The County is responsible to reimburse Landlord for all Property Taxes exceeding
$250,000 per annum.

— Two options to extend the lease for an additional period of five years each with
nine months’ prior written notice at 100 percent of Fair Market Value. If all options
are exercised, the total term of the proposed lease would be twenty-five years.

— The County has the right to terminate the proposed lease any time between the
120" and 126" months of the initial lease term with 180 days’ notice.

— The Landlord, at its sole cost and expense will construct and install fencing around
the perimeter of the property in consultation with the County, replace the building’s
backup generator, and replace the existing roof and HVAC equipment.

— Holdover at the proposed lease expiration is permitted on the same lease terms
and conditions, and not subject to a holdover fee.

— The right to install signage on the exterior of the building and the exclusive right to
install signage on the top prominent position of the building’s multi-tenant pylon
sign at its sole cost and expense. The County shall be responsible for its pro rata
share of the maintenance, repair and electric costs of the signage.

— In the event the Landlord elects to sell the building to an unrelated third party,
Landlord shall give written notice to the County offering the building to the County
for purchase.

— The proposed lease will be effective upon approval by the Board and full execution
of the proposed lease, but the term and rent will commence upon 30 days following
substantial completion of the tenant improvements by the Landlord and
acceptance of the Premises by the County.

The CEO issued a flyer and conducted a market search of available office space for lease
but was unable to identify any sites that could accommodate this requirement more
economically. Based upon a review of available industry data, it has been established
that the annual rental range for a comparable lease in the area is between $29.33 and
$33.26 per square foot, per year. The effective first year base annual rental rate of $23
per square foot, per year for the proposed lease represents a rate that is below the market
range for the area. We recommend the proposed facility as the most suitable to meet the
County’s space requirements.

The RR/CC provides direct services and the unique Election operations space needs for
this requirement makes co-working space not a suitable option
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Enclosure C shows all County-owned and leased facilities within the surveyed areas and
there are no County-owned or leased facilities available for this space requirement.

The Department of Public Works has inspected the facility and found it suitable for County
occupancy. Construction of the Tls will be completed in compliance with relevant building
and construction laws and regulations, including the Americans with Disabilities Act. The
required notification letter to the City of Industry has been sent in accordance with
Government Code section 25351.

County Counsel has reviewed the attached proposed lease and has approved it as to
form. The lease is authorized by Government Code section 25351, which allows the
County to enter into leases and agreements for the leasing of buildings, as necessary, to
carry out the work of the county government.

The proposed lease will provide for a suitable office/warehouse location for RR/CC’s
program(s), which is consistent with the County’s Facility Location Policy, adopted by the
Board on July 24, 2012, as outlined in Enclosure D.

The Note Program is a short-term financing program utilized by the County to provide the
initial funding mechanism for construction and capital improvement projects. The Notes
issued through the Note Program are short-term variable rate debt instruments and the
interest rate is reflective of the market conditions at the time of issuance. Upon project
completion and after occupancy of the leased spaces and reconciliation of project
expenditures, Notes will be issued to remit for the Tl costs.

The Note Program process involves the County making a lump sum payment to the
landlord upon reconciliation of the final Tl costs by use of a special fund, designated as
J50. The J50 fund has been established to capture the Tl expenditures exclusively
related to the Tls funded by the Notes.

ENVIRONMENTAL DOCUMENTATION

This project is exempt from CEQA, as specified in Class 1 of the Environmental Document
Reporting Procedures and Guidelines adopted by the Board, and section 15301 of the
State CEQA Guidelines (Existing Facilities). The proposed lease, which involves the
leasing of existing office space with minor Tls within an existing building, with no
expansion of the existing building, is within a class of projects that have been determined
not to have a significant effect on the environment and meets the criteria set forth in
section 15301 of the State CEQA Guidelines (Guidelines), and Class 1 of the County's
Environmental Document Reporting Procedures and Guidelines, Appendix G. In addition,
based on the proposed project records, it will comply with all applicable regulations, and
there are no cumulative impacts, unusual circumstances, damage to scenic highways,
listing on hazardous waste site lists compiled, pursuant to Government Code section
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65962.5, or indications that it may cause a substantial adverse change in the significance
of a historical resource that would make the exemption inapplicable.

Using the Note Program to finance the Tls is not subject to CEQA because they are
activities that are excluded from the definition of a project by section 21065 of the Public
Resources Code and section 15378 of the State CEQA Guidelines. The proposed action
to establish Tl project numbers and authorize the issuance of short-term Notes is
organizational and an administrative activity of government that will not result in indirect
or direct physical changes to the environment pursuant to section 15378(b)(5). The
projects to which the recommended organizational and/or administrative actions apply
have previously been approved by the Board and necessary CEQA findings for each
project were made at the time of approval. There are no changes proposed to the projects
as a result of the currently recommended actions, which would necessitate further
findings under CEQA.

Upon the Board's approval of the recommended actions, a Notice of Exemption will be
filed with the RR/CC in accordance with section 21152 of the California Public Resources
Code.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed lease will adequately provide the necessary office/warehouse space, and
parking spaces for this County requirement. RR/CC concurs with the proposed lease and
recommendations.

CONCLUSION

It is requested that the Executive Office of the Board return one certified copy of the
Minute Order and an adopted stamped copy of this Board letter to the CEO, Real Estate
Division at 320 West Temple Street, 7th Floor, Los Angeles, CA 90012, for further
processing.

Respectfully submitted,

FESIA A. DAVENPORT
Chief Executive Officer

FAD:JMN:JTC
JLC:MAN:MAC:gb

Enclosures
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c: Executive Office, Board of Supervisors
County Counsel
Auditor-Controller
Internal Services
Registrar-Recorder/County Clerk



ENCLOSURE A
Registrar-Recorder/County-Clerk
13401 Crossroads Parkway North, City Of Industry

Asset Management Principles Compliance Form?

Occupancy Yes No N/A

A | Does lease consolidate administrative functions? It consolidates the County’s Election
operations.

B | Does lease co-locate with other functions to better serve clients? It consolidates the
County’s Election operations

C | Does this lease centralize business support functions? It consolidates the County’s
Elections operation

D | Does this lease meet the guideline of 200 sq. ft of space per person? It is approximately
145 sq. ft. of space per person due to the additional 786 temporary employees during X
elections

E | Does lease meet the 4/1000 sq. ft. parking ratio guideline? X

Does public parking and mass-transit exist to facilitate employee, client and visitor
access to the proposed lease location??

Capital

Is it a substantial net County cost (NCC) program?

Is this a long-term County program? X

If yes to 2 A or B; is it a capital lease or an operating lease with an option to buy? X

If no, are there any suitable County-owned facilities available? X

If yes, why is lease being recommended over occupancy in County-owned space? X

Is Building Description Report enclosed as Enclosure C?

Q(mmifo (o |®|>

Was build-to-suit or capital project considered? X

Portfolio Management

Did department utilize CEO Space Request Evaluation (SRE)?

Was the space need justified? X

If a renewal lease, was co-location with other County departments considered? X

OO |®m|>»

Why was this program not co-located?

1. The program clientele requires a “stand alone” facility.

X No suitable County occupied properties in project area.

No County-owned facilities available for the project.

Could not get City clearance or approval.

IS el N A

The Program is being co-located.

E | Is lease a full-service lease? The County is responsible for its electrical usage
costs)

Has growth projection been considered in space request? X

G | "Has the Dept. of Public Works completed seismic review/approval? X

'As approved by the Board of Supervisors 11/17/98




ENCLOSURE B

OVERVIEW OF THE PROPOSED BUDGETED LEASE COSTS|

13401 Crossroads Parkuway North, City of Industry
Registrar-Recorder/County Clerk

Leased Avea (sq. 1) 144,000
Term (M 180
Estimated Commencement Date 6172023
Base Rent (Modiled Gross, net of electic) 52760
Annual MG Base Rent Adjustment 3.00%

#f People for Low Voltage

Low Votage Costs 59.000,000
Low Votage (Lump Sum) (30%) 52,700,000
LV (Labor & TESMA Cost) (70%) 56,300,000
LV (Labor & TESMA Cost) (70%) Amortized 5 years at 8% IR §7.664.477
TESMA
Labor Cost TESMA | (Amortized
(Lump Sum  Casts @ 8% IR, Low Voltage
Payment Costs) 5vs) Total
(Labor + TESMA ost) Low Volage (Lump Sum) 52700000 $6.300,000 50 59,000,000
(Cabor + TESMA Cost) Low Voltage (Amortzed) S2700000 | $6300000  $1364477  §10364477
Amortized Cost
@7.75% IR.5
Lump Sum Cost___¥rs Difterence
[Terants T Cont T s21020000 | §25.426.795 | $4.402,795
1 Vear 2 vear ¥ vear 4" vear 5" vear " Year 7" vear 8" vear o Year 10" vear  11Vear  12°Vear  13"Vear  14"Year  15"Vear  Total15Year
Rental Costs
[Base Rent" 53974400 s400363 ] sa2t6aa1] sa342034] searazon| sacorats| seraseer| sesssorn| ssoseest| sstsseor| ss341.261] sssotaso| sseseses| ss836se0] 86011637 $73,920,000
- (5662.400) (5663,000)
[Sub-Total Paid to Landiord $3.312000|  $4,003632| $4.216441] $4.042934 | s4.473222| s4607.419| $4.745641| $4.688.011| $5.034651 | $5.185691| $5.041.261| $5.501,499| 6066544 | 5636540 | 86,011,637 $73.258,000
[Tenants Ti Conti 55,085,350 [ $5.085,350 [ 95,085,359 | 55,085,350 [ 55,085,350 427,
[Total Paid to Landlord 58,397,359 s E 59556561 | 4,607,410 | $4.745641| $4.883011| $5.034651| $5185691| $5,341261| $5501499 | $6.666,544 | $5,836,540 011,63
|Low Voltage Lump Sum (30%) * $2.700,000
LV (TESMA Labor & Materials) (70%) * $1532,895| $1532805| $1.532.805 | $1,53: $1,532,805 7,665,000
[Total Low Votage 54232895 | $1,532.895| $1,532,895| $1,632,895| $1,532,895 $10,365,000
[Total Annual Lease Costs $12.630,254 | $10,711.886 |_§10,.834,695 | $10961.189 | $11.001.477 | 54,607,419 | 54.745641] 54.868.011] $5034.651] $5.185,.601] 55341.261] $5501.499 | 55666544 | 55836540 049,000
" annum andord for
"Tha Gounty Estate
“The monthiy rent for months 1 and 2 ofth inial term shallbe abate.
? Based on the Tenants Ti Contrbuton itbe fuly spent. Sy @7 annum

“Based on ISD’s costs paid fump sum,
* Based on the TESMA Low Vollage Labor 54
*Galculation note: Al numbers are rounded up to ensure sufficient funds available to pay the specified expense.




REGISTRAR-RECORDER/COUNTY CLERK
SPACE SEARCH - FIVE MILE RADIUS
13401 CROSSROADS PARKWAY NORTH, CITY OF INDUSTRY

ENCLOSURE C

Property Name Address Ownership Gross Vacant
ID Sq Ft
4521 Sheriff - Homicide Bureau & Parole Compliance 1 Cupania Circle Leased NONE
Monterey Park 91755 42,547
10111 Regional Facilities Agency 265 Cloverleaf Dr Owned NONE
Baldwin Park 91706 444,244
A275 Community Development Commission 2 Coral Cir Leased NONE
Headquarters Monterey Park 91755 67,500
A130 DPSS - Administrative Headquarters 12860 Crossroads Pkwy S Leased NONE
City of Industry 91745 55,000
6144 Maclaren Children's Center 4024 N Durfee Ave Owned NONE
El Monte 91732 71,733
6064 El Monte Courthouse 11234 E Valley Blvd CA - Superior Courts NONE
El Monte 91731 136,512
5883 Alhambra Courthouse 150 W Commonwealth Ave CA - Superior Courts NONE
Alhambra 91801 111,727
A387 DPSS - Gain Program Headquarters/DA - Claims 3220 Rosemead Blvd Leased NONE
Unit El Monte 91731 26,335
B002 DPSS - Administrative Headquarters East Annex 12900 Crossroads Pkwy S Leased NONE
City of Industry 91745 34,245
0229 Ag Comm/Wts & Meas HQ/Probation Special 12300 Lower Azusa Rd Owned NONE
Services Arcadia 91706 35,878
A493 San Gabriel Valley Family Service Center | 3350 Aerojet Ave Leased NONE
El Monte 91731, 120,000
9150 Flair Dr
El Monte 91731
A507 DPSS - Administrative Headquarters West Annex | 12820 Crossroads Pkwy S Leased NONE
City of Industry 91745 33,331
A522 PH/DPSS/DCFS - Telstar El Monte County Center | 9320 Telstar Ave Leased NONE
El Monte 91731 163,000




ENCLOSURE D

FACILITY LOCATION POLICY ANALYSIS

Proposed lease: Lease for the Registrar-Recorder/County Clerk — 13401 Crossroads
Parkway North, City of Industry — First District.

A. Establish Service Function Category — RR/CC election operations.

B. Determination of the Service Area — Location needs to be centrally located within
the County with close proximity to freeway access.

C. Apply Location Selection Criteriato Service Area Data

Need for proximity to service area and population: Centrally located within
the County.

Need for proximity to existing County facilities: In close proximity to the
RR/CC’s Headquarters located in Norwalk.

Need for proximity to Los Angeles Civic Center: N/A

Economic Development Potential: N/A

Proximity to public transportation: Located in close proximity to local transit
services, i.e. bus service and Metrolink.

Availability of affordable housing for County employees: N/A.

Use of historic buildings: N/A

Availability and compatibility of existing buildings: There are no alternative
existing County buildings available that meet RR/CC’s space needs.

Compatibility with local land use plans: The City of Industry has been
notified of the proposed County use which is consistent with its use and
zoning for office/warehouse space at this location.

Estimated acquisition/construction and ongoing operational costs: The
aggregate cost associated with the proposed Lease over the initial 15-year
term is $109,049,000.




ENCLOSURE D

D. Analyze results and identify location alternatives

The CEO issued a flyer and conducted a market search of available office space
for lease but was unable to identify any sites that could accommodate this
requirement more economically. Based upon a review of available industry data,
it has been established that the annual rental range for a comparable lease in the
area is between $29.33 and $33.26 per square foot, per year. The effective base
annual rental rate of $23 per square foot, per year for the proposed lease
represents a rate that is below the market range for the area. We recommend the
proposed facility as the most suitable to meet the County’s space requirements.

E. Determine benefits and drawbacks of each alternative based upon functional
needs, service area, cost, and other Location Selection Criteria

The proposed lease will provide adequate and efficient office space for
996 employees and clients consistent with the County’s Facility Location Policy,
adopted by the Board on July 24, 2012.






















































































































































TENANT: COUNTY OF LOS ANGELES,
a body corporate and politic

FESIA A. DAVENPORT
Chief Executive Officer

By:
John T. Cooke
Assistant Chief Executive Officer

ATTEST:
DEAN C. LOGAN

Registrar-Recorder/County Clerk
of the County of Los Angeles

By:

Deputy

APPROVED AS TO FORM:

DAWYN R. HARRISON
Interim County Counsel

By:

Senior Deputy

HOA.103721687.1 44

Lease 13401 Crossroads v6\MH\02491-003 13401 Crossroads Parkway N., City of Industry, CA
November 11, 2022 [COUNTY OF LOS ANGELES]

















































































































































































BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter [ ] Board Memo [ ] Other
CLUSTER AGENDA 11/30/2022
REVIEW DATE
BOARD MEETING DATE 12/20/2022
SUPERVISORIAL DISTRICT
AFFECTED 1 Al []1st X 2d []3d []ah []sh

DEPARTMENT(S) Children and Family Services

SUBJECT Ten-year lease renewal for 92,189 square feet office space and 414 on-site parking
spaces at 5100-5110 W. Goldleaf Circle, Los Angeles

PROGRAM Regional Office for Service area 6

AUTHORIZES DELEGATED

AUTHORITY TO DEPT BJ Yes [ No

SOLE SOURCE CONTRACT | [] vYes Xl No
If Yes, please explain why:
N/A

DEADLINES/
TIME CONSTRAINTS

Landlord will change lease terms if we do not obtain Board approval on December 20,
2022

COST & FUNDING

Total cost: Funding source:

$44,286,000 over 10 | The rental costs will be funded 45% by State and federal funds

years and 55% by DCFS existing resources with no impact on net
County cost.

TERMS (if applicable): The proposed lease will have an annual lease cost of
$2,718,600 after deducting five months of rent abatement, and inclusive of the annual
parking rent. The landlord will be responsible for payment of operating expenses,
repair, maintenance and utilities. The Landlord will contribute $3,687,500 towards
Tenant Improvement upgrades for new carpet, paint and miscellaneous items. The
County will borrow up to $921,890 Additional Tls, which may be repaid lump sum or
amortized at 6% over 5 years.

Explanation: DCFS has sufficient funding in its FY 2022-23 operating budget to cover
the proposed lease costs for the first year. Beginning in FY 2023-24, ongoing funding
for costs associated with the proposed lease will be part of the budget for DCFS until

lease termination.

PURPOSE OF REQUEST

Approval of the recommended actions will authorize and provide continued office
space needs for DCFS.

BACKGROUND

(include internal/external
issues that may exist
including any related

The County of Los Angeles has leased the subject location since February 2000. The
facility adequately meets the office space needs of DCFS. The County has been on
holdover since January 31, 2022, subject to landlord’s consent with no holdover fee.
DCFS relocated their Compton West Regional Operations in November 2021 to this

motions) facility, consolidating their programs.
EQUITY INDEX OR LENS L] Yes X No

WAS UTILIZED If Yes, please explain how:
SUPPORTS ONE OF THE L] Yes X No

NINE BOARD PRIORITIES

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Michael Navarro, Lease Section Chief, CEO Real Estate Division 213-974-4364,
mnavarro@ceo.lacounty.gov




County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012
(213) 974-1101
http://ceo.lacounty.gov

FESIA A. DAVENPORT Board of Supervisors
Chief Executive Officer HILDA L. SOLIS
First District
December 20, 2022 Sevond Distrier T
SHEILA KUEHL
Third District
i JANICE HAHN
The Honorable Board of Supervisors it
County of Los Angeles S KATHRYN BARGER
383 Kenneth Hahn Hall of Administration Fifth District

500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:

TEN-YEAR LEASE
DEPARTMENT OF CHILDREN AND FAMILY SERVICES
5100-5110 WEST GOLDLEAF CIRCLE, LOS ANGELES
(SECOND DISTRICT) (3 VOTES)

SUBJECT

Approval of a proposed ten-year lease renewal provide the Department of Children and
Family Services (DCFS) continued use of 92,189 square feet of office space and 414 on-
site parking spaces for the DCFS Service Provider Area (SPA) 6 Regional office.

IT IS RECOMMENDED THAT THE BOARD:

1. Find that the proposed lease renewal is exempt from the California
Environmental Quality Act (CEQA), for the reasons stated in this Board letter
and in the record of the project.

2. Authorize the Chief Executive Officer, or her designee, to execute the proposed
lease renewal with TR Wateridge, LLC (Landlord), for approximately 92,189
square feet of office space and 414 on-site parking spaces located at 5100-
5110 W. Goldleaf Circle, Los Angeles CA 90056 to be occupied by DCFS. This
is for a proposed lease term of ten years. The estimated maximum first year
base rental cost is $3,484,744, but after deducting five months of free rent, the
first year base rent will be $2,032,767. The estimated total lease cost is
$44,286,000, including 414 on-site parking spaces and tenant improvement
costs, over the ten-year term. The rental costs will be funded by State and
federal funds at 45 percent, and 55 percent will be funded by DCFS’ existing
resources and there will be no impact on net County cost.

3. Authorize the Chief Executive Officer, or her designee, to reimburse the

“To Enrich Lives Through Effective And Caring Service”



The Honorable Board of Supervisors
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Landlord up to $921,890 ($10 per square foot) for the County’s tenant
improvement (TI) contribution if paid in lump sum, or $1,070,000 if amortized
over five years at 6 percent interest per annum.
4, Authorize and direct the Chief Executive Officer, or her designee, to execute

any other ancillary documentation necessary to effectuate the proposed lease
renewal and to take actions necessary and appropriate to implement the
proposed lease renewal, including, without limitation, exercising the early
termination rights.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Since February 2000, the DCFS has leased office space and parking at the Wateridge
office facility located at 5100-5110 West Goldleaf Circle, in the unincorporated Ladera
Heights area of Los Angeles County, for the SPA 6 regional office (Wateridge North
Regional Office). The current lease expired on January 31, 2022, and the County has
been on a month-to-month holdover basis, where either party may terminate the lease
with 30 days prior written notice. There is no holdover penalty on the current lease. DCFS
initially occupied 52,370 square feet, and over the course of several years DCFS
expanded the leased premises to its current 91,272 square feet. In renewing this space,
DCFS is giving up 3,139 square feet, however the Landlord remeasured the remaining
space using BOMA 2010 standards, which resulted in a total of 92,189 square feet. The
proposed lease will continue to house multiple DCFS units to meet the growing needs of
its departmental programs.

DCEFS provides services to families in crisis. The primary goal of DCFS is to maintain the
family unit, however, when this is not possible, the secondary goal is to reunify the family
as quickly as possible. To this end, DCFS operates 21 regional offices to provide support
to children and their families. The Wateridge North Regional Office provides
comprehensive, full-service, direct child protection systems of prevention and
preservation, dedicated to the safety of children in the County’s care, reduce timeline to
permanency for children, and reduce reliance on out-of-home care. These outcomes are
achieved largely through the work of Emergency Response, Family
Maintenance/Reunification, and Permanent Placement Children’s Social Workers, in
collaboration with support staff, and staff from other County departments who are co-
located in the Wateridge North Regional Office. The Adoption Units provide direct service
and are responsible for assessing the child’s adoptability, case management/supervision,
and providing the services involved in finalizing the child’s adoption.
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Revenue Enhancement Eligibility Workers provide support to social workers assisting in
finding placement for children that must be placed in out-of-home care, and determine
the financial eligibility of the children receiving services by DCFS. In addition, smaller
programs that are designed to enhance direct services to the children and families served
by the County are within the space request. Examples include Family Group and Team
Decision Making, Department of Mental Health/DCFS collaboration for improving mental
health and permanency outcomes for foster children, Adoption Safe Families Act staff,
Department of Public Social Services’ Linkages, and contracted Education Liaisons.

The original staff count consisted of 400 employees, which increased by 248, for a total
current count of 648 staff as a result of an office closure and relocation from the Compton
West Regional Operations (a.k.a. Wateridge South SPA 6) program formerly located at
11539 Hawthorne Blvd, Hawthorne to the Wateridge North Regional Office. The
Compton West Regional facility was vacated and consolidated with the Wateridge North
Regional Office, after the former lease expired and terminated effective November 30,
2021.

The proposed lease will provide DCFS with sufficient and conveniently located
administrative space accessible to public transportation routes; and in close proximity to
the 90, 405 and 10 freeways. It is also located within 3 miles of the Culver City Station -
Metro E Line (Expo)..

The existing DCFS Wateridge North Regional Office continues to be adequate, is
centrally located in SPA 6, and will enable DCFS to avoid relocation costs, potentially
higher rental rates, and any disruption to daily business operations or emergencies, as a
result of a potential relocation.

Currently 26 percent of the DCFS staff that reports to the current location also telework.
This location, which consolidated two regions, will be fully utilized to enhance service
delivery to the community by having a regional office centrally located in the community.
The office will provide the public with easy access to quality information and responsive
services to ensure that services delivery systems are efficient, effective and goal oriented,
and will continue to provide proper accommodations for office space in a conveniently
located facility, with adequate space for employees, collaborators, and clients.

DCFS is in the process of implementing hoteling stations throughout its facilities County-
wide. There are currently 20 workstations already utilized as hoteling stations at this
DCEFS facility.
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Implementation of Strategic Plan Goals

The Countywide Strategic Plan Goal 1 — “Make Investments That Transform Lives” —
provides that we will aggressively address society’s most complicated social, health, and
public safety challenges. We want to be a highly responsive organization capable of
responding to complex societal challenges - one person at a time.

The proposed lease is consistent with the Strategic Asset Management Plan Goal 2 —
Strengthen Connection between Service Priorities and Asset Decisions and Key
Objective 4 — Guide Strategic Decision-Making.

The proposed lease supports the above goals and objective by allowing DCFS to continue
to provide their Countywide service programs from one consolidated office facility, with
adequate space for employees, collaborators, and clients, located within SPA 6 and
surrounding communities in need of its services.

The proposed lease conforms with the Asset Management Principles outlined in
Enclosure A.

FISCAL IMPACT/FINANCING

The estimated maximum first year rental cost of $4,170,577, including parking and tenant
improvement amortization costs, is adjusted to $2,718,600 after deducting a one-time
credit of $1,451,977 for five months of free rent. The aggregate cost associated with the
proposed lease over the entire term is $44,286,000 including parking and tenant
improvement amortization costs as shown on Enclosure B-1. The rental costs will be
funded by State and federal funds at 45 percent and 55 percent will be funded by DCFS
existing resources with no impact on net County cost.

Sufficient funding to cover the proposed rent for the first year of the proposed lease term
is included in the Fiscal Year (FY) 2022-23 operating budget to cover the proposed rent
for the first year. Beginning in FY 2023-24, ongoing funding for costs associated with the
proposed lease will be part of the budget for DCFS.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

In addition to the terms previously stated, the proposed lease also contains the following
provisions:

— Upon commencement of the proposed lease renewal, the annual rental rate will
increase from $29.26 per square foot, per year to $37.80 per square foot, per year
(not including parking rent). Base rent is subject to fixed annual increases of 3
percent.
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— The Landlord shall provide non-reimbursable base Tl allowance of $3,687,560 or
$40.00 per square foot. Any unused portion of said base allowance may be applied
as a rent credit, towards the next rent due. In addition, the Landlord shall provide
DCFS the right to amortize an additional allowance of up to $921,890 or $10.00
per square foot at 6 percent per annum for five years. DCFS shall have the right
to repay all or a portion of the additional Tl allowance via lump sum at any time.
Tls will be utilized for upgrades to carpet, paint and miscellaneous repair items.

— The Landlord is responsible for all operating and maintenance cost of the building
including all utilities and janitorial costs. The County has no responsibility for any
operating and maintenance costs, other than after-hours HVAC at the rate of $65
per hour for the first year, with increases not to exceed six percent per year.

— The current lease will have annual parking rent of $471,960 added to the annual
base rent. The annual rate per parking space will be $1,140 per space or $95 per
space per month for 414 on-site parking spaces.

— A comparison of the existing lease to the proposed lease is shown in Enclosure B-
2.

— A ten-year initial term with two options to extend the lease for an additional five
years each with 365 days’ notice, at fair market rent. If all options are exercised,
the total term of the proposed lease would be twenty years.

— The County has a one-time right to terminate the proposed lease on the last day
of the 84" month of the lease term, with nine months’ notice subject to payment of
a termination fee in the amount of $1.5 million (approximately four and a half
months of rent).

— Holdover at the proposed lease expiration is permitted on the same lease terms
and conditions except the monthly base rent during the holdover period will be at
the base rent at the time of the lease expiration. Such occupancy shall be a
tenancy which is terminable only upon 90 days written notice from the Landlord or
60 days written notice from the County.

— The proposed lease renewal will be effective upon approval by the Board and full
execution of the proposed lease renewal.
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The Chief Executive Office (CEO) conducted a market search of available office space
for lease within the general area of the current facility but was unable to identify any sites
that could accommodate this requirement more economically. Based upon a review of
available industry data, it has been established that the annual rental range for a
comparable lease in the area is between $43.80 and $76.80 per square foot, per year.
The base annual rental rate of $37.80 per square foot, per year, for the proposed lease
renewal not including parking rent, represents a rate that is below the market range for
the area. Further, relocation to a new building would require costly new tenant
improvements and disrupt services. We recommend the proposed facility as the most
suitable to meet the County’s space requirements.

Coworking office space was not considered to be a good fit for social service programs
with moderate to heavy public intake, nor could we locate coworking space of this scale
that could adequately meet the square footage needs and parking requirements for
DCFS.

Enclosure C shows County-owned or leased facilities within the surveyed area, and there
are no suitable County-owned or leased facilities available for this space requirement.

The Department of Public Works has inspected this facility and found it suitable for the
County’s occupancy. The property is located in the unincorporated County area of Ladera
Heights, so no City notification letter was required in accordance with Government Code
section 25351.

County Counsel has reviewed the proposed lease renewal and approved it as to form.
The proposed lease renewal is authorized by Government Code section 25351, which
allows the County to enter into leases and agreements for the leasing of buildings as are
necessary to carry out the work of the county government.

The proposed lease renewal will continue to provide an appropriate location for the
program, which is consistent with the County’s Facility Location Policy, adopted by the
Board on July 24, 2012, as outlined in Enclosure D.

ENVIRONMENTAL DOCUMENTATION

This project is exempt from CEQA, as specified in Class 1 of the Environmental Document
Reporting Procedures and Guidelines adopted by the Board, and section 15301 of the
State CEQA Guidelines (Existing Facilities). The proposed lease, which involves the
leasing of existing office space with minor tenant improvements within an existing
building, with no expansion of the existing building, is within a class of projects that have
been determined not to have a significant effect on the environment and meets the criteria
set forth in section 15301 of the State CEQA Guidelines (Guidelines), and Class 1 of the
County's Environmental Document Reporting Procedures and Guidelines, Appendix G.
In addition, based on the proposed project records, it will comply with all applicable
regulations, and there are no cumulative impacts, unusual circumstances, damage to
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scenic highways, listing on hazardous waste site lists compiled pursuant to Government
Code section 65962.5, or indications that it may cause a substantial adverse change in
the significance of a historical resource that would make the exemption inapplicable.

Upon the Board's approval of the recommended actions, a Notice of Exemption will be
filed with the Registrar-Recorder/County Clerk in accordance with section 21152 of the
California Public Resources Code.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed lease renewal will adequately provide the necessary office space and
parking for this County requirement. DCFS concurs with the proposed lease and
recommendations.

CONCLUSION

It is requested that the Executive Office of the Board return one certified copy of the
Minute Order and an adopted stamped copy of this Board letter to the CEO, Real Estate
Division at 320 West Temple Street, 7th Floor, Los Angeles, CA 90012, for further
processing.

Respectfully submitted,

FESIA A. DAVENPORT
Chief Executive Officer

FAD:JMN:JTC:
JLC:MAN:FC:gb

Enclosures

c: Executive Office, Board of Supervisors
County Counsel
Auditor-Controller
Children and Family Services



ENCLOSURE A

DEPARTMENT OF CHILDREN AND FAMILY SERVICES
5100 -5110 WEST GOLDLEAF CIRCLE, LOS ANGELES

Asset Management Principles Compliance Form?

Occupancy Yes No N/A
A | Does lease consolidate administrative functions?? X
B | Does lease co-locate with other functions to better serve clients? 2 X
C | Does this lease centralize business support functions?? X
D | Does this lease meet the guideline of 200 sq. ft of space per person??
DCFS has 648 staff in 92,189 sq.ft. or 142 sq.ft. of space per person X
E | Does lease meet the 4/1000 sq. ft. parking ratio guideline??
414 parking spaces provided (ratio of 4.5 parking spaces- per 1000 sq. ft. on-site) for X
staff and client visitors.
F | Does public parking and mass-transit exist to facilitate employee, client and visitor X
access to the proposed lease location??
Capital
A Is it a substantial net County cost (NCC) program? X
55% Net County Cost., and 45% funded by Federal and State funds
B | Is this a long-term County program? X
C | Ifyesto 2 A or B; is it a capital lease or an operating lease with an option to buy? X
D | If no, are there any suitable County-owned facilities available? X
E | If yes, why is lease being recommended over occupancy in County-owned space? X
F | Is Building Description Report attached as Enclosure C? X
G | Was build-to-suit or capital project considered? 2 X
Portfolio Management
A | Did department utilize CEO Space Request Evaluation (SRE)? X
B | Was the space need justified? X
C | If arenewal lease, was co-location with other County departments considered? X
D | Why was this program not co-located with other County departments? X
1. _ The program clientele requires a “stand alone” facility.
2. _X  No suitable County occupied properties in project area.
3. __ No County-owned facilities available for the project.
4. _ Could not get City clearance or approval.
5. __ The Program is being co-located.
E | Is lease a full-service lease??
F | Has growth projection been considered in space request? X
G | Has the Dept. of Public Works completed seismic review/approval? X
'As approved by the Board of Supervisors 11/17/98
2If not, why not? — REMOVE Footnotes and this note once form is prepared)]




Leased Area (sq.ft.) 92,189
Term 120
Annual Rent 3%

Cost Per RSF

Cost Per RSF

OVERVIEW OF THE PROPOSED BUDGETED LEASE COSTS

5100 - 5110 W. Goldleaf Circle, Culver City
Department of Children and Family Services

ENCLOSURE B-1

Per Month Per Year

Rent $315 $37.80
Tenant Improvements Lump Sum Amortized

$921,890 $1,069,363

Tt Year 2™ vear 3"Year 4" vear 5" vear 6" vear 7" Year 8" Year 9™ Year 10" Year Total 10 Year

Rental Costs

Annual Rent Costs " $3,484,744 $3,589,287 $3,696,965 $3,807,874 $3.922110 $4,039,774 $4,160,967 $4,285,796 $4,414,370 $4,546,801 $39,949,000
Rent ($1,451977) $0 $0 $0 $0 $0 $0 $0 $0 $0 ($1,452,000)
Parking Rent @ $471960 $471960 $471960 $471,960 $471960 $471960 $471,960 $471960 $471960 $471960 $4,720,000
Tenant Improvements $213873 $213,873 $213,873 $213873 $213873 $0 $0 $0 $0 $0 $1,070,000
Total Cost Paid to Landlord $2,718,600 $4,275119 $4,382,798 $4,493,707 $4,607,943 $4,511,734 $4.,632,927 $4.757,756 $4,886,330 $5,018,761 $44,286,000
Total Annual Lease Costs $2,718,600 $4,275119 $4,382,798 $4,493,707 $4,607,943 $4,51,734 $4,632,927 $4,757,756 $4,886,330 $5,018,761 | $44,286,000

Footnotes

" The Rent is subject to fixed three percent (3%) increases per annum. Rent is full service gross. County responsible for After hours HVAC at a starting rate of $65/hour (subject to max. increases of 6%/year)
@ Tenant shall receive five (5) months of up front Base Rent Abatement for months 1-5 of the Term
9 parking Rent is $95 per space per month with 414 parking spaces in the lease ($95 X 414 = $39,330/month)
) andlord shall provide Tenant the right to amortize an additional allowance of up to $10.00 per RSF of the Premises at 6% per annum for 5 years. Base Tis in the amount of $30.00 per RSF are to be Landlord's contribution.

*Calculation note: All numbers are rounded up to ensure

funds

to pay the

expense.




ENCLOSURE B-2

COMPARISON OF THE PROPOSED LEASE TO EXISTING LEASE

Existing Lease:

Proposed Lease

Change
5100-5110 W Goldleaf 5100-5110 W Goldleaf
Circle Circle
Area (Square Feet) @ 91,272sq.ft. 92,189 sq.ft. + 917 sq.ft.
Term (years) 7-years 10-years plus two 5-year 3-years with two
options to renew 5-year options to
renew.
Annual Base Rent @ $2,739,672 $3,484,744 +$745,072
($29.26 per sq. ft. annually) | ($37.80 per sq. ft. annually) annually
Not including parking
Annual Parking Costs © N/A included in base rent $471,960 annual ($95 per +$471,960
(507 spaces) space per month for 414
spaces)
County’s Tl Cost $1,528,575 (Amendment 4 | $921,890 ($10 per sq.ft.) -$606,685
expansion premises only
$75 per sq.ft.)
Janitorial/Utility/Maintenance | Included in the rent Included in the rent None
Costs @
$2,739,672 $3,956,704 +$1,217,032
Total Annual Lease Costs
payable to Landlord
Options to Renew None Two 5-year options to renew, +Two options to

with 12 months prior notice.

renew

Option to Terminate®

County right anytime after
60 months, with 150 days’
notice (Amendment 4)

One time right on the last day
of the 84t month, with 9
months’ notice and penalty

Right to terminate
at predetermined
date.

Rental rate adjustment

Annual CPI adjustments
capped at 3% percent with
no minimum.

Fixed annual 3% increases.

Fixed 3% annual
increase vs. 3%
CPI cap per
annum.

@ The landlord remeasured the premises using the BOMA 2010 standards, DCFS’ former rentable square footage
was 91,272, and upon lease renewal, will be giving up suite 160 in the 5120 W.Goldleaf Circle building containing
3,139 sq. ft, renewing only 88, 133 sq.ft. According to landlord’s new space accounting the new premises are

92,189 sq.ft.

@ The proposed lease will have 5 months of rent abatement in the first year only (in the amount of $1,451,977) the
annual rent without abatement reflected in the table above will be $3,484,744.
@) Parking rent: The current lease includes 507 parking spaces in the base rent, with the right to purchase an

additional 607 parking passes. The proposed lease separated out the parking rent from the lease and will include

414 parking spaces.

@ Under the current and proposed lease, the Landlord pays all utilities (electric, water, gas), There are after-hours
HVAC charges subject to change per the standard building rates.
®) The County has a right to terminate, subject to a termination fee of $1,500,000 (approximately 4 months’ rent)




ENCLOSURE C

DEPARTMENT OF CHILDREN AND FAMILY SERVICES
SPACE SEARCH -5 MILE RADIUS

5100-5110 W. GOLDLEAF CIRCLE, LOS ANGELES

Property Gross Net
ID Name Address Ownership Type SqFt Sq Ft | Vacant
1 E Regent St. CA - Superior
6330 Inglewood Courthouse Inglewood 90301 Courts 140,674 | 89,483 None
DMH - Culver City Mental 11303 W Washington
A448 Health Services Blvd Culver City 90066 | Leased 15,980 | 15,181 None
DMH - Adult Systems of 3741 Stocker St. Los
C242 Care Angeles 90008 Leased 4,558 4,330 None
5100 W Goldleaf Cir
Building C Los Angeles
A437 DCFS - Wateridge (SPA 6) 90056 Leased 52,370 | 46,086 None
DPSS - Airport/Westside 5200 W Century Blvd
A378 Gain Region | Office Westchester 90045 Leased 50,147 | 47,640 None
Ag Comm/Wts & Meas - 5600 W Century Blvd
A415 LAX Inspection Office Westchester 90045 Leased 1,079 1,079 None
6101 W Centinela Ave
A071 PH - West District Office Culver City 90230 Leased 8,912 8,466 None
6120 Bristol Pkwy
Assessor - West District Fox Hills Business Park
A430 Office Culver City 90230 Leased 30,507 | 27,456 None
Fire - Prevention Bureau - | 6167 Bristol Pkwy
B0O06 West Metro Office Culver City 90230 Leased 3,426 3,255 None
DPSS - Medical Inglewood | 9800 S La Cienega Blvd
A242 Office/Public Health Inglewood 90301 Leased 59,069 | 56,116 None
Probation - Crenshaw Area | 3606 W Exposition Blvd
6304 Office Los Angeles 90016 Owned 19,112 | 14,020 None
Culver City Courthouse - 4130 Overland Ave
T589 Modular Annex Culver City 90230 Owned 1,902 1,818 None
4130 Overland Ave
3776 Culver City Courthouse Culver City 90230 Owned 21,568 | 11,155 None
Lennox Constituent 4343 Lennox Blvd
346 Service Center Lennox 90304 Owned 8,261 5,917 None




ENCLOSURE D
Page 1
FACILITY LOCATION POLICY ANALYSIS
Proposed lease:  Ten-year Lease for the Department of Children and Family Services —
5100-5110 W. Goldleaf Circle, Los Angeles, Second Supervisorial District.
A. Establish Service Function Category — Regional and public service function.

B. Determination of the Service Area— The proposed lease will provide a ten-year lease
for multiple DCFS programs within Service Area 6.

C. Apply Location Selection Criteriato Service Area Data

e Need for proximity to service area and population: Continuing need for existing
operation in the greater Service Area 6 region for DCFS programs.

e Need for proximity to existing County facilities: Close to several other County
departments including Departments of Public Social Services and Mental
Health, Sheriff's and Fire Department.

e Need for proximity to Los Angeles Civic Center: N/A

e Economic Development Potential: N/A

e Proximity to public transportation: The location is adequately served by local
transit services, i.e., easily accessible to the 90 and 405 freeways and
adequately served by local bus and rail transit services in Culver City area.

e Availability of affordable housing for County employees: The surrounding area
provides for affordable housing and rental opportunities.

e Use of historic buildings: N/A

e Availability and compatibility of existing buildings: There are no alternative
existing County buildings available to meet the Department’s needs.

e Compatibility with local land use plans: The facility is located in the
unincorporated Ladera Heights area of Los Angeles County. The City of Los
Angeles notification was not required and the proposed County use was not
altered, it remains consistent with its use and zoning for office space at this
location.

e Estimated acquisition/construction and ongoing operational costs: The
aggregate cost associated with the proposed lease over the entire ten-year term
including parking and tenant improvements costs is $44,286,000




ENCLOSURE D
Page 2

D. Analyze results and identify location alternatives

The Chief Executive Office conducted a market search of available office space for
lease within the general area of the current facility but was unable to identify any sites
that could accommodate this requirement more economically. Based upon a review
of available industry data, it has been established that the annual rental range for a
comparable lease in the area is between $43.80 and $76.80 per square foot, per year.
The base annual rental rate of $37.80 per square foot, per year, for the proposed lease
represents a rate that is below the market range for the area.

E. Determine benefits and drawbacks of each alternative based upon functional
needs, service area, cost, and other Location Selection Criteria

The proposed lease will provide adequate and efficient office space for 648 employees
consistent with the County’s Facility Location Policy, adopted by the Board on July 24,
2012. There are no available buildings in the area that meet DCFS’ requirements.
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COUNTY OF LOS ANGELES
CHIEF EXECUTIVE OFFICE

LEASE AGREEMENT

This LEASE AGREEMENT ("Lease") is entered into as of the____ day of
2022 between TR WATERIDGE LLC, a Delaware limited liability company ("Landlord"), and
COUNTY OF LOS ANGELES, a body corporate and politic ("Tenant" or "County").

Landlord and Tenant agree:
1. BASIC LEASE INFORMATION
1.1 Terms

The following terms as used herein shall have the meanings provided in this Section 1,
unless otherwise specifically modified by provisions of this Lease:

(a) Landlord's Address for TR Wateridge LLC
Notices: c/o LPC Realty Advisors |, LP
120 N. LaSalle Street, Suite 2900
Chicago, IL 60602
Attention: Jenifer Ratcliffe

With a copy to:

Nixon Peabody LLP

70 W. Madison St., Suite 5200
Chicago, IL 60602

Attention: James T. Mayer

(b) Tenant's Address for County of Los Angeles
Notices: Chief Executive Office - Real Estate Division
320 West Temple Street, 7th Floor
Los Angeles, CA 90012
Attention: Director of Real Estate

With a copy to:

County of Los Angeles

Office of the County Counsel

648 Kenneth Hahn Hall of Administration
500 West Temple Street, Suite 648

Los Angeles, CA 90012-2713

Attention: Property Division

(c) Premises: Approximately 92,189 rentable square feet,
designated as Suites 50, 100, 145 and 200,
in the Building (defined below), as shown on
Exhibit A attached hereto.

4892-1140-0741 8



(d) Building The Building located at 5100-5110 W.
Goldleaf Circle, Los Angeles, California,
which is currently assessed by the County
Assessor as APN 4201-003-057 (collectively,
the "Property");

(e) Term Ten (10) years, commencing upon approval
by the County of Los Angeles Board of
Supervisors and full execution of the Lease
(the "Commencement Date"), and terminating
at midnight on the day before the tenth
annual anniversary of the Commencement
Date (the "Termination Date"), subject to
earlier termination by Tenant as provided
herein. The phrase "Term of this Lease" or
"the Term hereof" as used in this Lease, or
words of similar import, shall refer to the initial
Term of this Lease together with any
additional Extension Term for which an
Option (as defined in Section 4.1) has been
validly exercised.

(f Commencement Date Upon mutual execution of this Lease by
Landlord and Tenant, pursuant to Section 4.1

(b)

(g) Irrevocable Offer March 1, 2023
Expiration Date:
(see Section 33)

(h) Base Rent $290,395.35 per month for the first 12 months,
which is based upon a rental rate of $3.15 per
rentable square foot per month, on a full-
service gross basis, as provided in Section 5.2
subject to adjustment each 12 months as
provided in Section 5.2 (Parking rent is
separate and in addition to base rent).

(i) Early Termination Provided that nine (9) months’ prior written
(see Section 4.4) notice was given by Tenant, Tenant can
terminate the lease effective as of midnight
on the last day of the eighty-fourth (84'™")
month of the lease term.

() Rentable Square Feetin 92,189 rentable square feet
the Premises:

(k) Initial Departmental Use Department of Children & Family Services,
subject to Section 6.
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()  Parking Spaces: 414 non-exclusive unreserved spaces
(4.5/1000 parking ratio). Subject to a parking
fee of $95.00 per space per month.

(m) Tenant's Hours of 6 a.m. to 8 p.m. Monday through Friday, and 9
Operation: a.m. to 2 p.m. on Saturdays
(n) Asbestos Report: A report dated January 4, 2022, prepared by
LA Testing, a licensed California Asbestos
contractor.
(0) Seismic Report A report dated April 22, 2022, prepared by

the Department of Public Works.

(p) Disabled Access Survey A report dated March 10, 2022 prepared by
Marx Okubo Associates, Inc.

1.2 Defined Terms Relati

(a) Base Tenant improvement $40/SF ($3,687,560)

Allowance:

(b) Additional Tenant $10/SF ($921,890)
Improvement Allowance:

(c) Additional Tenant Fixed six percent (6%) per annum amortized for
Improvement Allowance 5 years.

Amortization Rate and
Change Authorization
Amortization Rate:

(d) Estimated Monthly $17,822.72 per month
Payments Attributable to
Total Tl Costs in Excess of
Landlord's Tl Allowance

(e) Tenant's Work Letter Assigned staff person
Representative:

() Landlord's Work Letter Mario Munoz or Michelle Bravo
Representative:

(@) Landlord's Address for 5120 Goldleaf Circle, Suite 110
Work Letter Notices: Los Angeles, CA 90056

(h) Tenant's Address for Work  County of Los Angeles
Letter Notices: Chief Executive Office - Real Estate Division
320 West Temple Street, 7th Floor
Los Angeles, CA 90012
Attention: Director of Real Estate

4892-1140-0741 8



1.3 Exhibits to Lease Exhibit A - Floor Plan of Premises

Exhibit B - Commencement Date Memorandum
and Confirmation of Lease Terms

Exhibit C - HVAC Standards

Exhibit D - Cleaning and Maintenance
Schedule

Exhibit E - Subordination, Non-Disturbance and
Attornment Agreement

Exhibit F - Tenant Estoppel Certificate

Exhibit G - Community Business Enterprises
Form

Exhibit H - Memorandum of Lease

Exhibit | - Tenant Improvements

Exhibit J — Preliminary and Final Tenant
Improvement Cost Statement

2. PREMISES
2.1 Lease of Premises

Tenant and Landlord acknowledge that the Tenant is in possession of the
Premises pursuant to County Lease No. 72222. Landiord does hereby agree to
continue to lease to Tenant, and Tenant does hereby agree to continue to lease
from Landlord, upon the terms and conditions herein set forth, the Premises
described in Section 1.1 and depicted on Exhibit A attached hereto. In addition to
the Premises, Tenant currently leases Suite 160 in the 5120 building (“Giveback
Space”) under County Lease No. 72222. As of the Commencement Date, Tenant
shall vacate the Giveback Space prior to the Commencement Date.

2.2

Tenant shall have the right at any time during the Term of this Lease to field-
measure and verify the exact footage of the Premises and/or the Building. All
measurements shall be taken in accordance with the methods of measuring
rentable area as described in the Standard Method for Measuring Floor Area in
Office Buildings, ANSI/BOMA Z65.1-2010, as promulgated by the Building Owners
and Management Association ("BOMA") International, except that no penthouse
mechanical room space shall be included in the measurement. Should this
measurement be less than the square footage stated above, then Tenant shall
have the right to adjust such square footage and reduce the Base Rent in Section
1.1 accomplished by the mutual execution of an amendment to this Lease.
Landlord acknowledges the space has been marketed at the above-indicated
rental amount and in the event of subsequent physical measurements, Landlord
agrees there will be no increase made to the Base Rent if the measured square
footage exceeds the amount represented by Landlord.

3 COM AREAS

Tenant may use the following areas ("Common Areas") in common with Landlord and any
other tenants of the Building: the entrances, lobbies, corridors and other public areas of
the Building, walkways, landscaped areas, driveways necessary for access to the

4
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Premises, parking areas and other common facilities designated by Landlord from time to
time for common use of all tenants of the Building. Tenant shall comply with all
reasonable, non-discriminatory rules and regulations regarding the use of the Common
Area established by Landlord.

4, COMMENCEMENT AND EXPIRATION DATES

4.1

4.2
4.3

4.4

4.5

4892-1140-0741 8

Term

a. The term of this Lease shall commence upon the Commencement Date and
terminate on the Termination Date.

b. The term of this Lease shall be for a period of 10 (ten) years, commencing upon
the first day of the first calendar month following approval of this Lease by the
Board of Supervisors and full execution of the Lease by both parties, and ending
120 months thereafter.

c. Options to Renew. Tenant shall have two (2) options to renew for a period of
five (5) years (the “Options”) under the same terms and conditions, except that the
rental rate shall be adjusted by negotiation to the fair rental rate for similar quality
office buildings in the Culver City office market. To exercise each Option, Tenant
shall notify Landlord in writing (by letter from Tenant’s Chief Executive Office) not
less than 12 months prior to the end of the current lease term. The actual exercise
of the Option shall be only by the Board of Supervisors of the County of Los
Angeles.

intentiona Omitted

Tenant shall have a one-time right to terminate this Lease effective on the Early
Termination date specified in Section 1.1, by giving Landlord not less than nine (9)
months’ prior written notice, executed by Tenant's Chief Executive Officer or
his/her designee.

Early Termination Penalty: Tenant will be required to pay an early termination
penalty prior to the Early Termination Date; the amount of the termination penalty
will be $1,500,000.00 and NO/100 Dollars, payable upon the effective date of such
termination.

No later than twelve (12) months, nor earlier than eighteen (18) months, prior to
the expiration of the Lease Term, Landlord shall provide a written notice to Tenant
notifying Tenant of the Termination Date.



5.2

HOA.103764744.2

Base Rent

Tenant shall pay Landlord the Base Rent stated in Section 1.1 during the Term
hereof within fifteen (15) days after (a) the Commencement Date, and (b) the first
day of each calendar month thereafter, provided that at least fifteen (15) business
days prior to the Commencement Date, Landlord must provide the Auditor of the
County of Los Angeles with the following information: (i) name and address of
Landlord or other party to whom Base Rent should be paid, (ii) Landlord's federal
tax ID number; (iii) name of contact person and contact information (including
phone number) for Landlord; (iv) a completed IRS form W-9, and (v) evidence of
insurance in compliance with Section 20.2. If Landlord fails to timely provide the
information required pursuant to this Section 5.1, or to provide updates for any
changed information, then Tenant shall not be required to pay Base Rent to
Landlord until fifteen (15) business days after Landlord provides such information.
Base Rent for any partial calendar month during the Term shall be prorated in
proportion to the number of days during the Term within such calendar month.

Base Rent Adjustments

From and after the first (1%") anniversary of the Commencement Date, on the first
day of the first full calendar month thereafter (the “Adjustment Date”) and on every
anniversary of the Adjustment Date thereafter, Base Rent shall be increased by
three percent (3%) of the Base Rent payable in the immediately preceding month.
Thus, the monthly installment of the Base Rent shall be as follows:

Year | Monthly Base Rent Annual Base Rent

1 $290,395.35 ($3.15 per RSF) $3,484,744.20 ($37.80 per RSF)
2 $299,107.21 ($3.24 per RSF) $3,589,286.53 ($38.93 per RSF)
3 $308,080.43 ($3.34 per RSF) $3,696,965.12 ($40.10 per RSF)
4 $317,322.84 ($3.44 per RSF) $3,807,874.08 ($41.31 per RSF)

5 $326,842.52 ($3.55 PER RSF) | $3,922,110.30 ($42.54 per RSF)

6 $336,647.80 ($3.65 per RSF) $4,039,773.61 ($43.82 per RSF)
7 $346,747.23 ($3.76 per RSF) $4,160,966.81 ($45.14 per RSF)
8 $357,149.65 ($3.87 per RSF) $4,285,795.82 ($46.49 per RSF)
9 $367,864.14 ($3.99 per RSF) $4,414,369.69 ($47.88 per RSF)
10 $378,900.07 ($4.11 per RSF) $4,546,800.78 ($49.32 per RSF)

Rent to be abated during months 1 through 5 of the Lease Term.
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6. USES

Landlord agrees that the Premises shall be used by the Tenant as administrative office
space for the Department of Children and Family Services with limited visitor activities,
and for other similar County administrative governmental purposes with limited visitor
activities that are compatible with a first class office building complex, and provided the
day-to-day operational uses by Tenant are consistent with that of other tenants of the
Building (with such comparable and consistent use to be determined by Landlord in
Landlord’s reasonable discretion). Tenant may use the Premises for such use during
normal working hours, after normal working hours, and on the weekends and holidays as
Tenant may desire. Tenant shall not use or permit the Premises to be used for any other
purpose whatsoever.

7. HOLDOVER

If Tenant remains in possession of the Premises or any part thereof after the expiration of
the Term of this Lease, such occupancy shall be a tenancy which is terminable only upon
ninety (90) days written notice from Landlord or sixty (60) days written notice from Tenant's
Chief Executive Officer or his/her designee at the last monthly Base Rent payable under
this Lease, plus any other charges payable under this Lease, and subject to all of the
terms, covenants and conditions of this Lease.

8. COMPLIANCE WITH LAW

Tenant shall, at Tenant's expense, comply promptly with all applicable statutes,
ordinances, rules, regulations, orders and requirements in effect as of the date of this
Lease, regulating the use, occupancy or improvement of the Premises by Tenant.
Landlord, not Tenant, shall, at its sole cost, at all times cause the Building to comply with
all applicable statutes, ordinances, rules, regulations, orders and requirements in effect
and binding upon Tenant or Landlord as of the date of this Lease, including but not limited
to the Americans with Disabilities Act ("ADA"), except if such compliance is made
necessary as a result of Tenant's particular use of or alterations or improvements to the
Premises.

9. DAMAGE OR DESTRUCTION
9.1

If any portion of the Premises is damaged by fire or any other cause rendering the
Premises totally or partially inaccessible or unusable, and the Premises may be
restored to a complete architectural unit of the same value, condition and character
that existed immediately prior to such casualty in less than one hundred eighty
(180) days, then Landlord shall promptly, at Landlord's expense, repair such
damage, and this Lease shall continue in full force and effect. If all or any portion
of the Premises shall be made unusable by fire or other casualty, Landlord shall
immediately secure the area to prevent injury to persons and/or vandalism to the
improvements. Landlord shall promptly, but in any event within ten (10) days,
cause an architect or general contractor selected by Landlord to provide Landlord
and Tenant with a written estimate of the amount of time required to substantially
complete the repair and restoration of the Premises and make the Premises
leasable again using standard working methods. The failure to do so shall be a
material default hereunder. Base Rent shall abate to the extent that the Premises
are unusable by Tenant.
7
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9.2

9.3

9.4

If any portion of the Premises is damaged by fire or any other cause rendering the
Premises totally or partially inaccessible or unusable, and the Premises will not be
restored to a complete architectural unit of the same value, condition and character
that existed immediately prior to such casualty in less than one hundred eighty
(180) days for any reason, then Tenant may terminate this Lease by giving
Landlord written notice within ten days after Tenant's receipt of written notice from
Landlord or its agents specifying such time period of repair; and this Lease shall
terminate and the Base Rent shall be abated from the date the Premises became
unusable. If Tenant does not elect to terminate this Lease, then Landlord shall
promptly commence and diligently prosecute to completion the repairs to the
Building or Premises, provided that insurance proceeds are available to repair the
damages.

Notwithstanding the foregoing provisions, if any material destruction to the
Premises occurs during the last year of the Term, then either Landlord or Tenant
may terminate this Lease by giving written notice to the other not more than thirty
(30) days after such destruction, in which case:

€)] Landlord shall have no obligation to restore the Premises;

(b) Landlord may retain all insurance proceeds relating to such destruction,
and

(c) This Lease shall terminate as of the date which is thirty (30) days after such
written notice of termination.

If Landlord is required to repair and restore the Premises as provided for in this
Section 9, and Landlord thereafter fails to diligently prosecute said repair and
restoration work to completion, as determined by Tenant in its reasonable
discretion, then Tenant may, at its sole election:

(a) Declare a default hereunder, or
(b) Perform or cause to be performed the restoration work and deduct the cost

thereof, plus interest thereon at ten percent (10%) per annum, from the
next installment(s) of Base Rent due as a charge against the Landlord.

10. REPAIRS AND MAINTENANCE

101
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(a) Landlord represents to Tenant that, as of the date hereof and on the
Commencement Date, to the best of its knowledge:

i. The Premises, the Building, and all Common Areas (including
electrical, heating, ventilating, and air conditioning ("HVAC"),
mechanical, plumbing, gas and fire/life safety systems in the

8
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(b)

(c)

Building and similar building service systems) comply with all
current laws, codes, and ordinances, including but not limited to the
Americans With Disabilities Act, and are in good working order and
condition;

I The Building and the Premises comply with all covenants,
conditions, restrictions and insurance underwriter's requirements;

The Premises, the Building and the Common Areas are free of the
presence of Hazardous Materials (as hereinafter defined); and

iv. Landlord has not received any notice from any governmental
agency that the Building or the Premises are in violation of any law
or regulation.

Landlord represents, based upon a professional inspection of the Premises
and the Building and the Asbestos Report (as defined in Section 1.1) that
the Premises and the Building contain no asbestos containing materials
(other than as may be reflected in the Asbestos Report). Landlord shall,
prior to Tenant's occupancy, abate, at Landlord's sole cost and expense,
all asbestos-containing materials to the extent required by law and provide
Tenant with an updated report from a licensed California Asbestos
contractor to that effect.

In accordance with California Civil Code Section 1938, Landlord
hereby states that the Premises and the Common Areas:
[Check the appropriate box]

O Have undergone inspection by a Certified Access Specialist
(a "CASp") and have been determined to meet all applicable construction
related accessibility standards pursuant to California Civil Code Section
55.53. Landlord shall provide Tenant with a copy of the CASp inspection
report and a current disability access inspection certificate for the Premises
within seven (7) days after the execution of this Lease.

O Have undergone inspection by a Certified Access Specialist
and have not been determined to meet all applicable construction related
accessibility standards pursuant to California Civil Code Section 55.53.
Landlord has provided Tenant with a copy of the CASp inspection report at
least 48 hours prior to the execution of this Lease. A Certified Access
Specialist (CASp) can inspect the subject premises and determine whether
the subject premises comply with all of the applicable construction-related
accessibility standards under state law. Although state law does not require
a CASp inspection of the subject premises, the commercial property owner
or lessor may not prohibit the lessee or tenant from obtaining a CASp
inspection of the subject premises for the occupancy or potential
occupancy of the lessee or tenant, if requested by the lessee or tenant. The
parties shall mutually agree on the arrangements for the time and manner
of the CASp inspection, the payment of the fee for the CASp inspection,
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(d)

and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the premises.

X Have not undergone inspection by a Certified Access
Specialist. A Certified Access Specialist (CASp) can inspect the subject
premises and determine whether the subject premises comply with all of
the applicable construction-related accessibility standards under state law.
Although state law does not require a CASp inspection of the subject
premises, the commercial property owner or lessor may not prohibit the
lessee or tenant from obtaining a CASp inspection of the subject premises
for the occupancy or potential occupancy of the lessee or tenant, if
requested by the lessee or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the
payment of the fee for the CASp inspection, and the cost of making any
repairs necessary to correct violations of construction-related accessibility
standards within the premises.

The foregoing statement is provided solely for the purpose of
complying with California Civil Code Section 1938 and shall not affect the
Landlord's and Tenant's respective responsibilities for compliance with any
design and construction related accessibility obligations as provided under
this Lease or any Work Letter.

Landlord agrees to indemnify and hold harmless Tenant from all damages,
costs, and expenses, which result from a material breach of Landiord's
representations contained in this Section 10.1.

Landlord Obligations

(a)

Landlord shall keep and maintain the Property in good condition and repair
and promptly make repairs to and perform maintenance upon and replace
as needed:

i. the structural elements of the Building, including without limitation,
all permanent exterior and interior walls, floors and ceilings,
foundations, roof, concealed plumbing, stairways, concealed
electrical systems and intra-building telephone network cables;

ii. mechanical (including HVAC), electrical, plumbing and fire/life
systems serving the Building;

iii. the Common Areas;

iv. exterior windows of the Building;
V. elevators serving the Building;
vi. emergency exit signage and battery replacement; and
vii. light fixtures, bulbs, tubes and ballasts.
10
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(b) Landlord shall use commercially reasonable efforts to provide all reports,
maintenance records, or other documentation as may be requested from
time to time.

Tenant Obligations

Without limiting Landlord's repair and maintenance obligations, Tenant shall be
responsible for (i) the cost of repairing any area of the Property damaged by Tenant
or by Tenant's agents, employees, invitees or visitors, and (ii) the repair of low
voltage electronic, phone and data cabling and related equipment that is installed
by or for the exclusive benefit of Tenant. All repairs and replacements shall:

(a) be made and performed by contractors or mechanics approved by
Landlord, which consent shall not be unreasonably withheld, conditioned
or delayed;

(b) be at least equal in quality, value and utility to the original work or
installation; and

(c) be in accordance with all applicable laws.

(a) If Tenant provides written notice (or oral notice in the event of an
emergency, such as damage or destruction to or of any portion of the
Building structure and/or the Building systems, and/or anything that could
cause material disruption to Tenant's business) to Landlord of an event or
circumstance which requires the action of Landlord with respect to repair
and/or maintenance, and if Landlord fails to provide such action within a
reasonable period of time given the circumstances after the giving of such
notice, but in any event not later than five (5) days after the giving of such
notice, then Tenant may proceed to take the required action (provided,
however, that no such notice shall be required in the event of an emergency
which threatens life or where there is imminent danger to property or a
possibility that a failure to take immediate action could cause a material
disruption in Tenant's normal and customary business activities). Tenant
shall have access to the Building to the extent necessary to perform the
work contemplated by this provision. If such action was required under the
terms of this Lease to have been taken by Landlord and was not taken by
Landlord within such period (unless such notice was not required as
provided above), and Tenant took such required action, then Tenant shall
be entitled to prompt reimbursement by Landlord of Tenant's reasonable
costs and expenses in having taken such action plus interest thereon at ten
percent (10%) per annum. If not reimbursed by Landlord within ten (10)
days after written notice, then Tenant shall be entitled to deduct from Base
Rent payable by Tenant under this Lease the amount set forth in its invoice
for such work. The remedies provided in this Section are in addition to the
remedies provided in Section 15.

(b) Notwithstanding any provisions of this Lease to the contrary, Tenant, acting
through the Chief Executive Office, may request that Landlord perform,
supply and administer repairs, maintenance, building services and/or
alterations that are the responsibility of the Tenant, which Landlord shall

11
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0300, effective November 22, 20186, delivered to Landlord and incorporated
by reference herein. This Section shall not apply to Tenant Improvements,
as defined in Section 24.

Services

(a)

(c)

Landlord shall furnish heating, ventilation and air conditioning ("HVAC"),
during Tenant's Hours of Operations in amounts required for the use and
occupancy of the Premises for normal office purposes to a standard
comparable to other first-class buildings and not less than the standard set
forth in Exhibit C attached hereto. In addition, Landlord shall furnish HVAC
at all times (i.e., twenty-four (24) hours per day, seven (7) days per week,
three hundred sixty-five (365) days per year) to the mechanical rooms
housing Tenant's computer servers and related equipment.

Landlord shall provide, upon Tenant's request, after-hours HVAC at the
rate of $65 per hour for the first year of the Lease and said rate shall not
increase by not more than six percent (6%) per year, calculated on a
cumulative and compounded basis. (After-hours HVAC fees will not apply
to the server rooms/mechanical rooms).

Tenant hereby acknowledges that the Premises are separately metered (or
submetered) for electricity.

Landlord shall furnish to the Premises the amount of electric current
provided for in the Landlord's Work Letter (if applicable) but in any event
not less than seven (7) watts of electric current (connected load) per square
foot of rentable square feet in the Premises, for power and lighting and
electric current for HVAC, and Landlord shall provide the existing or new
transformers or sub-panels on each floor of the Premises necessary for
Tenant to utilize such capacity in the Premises.

Elevators

Landlord shall furnish freight and passenger elevator services to the
Premises during Tenant's Hours of Operations. During all other hours,
Landlord shall furnish passenger elevator cab service in the elevator bank
serving the Premises on an as needed basis, and, by prior arrangement
with Landlord's building manager, freight elevator service.

12



(d) Water

Landlord shall make available in the Premises warm and cold water for
normal lavatory and kitchen purposes and potable water for drinking
purposes, all of which shall meet applicable government standards.

(e)

Landlord, at its sole cost and expense, shall provide janitorial service five
(5) nights per week, generally consistent with that furnished in comparable
office buildings in the County of Los Angeles, but not less than the services
set forth in the specifications set forth in attached hereto.

) Access

Landlord shall furnish to Tenant's employees and agents access to the
Building, Premises and Common Areas on a seven day per week, 24 hour
per day basis, subject to compliance with such reasonable security
measures as shall from time to time be in effect for the Building. If required,
Landlord shall provide access cards or fobs to all Tenant employees for
Building entry, elevators, and/or floor access, at Landlord's sole cost and
expense.

(9) I

Landlord at its sole cost and expense shall provide any and all pest control
services to the Premises per the specifications set forth in Exhibit D
attached hereto.

Utilities

Landlord agrees to pay, at its sole cost, when due, all charges for the use of the
sewer, effluent treatment (when and if imposed by any governmental authority), all
water, sprinkler standby charges, electricity, gas, heating and common area power
and lighting, trash removal service, fire/life safety systems, charges associated
with the HVAC, and other utility rents and charges accruing or payable in
connection with the Premises and the Common Areas during the Term of this
Lease or any renewal, extension, or holdover thereof, whether the same are pro-
rated or measured by separate meters. In the event Landlord fails or refuses to
pay any or all of such charges when due, Tenant may give Landlord ten (10)
calendar days prior written notice and thereafter pay directly such charges and
deduct the payments from the next installments of rent due as a charge against
the Landlord.

12. TAXES

Landlord, at its sole cost and expense, shall pay, prior to delinquency, all real property
taxes, assessments and special assessments which may be levied or assessed against
the Premises or the Building during the Term of this Lease or any renewal or holdover
period thereof.

In the event Landlord fails or refuses to pay any or all taxes or assessments when due,
Tenant may, at its sole discretion, give Landlord thirty (30) calendar days prior written

4892-1140-0741 8
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notice and thereafter pay such taxes and assessments and deduct the payments from the
next instaliments of rent due as a charge against the Landlord.

13. LANDLORD ACCESS

Tenant shall permit Landlord and its agents to enter the Premises during Tenant's Hours
of Operations upon prior written notice only for the purpose of inspecting the Premises for
any reasonable purpose. If Landlord temporarily closes any portion of the Building or the
Premises, Base Rent shall be prorated based upon the percentage of the Premises or the
Building rendered unusable and not used by Tenant. Landlord shall have the right at any
and all times to enter the Premises in the event of an emergency and notify Tenant
immediately thereafter.

14. TENANT DEFAULT
14.1 Default

The occurrence of any one or more of the following events shall constitute a
material default and breach of this Lease by Tenant ("Default"):

(@) the failure by Tenant to make any payment of Base Rent or any other
payment required to be made by Tenant hereunder (except to the extent
an offset is expressly permitted hereunder) as and when due, and the
failure continues for a period of ten (10) days after written notice to Tenant;

(b) the failure by Tenant to observe or perform any of the other covenants,
conditions or provisions of this Lease, where such failure shall continue for
a period of thirty (30) days after written notice from Landlord specifying in
detail the nature of the default; provided, however, if more than thirty (30)
days are reasonably required for its cure then Tenant shall not be deemed
to be in default if Tenant commences such cure, within said thirty (30)-day
period and thereafter diligently prosecutes such cure to completion.

14.2 Termination

Tenant agrees that if a Default should occur and should not be cured within the
time periods set forth above, it shall be lawful for Landlord to terminate this Lease
upon the giving of written notice to Tenant. In addition thereto, Landlord shall have
such other rights or remedies as may be provided by law.

14.3

Nothing in this Article shall be deemed to affect either Landlord or Tenant's right to
indemnification under any indemnification clause or clauses set forth in this Lease.

15. LANDLO DEFAULT
15.1 Remedies

In addition to the provisions for Landlord's default provided by Sections 9.4, 10.4,

19, 21.2 and 32.3, Landlord shall be in default ("Landlord Default”) in the

performance of any obligation required to be performed by Landlord under this

Lease if Landlord has failed to perform such obligation within ten (10) days after
14
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15.2

15.3

the giving of written notice with respect thereto by Tenant (which notice shall be, if
appropriate, the same notice given under Section 10.4); provided, however, that if
the nature of the Landlord Default is such that the same cannot reasonably be
cured within such ten (10) day period, Landlord shall not be deemed to be in
Landlord Default if Landlord shall within such period commence such cure and
thereafter diligently prosecute the same to completion. If the Landlord Default is
of such a nature that it materially and substantially interferes with Tenant's
occupancy and use of the Premises and if such Landlord Default is not cured within
the foregoing cure period, then Tenant shall have the right, at its option, with or
without further notice or demand of any kind to Landlord or any other person, to
any one or more of the following described remedies in addition to all other rights
and remedies provided at law or in equity or elsewhere herein:

(a) to remedy such default or breach and deduct the costs thereof (including
but not limited to attorney' fees) plus interest at the rate of ten percent
(10%) per annum from the installments of Base Rent next falling due;

(b) to pursue the remedy of specific performance;

(c) to seek money damages for loss arising from Landlord's failure to discharge
its obligations under this Lease or offset such damages against Base Rent
next coming due; and/or

(d) to terminate this Lease
Waiver

Nothing herein contained shall relieve Landlord from its duty to effect the repair,
replacement, correction or maintenance required to restore any affected services,
or to perform any other obligations to the standard prescribed in this Lease, nor
shall this Section be construed to obligate Tenant to undertake any such work.

Notwithstanding the foregoing cure period, Tenant may cure any default where the
failure promptly to cure such default would, in the reasonable opinion of Tenant,
create or allow to persist an emergency condition, or materially and adversely
affect the operation of Tenant's business in the Premises. In such cases, Tenant
may perform the necessary work through its Internal Services Department and
deduct the cost of said work from the Base Rent next due.

16.  ASSIGNMENT AND SUBLETTING

16.1
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Tenant may assign, mortgage, encumber or otherwise transfer this Lease or sublet
the whole or any part of the Premises after first obtaining Landlord's prior consent,
which will not be unreasonably withheld; provided, however, no such assignment,
subletting or other transfer shall relieve Tenant of any liability under this Lease
unless Landlord has given its written consent thereto, which Landlord shall not
unreasonably withhold if the assignee has a financial condition which is reasonably
sufficient for it to be responsible for all future obligations under this Lease.

15



16.2 Sale

If Landlord sells or conveys the Property, then all liabilities and obligations of
Landlord accruing under this Lease after the sale or conveyance shall be binding
upon the new owner, and the transferor shall be released from all liability under
this Lease accruing subsequent to such sale or conveyance, provided that the
transferee assumes Landlord's remaining obligations hereunder in writing.
Nothing in this Section 16.2 shall be deemed to release Landlord's successor in
interest from responsibility for any condition (including but not limited to deferred
maintenance) existing on the date of transfer.

Upon any sale or transfer of the Property by Landlord, Landlord shall provide thirty
(30) days prior written notice of said sale of transfer to Tenant. In addition,
Landlord shall provide the following information to Tenant, at Tenant's Address for
Notice (set forth in Section 1.1 hereof), as a condition of Tenant's obligation to pay
Base Rent to the new owner:

(a) A letter from the Landlord confirming that the Property was transferred to
the new owner, along with written evidence of the transfer of the Property
(e.g., a recorded deed).

(b) A signed letter from the new owner including the following information:

i, Name and address of new owner or other party to whom Base Rent
should be paid

ii. Federal tax ID number for new owner

iii. Name of contact person and contact information (including phone
number) for new owner

iv. Proof of insurance
(©) A W-9 form for new owner.
Tenant shall not be obligated to pay any rental amounts to any party other than

the Landlord named herein until such time as all the requirements of this Section
16.2 are satisfied.

17. ALTERATIONS AND ADDITIONS

171
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Landlord Consent

Tenant shall not make any structural alterations, improvements, additions, or utility
installations in or about the Premises (collectively, "Alterations") without first
obtaining the written consent of Landlord, which consent shall not be unreasonably
withheld, conditioned or delayed. If Landlord fails to respond in writing within thirty
(30) days after Tenant's request, then Landlord shall be deemed to have approved
the requested Alterations. However, Landlord's consent shall not be required for
any Alteration that satisfies all of the following criteria:

(a) complies with all laws;

16



17.2

(b) is not visible from the exterior of the Premises or Building;
(c) will not materially affect the systems or structure of the Building; and

(d) does not unreasonably interfere with the normal and customary business
office operations of other tenants in the Building.

End of Term

Any Alterations not removed by Tenant shall become the property of Landlord and
remain upon and be surrendered with the Premises at the expiration of the Term.

18. CONDEMNATION

18.1

18.2

18.3
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If during the Term, or during the period of time between the execution of this Lease
and the Commencement Date, there is any taking of all or any part of the Premises
or any interest in this Lease by Condemnation (as defined below), this Section
shall determine the rights and obligations of Tenant and Landlord. "Condemnation"
shall mean the exercise of any governmental power to take title to any portion of
the Premises, whether by legal proceedings or otherwise, by a Condemnor (as
defined below) or a voluntary sale or transfer by Landlord to any Condemnor either
under threat of a Condemnor's exercise of such power or while legal proceedings
are pending for the exercise of such power. "Condemnor" shall mean any public
or quasi-public authority, or private corporation or individual, having the power of
Condemnation.

If the Premises are totally taken by Condemnation, this Lease shall terminate on
the date the Condemnor has a right to possession of the Premises (the "Date of
Taking").

If any portion, but not all, of the Premises or the Common Areas is taken by
Condemnation, this Lease shall remain in effect, except that Tenant may elect to
terminate this Lease if, in Tenant's reasonable judgment, the remaining portion of
the Premises (including the space available for parking) is rendered unsuitable for
Tenant's continued use of the Premises. If Tenant elects to so terminate this
Lease, Tenant must exercise its right to terminate by giving notice to Landlord
within thirty (30) days after the date that the nature and the extent of the
Condemnation have been determined (the "Determination Date"), which notice
shall set forth the date of termination. Such termination date shall not be earlier
than thirty (30) days nor later than ninety (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 termination date
designated by Tenant. If Tenant does not so notify Landlord within thirty (30) days
after the Determination Date, all obligations of Tenant under this Lease shall
remain in effect, except that Base Rent shall be equitably abated in proportion to
the degree to which Tenant's use of the Premises and the Common Areas is
impaired by such Condemnation.

17



18.4

Restoration

Notwithstanding the preceding paragraph, if, within thirty (30) days after the
Determination Date, Landlord notifies Tenant that Landlord, at its sole cost, will
add to the remaining Premises and/or the Common Areas so that the Premises
and the space available for parking, will be substantially the same (as reasonably
determined by Tenant) after the Date of Taking as they were before the Date of
Taking, and Landiord commences the restoration promptly and, subject to
reasonable allowance for delays that are not caused by Landlord, completes it
within ninety (90) days after Landlord so notifies Tenant, then this Lease shall
continue in effect. In such event, all obligations of Tenant under this Lease shall
remain in effect, except that Base Rent shall be equitably abated or reduced during
the period from the Date of Taking until the completion of such restoration.

18.5 Award
The Award (as defined below) shall be divided between Landlord and Tenant as
their respective interests may appear. "Award" shall mean all compensation, sums
or anything of value awarded, paid or received on a total or partial Condemnation
of the Premises. Tenant shall be entitled to any awards for relocation benefits or
goodwill belonging to Tenant.

18.6 Waiver of Statute
Landlord and Tenant hereby waive the provision of California Code of Civil
Procedure Section 1265.130 allowing Landlord or Tenant to petition the Superior
Court to terminate this Lease in the event of a partial taking of the Premises.

19. INDEMNI ON

19.1
The Landlord shall indemnify, defend and hold harmless the Tenant from and
against any and all liability, loss, injury or damage including (but not limited to)
demands, claims, actions, fees, costs and expenses (including attorney and expert
witness fees), arising from or connected with the Landlord's repair, maintenance
and other acts and omissions arising from and/or relating to the Landlord's
ownership of the Premises.

19.2 Tena
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The Tenant shall indemnify, defend and hold harmless the Landlord, from and
against any and all liability, loss, injury or damage, including (but not limited to)
demands, claims, actions, fees, costs and expenses (including attorney and expert
witness fees) arising from or connected with the Tenant's repair, maintenance and
other acts and omissions arising from and/or relating to the Tenant's use of the
Premises.

18



20. INSURANCE
During the term of this Lease, the following insurance requirements will be in effect:
201  Waiver

Both the Tenant and Landlord each agree to release the other and waive their
rights of recovery against the other for damage to their respective property.

20.2 General Insurance Prov

Without limiting the Landlord's indemnification of Tenant and during the Term of
this Lease, and until all of its obligations pursuant to this Lease have been met,
Landiord shall provide and maintain at its own expense insurance coverage
satisfying the requirements specified in this Lease. These minimum insurance
coverage terms, types and limits (the "Required Insurance") also are in addition to
and separate from any other contractual obligation imposed upon Landlord
pursuant to this Lease. The Tenant in no way warrants that the Required Insurance
is sufficient to protect the Landlord for liabilities which may arise from or relate to
this Lease.

(a) Evidence of Coverage and Notice to Tenant

Certificate(s) of insurance coverage ("Certificate") satisfactory to
Tenant, and a copy of an Additional Insured endorsement
confirming that Tenant and its Agents (defined below) has been
given insured status under the Landlord's General Liability policy,
shall be delivered to Tenant at the address shown below and
provided prior to the start day of this Lease.

I Renewal Certificates shall be provided to Tenant not less than 10
days prior to Landlord's policy expiration dates. The Tenant
reserved the right to obtain complete, certified copies of any
required Landlord insurance policies at any time.

Certificates shall identify all Required Insurance coverage types
and limits specified herein, reference this Lease by name or
number, and be signed by an authorized representative of the
insurer(s). The Insured party named on the Certificate shall match
the name of the Landlord identified in this Lease. Certificates shall
provide the full name of each insurer providing coverage, its NAIC
(National Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy deductibles
or self-insured retentions exceeding twenty-five thousand
($25,000.00) dollars, and list any Tenant-required endorsement
forms.

v Neither the Tenant's failure to obtain, nor the Tenant's receipt of, or
failure to object to a non-complying insurance certificate or
endorsement, or any other insurance documentation or information
provided by the Landlord, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required Insurance
provisions.

19
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(c)

(d)

Vv Certificates and copies of any required endorsements, and/or
notices of cancellation shall be delivered to:

County of Los Angeles

Chief Executive Office - Real Estate Division

320 West Temple Street, 7th Floor

Los Angeles, CA 90012

Attention: Director of Real Estate
Landlord also shall promptly notify Tenant of any third party claim or suit
filed against Landlord which arises from or relates to this Lease, and could
result in the filing of a claim or lawsuit against Landlord and/or Tenant.

Additional Insured Status and Scope of Coverage

The Tenant, which is the County of Los Angeles, its Special Districts,
Elected Officials, Officers, Agents, Employees and Volunteers (collectively,
"Tenant and its Agents"), shall be provided additional insured status under
Landlord's General Liability policy with respect to liability arising from or
connected with the Landlord's acts, errors, and omissions arising from
and/or relating to the Landlord's operations on and/or its ownership of the
premises. Tenant’s additional insured status shall apply with respect to
liability and defense of suits arising out of the Landlord’s acts or omissions,
whether such liability is attributable to the Landlord or to the Tenant. The
full policy limits and scope of protection also shall apply to the Tenant as
an additional insured, even if they exceed the Tenant's minimum Required
Insurance specifications herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the Required
Insurance provisions herein.

Cancellation of or Changes in Insurance

Landlord shall provide the Tenant with, or Landlord's insurance policies
shall contain a provision that the Tenant shall receive, written notice of
cancellation or any change in Required Insurance, including insurer, limits
of coverage, term of coverage or policy period. The written notice shall be
provided to the Tenant at least ten (10) days in advance of cancellation for
non-payment of premium and thirty (30) days in advance for any other
cancellation or policy change. Failure to provide written notice of
cancellation or any change in Required Insurance may constitute a material
breach of the Lease, in the sole discretion of the Tenant, upon which the
Tenant may suspend or terminate this Lease.

Failure to Maintain Insurance

Landlord's failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a material breach of the
Lease, upon which County immediately may withhold payments due to
Landlord, and/or suspend or terminate this Lease. County, at its sole
discretion, may obtain damages from Landlord resulting from said breach.
Alternatively, the County may purchase the Required Insurance, and
without further notice to Landlord, deduct the premium cost from sums due
to Landlord or pursue Landlord reimbursement.

20



4892-1140-0741.8

(e)

(f)

(9

(h)

(i)

()

Insurer Financial Ratings

Insurance is to be provided by an insurance company authorized to do
business in California and acceptable to the Tenant, with an A.M. Best
rating of not less than A:VII, unless otherwise approved by the Tenant.

Landlord’s Insurance Shall Be Primary

Landlord’s insurance policies, with respect to any claims related to this
Lease, shall be primary with respect to all other sources of coverage
available to Tenant. Any Landlord maintained insurance or self-insurance
coverage shall be in excess of and not contribute to any Tenant coverage.

Waiver of Subrogation

To the fullest extent permitted by law, the Landlord hereby waives its and
its insurer(s) rights of recovery against Tenant under all required insurance
policies for any loss arising from or related to this Lease. The Landlord
shall require its insurers to execute any waiver of subrogation
endorsements which may be necessary to affect such waiver.

Deductibles and Self-Insured Retentions ("SIRs")

Landlord's policies shall not obligate the Tenant to pay any portion of any
Landlord deductible or SIR. The Tenant retains the right to require
Landiord to reduce or eliminate policy deductibles and SIRs as respects
the Tenant, or to provide a bond guaranteeing Landlord's payment of all
deductibles and SIRs, including all related claims investigation,
administration and defense expenses. Such bond shall be executed by a
corporate surety licensed to transact business in the State of California.

Claims Made Coverage

If any part of the Required Insurance is written on claims made basis, any
policy retroactive date shall precede the start date of this Lease. Landlord
understands and agrees it shall maintain such coverage for a period of not
less than three (3) years following Lease expiration, termination or
cancellation.

Application of Excess Liability Coverage

Landlord may use a combination of primary and excess insurance policies
which provide coverage as broad as ("follow form" over) the underlying
primary policies, to satisfy the Required Insurance provisions.

Separation of Insureds

All liability policies shall provide cross-liability coverage as would be
afforded by the standard ISO (Insurance Services Office, Inc.) separation

of insureds provision with no insured versus insured exclusions or
limitations.
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Tenant Review and Approval of Insurance Requirements

The Tenant reserves the right to review and adjust the Required Insurance
provisions, conditioned upon Tenant's determination of changes in risk
exposures.

Insurance Tvoes And Limits

(a)

Tenant Requirements: During the Term of this Lease, Tenant shall maintain
a program of insurance coverage as described below:

i. Commercial General Liability Insurance, providing scope of
coverage equivalent to ISO policy form CG 00 01, naming Landlord
and its Agents as an additional insured, with limits of not less than:

General Aggregate: $ 2 million
Products/Completed Operations Aggregate: $ 1 million
Personal and Advertising Injury: $ 1 million
Each Occurrence: $ 1 million

Tenant, at its sole option, may satisfy all or any part of this insurance
requirement through use of a program of self insurance (self-funding of its
liabilities). Certificate evidencing coverage or letter evidencing self-funding
will be provided to Landlord after execution of this Lease at Landlord's
request.

During the Term of this Lease, Landlord shall provide and maintain the following
programs of insurance coverage:

(a)

(b)

Commercial General Liability Insurance, providing scope of coverage
equivalent to 1ISO policy form CG 00 01, naming Tenant and Tenant's
Agents as an additional insured, with limits of not less than:

General Aggregate: $ 10 million
Products/Completed Operations Aggregate: $ 10 million
Personal and Advertising Injury: $ 5 million
Each Occurrence: $ 5 million

Commercial Property Insurance. Such insurance shall:

i. Provide coverage for Tenant's property and any tenant
improvements and betterments to the Premises; this coverage shall
be at least as broad as that provided by the Causes-of-Loss Special
Form (ISO form CP 10 30), earthquake and including flood and
ordinance or law coverage.

Be written for the full repair, rebuild or replacement cost of the
Property, with a deductible no greater than $250,000 or 5% of the
Property value, whichever is less. Insurance proceeds shall be
payable to the Landlord and Tenant, as their interests may appear.
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21.2

Tenant shall have the right to the number of exclusive reserved parking spaces
and non-exclusive unreserved parking spaces set forth in Section 1.1 at a monthly
cost of $95 per space per month, for the Term of this Lease. No tandem parking
shall be required or allowed, and Tenant shall be entitled to full in/out privileges at
all times. Tenant's parking rights shall be subject to reasonable parking rules and
regulations adopted by Landlord from time to time, provided that such procedures
shall be uniformly applied to all tenants. Tenant acknowledges that all unreserved
parking spaces are not for the exclusive use of Tenant, rather, all such parking
spaces are to be used on a non-exclusive, first-come, first-served basis by Tenant
and other tenants, occupants, licensees, invitees and permittees of the Building.
Landlord, at its sole expense, shall provide Tenant with at least one (1) parking
access card or key fob for each reserved or unreserved parking space set forth in
Section 1.1, if applicable.

Remedies

Landlord acknowledges that it is a material term of this Lease that Tenant receives
all of the parking spaces to which it is entitled under this Lease for the entire Term
of this Lease and that it would be impracticable and extremely difficult to fix the
actual damages for a breach of such provisions. It is therefore agreed that if, for
any reason whatsoever, a material number of the parking spaces required above
are not available to Tenant (in addition to the rights given to Tenant under Section
14 and Sections 9 and 17 in the event of casualty or condemnation), then Tenant
may:

€)) terminate this Lease by giving written notice of such termination to
Landlord, which notice shall be effective thirty (30) days thereafter, or

(b) deduct from the Base Rent thereafter accruing hereunder an amount each
month equal to the Base Rent times the percentage of parking spaces not
so provided times the number 1.5, but such deduction from Base Rent shall
be not less than ten percent (10%) nor more than one hundred percent
(100%) of the Base Rent.

22, ENVIRONMENTAL MATTERS
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Hazardous Materials

Tenant shall not cause nor permit, nor allow any of Tenant's employees agents,
customers, visitors, invitees, licensee, contractor, assignees or subtenants to
cause or permit, any Hazardous Materials to be brought upon, stored,
manufactured, generated, blended, handled, recycled, treated, disposed or used
on, under or about the Premises, the Building or the Common Areas, except for
routine office and janitorial supplies in usual and customary quantities stored, used
and disposed of in accordance with all applicable Environmental Laws. As used
herein, "Hazardous Materials" means any chemical, substance, material,
controlled substance, object, condition, waste, living organism or combination
thereof, whether solid, semi solid, liquid or gaseous, which is or may be hazardous
to human health or safety or to the environment due to its radioactivity, ignitability,
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corrosivity, reactivity, explosivity, toxicity, carcinogenicity, mutagenicity,
phytotoxicity, infectiousness or other harmful or potentially harmful properties or
effects, including, without limitation, molds, toxic levels of bacteria, tobacco smoke
within the Premises, petroleum and petroleum products, asbestos, radon,
polychlorinated biphenyls (PCBs), refrigerants (including those substances
defined in the Environmental Protection Agency's "Refrigerant Recycling Rule," as
amended from time to time) and all of those chemicals, substances, materials,
controlled substances, objects, conditions, wastes, living organisms or
combinations thereof which are now or become in the future listed, defined or
regulated in any manner by any Environmental Law based upon, directly or
indirectly, such properties or effects. As used herein, "Environmental Laws"
means any and all federal, state or local environmental, health and/or safety-
related laws, regulations, standards, decisions of courts, ordinances, rules, codes,
orders, decrees, directives, guidelines, permits or permit conditions, currently
existing and as amended, enacted, issued or adopted in the future which are or
become applicable to Tenant, the Premises, the Building or the Common Areas.

Landlord shall indemnify, protect, defend (by counsel acceptable to Tenant) and
hold harmless Tenant from and against any and all claims, judgments, causes of
action, damage, penalties, fines, taxes, costs, liabilities, losses and expenses
arising at any time during or after the Term as a result (directly or indirectly) of, or
in connection with, the presence of Hazardous Materials on, under or about the
Premises, Building or Common Areas or other violation of laws relating to
Hazardous Materials other than those caused by Tenant. This indemnity shall
include, without limitation, the cost of any required or necessary repair, cleanup or
detoxification, and the preparation and implementation of any closure, monitoring
or other required plans, as such action is required by local or state laws or any
governmental agency. Landlord shall promptly deliver to Tenant a copy of any
notice received from any governmental agency during the Term of this Lease
concerning the presence of Hazardous Materials in the Building or the Premises.
Landlord's obligations pursuant to the foregoing indemnity shall survive the
expiration or termination of this Lease. A default by Landlord under this Section
shall constitute a material default under this Lease.

23 ESTOPPEL CERTIFICATES

Tenant shall, within 30 days after written request of Landlord, execute, acknowledge and
deliver to Landlord or its designee a written statement in the form of attached
hereto (properly completed) but shall have no other obligation to deliver any other form of
estoppel certificate. It is intended that any such statement delivered pursuant to this
Section may be relied upon by a prospective purchaser of Landlord's interest in the
Premises or a holder of any mortgage upon Landlord's interest in the Premises.

24. TENANT IMPROVEMENTS
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Condition Premises

Tenant acknowledges that it is already in possession of the Premises pursuant to
Lease No. 72222, and that Landiord shall be deemed to have delivered possession
of the Premises as of the Commencement Date of this Lease, to Tenant with no
alterations or improvements being made by Landlord except the following:
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Within a commercially reasonable time after the receipt of a dully executed copy
of this Lease and County-approved preliminary plans (if applicable) or outline
specifications (if needed), and provided Landlord approves of such plans and
specifications, Landlord shall cause a licensed California architect to prepare final
working drawings and specifications for the proposed interior improvements as
described in the scope of work set forth in (those interior tenant
improvements described in the scope of work set forth in , a@s may be
modified if mutually approved by Landlord and Tenant, collectively, the “Tenant
Improvement”), unless, in Landlord’s reasonable discretion, the Tenant
Improvements are of such a scope that retaining an architect to prepare such final
working drawings and specifications is unnecessary (in which case Landlord shall
have no obligation to retain an architect to prepare final working drawings and
specifications).

Landlord shall pay for the costs to design, permit and construct the Tenant
Improvements (collectively, the “Tenant Improvement Costs”) in an amount up to,
but not exceeding $4,609,490, comprised of $3,687,560 or $40 per rentable
square foot, the “Base Tenant Improvement Allowance”, and up to $921,890 or
$10 per rentable square foot amortized at 6% per annum over five (5) years and
payable as additional rent, the “Additional Tenant Improvement Allowance.” The
Tenant Improvement Costs include, without limitation, (i) all hard costs associated
with the construction of the Tenant Improvements, (including materials, labor,
after-hours charges, trash, removal costs, contractor's fees and general
conditions), (ii) all soft costs associated with the construction of the Tenant
Improvements, such as architectural fees, engineering fees, plan check, permits
Title 24, license fees (if applicable), and (iii) all costs incurred by Landlord to
perform any upgrades or improvements to the Premises, Building or Common
Areas required to comply with applicable laws if necessary to obtain a building
permit or other authorization the parties elect to obtain for the Tenant
Improvements.

In addition to , the Tenant Improvements may include other work the
County may request with prior consent from the Landlord, which shall not be
unreasonably withheld (provided, however, Landlord may withhold its consent to
any such other work in Landlord’s sole and absolute discretion if the cost of such
other work would cause the Tenant Improvement Costs to exceed the Tenant
Improvement Allowance).

Within a commercially reasonable time after Tenant delivers a written demand to
Landlord therefor, Landlord shall provide to Tenant a statement reasonably
detailing all Tenant Improvement Costs spent to date.

The working drawings (if applicable) are to be prepared by the aforementioned
architect (if necessary, as further described in Section 24.2 above) in accordance
with preliminary plans prepared by the County space planner. The Tenant
Improvements shall be performed using Building standard materials, procedures
and specifications, unless otherwise set forth in or approved by Landlord
(which approval may be withheld by Landlord in its sole and absolute discretion if
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the use of any non-Building-standard materials, procedures or specifications would
cause the Tenant Improvement Costs to exceed the Tenant Improvement
Allowance).

Work Hours:

The Landlord agrees to perform the Tenant Improvements before 6:30 a.m. or after
6:30 p.m. on Monday through Friday and/or at any time on the weekends. Tenant
hereby agrees to use its best efforts to cooperate with Landlord in connection with
the construction of the Tenant Improvements. In connection with the performance
of Landlords work, Landlord agrees to move, to the extent necessary, Tenant’s
furniture and such other items (including computers, copiers and other personal
property) as Landlord may require be moved in order to perform the Tenant
Improvements. Notwithstanding the foregoing, Landlord shall use commercially
reasonable efforts to complete the Tenant Improvements in a manner so as to
minimize unreasonable interference with Tenant's business at the Premises.
Landlord shall endeavor to commence work within three (3) months of the later of
(i) receipt of a fully-approved set of preliminary plans or outline specifications or
drawings prepared by the County space planner (or, if Landlord determines the
same are necessary under Section 24.2, the completion of approved final working
drawings), and (ii) receipt of permits (if required) from the City, unless delay is
caused by Tenant, or any force majeure events.

Bids

Upon the mutual approval of all necessary plans and specifications (and, if
applicable, final working drawings) by Landlord and Tenant (collectively, the
"Approved Plans") Landlord shall submit three (3) bids for the construction of the
Tenant Improvements to the County for its review prior to award of the contract(s).
The bids shall include an itemized list of all materials and labor and shall include
all additional costs including A/E fees, permits, reasonable contractor’s profit and
overhead. The Tenant Improvement Costs shall include a Landlord’s supervision
fee of 4% based on hard costs only.

If the response of the lowest qualified bidder who submitted a bid to Landlord to
perform the Tenant Improvements on the Approved Plans exceeds the Tenant
Improvement Allowance, then Landlord and Tenant shall value engineer such
Tenant Improvements and re-bid the same until Landlord receives a responsive
and complete bid based on the value engineered Approved Plans from one or
more licensed and qualified general contractors that is equal to or less than the
Tenant Improvement Allowance. After Landlord has approved a bid for the
performance of the Tenant Improvements shown on the Approved Plans (as may
have been value engineered), Landlord shall retain the general contractor that
provided such bid to perform such Tenant Improvements. Thereafter, if, at any
time during such general contractor's performance of the Tenant Improvements,
Landlord reasonably estimates that the total cost to Landlord of designing,
permitting and constructing such Tenant Improvements exceeds the Tenant
Improvement Allowance, then Landlord and Tenant shall value engineer the
Tenant Improvements so as to bring such cost below the Tenant Improvement
Allowance. In no event shall Landlord be required to perform any Tenant
Improvements the cost of which would cause the Tenant Improvement Costs to
exceed the Tenant Improvement Allowance.
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24.6 Unused Tenant Im Allowance

If there remains any unused portion of the Base Tenant Improvement Allowance
after Landlord has completed the Tenant Improvements and paid all Tenant
Improvement Costs, then such unused portion shall be credited toward the next
monthly rent due and payable by Tenant

25. LIENS

Tenant shall keep its interest in this Lease and the Premises free from any liens arising
out of any work performed or materials ordered or obligations incurred by Tenant.
Landlord shall keep its interest in this Lease and the Premises free from any liens which
would impair the interest of Tenant hereunder and hereby indemnifies and holds Tenant
harmless from any liability or loss from any such lien.

26.
26.1 Subord ation and No urbance

Tenant agrees, at Landlord's option, to subordinate this Lease to the lien of any
mortgages or deeds of trust now or hereafter in force against the Building;
provided, however, Tenant's obligation to subordinate this Lease is expressly
conditioned upon Tenant receiving a written agreement in the form of

attached hereto and provided further that no such subordination shall affect any
option to extend the Term of this Lease, right of first offer to lease additional
premises, option to purchase, or right of first offer to purchase the Property
included herein.

26.2

The beneficiary under any existing deed of trust affecting the Building shall provide
a written agreement to Tenant in the form of Exhibit E attached hereto, within 30
days after the execution of this Lease.

26.3 Notice of Default

If any mortgagee or beneficiary under a deed of trust affecting the Property gives
written notice of its name and address to Tenant by registered mail and requests
copies of any notice of default that Tenant serves upon Landlord, Tenant agrees
to use its best efforts (but without liability for failure to do so) to give such
mortgagee or beneficiary a copy of any notice of default that Tenant serves upon
Landlord which could permit Tenant to terminate this Lease, along with an
additional ten days within which to cure such default.

27 SURRENDER OF POSSESSION

Subject to casualty, at the expiration of the Term of this Lease, whether by lapse of time
or otherwise, Tenant shall promptly and peacefully surrender the Premises to Landlord in
a "broom-clean" condition. Tenant may (but shall not be required to) remove, at its own
expense, all fixtures, equipment and all other personal property placed or installed in or
upon the Premises by Tenant, or under its authority (including any modular furniture).
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28 SIGNAGE

Tenant shall be allowed building standard signage on the directory located in the ground
floor lobby of the Building and elevator lobbies of the floors of the Premises and suite
signage, all of which shall be at Landlord's expense. Tenant shall have the right to install,
at Landlord's sole cost and expense, up to two (2) lines per 1,000 rentable square feet of
the Premises on the Building's directory board in the main lobby of the Building. Tenant
shall be permitted to install signs at the Premises that conform with any and all applicable
laws and ordinances.

29. QUIETE OYMENT

So long as Tenant is not in default hereunder, Tenant shall have the right to the peaceful
and quiet enjoyment and possession of the Premises and the Common Areas during the
Term of this Lease, subject to the terms and conditions of this Lease.

30. GENERAL
30.1

Titles to Sections of this Lease are not a part of this Lease and shall have no effect
upon the construction or interpretation of any part hereof.

30.2

All of the covenants, agreements, terms and conditions contained in this Lease
shall inure to and be binding upon the Landlord and Tenant and their respective
successors and assigns.

30.3 Brokers

Landlord and Tenant each represent and warrant to each other that it has not
engaged any broker, finder or other person who would be entitled to any
commission or fees in respect of the negotiation, execution or delivery of this Lease
other than Lincoln Property Company, the Landlord’s Broker, and CRESA Los
Angeles (‘CRESA”) , the Tenant’s Broker, as disclosed to the other in writing and
shall indemnify and hold harmless each other against any loss, cost, liability or
expense incurred by the other party as a result of any claim asserted by any such
broker, finder or other person on the basis of any arrangements or agreements
made or alleged to have been made in variance with this representation. Landlord
will pay CRESA the brokerage commission in connection with this Lease per a
separate agreement.

30.4

This Lease (including all exhibits hereto and the Landlord's Work Letter) is the final
and complete expression of Landlord and Tenant relating in any manner to the
leasing, use and occupancy of the Premises, to Tenant's use of the Building and
other matters set forth in this Lease. No prior agreements or understanding
pertaining to the same shall be valid or of any force or effect, and the covenants
and agreements of this Lease shall not be altered, modified or added to except in
writing signed by both Landlord and Tenant.

28

4892-1140-0741.8



30.5

30.6

30.7

30.8

30.9

30.10

30.11
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Any provision of this Lease which shall prove to be invalid, void or illegal shall in
no way affect, impair or invalidate any other provision hereof, and the remaining
provisions hereof shall nevertheless remain in full force and effect.

Notices

The parties shall give all notices in writing by (i) personal delivery, (ii) national-
recognized, next-day courier service, or (iii) first-class registered or certified mail,
postage prepaid, to the Landlord's Address for Notice and Tenant's Address for
Notice as set forth in Section 1.1. Without limiting the generality of the foregoing,
Landlord's notices to Tenant shall not be effective if they are delivered to the
Premises or to another address that is not set forth in Section 1.1(b) hereof. Any
notice given under this Lease shall be deemed effective upon the date of delivery
(whether accepted or refused), which, for certified mail and courier service, shall
be established by U.S. Post Office return receipt or the courier's proof of delivery,
respectively.

This Lease shall be governed by and construed in accordance with the internal
laws of the State of California. Any litigation with respect to this Lease shall be
conducted in the County of Los Angeles, State of California.

Waivers

No waiver by Landlord or Tenant of any provision hereof shall be deemed a waiver
of any other provision hereof or of any subsequent breach by Landlord or Tenant
of the same or any other provision. Landlord's or Tenant's consent to or approval
of any act shall not be deemed to render unnecessary the obtaining of Landlord's
or Tenant's consent to or approval of any subsequent act by Landlord or Tenant.

Time of Essence

Time is of the essence for the performance of all of the obligations specified
hereunder.

Consent

Whenever any consent is required by Landlord or Tenant hereunder, such consent
shall not be unreasonably withheld, conditioned or delayed and, unless otherwise
specifically provided herein, shall be deemed granted if not refused within ten (10)
business days after written request is made therefore, together with all necessary
information.

Landlord shall complete and deliver to Tenant concurrently with the execution
hereof a Community Business Enterprises form set forth as Exhibit G attached
hereto.
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30.12

If requested by Tenant, Landlord and Tenant shall execute and acknowledge a
Memorandum of Lease in the form of Exhibit H attached hereto, which
Memorandum may be recorded by Tenant in the Official Records of Los Angeles
County.

30.13

This Lease and any other documents necessary for the consummation of the
transaction contemplated by this Lease may be executed in counterparts, including
both counterparts that are executed on paper and counterparts that are in the form
of electronic records and are executed electronically. An electronic signature
means any electronic sound, symbol or process attached to or logically associated
with a record and executed and adopted by a party with the intent to sign such
record, including facsimile or e-mail electronic signatures. All executed
counterparts shall constitute one agreement, and each counterpart shall be
deemed an original. The parties hereby acknowledge and agree that electronic
records and electronic signatures, as well as facsimile signatures, may be used in
connection with the execution of this Lease and electronic signatures, facsimile
signatures or signatures transmitted by electronic mail in so-called pdf format shall
be legal and binding and shall have the same full force and effect as if a paper
original of this Lease had been delivered had been signed using a handwritten
signature. Landlord and Tenant (i) agree that an electronic signature, whether
digital or encrypted, of a party to this Lease is intended to authenticate this writing
and to have the same force and effect as a manual signature, (i) intended to be
bound by the signatures (whether original, faxed or electronic) on any document
sent or delivered by facsimile or, electronic mail, or other electronic means, (iii) are
aware that the other party will reply on such signatures, and (iv) hereby waive any
defenses to the enforcement of the terms of this Lease based on the foregoing
forms of signature. If this Lease has been executed by electronic signature, all
parties executing this document are expressly consenting under the United States
Federal Electronic Signatures in Global and National Commerce Act of 2000 ("E-
SIGN") and California Uniform Electronic Transactions Act ("UETA")(Cal. Civ.
Code § 1633.1, et seq.), that a signature by fax, email or other electronic means
shall constitute an Electronic Signature to an Electronic Record under both E-SIGN
and UETA with respect to this specific transaction.

31. AUTHORITY

Only the County's Board of Supervisors ("Board of Supervisors") has the authority, by
formally approving and/or executing this Lease, to bind Tenant to the terms included
herein. Landlord understands that no material terms of this Lease may be altered or
deleted, nor may any new material terms be added to this Lease, without the express
written approval of the Board of Supervisors, either through an amendment to the Lease
or by other formal board action. No County officer, employee, agent or independent
contractor has any authority to alter, add or delete the material terms of this Lease, and
Landlord may not rely upon any representations to the contrary. This limitation of authority
applies to all material terms of the Lease including, without limitation, any monetary ceiling
established for Tenant Improvements or other project costs of Landlord which are subject
to reimbursement by Tenant. Tenant shall not reimburse Landlord for any expenses which
exceed this ceiling. Notwithstanding the foregoing, the Chief Executive Office of the
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County (the "Chief Executive Office") may take any administrative act on behalf of Tenant
hereunder which does not have the effect of increasing Base Rent or other financial
obligations of Tenant under this Lease, including without limitation, granting any
approvals, terminating this Lease in the manner provided herein by an early termination
notice or otherwise, signing estoppel certificates, signing the Commencement Date
Memorandum and Confirmation of Lease Terms or subordinating this Lease. Each
individual executing this Lease on behalf of Landlord represents and warrants that he or
she is duly authorized to execute and deliver this Lease on behalf of Landlord, and that
this Lease is binding upon Landlord in accordance with its terms.

32. ACKNOWLEDGEMENT BY LANDLORD
Landlord acknowledges that it is aware of the following provisions:
32.1 Consideration of

Should Landlord require additional or replacement personnel after the effective
date of this Lease, Landlord shall give consideration for any such employment
openings to participants in the County Department of Public Social Services'
Greater Avenues for Independence ("GAIN") Program who meet Landlord's
minimum qualifications for the open position. The County will refer GAIN
participants by job category to Landlord.

32.2 Solicitation of Consideration

It is improper for any County officer, employee or agent to solicit consideration in
any form from a landlord. A landlord shall not offer or give, either directly or through
an intermediary, consideration in any form to a County officer, employee or agent
who has had any involvement in the procurement, negotiation, consummation,
administration or management of a lease.

Landlord shall immediately report any attempt by a County officer, employee or
agent to solicit such improper consideration. The report shall be made to the
County Auditor-Controller's Employee Fraud Hotline at (800) 544-6861.

Landlord hereby represents and warrants that it has not provided, and will not
provide, any financial benefits to any County official, employee or agent who has
had any involvement in the procurement, negotiation, consummation,
administration or management of this Lease. Landlord hereby agrees that if it
violates any of the terms of this Section 32.2, then the County may declare this
Lease null and void, and the County reserves the right to exercise any and all other
remedies available under applicable law.

32.3

(a) Landlord may assign, transfer, mortgage, hypothecate or encumber
Landlord's right, title and interest in and to this Lease or any portion thereof
(including the right to receive rental payments but excluding its duties and
obligations hereunder), and Landlord may execute any and all instruments
providing for the payment of Base Rent directly to an assignee or
transferee, but only if the conditions set forth in this Section are met.
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(b)

(c)

(d)

(e)

()

(¢))

Any document or agreement purporting to assign, transfer, mortgage,
hypothecate or encumber Landlord's right, title and interest in and to this
Lease, or any portion thereof, as security for the Landlord's obligation to
repay any monetary obligation, is hereinafter referred to as a "Security
Agreement." Any Security Agreement which is executed without full
compliance with the requirements of this Section shall be void.

Each assignee or transferee under the Security Agreement shall certify and
agree in writing that such assignee or transferee has read and is familiar
with the requirements of Sections 5950-5955 of California Government
Code, which prohibits the offer or sale of any security constituting a
fractional interest in this Lease or any portion thereof, without the prior
written consent of the Tenant. Notwithstanding the foregoing, the Tenant
hereby acknowledges and agrees that Landlord shall have the right to
encumber the Property with CMBS (commercial mortgage backed
securities) financing or other traditional real estate financing. However,
Landlord may not encumber the Property through any type of bond
financing vehicle, including but not limited to certificate of participation
financing.

Violation by Landlord of the provisions of Section 5951 of the California
Government Code will constitute a material breach of this Lease, upon
which the Tenant may impose damages in an amount equal to the greater
of $500,000 or 10% of the aggregate principal portion of all rental payments
payable by the Tenant during the entire Term of this Lease, it being
expressly agreed that the aforesaid amount shall be imposed as liquidated
damages, and not as a forfeiture or penalty. It is further specifically agreed
that the aforesaid amount is presumed to be the amount of damages
sustained by reason of any such violation, because from the circumstances
and nature of the violation it would be impracticable and extremely difficult
to fix actual damages. In addition, the Tenant may exercise or pursue any
other right or remedy it may have under this Lease or applicable law.

Landlord shall give Tenant written notice and a copy of each and every
assignment, transfer, hypothecation or encumbrance of Landlord's interest
in this Lease and any instrument relating thereto (including, but not limited
to, instruments providing for the payment of Base Rent directly to an
assignee or transferee) at least thirty (30) days prior to the effective date
thereof.

Landlord shall not furnish any information concerning Tenant or the subject
matter of this Lease (including, but not limited to, offering memoranda,
financial statements, economic and demographic information, and legal
opinions rendered by the office of counsel for the Tenant) to any person or
entity, except with Tenant's prior written consent. Landlord shall indemnify,
defend and hold Tenant and its officers, agents and employees harmless
from and against all claims and liability alleged to arise from the inaccuracy
or incompleteness of any information furnished by Landlord in violation of
this Section 32.3.

The provisions of this Section 32.3 shall be binding upon and applicable to
the parties hereto and their respective successors and assigns. Whenever
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in this Section Landlord is referred to, such reference shall be deemed to
include Landlord's successors or assigns, and all covenants and
agreements by or on behalf of Landlord herein shall bind and apply to
Landlord's successors and assigns, whether so expressed or not.

The Surgeon General of the United States has
concluded that passive smoke exposure is the third leading cause of preventable
death in the United States. The United States Environmental Protection Agency
has found second-hand smoke to be a known carcinogen. It is recognized that the
County has a responsibility to establish, maintain and promote a healthful and safe
working environment and to reduce health and safety risks of its employees and
the public at large. Tobacco smoke is a hazard to the health of County employees
and the general public and represents an annoyance which should be regulated
and banned in all county facilities to the end that air quality in all such facilities be
improved for the preservation and improvement of the health of all County
employees and the public. Therefore, to the greatest extent possible, the rights
and comfort of all employees shall be respected. Reasonable effort shall be made
to provide smokers a place to smoke in areas open to the sky or otherwise located
outside County facilities and, except as provided under Los Angeles County,
California - Code of Ordinances Chapter 2.126 ("LAMC 2.126"), all portions of
County-owned facilities and all portions of facilities leased by or from the County,
which areas are not open to the sky, shall be designated as "no smoking" areas.
Smoking, including the use of electronic smoking devices, shall be prohibited in
the following areas of County facilities: (1) Within 50 feet of any operable entry or
exit door or operable window of any County building and within 25 feet of any
access ramp or handicap path; (2) Within any County parking lot, parking structure,
or parking garage, whether enclosed or open to the sky; or (3) Within any driving
range and eating area, including outdoor eating areas, of any County golf course.
International no-smoking signs and other appropriate signs which designate no-
smoking areas shall be clearly, sufficiently and conspicuously posted in every
room, building or other place so covered by LAMC 2.126. The manner of such
posting, including the wording, size, color and place of posting, whether on the
walls, doors, tables, counters, stands or elsewhere, shall be at the discretion of the
building proprietor so long as clarity, sufficiency and conspicuousness are
apparent in communicating the intent. (Los Angeles County, California - Code of
Ordinances Chapter 2.126.)

19 Vaccin Pers

(a) At Landlord's sole cost, Landlord shall comply with Chapter 2.212 (COVID-
19 Vaccinations of County Contactor Personnel) of County Code Title 2 -
Administration, Division 4. All employees of Landlord and persons working
on its behalf, including but not limited to, subcontractors of any tier
(collectively, "Landlord Personnel"), must be fully vaccinated against the
novel coronavirus 2019 ("COVID-19") prior to (1) interacting in person with
County employees, interns, volunteers, and commissioners ("County
workforce members"), (2) working on County owned or controlled property
while performing services under this Lease, and/or (3) coming into contact
with the public while performing services under this Lease (collectively, "In-
Person Services").

(b) Landlord Personnel are considered "fully vaccinated" against COVID-19
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(c)

(d)

two (2) weeks or more after they have received (1) the second dose in a 2-
dose COVID-19 vaccine series (e.g. Pfizer-BioNTech or Moderna), (2) a
single-dose COVID-19 vaccine (e.g. Johnson and Johnson [J&J)/Janssen),
or (3) the final dose of any COVID-19 vaccine authorized by the World
Health Organization ("WHO").

Prior to assigning Landlord Personnel to perform In-Person Services,
Landlord shall obtain proof that such Landlord Personnel have been fully
vaccinated by confirming Landlord Personnel is vaccinated through any of
the following documentation: (1) official COVID-19 Vaccination Record
Card (issued by the Department of Health and Human Services, CDC or
WHO Yellow Card), which includes the name of the person vaccinated,
type of vaccine provided, and date of the last dose administered
("Vaccination Record Card"); (2) copy (including a photographic copy) ofa
Vaccination Record Card; (3) Documentation of vaccination from a licensed
medical provider; (4) a digital record that includes a quick response ("QR")
code that when scanned by a SMART HealthCard reader displays to the
reader client name, date of birth, vaccine dates, and vaccine type, and the
QR code confirms the vaccine record as an official record of the State of
California; or (5) documentation of vaccination from Landlord who follow
the CDPH vaccination records guidelines and standards. Landlord shall
also provide written notice to County before the start of work under this
Lease that its Landiord Personnel are in compliance with the requirements
of this section. Landlord shall retain such proof of vaccination for the
document retention period set forth in this Lease, and must provide such
records to the County for audit purposes, when required by County.

Landlord shall evaluate any medical or sincerely held religious exemption
request of its Landlord Personnel, as required by law. If Landlord has
determined that Landlord Personnel is exempt pursuant to a medical or
sincerely held religious reason, the Landlord must also maintain records of
the Landlord Personnel’s testing results. The Landlord must provide such
records to the County for audit purposes, when required by County. The
unvaccinated exempt Landlord Personnel must meet the following
requirements prior to (1) interacting in person with County workforce
members, (2) working on County owned or controlled property while
performing services under this Lease, and/or (3) coming into contact with
the public while performing services under this Lease:

0] Test for COVID-19 with either a polymerase chain reaction (PCR)
or antigen tes an Emergency Use Authoriza } by the
FDA or is ating per the Laboratory d Test
requirements by the U.S. Ce for Medicare and Medicaid
Services. Testing must occur at weekly, or more frequently as
required by County or other applicable law, regulation or order.

(i) Wear a mask that is consistent with CDC recommendations at all
times while on County controlled or owned property, and while
engaging with members of the public and County workforce
members.

(iii) Engage in proper physical distancing, as determined by the
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applicable County department that the Lease is with.

(e) In addition to complying with the requirements of this section,
Landlord shall also comply with all other applicable local,
departmental, State, and federal laws, regulations and
requirements for COVID-19.

33. IRREVOCABLE OFFER

In consideration for the time and expense that Tenant will invest in this Lease, including
but not limited to preliminary space planning, legal review, and preparation and noticing
for presentation to the Tenant Real Estate Management Commission of Los Angeles
County, as necessary, in reliance on Landlord's agreement to lease the Premises to
Tenant under the terms of this Lease, Landlord irrevocably offers to enter into this Lease
and not to revoke this offer until the Irrevocable Offer Expiration Date, as defined in Section
1.1.
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IN WITNESS WHEREOF this Lease has been executed the day and year first set forth

above.

LANDLORD:

TENANT:

ATTEST:

TR WATERIDGE LCC, a Delaware limited
liability company

By: LPC Realty Advisors [, LP,
a Texas limited partners, its Manager

By: LPC Realty Advisors, Inc., a
Texas corporation, its
General Partner

By: Y sl

" Jenifer A, Ratcliﬁf’é, Its: President

COUNTY OF LOS ANGELES,
a body corporate and politic

FESIA A. DAVENPORT
Chief Executive Officer

By:
John T. Cooke
Assistant Chief Executive Officer

DEAN C. LOGAN
Registrar-Recorder/County Clerk
of the County of Los Angeles

By:

Deputy

APPROVED AS TO FORM:

DAWYN R. HARRISON
Acting County Counsel

By:

Senior Deputy
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EXHIBIT A
FLOOR PLAN OF PREMISES
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EXHIBIT B

COMMENCEMENT DATE MEMORANDUM
AND CONFIRMATION OF LEASE TERMS

Reference is made to that certain Lease Agreement ("Lease") dated

.20

a

, between County of Los Angeles, a body corporate and politic ("Tenant"), and __

("Landlord"), whereby Landlord leased to Tenant

and Teﬁant leased from Landlord certain premises in the building located at

("Premises"),

Landlord and Tenant hereby acknowledge as follow:

1) Landlord delivered possession of the Premises to Tenant in a Substantially
Complete condition on ("Possession Date");
2) Tenant has accepted possession of the Premises and now occupies the same;
3) The Lease commenced on ("Commencement Date");
4) The Premises contain rentable square feet of space; and
5) Landlord has paid a commission in the amount of $ to Tenant pursuant
to Section 30.3 of the Lease.
IN WITNESS WHEREOF, this memorandum is executed this day of
, 20
Tenant: Landlord:
COUNTY OF LOS ANGELES,
a body corporate and politic a
By: By:
Name Name
Its Its
Exhibit B

4892-1140-0741.8

COMMENCEMENT DATE OF MEMORANDUM
AND CONFIRMATION OF LEASE TERMS



EXHIBIT C

HEATING, VENTILATION
AND AIR CONDITIONING

Landlord shall supply cooling, ventilating and heating with capacity to produce the following
results effective during Tenant's Hours of Operation established by the Lease and within
tolerances normal in comparable office buildings; maintenance of inside space conditions of not
greater than 78 degrees Fahrenheit when the outside air temperature is not more than 93 degrees
Fahrenheit dry bulb and 70 degrees Fahrenheit wet bulb, and not less than 70 degrees Fahrenheit
when the outside air temperature is not lower than 42 degrees Fahrenheit dry bulb. If energy
requirements prohibit Landlord from complying with these requirements, Tenant shall not
unreasonably withhold its consent to temporary waivers or modifications.

Exhibit C
HEATING, VENTILATION

AND AIR CONDITIONING
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EXHIBIT D
CLEANING AND MAINTENANCE SCHEDULE

A. DAILY (Monday through Friday)

1. Carpets vacuumed.
2. Composition floors dust-mopped.
3. Desks, desk accessories and office furniture dusted. Papers and folders left on

desk not to be moved.

4, Waste baskets, other trash receptacles emptied.

5. Chairs and waste baskets returned to proper position.

6. Fingerprints removed from glass doors and partitions.

7. Drinking fountains cleaned, sanitized and polished.

8. Lavatories, toilets and toilet rooms cleaned and mopped. Toilet supplies
replenished.

9. Bulb and tube replacements, as required.

10. Graffiti expunged as needed within two working days after notice by Tenant

1. Floors washed as needed.
B. WEEKLY
12. Low-reach areas, chair rungs, baseboards and insides of door jambs dusted.

13. Window sills, ledges and wood paneling and molding dusted.
C. MONTHLY
14. Floors washed and waxed in uncarpeted office area.
15. High-reach areas, door frames and tops of partitions dusted.
16. Upholstered furniture vacuumed, plastic and leather furniture wiped
17. Picture moldings and frames dusted.
18. Wall vents and ceiling vents vacuumed.
D. QUARTERLY

19. Light fixtures cleaned and dusted, but not less frequently than quarterly.

Exhibit D
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20. Wood furniture polished.
21. Draperies or mini-blinds cleaned as required, but not less frequently than quarterly.

E. SEMI-ANNUALLY

22. Windows washed as required inside and outside but not less frequently than twice
annually.

F. ANNUALLY
23. Carpets cleaned
G. AS NEEDED

24. Sidewalks, driveways, parking areas and all means of access and egress for the
Premises should be maintained in good repair, and in clean and safe condition at
all times.

25.  All lawns, shrubbery and foliage on the grounds of the Premises should be
maintained in good condition and neat in appearance. Grass and shrubbery must
be replanted as needed to maintain the grounds in good appearance and
condition.

Exhibit D
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EXHIBIT E

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

County of Los Angeles

Chief Executive Office

Real Estate Division

320 W. Temple Street, 7th Floor
Los Angeles, California 90012

N s ot s

Space above for Recorder's Use

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

NOTICE: THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT RESULTS IN YOUR LEASEHOLD ESTATE BECOMING SUBJECT TO AND OF
LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

This Subordination, Non-disturbance and Attornment Agreement ("Agreement") is entered
into as of the _____ day of 20__ by and among COUNTY OF LOS ANGELES, a
body corporate and politic ("Tenant"), [Insert name of Landlord], ("Borrower") and [Insert name
of Lender], ("Lender").

A Borrower owns certain real property more particularly described in the attached
Exhibit A. The term "Property" herein means that real property together with all improvements
(the "Improvements") located on it.

B. Lender has made or agreed to make a loan to Borrower. The Loan is or will be
secured by a deed of trust or mortgage encumbering the Property (the "Deed of Trust").

C. Tenant and Borrower (as "Landlord") entered into a lease dated
(the "Lease") under which Borrower leased to Tenant a portion of the
Improvements located within the Property and more particularly described in the Lease (the
"Premises").

D. Tenant is willing to agree to subordinate certain of Tenant's rights under the Lease
to the lien of the Deed of Trust and to attorn to Lender on the terms and conditions of this
Agreement. Tenant is willing to agree to such subordination and attornment and other conditions,
provided that Lender agrees to a non-disturbance provision, all as set forth more fully below.

Therefore, the parties agree as follows

Exhibit E
SUBORDINATION, NON-DISTURBANCE

AND ATTORNMENT AGREEMENT
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1. Subordination. The lien of the Deed of Trust and all amendments, modifications
and extensions thereto shall be and remain at all times a lien on the Property prior and superior
to the Lease, except that if Tenant is granted any option to extend the Term of the Lease, right of
first offer to lease additional premises or option to purchase the Property or right of first offer to
purchase the Property in the Lease, such provisions shall not be affected or diminished by any
such subordination.

2. . As used herein, the term
"Transfer of the Property" means any transfer of Borrower's interest in the Property by foreclosure
trustee's sale or other action or proceeding for the enforcement of the Deed of Trust or by deed
in lieu thereof. The term "Purchaser", as used herein, means any transferee, including Lender,
of the interest of Borrower as a result of any such Transfer of the Property and also includes any
and all successors and assigns, including Lender, of such transferee.

3. Non-disturbance. The enforcement of the Deed of Trust shall not terminate the
Lease or disturb Tenant in the possession and use of the leasehold estate created thereby.

4, . Subject to Section 3 above, if any Transfer of the Property should
occur, Tenant shall and hereby does attorn to Purchaser, including Lender if it should be the
Purchaser, as the landlord under the Lease, and Tenant shall be bound to Purchaser under all of
the terms, covenants and conditions of the Lease for the balance of the Lease term and any
extensions or renewals of it which may then or later be in effect under any validly exercised
extension or renewal option contained in the Lease, all with the same force and effect as if
Purchaser had been the original landlord under the Lease. This attornment shall be effective and
self-operative without the execution of any further instruments upon Purchaser's succeeding to
the interest of the landlord under the Lease.

5. Lender N . Lender, if it becomes the Purchaser or if it takes possession
under the Deed of Trust, and any other Purchaser shall not:

(a) be liable for any damages or other relief attributable to any act or omission
of any prior Landlord under the Lease, including Borrower, unless such act or omission continues
after the date that Lender or Purchaser succeeds to the interest of such prior landlord; or

(b) be subject to any offset or defense not specifically provided for in the Lease
which Tenant may have against any prior landlord under the Lease, unless resulting from a default
or breach by such prior landlord which continues after Lender or Purchaser succeeds to the
interest of such prior landlord; and provided that any offsets deducted by Tenant prior to the date
that Lender or Purchaser succeeds to the interest of such prior landlord shall not be subject to
challenge; or

(c) be bound by any prepayment by Tenant of more than one (1) month's
installment of rent, unless the Lease expressly requires such prepayment; or

(d) be obligated for any security deposit not actually delivered to Purchaser; or

(e) be bound by any modification or amendment of or to the Lease which
materially increases Landlord's obligations under the Lease or materially decreases Tenant's
obligation under the Lease, unless Lender has approved such modification or amendment in
writing, which approval shall not be unreasonably withheld, conditioned or delayed.
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6. Notices. All notices given under this Agreement shall be in writing and shall be
given by personal delivery, overnight receipted courier or by registered or certified United States
mail, postage prepaid, sent to the party at its address appearing below. Notices shall be effective
upon receipt (or on the date when proper delivery is refused). Addresses for notices may be
changed by any party by notice to all other parties in accordance with this Section.

To Lender:

To Borrower:

To Tenant:  County of Los Angeles
Chief Executive Office
Real Estate Division
320 W. Temple Street, 7th Floor
Los Angeles, California 90012
Attention: Director of Real Estate

7. Miscellaneous Provisions. This Agreement shall inure to the benefit of and be
binding upon the parties and their respective successors and assigns. This Agreement is

governed by the laws of the State of California without regard to the choice of law rules of that
State.
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TENANT:

BORROWER:

LENDER:

COUNTY OF LOS ANGELES,
a body corporate and politic

By:

Name:

Title:

[Insert name of Landlord)]

By:

Name:

Title:

[Insert name of Lender],

By:

Name:

Title:

Exhibit E
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A notary public or other officer
completing this certificate verifies
only the identity of the individual who
signed the document to which this
certificate is attached, and not the
truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF )
On , before me,
Date Name And Title Of Officer (e.g. "Jane Doe, Notary Public")

personally appeared

Name of Signer(s)
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT F
TENANT ESTOPPEL CERTIFICATE

To: [Insert name of party to rely on document]

Attn

Re: Date of Certificate:
Lease Dated:
Current Landlord:
Located at:
Premises:
Commencement Date of Term
Expiration Date
Current Rent:

County of Los Angeles ("Tenant") hereby certifies that, to its actual knowledge, as of the date
hereof:

1. Tenant is the present holder of the tenant's interest under the lease described above, as
it may be amended to date (the "Lease"). The Lease covers the premises described above (the
"Premises") in the building (the "Building") at the address set forth above.

2. (a) A ftrue, correct and complete copy of the Lease (including all modifications,
amendments, supplements, side letters, addenda and riders of and to it) is attached to this
Certificate as Exhibit A.

(b) The current Rent is set forth above

(©) The term of the Lease commenced on the Commencement Date set forth above
and will expire on the Expiration Date set forth above, including any presently exercised option or
renewal term. Tenant has no option or right to renew, extend or cancel the Lease, or to lease
additional space in the Premises or Building, or to use any parking other than that specified in the
Lease.

(d) Except as specified in the Lease, Tenant has no option or preferential right to
purchase all or any part of the Premises (or the land of which the Premises are a part).

(e) Tenant has made no agreement with Landlord or any agent, representative or
employee of Landlord concerning free rent, partial rent, rebate of rental payments or any other
similar rent concession except as expressly set forth in the Lease.

3. (a) The Lease constitutes the entire agreement between Tenant and Landlord with
respect to the Premises, has not been modified changed, altered or amended, except as set forth
in , and is in full force and effect. There are no other agreements, written or oral, which

affect Tenant's occupancy of the Premises.
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[(0) To the knowledge of Tenant, Tenant has not given Landlord written notice of a
material default under the Lease which has not been cured.]

(©) Tenant's interest in the Lease has not been assigned or encumbered.

(d) Tenant is not entitled to any credit against any rent or other charge or rent
concession under the Lease, except as set forth in the Lease.

(e) No rental payments have been made more than one (1) month in advance.
4, All contributions required to be paid by Landlord to date for improvements to the Premises

have been paid in full, and all of Landlord's obligations with respect to tenant improvements have
been fully performed, except:

IN WITNESS WHEREOF, the Tenant has executed this Tenant Estoppel Certificate as of the day
set forth above.

COUNTY OF LOS ANGELES,
a body corporate and politic

By:
Name:
Title:
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EXHIBIT G
COMMUNITY BUSINESS ENTERPRISE FORM

INSTRUCTIONS: All Landlords shall submit this form on an annual basis on or before December 30th of
each year of the term of this agreement as evidence of MBE/WBE participation. The information requested
below is for statistical purposes only. The final analysis and consideration of the lease will be determined
without regard to race, creed, color or gender. (Categories listed below are based on those described in 49
CFR Section 23.5)

I. Minority/Women Participation in Firm (Partners, Associate Partners, Managers, Staff, etc.)

| Firm Name: 3 Conlact Person/Telephone Number:

2. Address:

4. Total number of
employees in the firm:

5. Provide the number of all Owners, Partners and Staff
minority employees and Associate Partners Managers ta
women in each category. AllOP & AP Women All Managers Women All Staff Women

Black/African American
Hispanic/Latin American

Asian American

Portuguese American

American Indian/Alaskan Native

All Others

Il. PERCENTAGE OF MINORITY/WOMEN OWNERSHIP IN FIRM
1

Type of Business Structure: (Corporation, Partnership, Sole Proprietorship, Etc.)

L. MINORITY/WOMEN-OWNED FIRM

2. Total Number of Ownership/Partners, Etc.: CERTIFICATION
3. Provide the percentage Al - - I - ' .
of ownership in each Employee Women Is your firm currently certified as a minority owned business firm by the:

State of California? 7 Yes = No

Black/African American
City of Los Angeles? C Yes J No

Hispanic/Latin American
Federal Government? D Yes O No

Asian American

Section D. OPTION TO PROVIDE REQUESTED INFORMATION

0 We do not wish to provide the information required in this form.

Portuguese American

American Indian/Alaskan

Nativa

All Others

Firm Name:

Exhibit G
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Signature/Title:

Date:
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EXHIBIT H
MEMORANDUM OF LEASE

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

County of Los Angeles

Chief Executive Office

Real Estate Division

320 W. Temple Street, 7th Floor
Los Angeles, California 90012
Attention: Director of Real Estate

This document is recorded for the benefit of the County of Los Angeles and recording is
exempt from recording fees pursuant to California Government Code Section 27383. This
transaction is exempt from documentary transfer tax pursuant to California Revenue and
Taxation Code Section 11922.

MEMORANDUM OF LEASE

This Memorandum of Lease ("Memorandum") is made and entered into by and
between a (the "Landlord"), and the
COUNTY OF LOS ANGELES, a public body corporate and politic, duly organized and
existing under the laws of the State of California (the "Tenant"), who agree as follows:

Landlord and Tenant have entered into an unrecorded lease dated

, 20 (the "Lease") of certain real property located in the County of Los

Angeles, State of California, described in Exhibit A attached hereto and incorporated

herein by reference, for a term commencing on , 20__, and ending on a

date years after the commencement date, unless such term is extended or sooner
terminated pursuant to the terms and conditions set forth in the Lease.

This Memorandum has been prepared for the purpose of giving notice of
the Lease and of its terms, covenants, and conditions, and for no other purposes. The
provisions of this Memorandum shall not in any way change or affect the provisions of the
Lease, the terms of which remain in full force and effect.

Exhibit H

MEMORANDUM OF LEASE
4892-1140-0741.8



Dated: , 20

LANDLORD:

TENANT:

ATTEST:

DEAN C. LOGAN
Registrar-Recorder/County Clerk
of the County of Los Angeles

By:
Deputy

APPROVED AS TO FORM:

DAWYN R. HARRISON
Acting County Counsel

By:

' Senior Deputy

By:

Its:

By:

Its:

COUNTY OF LOS ANGELES,
a body corporate and politic

FESIA A. DAVENPORT
Chief Executive Officer

By:

' John T. Cooke
Assistant Chief Executive Officer
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A notary public or other officer
completing this certificate verifies
only the identity of the individual who
signed the document to which this
certificate is attached, and not the
truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF )
On , before me,
Date Name And Title Of Officer (e.g. "Jane Doe, Notary Public")

personally appeared

Name of Signer(s)
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT |

TENANT IMPROVEMENTS

GENERAL:

1. Tenant Improvements shall conform to the requirements of all governing building,
plumbing, mechanical, and electrical codes, and any and all other applicable
requirements including State of California Administrative Code and The Americans
With Disabilities Act. Landlord shall be responsible for obtaining all necessary
permits, the cost of which will be paid by Landlord to the extent funds remain in the
Tenant Improvement Allowance.

2. Scope of work shall include all labor, materials, supplies, equipment, services,
specialties, transportation, and the cost thereof, required to complete Tenant
Improvements for said project.

3. Submittals:

A. Construction Drawings and Furniture Installation Plans: If necessary (as
further described in Section 24.2), submit one set of reproducibles and four
sets of blueline prints to Tenant for review and approval prior to start of
construction or order placement.

B. Miscellaneous: Submit three (3) copies of all warranties, operation
manuals, and other pertinent information to Tenant upon completion of
Tenant Improvements.

4. Tenant Improvement work requested by Tenant, will only be performed to the
extent the Tenant Improvement Costs do not exceed the Tenant Improvement
Allowance (unless and to the extent Tenant pays Landlord such over-allowance
amount).

1. PAINT:

A. Paint all existing interior spaces including, but not limited to walls, hard-lid ceilings,
doors (except stained wooden doors, if any), and trim. Door frames are not to be
painted. Provide one primer coat and two finish coats.

B. Provide one base color, and four accent colors:

- Office areas: eggshell or low sheen finish.
- Restrooms, lunchrooms and break rooms: semi-gloss.

C. Specify Dunn Edwards, or approved equal.

D. In the case that furniture systems are not replaced, then walls that are behind
cubicles, filing cabinets or millwork shall not be painted. Lessee will remove all
items from walls prior to painting including memos, tape, pictures and personal
property, but Lessor will remove and reinstall bulletin boards, white boards and
similar wall items.

Any additional work shall be identified by County Tenant (and be reflected
on County Space Plan or on County Space Planner’s Outline
Specifications).

Exhibit |
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EXHIBIT J

PRELIMINARY AND FINAL TENANT IMPROVEMENT COST STATEMENT

__ Preliminary Tl Cost Statement Lease No.
____ Final TI Cost Statement Address
Cost Category
Architecture and Engineering Contract $
Plan Check Fees $
General Contractor $
Furniture (if any) $
Other $
Total Tenant Improvement Costs $

Exhibit J

PRELIMINARY AND FINAL TENANT IMPROVEMENT COST STATEMENT
4892-1140-0741.8



BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter [ 1 Board Memo [] Other
CLUSTER AGENDA 11/30/2022
REVIEW DATE
BOARD MEETING DATE 12/20/2022
SUPERVISORIAL DISTRICT
AFFECTED X Al [(]1st [J2d []3d []4th []sh

DEPARTMENT(S) Museum of Natural History

SUBJECT Approval of Amendment No. 6 to Agreement No. 67675 for Funding, Operation, and
Management of the Los Angeles County Museum of Natural History

PROGRAM

AUTHORIZES DELEGATED

AUTHORITY TO DEPT [ Yes BJ No

SOLE SOURCE CONTRACT | [] Yes Xl No

If Yes, please explain why:

DEADLINES/
TIME CONSTRAINTS

COST & FUNDING

Total cost:
$1,000,000

Funding source: Transfer funding from PFU to the Museum

TERMS (if applicable):

Explanation:

PURPOSE OF REQUEST

To amend the 1994 funding agreement between the County and the Los Angeles
County Museum of Natural History Foundation to increase the base amount of the
County’s funding obligation by $1.0 million beginning with Fiscal Year 2022-23.

BACKGROUND

(include internal/external
issues that may exist
including any related
motions)

The Fiscal Year 2022-23 Final Adopted Budget includes $1.0 million to increase the
base amount of the County’s funding obligation beginning with Fiscal Year 2022-23 to
continue its current and expansive community and educational public programs,
maintain operation at the Museum sites, b begin NHM Commons programming and
operating cost analysis, and steward the County’s collection items while extending its
reach to all County residents, national, and international visitors.

EQUITY INDEX OR LENS
WAS UTILIZED

[ ] Yes X No

If Yes, please explain how:

SUPPORTS ONE OF THE
NINE BOARD PRIORITIES

L] Yes X No

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Name, Title, Phone # & Email: Jonathan Diaz (213) 974-1177, jdiaz@ceo.lacounty.gov,
Anthony Baker (213) 974-1135, abaker@ceo.lacounty.gov




County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012

(213) 974-1101
http://ceo.lacounty.gov
FESIA A. DAVENPORT Board of Supervisors
Chief Executive Officer HILDA L. SOLIS
First District
HOLLY J. MITCHELL
Second District
December 20, 2022 SHEILA KUEHL
Third District
The Honorable Board of Supervisors JANICE HAHN
Fourth District
County of Los Angeles
383 Kenneth Hahn Hall of Administration KT N BARGER

500 West Temple Street
Los Angeles, California 90012

Dear Supervisors:

APPROVAL OF AMENDMENT NO. 6 TO AGREEMENT NO. 67675 FOR FUNDING,
OPERATION, AND MANAGEMENT OF THE LOS ANGELES COUNTY MUSEUM OF
NATURAL HISTORY (3 VOTES)

SUBJECT

Recommendation to amend the 1994 funding agreement (Funding Agreement) between the
County of Los Angeles (County) and the Los Angeles County Museum of Natural History
Foundation (Museum Foundation) to increase the base amount of the County’s funding
obligation by $1.0 million beginning with Fiscal Year 2022-23 as a result of growth in facilities
and programs at the Los Angeles County Museum of Natural History (Museum).

IT IS RECOMMENDED THAT THE BOARD:

1. Find that the proposed action is not a project under the California Environmental
Quality Act (CEQA) for the reasons stated in this Board letter and the record.

2. Approve and instruct the Chair to execute Amendment No. 6 (Amendment) to County
Agreement No. 67675 with the Museum Foundation which will amend the Funding Agreement
to increase the base amount of the County’s funding obligation by $1.0 million beginning in
Fiscal Year 2022-23. The increase will allow the County and the Museum Foundation to
continue the successful operation of the Museum.

3. Approve an appropriation adjustment to transfer $1,000,000 from the Provisional

Financing Uses budget unit to the Natural History Museum to increase the base amount of
the County’s funding obligation.

HOA.103914399.1 “To Enrich Lives Through Effective And Caring Service”



Each Supervisor
December 20, 2022
Page 2

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the recommended action will find that it is not subject to CEQA and ensure the
Museum maintains and enhances a robust program of services to the public pursuant to the
County and Museum Foundation's Funding Agreement.

The Museum Foundation, in partnership with the County, provides services to County
residents at the Museum in Exposition Park, La Brea Tar Pits & Museum in Hancock Park,
and the William S. Hart Museum in Newhall. The Museum is recognized as one of the top
natural history museums in the world and holds the largest natural and cultural history
collection in the western United States. By exploring the intersection of nature and culture,
the Museum aims to inspire diverse audiences — within L.A. County and beyond — to better
understand and connect with the world around them.

The Museum and the La Brea Tar Pits & Museum sites reopened in stages beginning in
March 2021, following California, Los Angeles County, and City of Los Angeles COVID-19
safety protocols. Both museum sites are now open seven days a week, closed the first
Tuesday of the month for building and exhibition maintenance.

The County is a critical partner to the Museum through its continued support of museum
operations and facilities, and its departments, which extend its reach to diverse communities
through onsite and offsite programs. From July 2020 through December 2021, school and
teacher programs served nearly 70,000 students through virtual workshops, live animal
presentations, lessons, and mobile museums! Since reopening in April 2021, museum
attendance has reached 85% of our pre-Covid levels in 2019. School and public engagement
programs are robust through a combination of in-person and virtual programs. On-site school
and public programs began to emerge in Spring 2022. Visitor survey results are extremely
positive; guests feel safe in the museums and are excited to engage with museum exhibitions
and educators.

The Museum’s overall attendance continues its slow recovery with attendance remaining
lower than before the COVID pandemic, due to the Delta and Omicron variants. Attendance
for fiscal year 2022 was approximately 63% of fiscal year 2019 in terms of total visitors. The
Museum continues to offer free admission through the LA County resident program from 3-5
pm on weekdays and for teachers, military personnel, and for those with low income.

NHM Commons, the museum’s new wing which opens new doors to natural history,
community co-creation, and belonging, is a transformative expansion conceived in 2018 and
estimated completion in mid-2024. Envisioned as a dynamic community hub and designed
by Los Angeles based architecture firm Frederick Fisher & Partners, NHM Commons will
manifest in a multitude of new and refreshed spaces, bursting with vital, enriching, and
accessible experiences that celebrate the intersections of science, nature, culture, heritage,
and community. The new facilities will create a new level of accessibility to communal space,
including a new Commons Theater, Welcome Center, and Community Plaza.

HOA.103914399.1
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This additional $1.0 million County contribution will allow the Museum to continue its
current and expansive community and educational public programs, maintain operations
at the Museum sites, begin NHM Commons programming and operating cost analysis,
and steward the County’s collection items while extending its reach to all County
residents, national, and international visitors.

Implementation of Strateqic Plan Goals

The recommended action supports countywide Strategic Plan Goal 1: Operational
Effectiveness/Fiscal Sustainability, to maximize the effectiveness of processes, structure, and
operations to support timely delivery of customer-oriented and efficient public services; and
Strategic Plan Goal 2: Community Support and Responsiveness, to enrich lives of Los
Angeles County residents by providing enhanced services, and effectively planning and
responding to economic, social, and environmental challenges.

FISCAL IMPACT/FINANCING

The FY 2022-23 Recommended Budget, approved by the Board on April 19, 2022,
included the County's $24.099 million base funding obligation under the Funding Agreement,
as amended by Amendments Nos. 1, 2, 3, 4, and 5. Approval of this request will increase
the County’s base funding obligation by an additional $1.0 million in FY 2022-23 to $25.099
million. The attached FY 2022-23 appropriation adjustment transfers $1.0 million from the
Provisional Financing Uses budget to the Museum.

The Museum Foundation is required to contribute towards its operations for the benefit of the
Museum an amount equal to 80 percent (80%) of the County Contribution. The Museum
Foundation has exceeded this requirement every year and has over contributed the 80
percent by an average of 78% over the last five years (total average contribution of 158% per
year).

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

On July 12, 1994, the Board and the Museum Foundation confirmed their mutual funding
responsibilities for the operation and maintenance of the Museum facilities under the Funding
Agreement with an initial term of 25 years. On September 26, 2006, the Board approved
Amendment No. 1 that extended the term of the Funding Agreement by seventy-five years to
September 26, 2081.

Additionally, on September 26, 2013, October 8, 2013, June 23, 2014, and June 22, 2015,
the Board approved Amendment Nos. 2, 3, 4, and 5 respectively, to the Funding Agreement
which increased the County’s base funding obligation under the Funding Agreement to assure
continued stable funding and operation of the Museum after the Funding Agreement was
executed.
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The Amendment No. 6 will further increase the County base funding obligation under the
Funding Agreement and is made in recognition of the longstanding public/private partnership
between the County and the Museum Foundation which has evolved over many years and
will continue to do so.

County Counsel has approved this Amendment No. 6 as to form.

ENVIRONMENTAL DOCUMENTATION

The recommended action is not subject to CEQA because approval of Amendment No.6 is
excluded from the definition of a project by Public Resources Code section 21065 and CEQA
Guidelines section 15378(b)(4). The proposed action would create a government funding
mechanism that does not involve any commitment to a specific project that may result in a
potentially significant physical impact on the environment.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

There is no negative impact on current services. Approval of Amendment No. 6 will ensure
affordable, quality cultural experiences and life-long learning opportunities for the community,
as well as bolster the Museum Foundation’s ability to increase its base of private support
through enhanced donor and investor confidence.

CONCLUSION

Upon the Board’s approval, the Executive Officer, Board of Supervisors is requested to return
one original signed copy of the Amendment and one adopted stamped Board letter to the
Museum Foundation, Attn: Dr. Lori Bettison-Varga, President and Director, 900 Exposition
Boulevard, Los Angeles, CA 90007; as well as one adopted copy of the Board letter and
Amendment to the Chief Executive Office.

FAD:JMN:MM
SW:AB:JD:kn

C: Executive Office, Board of Supervisors
County Counsel
Museum of Natural History
Los Angeles County Museum of Natural History Foundation

HOA.103914399.1



AMENDMENT NO. 6

TO
FUNDING AGREEMENT
FOR THE
LOS ANGELES COUNTY MUSEUM OF NATURAL HISTORY

This Amendment No. 6 to the Funding Agreement for the Los Angeles County Museum
of Natural History is made and entered into as of December 20, 2022, by and between
the COUNTY OF LOS ANGELES ("County"), a body corporate and politic and a
political subdivision of the State of California, and the LOS ANGELES COUNTY
MUSEUM OF NATURAL HISTORY FOUNDATION ("Foundation"), a nonprofit public

benefit corporation organized under the laws of the State of California.

WHEREAS, the County and the Foundation entered into that certain Funding
Agreement for the Los Angeles County Museum of Natural History ("Natural History
Museum") dated July 12, 1994 (the "Funding Agreement") providing for, among other
things, mutual funding obligations based on an annual amount certain, subject to a

yearly adjustment; and

WHEREAS, the County and the Foundation entered into that certain Amendment
No. 1 to the Funding Agreement, dated September 26, 2006 ("Amendment No. 1"),
which extended the term of the Funding Agreement an additional 75 years from the
date Amendment No. 1 was executed, and made other amendments to the Funding
Agreement to ensure the continued stable funding and operation of the Natural History
Museum and to implement potential improvements in funding and operations that were

identified after the Funding Agreement was executed; and

WHEREAS, the County and the Foundation entered into that certain
Amendment No. 2 to the Funding Agreement, dated June 24, 2013 ("Amendment No.

2"), which increased the base amount of the County's funding obligation under the
HOA.103914752.1



Funding Agreement to the sum of fifteen million nine hundred sixty-five thousand
dollars ($15,965,000) for fiscal year July 1,2013 - June 30, 2014 ("Fiscal Year 2014");

and

WHEREAS, the County and the Foundation entered into that certain
Amendment No. 3 to the Funding Agreement, dated October 8, 2013 ("Amendment No.
3"), which increased the base amount of the County's funding obligation under the
Funding Agreement to the sum of sixteen million four hundred sixty-five thousand
dollars ($16,465,000) for Fiscal Year 2014; and

WHEREAS, the County and the Foundation entered into that certain
Amendment No. 4 to the Funding Agreement, dated June 23, 2014 ("Amendment No.
4"), which increased the base amount of the County's funding obligation under the
Funding Agreement to the sum of eighteen million one hundred forty-six thousand
dollars ($18,146,000) for fiscal year July 1, 2014, to June 30, 2015 ("Fiscal Year
2015"); and

WHEREAS, the County and the Foundation entered into that certain Amendment
No. 5 to the Funding Agreement, dated June 22, 2015 (“Amendment No. 5”) which
increased the base amount of the County's funding obligation under the Funding
Agreement by one million five hundred thousand dollars ($1,500,000) to the sum of
nineteen million seven hundred and seventy-seven thousand ($19,773,000) for fiscal
year July 1,2015, to June 30, 2016 ("Fiscal Year 2016"); and

WHEREAS, the County and the Foundation wish to increase the base amount of
the County’s funding obligation under the Funding Agreement for fiscal year July 1,
2022, to June 30, 2023 ("Fiscal Year 2023") by an additional one million dollars
($1,000,000), for a total base amount for Fiscal Year 2023 of twenty-five million ninety-
nine thousand ($25,099,000), and as a result thereof increase the Foundation’s funding
contribution, in order to ensure the continued stable funding and operation of the

Natural History Museum;

HOA.103914752.1



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

sufficiency of which are hereby acknowledged, the County and Foundation hereby

agree as follows:

HOA.103914752.1

I
I
I
I
I

Subsection (K) of Section 8 of the Funding Agreement, which subsection

was added by Amendment No. 5, is deleted in its entirety and

replacemedwith the following:

(K) Adjustment to County Contribution and Base Year Amount:

(1)

(2)

(3)

Notwithstanding Section 8(C), above, the County Contribution for
the fiscal year July 1, 2022 - June 30, 2023 ("Fiscal Year 2023")
shall be the sum of twenty-five million ninety-nine thousand
dollars ($25,099,000).

Beginning in Fiscal Year 2023, the Base Year Amount
established in Section 8(B) of this Agreement shall be the
amount of the County Contribution set forth in Section 8(K)(1) of
this Agreement.

The Foundation Contribution, as defined in Section 8(D) of this
Agreement, shall be calculated based on and reflect any upward
adjustments and/or other increases provided by the County

pursuant to this Subsection (K).

Except as expressly set forth in this Amendment No. 6 to the Funding

Agreement, the Funding Agreement, Amendment No. 1, Amendment

No. 2, Amendment No. 3, Amendment No. 4 and Amendment 5 thereto,

shall remain in full force and effect according to their terms.
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IN WITNESS WHEREOF, this Amendment No. 6 to the Funding Agreement
has been executed for the parties by their duly authorized officers as of the

date first written above.

LOS ANGELES COUNTY MUSEUM OF
NATURAL HISTORY FOUNDATION

By:

Dr. Lori Bettison-Varga

COUNTY OF LOS ANGELES

By:

Chair, Board of Supervisors

APPROVED AS TO FORM:
Dawyn R. Harrison
Interim County Counsel

By:

Casey Yourn
Principal Deputy County Counsel

ATTEST: CELIA ZAVALA
EXECUTIVE OFFICER
CLERK OF THE BOARD OF SUPERVISORS

By:

HOA 103914752 1



PINK
BOARD OF SUPERVISORS
BA FORM 05262022 OFFICIAL COPY

October 20, 2022
COUNTY OF LOS ANGELES

REQUEST FOR APPROPRIATION ADJUSTMENT

DEPARTMENT OF CHIEF EXECUTIVE OFFICER

AUDITOR-CONTROLLER:
THE FOLLOWING APPROPRIATION ADJUSTMENT IS DEEMED NECESSARY BY THIS DEPARTMENT. PLEASE CONFIRM THE ACCOUNTING ENTRIES AND AVAILABLE
BALANCES AND FORWARD TO THE CHIEF EXECUTIVE OFFICER FOR HER RECOMMENDATION OR ACTION.

ADJUSTMENT REQUESTED AND REASONS THEREFORE

FY 2022-23
3 - VOTES
SOURCES USES
PFU-VARIOUS MUSEUM OF NATURAL HISTORY
A01-CB-2000-13749-13760 A01-NH-2000-28300
SERVICES & SUPPLIES SERVICES & SUPPLIES
DECREASE APPROPRIATION 1,000,000 INCREASE APPROPRIATION 1,000,000
SOURCES TOTAL S 1,000,000 USES TOTAL S 1,000,000

JUSTIFICATION |

Reflects the transfer of $1,000,000 from the Provisional Financing Uses budget unit to the Natural History Museum to increase the base amount of
the County’s funding obligation.

Digitally signed by Anthony Baker
A n t h O ny Ba ke r Date: 2022.11.15 16:33:55 -08'00'

AUTHORIZED SIGNATURE ANTHONY BAKER, MANAGER, CEO
BOARD OF SUPERVISOR'S APPROVAL (AS REQUESTED/REVISED)
REFERRED TO THE CHIEF [ ] Action [ ] APPROVED AS REQUESTED
EXECUTIVE OFFICER FOR--
[ ] rRecommenpATION [ ] ApPROVED AS REVISED
AUDITOR-CONTROLLER BY CHIEF EXECUTIVE OFFICER BY
B.A. NO. DATE DATE
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