ATTACHMENT E


GA 1213-139

SSA/WRC

LEASE
THIS IS A LEASE, dated for reference purposes as of November 30, 2000 (the “Reference Date”), by and between WARLAND INVESTMENTS COMPANY, a California limited partnership, hereinafter referred to as “LESSOR,” and COUNTY OF ORANGE, hereinafter referred to as “COUNTY,” without regard to number and gender.

1.   DEFINITIONS  (1.2 N)

“Board of Supervisors” means the Board of Supervisors of the County of Orange, a political subdivision of the State of California.

“Building” means the building commonly known as 6100 Chip Drive, Cypress constituting a portion of the Premises.

“County Executive Officer” means the County Executive Officer, County Executive Office, County of Orange, or designee, or upon written notice to LESSOR, such other person or entity as shall be designated by the Board of Supervisors.

“Director of CEO/Purchasing and Real Estate” means the Director, County Executive Office, Purchasing and Real Estate, County of Orange, or designee, or written notice to LESSOR, such other person or entity as shall be designated by the County Executive Officer or the Board of Supervisors.

“Manager of CEO/Real Estate” means the Manager, County Executive Office, Real Estate, County of Orange, or designee or upon written notice to LESSOR, such other person or entity as shall be designated by the Director of CEO/Purchasing and Real Estate.

“SSA” means Social Services Agency, County of Orange, or designee, or upon written notice to LESSOR, such other person or entity as shall be designated by the Board of Supervisors.

“Deputy Director” means the Chief Deputy Director, Social Services Agency, County of Orange, or designee, or upon written notice to LESSOR, such other person or entity as shall be designated by the County Executive Officer or the Board of Supervisors

“SSA/Real Property Services Manager” means the Manager, Social Services Agency/Real Property Services, County of Orange, or designee, or upon written notice to LESSOR, such other person or entity as shall be designated by the County Executive Officer or the Board of Supervisors

“Auditor‑Controller” means the Auditor‑Controller, County of Orange, or designee, or upon written notice to LESSOR, such other person or entity as shall be designated by the Board of Supervisors.

“County Counsel” means the County Counsel, County of Orange, or designee, or upon written notice to LESSOR, such other person or entity as shall be designated by the County Executive Officer or the Board of Supervisors.

“Permitted Use” shall mean general and administrative use consistent with Paragraph 4 (USE) below.

2.    PREMISES (1.3 N)

LESSOR leases to COUNTY that certain property hereinafter referred to as “Premises,” described in “Exhibit A” and shown on “Exhibit B,” which exhibits are attached hereto and by reference made a part hereof.

Notwithstanding the foregoing, LESSOR hereby reserves from this Lease and COUNTY shall allow those third parties entitled to use the adjacent “Parking Parcel” as defined in and pursuant to that certain Parking License Agreement of even date between COUNTY and LESSOR (the “Parking License Agreement”) vehicular and pedestrian ingress and egress from the Chip Avenue access driveway to the Premises

COUNTY hereby acknowledges:  (a) that it has been advised by the LESSOR to satisfy itself with respect to the present and future suitability of the Premises for COUNTY’s intended use, (b) that COUNTY has made such investigation as it deems necessary with respect to such suitability and assumes all responsibility therefor as the same relate to COUNTY’s occupancy of the Premises, and (c) that, except as expressly set forth herein, neither LESSOR, nor any of LESSOR’s agents, employees, or representatives has made any oral or written representations or warranties with respect to the suitability of the Premises for COUNTY’s intended use.  LESSOR represents and warrants to COUNTY that, to the best of LESSOR’s knowledge (as defined below), the Premises are in compliance with Applicable Law (as defined below) in effect as of the Reference Date regulating seismic safety.

COUNTY shall use and occupy the Premises only for the Permitted Use and no other purpose without LESSOR’s prior written consent, which shall not unreasonably be withheld.  COUNTY shall use and occupy the Premises in accordance with all Applicable Laws, and shall, at COUNTY’s sole cost, perform such acts as are necessary or proper to ensure that such use and occupancy of the Premises is in accordance with Applicable Law.  Further to the foregoing, COUNTY shall not use or permit the use of the Premises in a manner that creates waste or a nuisance, that threatens the health or safety of neighboring premises or properties, or occupants of, or causes damage to, neighboring premises or properties. COUNTY shall not do or permit anything to be done in or about the Premises which will in any way obstruct or interfere with the rights of other owners or occupants of surrounding or nearby premises or properties, or injure or annoy them, whether by noise, vibrations, noxious fumes or odors, or otherwise, or use or allow the Premises to be used for any improper, unlawful or objectionable purpose.  COUNTY shall limit its parking to the parking areas on the Premises.  COUNTY shall not permit any parking by its employees, agents, subtenants, invitees, licensees (including, without limitation, any member of the public using the Premises for the Permitted Use), concessionaires or visitors on the streets surrounding the Premises.  

At COUNTY’s sole cost and expense, may station in the lobby of the Building or other highly visible location in the Building a special officer of the Orange COUNTY Sheriff’s Office.  COUNTY acknowledges that it is solely responsible for the security of the Premises and the safety of COUNTY employees and visitors to the Premises, including without limitation, preventing a breach of peace.

Except as otherwise expressly provided in this Lease, COUNTY shall, at COUNTY’s sole cost and expense, fully, diligently and in a timely manner, comply with all Applicable Law governing COUNTY’s use of the Premises, including, without limitation, with regard to COUNTY’s obligation to maintain and repair the interior of the Building pursuant to Paragraph 14 entitled REPAIR AND MAINTENANCE, below.  “Applicable Law” as used in this Lease shall include all laws, rules, regulations, ordinances (including, without limitation the Americans with Disabilities Act of 1990, the Federal Occupational Safety and Health Act, the California Occupational Safety and Health Act (Cal. Labor Code sections 6400, et seq.), the ordinances of the City of Cypress, and the Warland/Cypress Specific Plan) directives, covenants, easements and restrictions of record, permits, the requirements of any applicable fire insurance underwriter or rating bureau, and the recommendations of LESSOR’s engineers and/or consultants, relating in any manner to the Premises (including but not limited to matters pertaining to (i) industrial hygiene, (ii) environmental conditions on, in, under or about the Premises, including soil and ground water conditions, and (iii) the presence, use, generation, manufacture, production, installation, maintenance, removal, disposal, transportation, storage, spill or release of any Toxic Materials or storage tank), now in effect or which may hereafter come into effect, and whether or not reflecting a change in Applicable Law or policy from any previously existing Applicable Law or policy.  COUNTY shall, within five (5) business days after receipt of LESSOR’s written request, provide LESSOR with copies of all documents and information, including, but not limited to, permits, registrations, manifests, applications, reports and certificates, evidencing COUNTY’s compliance with any Applicable Law specified by LESSOR, and shall immediately upon receipt, notify LESSOR in writing (with copies of any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving failure by COUNTY or the Premises to comply with any Applicable Law.

LESSOR and LESSOR’s mortgagees or beneficiaries having a secured interest in the Premises (collectively, “Lenders”) shall have the right to enter the Premises at any time, in the case of an emergency, and otherwise at reasonable times (provided prior notice is given and such entry is with the accompaniment of a representative of COUNTY), for the purpose of inspecting the condition of the Premises and for verifying compliance by COUNTY with this Lease and all Applicable Law.  The costs and expenses of any such inspections shall be paid by the party requesting same, unless a default or breach of this Lease, violation of Applicable Law, or a contamination, caused or materially contributed to by COUNTY is found to exist or be imminent, or unless the inspection is requested or ordered by a governmental authority as the result of any such existing or imminent violation or contamination, in which case, the cost shall be borne by the party responsible for such violation or contamination.




3.
PARKING (1.4 N)
Throughout the term of the Lease and including any extension term pursuant to Clause 6 (OPTION TO EXTEND TERM) below, COUNTY shall have the exclusive right, without additional charge, to use four hundred ten (410) parking spaces, which shall be comprised of (a) all the one hundred and ninety-six (196) parking spaces on the Premises as shown on Revised Exhibit B, and (b) pursuant to that certain Parking License Agreement dated November 30, 2000, as amended by that certain First Amendment to Parking License Agreement executed on the date written above, two hundred fourteen (214) parking spaces located within a portion of the property known as 10900 Valley View Street, Cypress, California.  COUNTY’s use of said parking spaces shall be subject to all reasonable rules and regulations which are prescribed by LESSOR from time to time for the efficient operation of the parking areas for the Building and provided to COUNTY in writing. Within said parking spaces shown on Revised Exhibit B, LESSOR shall provide parking for disabled persons (“ADA Spaces”) in accordance with the Americans with Disabilities Act, Section 7102 of the California Uniform Building Code and the applicable codes and/or ordinances relating to parking for disabled persons as established by the local jurisdiction in which the Premises is located where the provisions of such local codes and/or ordinances exceed or supersede the State requirements.
4.   USE (2.1 S)

COUNTY shall use the Premises for administrative purposes or any other lawful purpose consistent with the current ordinances of the City of Cypress, the Warland/Cypress Business Center Specific Plan, dated October 2, 1984, and the Development Agreement between LESSOR and the City of Cypress, dated September 12, 1994.




5. TERM (2.2 N)


The term of the Lease commenced on August 1, 2001 (“Commencement Date”) and will terminate on March 31, 2028 (“Expiration Date”)


6. OPTION TO EXTEND (2.4 N)
Provided COUNTY is not in COUNTY Default as defined below in Clause 21 (DEFAULTS AND REMEDIES), either at the time of the exercise of the Option or upon commencement of the Extension Term, COUNTY shall have the option to extend the term (“Option(s)”) of the Lease for two (2) five (5) year periods (each an “Extension Term”) beyond the Expiration Date, by delivering to LESSOR written notice of such exercise executed by the Chief Real Estate Officer.  The extension will be memorialized by the Parties in an amendment, executed by the Chief Real Estate Officer, on the same terms and conditions of the Lease except that the Monthly Rent (as defined below) shall be equal to the Fair Market Rental Value (as defined below) of the Premises on the first day of the applicable Extension Term.  COUNTY shall give LESSOR written notice of its intent to exercise its Option(s) to extend the term no sooner than twelve (12) months and no later than nine (9) months prior to the then applicable Lease termination date. Time is of the essence in the exercise of the Option(s).  The Option(s) shall be personal to COUNTY and shall not be exercised by any assignee or sublessee of COUNTY. “Term” as used in the Lease shall mean the initial term and the Extension Term(s) if the Option(s) are duly exercised.

Mutual Agreement.  LESSOR and COUNTY shall have thirty (30) days after COUNTY exercises any Option to extend in which to agree on the Fair Market Rental Value for the applicable Extension Term.  If LESSOR and COUNTY are unable to agree on the Fair Market Rental Value for the option period within such thirty (30) days, the provisions of the Appraisal section below shall apply.

Factors for Determining Fair Market Rental Value.  The “Fair Market Rental Value” of the Premises (or applicable portion thereof) shall be the amount that a willing, comparable, new (i.e., non-renewal), non-equity tenant would pay, and that a willing landlord of comparable office space in Orange County would accept at arms’ length if the Premises were exposed for lease on the open market for a reasonable period of time with a lease comparable to the Lease.  Appropriate consideration shall be given to the following: (A) the annual rental rate per rentable square foot; (B) the definition of rentable square feet for purposes of comparing the rate; (C) location, quality and age of the Premises; (D) the financial condition (e.g., creditworthiness) of the tenant; (E) escalation (including type, base year and stop) and abatement provisions reflecting free rent and/or no rent during the period of construction; (F) brokerage commissions, if any; (G) length of the lease term; (H) size and location (including floor level) of the Premises; (I) building standard work letter and/or tenant improvement allowance, if any; provided, however, the Fair Market Rental Value shall not include any tenant improvements or any alterations made by the tenant; (J) condition of space; (K) lease takeover/assumptions; (L) moving expenses and other concessions; (M) extent of services to be provided; (N) distinctions between “gross” and “net” leases; (O) the time the particular rental rate under consideration becomes or is to become effective; and (P)  the Monthly Rent shall increase every twelve (12) months by three percent (3%), calculated by multiplying the Monthly Rent then in effect by 1.03.    
Appraisal.  If after the expiration of the thirty (30) day period described in the Mutual Agreement section above, the Parties have not mutually agreed on the Fair Market Rental Value for the Extension Term in question, then the Parties shall use the following method to determine the Fair Market Rental Value (“Three Appraiser Method”): within ten (10) business days after the expiration of such thirty-day period, each Party shall give written notice to the other setting forth the name and address of an “Appraiser” (as hereinafter defined) selected by such Party who has agreed to act in such capacity, to determine the Fair Market Rental Value.  If either Party has failed to select an Appraiser as aforesaid, the Fair Market Rental Value shall be determined by the Appraiser selected by the other Party.  Each Appraiser shall thereupon independently make his or her determinations of the Fair Market Rental Value within twenty (20) days after the appointment of the second Appraisal.  If the two Appraisers’ determinations are not the same, but the higher of such two values is not more than one hundred five percent (105%) of the lower of them, then the Fair Market Rental Value shall be deemed to be the average of the two values.  If the higher of such two values is more than one hundred five percent (105%) of the lower of them, then the two Appraisers shall jointly appoint a third Appraiser within ten (10) days after the second of the two determinations described above has been rendered.  The third Appraiser shall independently make his determination of the Fair Market Rental Value within twenty (20) days after his appointment.  The highest and the lowest determinations of value among the three Appraisers shall be disregarded and the remaining determination shall be deemed to be the Fair Market Rental Value.
Appraiser.  For the purpose of this Clause 6, “Appraiser” shall mean a real estate appraiser licensed in California who (a) has been regularly engaged in such capacity in the appraisal of commercial office buildings in the Orange County market for at least ten (10) years immediately preceding such person’s appointment hereunder, and (b) is a member of one or more professional organizations such as MAI or an equivalent.  Each Party shall pay for the cost of its Appraiser and one half of the cost of the third Appraiser.




A. 
B. 

7. RENT (3.1 S)

COUNTY agrees to pay to LESSOR as rent for the Premises the sum of Ninety-Three Thousand Five Hundred and Forty Dollars and 00/100 ($93,540.00) per month commencing on June 1, 2017 (“Rent Commencement Date”) and adjusted annually pursuant to the Rent Adjustment schedule in Clause 8 (RENT ADJUSTMENT) below.  To the extent this Fourth Amendment is signed or executed after the Rent Commencement Date, (a) the rental rate will be adjusted retroactively to the Rent Commencement Date of June 1, 2017 and (b) commencing with the first (1st) calendar month after the date the Fourth Amendment has been executed by both Parties and continuing each month thereafter until all excess rental amounts have been credited to COUNTY, COUNTY shall receive a credit against Monthly Rent due under the Lease in an amount not to exceed Forty-Two Thousand Five Hundred and Ninety-Seven and 95/100 Dollars ($42,597.95) per month.
To obtain rent payments and payment of any amounts hereunder LESSOR (or LESSOR’s designee) shall submit to COUNTY’s SSA/Real Property Services Manager, in a form acceptable to said SSA/Real Property Services Manager, a written claim for said rent payments.


Payment shall be due and payable within twenty (20) days after the later of the following:

A. The first day of the month following the month earned; or

B. Receipt of LESSOR’s written claim by the SSA/Real Property Services Manager. 
LESSOR’s failure to submit the form request for any month shall not be deemed a waiver of COUNTY’s rent obligation for that or any other month.








8. RENT ADJUSTMENT (3.3 B N)


The monthly rent payable by COUNTY for the Premises shall be automatically adjusted as follows (“Monthly Rent”):

	Months
	Monthly Rent


	Per Square Foot

	     6/1/17-5/31/18

6/1/18-5/31/19
	$93,540

$96,346
	$1.20

$1.24

	6/1/19-5/31/20
	$99,237
	$1.27

	6/1/20-5/31/21
	$102,214
	$1.31

	6/1/21-5/31/22
	$105,280
	$1.35

	6/1/22-5/31/23
	$108,439
	$1.39

	6/1/23-5/31/24
	$111,692
	$1.43

	6/1/24-5/31/25
	$115,042
	$1.48

	6/1/25-5/31/26
	$118,494
	$1.52

	6/1/26-5/31/27
	$122,048
	$1.57

	6/1/27-3/31/28
	$125,710
	$1.61

	
	



The Monthly Rent above is the amount to be paid by COUNTY.  The “Per Square Foot” rate, above, is an estimate for statistical purposes only and for no other purpose.







9. CONSTRUCTION (4.1 N)

LESSOR hereby agrees to complete, on the terms of the Construction Agreement attached hereto as Revised Exhibit E (“Construction Agreement”), by the Outside Completion Date (as defined in the Construction Agreement) and any subsequent approved Change Orders (as defined below) the Premises Improvements (as defined in the Construction Agreement).  COUNTY’s requirements for the construction of the Premises Improvements are attached hereto as Exhibit M (“Tenant Improvement Plans”). 
The time for LESSOR to substantially complete construction under this Clause 9 shall be extended by Force Majeure Delays and/or COUNTY Delays as those terms are defined below:

“Force Majeure Delays” shall be any delays due to strikes, lockouts, or other labor disturbance, civil disturbance, riot, sabotage, embargo, inability to secure materials, supplies, or labor through ordinary sources by reason of regulation or order of any government or regulatory body, delays in the procurement of required governmental permits and/or licenses, delays caused by the insurance adjuster’s determination of loss and issuance of insurance proceeds (which shall be a condition to commencing construction), lightning, rain (including the time necessary for soil to dry properly before resumption of construction), earthquake, fire, storm, hurricane, tornado, flood, washout, explosion, or any other cause outside of a Party’s reasonable control, whether similar or dissimilar to the foregoing.  Notwithstanding the foregoing, in no event shall any financial distress of any Party or any delay resulting from, arising out of or relating to said financial distress of any Party constitute in whole or in part a Force Majeure Delay.

“COUNTY Delays” shall mean any delays caused in whole or in part by or through COUNTY and/or COUNTY’s representatives or contractors, including, without limitation, COUNTY’s failure to reasonably cooperate with LESSOR in the procurement of required licenses and permits, and/or failure to approve any plans and specifications in a timely fashion to the extent COUNTY’s approval is required under the Lease or by any governmental or quasi-governmental authority (in which event, COUNTY’s failure to respond within two (2) business days following request by LESSOR (together with reasonably complete substantiating documentation, if applicable) shall be deemed a “COUNTY Delay”), any material interference by any of COUNTY’s contractor, subcontractors, employees, representatives and/or agents with any obligations to be performed on the part of LESSOR, requests for changes or postponements in construction (including postponements required by requested Change Orders), submission of  materially inaccurate or incomplete information to LESSOR, failure to pay any fees or charges when due, and/or failure to provide any required authorizations in a timely fashion where such authorization is required under the Lease or by any governmental or quasi-governmental authority.  COUNTY shall pay all costs and expenses incurred by LESSOR which result from COUNTY Delays, including, without limitation, any costs of and expenses attributable to increases in the cost of labor or materials.

“LESSOR Delays” shall mean any delays caused in whole or in part by or through LESSOR and/or LESSOR's representatives or contractors, including, without limitation, LESSOR's failure to reasonably cooperate with COUNTY in the procurement of licenses and permits required by any governmental or quasi-governmental authority, and/or failure to approve any plans and specifications in a timely fashion to the extent COUNTY's approval is required by any governmental or quasi-governmental authority (in which event, LESSOR's failure to respond within two (2) business days following request by COUNTY (together with reasonably complete substantiating documentation, if applicable) shall be deemed a “LESSOR Delay”), by LESSOR, any material interference by any of LESSOR’s contractors, subcontractors, employees, representatives and/or agents with any obligations to be performed on the part of COUNTY, requests for changes or postponements in construction, submission of materially inaccurate or incomplete information to COUNTY, failure to pay any fees or charges when due, and/or failure to provide any required authorizations in a timely fashion where such authorization is required under the Lease or by any governmental or quasi-governmental authority.  LESSOR shall pay all costs and expenses incurred by COUNTY which result from LESSOR Delays, including, without limitation, any costs of and expenses attributable to increases in the cost of labor or materials.

Subject to the terms and conditions of the Lease including any costs arising from a COUNTY Delay, all planning and architectural/design costs required to perform the Premises Improvements shall be LESSOR’s responsibility.  All plans and working drawings for the Premises Improvements shall have the approval of COUNTY as more specifically set forth in the Construction Agreement.  Approval by COUNTY of said plans and working drawings shall not relieve LESSOR of the responsibility for complying with all applicable codes and construction requirements, nor of obtaining necessary permits or approvals from the authorities of proper jurisdiction.  To the extent LESSOR or the City of Cypress require any material modifications to the plans and specifications approved pursuant to the Construction Agreement (each, a “Change Order” and collectively, “Change Orders”), such Change Orders shall be submitted to the COUNTY for review and approval.  All approvals by the COUNTY shall not be unreasonably withheld, conditioned or delayed.  COUNTY’s failure to expressly disapprove any item requiring approval, including any Change Order, shall be deemed approved if written disapproval is not received by LESSOR within five (5) business days following request therefor.  LESSOR shall have the right, without liability, to stop construction pending receipt of any approval (which shall be deemed a COUNTY Delay), provided that LESSOR has given COUNTY prior written notice that it intends to stop construction pending receipt of any such approval.
10.   PAINTING AND RECARPETING BY COUNTY (4.2 N)

Further, notwithstanding the provisions of Paragraph 12 (Alterations), below, if COUNTY duly exercises the Option, COUNTY shall have the right, at COUNTY’s sole cost, expense and liability, at any time during the Option Term to repaint and recarpet the interior of the Building using paint and carpet of equivalent quality as used for the initial construction of the Tenant Improvements. If COUNTY so elects to repaint and recarpet the interior of the Building, then, upon completion of such work, COUNTY shall have the right to present LESSOR with reasonably detailed paid invoices setting forth, to LESSOR’s reasonable satisfaction, the actual out-of-pocket labor and material costs incurred by the COUNTY for such work (the “Paint and Recarpet Costs”).  Within thirty (30) days following delivery of such documentation, LESSOR shall pay to COUNTY an amount equal to the Paint and Recarpet Costs not to exceed $194,875.00.

11.  [INTENTIONALLY OMITTED]









a) 
b) 
c)  
12. ALTERATIONS (4.4 N)
Definitions; Consent Required.  The term “Utility Installations” is used in this Lease to refer to all 

carpeting, window coverings, air lines, power panels, electrical panels and distribution, security, fire protection systems, communication systems, lighting fixtures, heating, ventilating, and air conditioning equipment, plumbing, and fencing in, on or about the Premises.  The term “Trade Fixtures” shall mean COUNTY’s furniture, fixtures and equipment that can be removed without doing material damage to the Premises.  The term “Alterations” shall mean any modification of the improvements on the Premises which are provided by LESSOR under the terms of this Lease, other than Utility Installations or Trade Fixtures, whether by addition or deletion.

Consent.  COUNTY shall not have the right to make any exterior or structural Alterations to the Building or the Premises or to any Utility Installations that affect or could affect the Building foundation, bearing walls, mezzanine structure, structural roof or building plumbing, HVAC, mechanical, electrical or life safety systems (collectively, “Structural Components”), without LESSOR’s prior consent which may be withheld in LESSOR’s sole and absolute discretion.   COUNTY may, however, make non-structural, interior Alterations or Utility Installations to the Premises with LESSOR’s prior written consent, which shall not be unreasonably withheld.  Any requests for consent shall be presented to LESSOR in written form with proposed detailed plans.  All consents given by LESSOR shall be deemed conditioned upon: (i) COUNTY acquiring all applicable permits required by governmental authorities, (ii) the furnishing of copies of such permits together with a copy of the plans and specifications for the Alteration or Utility Installation to LESSOR prior to commencement of the work thereon, and (iii) the compliance by COUNTY with all conditions of said permits in a prompt and expeditious manner.  Any Alterations or Utility Installations by COUNTY during the term of this Lease shall be done at COUNTY’s sole cost and liability and in a good and workmanlike manner, with good and sufficient materials consistent with the quality of the Building, and in compliance with all applicable law.  COUNTY shall within a reasonable time after completion thereof furnish LESSOR with as‑built plans and specifications therefor.  LESSOR may (but without obligation to do so) condition its consent to any requested Alteration or Utility Installation that costs Twenty-Five Thousand Dollars ($25,000) or more upon COUNTY’s providing LESSOR with a lien and completion bond in an amount equal to one and one‑half times the estimated cost of such Alteration or Utility Installation.

Indemnification.  COUNTY shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for COUNTY at or for use on the Premises, which claims are or may be secured by any mechanics’ materialmen’s or design professionals’ lien against the Premises or any interest therein.  COUNTY shall give LESSOR not less than ten (10) business days’ notice prior to the commencement of any work in, on or about the Premises, and LESSOR shall have the right to post notices of non-responsibility in or on the Premises as provided by law.  If COUNTY shall, in good faith, contest the validity of any such lien, claim or demand, then COUNTY shall, at its sole expense defend and protect itself, LESSOR and the Premises against the same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcement thereof against the LESSOR or the Premises.  If LESSOR shall require, COUNTY shall furnish to LESSOR a surety bond satisfactory to LESSOR in an amount equal to one and one‑half times the amount of such contested lien claim or demand (in a form satisfactory to LESSOR’s title company), indemnifying LESSOR against liability for the same, as required by law for the holding of the Premises free from the effect of such lien or claim.  If COUNTY or any person with whom COUNTY is engaged in business causes any damage to the Premises during Alterations, COUNTY assumes all risk of such damages, including, without limitation, invalidation of any guarantees and related damage to any improvements; and COUNTY shall upon demand promptly repair all such damage to the reasonable satisfaction of LESSOR.  If COUNTY fails to take any such actions on or before the expiration of applicable cure period provided for under Clause 21 (DEFAULTS AND REMEDIES) hereof LESSOR may, but shall have no obligation to, take any such actions as LESSOR deems reasonably appropriate to protect LESSOR and the Premises (including the procurement of a release bond in the statutory amount), and all costs incurred by LESSOR thereby (including LESSOR’s attorneys’ fees) with interest at the maximum legal rate shall be paid by COUNTY to LESSOR as additional rent.

Ownership; Removal; Surrender; and Restoration.

a) Ownership. Subject to LESSOR’s right to require their removal or become the owner thereof as hereinafter provided in Subparagraph 12(b), below, and subject to COUNTY’s right to remove the County Equipment (as defined in Subparagraph 12(c), below), all Alterations and Utility Additions made to the Premises by LESSOR or the COUNTY shall be the property of and owned by LESSOR and considered a part of the Premises.  Unless otherwise instructed per subparagraph (b), below, and except for the County Equipment, all Alterations and Utility Installations shall, at the expiration or earlier termination of this Lease, become the property of LESSOR and remain upon and be surrendered by COUNTY with the Premises.
b) Surrender/Restoration.  COUNTY shall surrender the Premises by the end of the last day of the Term or any earlier termination date, with all of the improvements, parts and surfaces thereof clean and free of debris and in good operating order, condition and state of repair, ordinary wear and tear excepted.  “Ordinary wear and tear” shall not include any damage or deterioration that would have been prevented by good maintenance practice or by COUNTY performing all of its obligations under this Lease.  Subject to the immediately following paragraph, LESSOR may require, in its sole discretion, that any or all Alterations or Utility Installations be removed by the expiration or earlier termination of this Lease, notwithstanding their installation may have been approved by LESSOR.  COUNTY’s obligation to remove any or all such Alterations or Utility Installations shall include the obligation to promptly repair any damage caused by such removal.  COUNTY’s repair and restoration obligations under this Paragraph shall include the repair of any damage occasioned by the installation, maintenance or removal of Trade Fixtures, furnishings, equipment, and the removal, replacement, or remediation of any soil, material or ground water contaminated by COUNTY, all as may then be required by applicable law and/or this Lease.  COUNTY’s Trade Fixtures shall remain the property of COUNTY and shall be promptly removed by COUNTY on Lease expiration or earlier termination subject to its obligation to repair and restore the Premises as set forth above.
Notwithstanding anything to the contrary contained herein, concurrently with requesting LESSOR’s consent to Alterations or Utility Installations pursuant to this Clause, COUNTY shall have the right to request in writing LESSOR’s determination whether LESSOR will require that such Alterations or Utility Installations be removed upon expiration or earlier termination of the Lease.  If such a request is made, LESSOR shall notify COUNTY whether LESSOR will require the removal of such Alterations or Utility Installations.  LESSOR’s failure to notify COUNTY within ten (10) business days following receipt of COUNTY’s request shall be deemed to be LESSOR’s requirement that such Alterations or Utility Installations be removed upon expiration or earlier termination of the Lease.

Notwithstanding the foregoing, COUNTY shall have the right during and upon expiration or earlier termination of the Term to remove the equipment listed on attached Exhibit I (collectively, the “County Equipment”) from the Premises, provided COUNTY shall, at its sole cost and expense, promptly repair any damage caused by such removal.


13.  ORANGE COUNTY TELECOMMUNICATIONS NETWORK (OCTNET) (4.6 S)

LESSOR agrees that COUNTY may install, at COUNTY’s sole cost and expense, telecommunication devices in, on, or around the Premises and LESSOR’s building in accordance with COUNTY’s OCTNET plans and specifications provided that the provisions of Clause 12 (ALTERATIONS) shall be applicable to such work.  It shall be COUNTY’s responsibility to obtain all governmental permits and/or approvals required for such installation; however, LESSOR shall reasonably cooperate with COUNTY as necessary or appropriate, to obtain said permits and/or approvals.
14.   REPAIR AND MAINTENANCE (5.1A N)

COUNTY shall provide, at its own cost and expense, all janitorial supplies and services to the Premises, including the supplying of rest room expendables and replacement of light bulbs and fluorescent tubes, COUNTY shall be responsible for and pay, prior to the delinquency date, all charges for utilities supplied to the Premises.  COUNTY shall also provide, at its own cost and expense, maintenance and repair of the interior portion of the Premises and shall, except as expressly set forth in the immediately following subparagraph, maintain, replace and repair all of the interior of the Building.  COUNTY shall also be responsible for the maintenance and repair of exterior lights attached to the Building (including lights installed for security purposes), including, without limitation, the changing of such light bulbs.  COUNTY shall further be responsible for all security systems on the Premises (whether inside or outside the Building).  COUNTY’s compliance with the foregoing repair and maintenance obligations shall be in compliance with Applicable Law.  COUNTY acknowledges that the HVAC services to the Building shall operate only from 6:00 a.m. to 6:00 p.m. Monday through Friday and Saturday from 7:00 a.m. to 12:00 noon, excluding governmental holidays (“Normal Business Hours”), and COUNTY shall not operate the HVAC system other than during Normal Business Hours (“After Hours”).  LESSOR shall have the right to control and shut off HVAC services After Hours.   To the extent HVAC services are provided After Hours, then (i) such services shall be provided only with the prior consent of LESSOR, (ii) the cost of such services shall be an additional $65/hour to be borne directly by COUNTY as additional rent, and (iii), COUNTY shall bear any additional maintenance, repair and replacement costs as determined by LESSOR arising from such After Hours HVAC service.

LESSOR shall provide, at its own cost and expense, landscape maintenance, all exterior, structural, and major systems repair and maintenance items, including, but not limited to, repair and replacement of HVAC, the building foundation, exterior walls, roof, walkways, parking areas (including sweeping service), and all inaccessible areas within the walls and between the ceiling and the roof; provided, however, to the extent any required repair or replacement is due solely to the acts or omissions of any of COUNTY’s agent, employees, contractors, licenses or business invitees (including, without limitation, by any persons entering upon the Premises to use the services of the COUNTY), such repairs shall, at LESSOR’s election, either by undertaken directly by COUNTY, at COUNTY’s sole cost, or by LESSOR at COUNTY’S sole cost.  LESSOR’s compliance with the foregoing repair and maintenance obligations shall be in compliance with Applicable Law.  Except as expressly set forth in this Subparagraph, LESSOR shall, have no responsibility for the interior of the Building, which shall be the sole obligation of COUNTY.  

If COUNTY provides written notice to LESSOR of an event or circumstance which requires the action of LESSOR with respect to repair and/or maintenance required by LESSOR pursuant to this Lease, and LESSOR fails to provide such action within a reasonable period of time, given the circumstances, after the receipt of such notice, but in any event not later than twenty-one (21) days after receipt of such notice unless the action required by LESSOR reasonably takes longer to complete than twenty-one (21) days and LESSOR commences such action as soon as reasonably possible within such twenty-one (21) day period and diligently prosecutes it to completion (the “Performance Deadline”), then following the Performance Deadline until such action is taken by LESSOR, COUNTY may proceed to take the required action upon delivery of an additional five (5) business days written notice to LESSOR specifying that COUNTY is taking such required action, and if such action was required to be taken by LESSOR or constitutes any other performance required by LESSOR pursuant to this Lease and was not taken by LESSOR within such five (5) business day period, then, subject to the remaining provisions of this subparagraph, COUNTY shall be entitled to prompt reimbursement by LESSOR of COUNTY’s reasonable costs and expenses.  In the event COUNTY takes such action, and such work will affect the Building systems or any of the Structural Components, COUNTY shall use only those contractors used by LESSOR in the Buildings for work on such systems unless such contractors are unwilling or unable to perform, or timely perform, such work, in which event COUNTY may utilize the services of any other qualified contractor which normally and regularly performs similar work. Notwithstanding the foregoing, if LESSOR does not deliver a detailed written objection to COUNTY within thirty (30) days after receipt of an invoice by COUNTY of its costs of taking action which COUNTY claims should have been taken by LESSOR pursuant to this subparagraph, and if such invoice from COUNTY sets forth a reasonably particularized breakdown of its costs and expenses in connection with taking such action on behalf of LESSOR, then COUNTY shall be entitled to prompt reimbursement of the amount set forth in such invoice.  If, however, LESSOR delivers to COUNTY within thirty (30) days after receipt of COUNTY’s invoice, a written objection to the payment of such invoice, setting forth with reasonable particularity LESSOR’s reasons for its claim that such action did not have to be taken by LESSOR pursuant to the terms of the Lease or that the charges are excessive (in which case LESSOR shall pay the amount it contends would not have been excessive), then COUNTY shall not be entitled to such reimbursement, but as COUNTY’s sole remedy, COUNTY may, subject to the limitations of this Lease, proceed to claim a default by LESSOR or, if elected by either LESSOR or COUNTY, the matter shall proceed to resolution by the selection of an arbitrator to resolve the dispute, which arbitrator shall be selected and qualified pursuant to the then current arbitration rules of the American Arbitration Association.

In the event of an Emergency Situation (as defined in Paragraph 22, entitled “BREACH BY LESSOR/EXEMPTION FROM LIABILITY”, below), COUNTY and LESSOR shall have the same respective notice, cure and remedy rights as set forth in the immediately preceding Subparagraph for maintenance and repair obligations of LESSOR that are not Emergency Situations, except that the first notice period shall be five (5) business days, and there shall be no requirement for a second notice.  Depending on the circumstances of the Emergency Situation, oral notice or notice via fax with follow-up written notice shall be permitted, provided any such notice shall only be effective upon actual receipt by LESSOR.  LESSOR shall not be in default under this Paragraph 14 or under Paragraph 22 if the Emergency Situation cannot reasonably be completely cured or addressed during the foregoing five (5) business day period and LESSOR is diligently addressing the Emergency Situation.  If COUNTY exercises its remedies pursuant to this Subparagraph, LESSOR shall be entitled to deliver written objection to any invoices delivered by COUNTY, with the parties addressing any resulting differences between them in accordance with the last two sentences of the immediately preceding Subparagraph.

Should COUNTY be forced to shut down its operations within the Premises due to LESSOR’s breach (following notice and opportunity to cure) based on LESSOR’s failure to provide services required by this Paragraph, then, subject to Paragraph 22 (BREACH BY LESSOR/EXEMPTION FROM LIABILITY), below, and COUNTY’s duty to mitigate, LESSOR shall be responsible for the cost, to the COUNTY, of such a shutdown to the extent such liability is determined by a court of competent and final jurisdiction; provided, however, under no circumstances shall LESSOR be liable for consequential or punitive damages.

It is the intention of the parties that the terms of this Lease govern the respective obligations of the parties as to maintenance and repair of the Premises.  LESSOR and COUNTY waive the benefit of any statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease with respect to, or which affords COUNTY the right to make repairs at the expense of LESSOR or to terminate this Lease by reason of any needed repairs.









15. INSURANCE (5.3 S) 
Commercial Property Insurance:   LESSOR shall obtain and keep in force during the Term a policy or policies of  commercial property insurance written on ISO form CP 00 10 10 12, or a substitute form providing coverage at least as broad, with all risk or special form coverage, covering the loss or damage to the Premises to the full insurable value of the improvements located on the Premises (including the full value of all improvements and fixtures owned by LESSOR) at least in the amount of the full replacement cost thereof (provided earthquake insurance shall be procured to the extent of the “probable maximum loss” of the Building or such other level of coverage as may from time to time be recommended by LESSOR’s insurance consultant), and in no event less than the total amount required by any Lender against all perils included within the classification of fire, extended coverage, vandalism, malicious mischief, special extended perils (“all risk” as such term is used in the insurance industry, and earthquake and flood to the extent set forth above).  LESSOR shall, at LESSOR’s cost, procure and maintain such earthquake insurance throughout the Term.  However, in the event LESSOR determines, in its sole, good faith discretion, at any time during the Term that it has become commercially unreasonable to procure and maintain earthquake insurance for the Premises, then LESSOR shall provide COUNTY with at least ten (10) days prior written notice of such determination, and COUNTY shall have the right, to be exercised by delivery of written notice to LESSOR within such 10-day period, to require that such earthquake insurance be maintained provided COUNTY reimburses LESSOR for the costs of such earthquake insurance premiums within thirty (30) days after LESSOR’s delivery to COUNTY of written demand therefor.  .
LESSOR agrees to and shall include in the policy or policies of commercial property insurance a standard waiver of the right of subrogation against the County of Orange, its elected and appointed officials, officers, agents and employees by the insurance company issuing said policy or policies.  LESSOR shall provide the County of Orange with a Certificate of Insurance as evidence of compliance with these requirements. 

Commercial General Liability Insurance:   LESSOR shall obtain and keep in force during the term of the Lease a policy or policies of commercial general liability insurance covering all injuries occurring within the building and the Premises, if and to the extent LESSOR is legally or contractually liable with respect to the same. The policy or policies evidencing such insurance shall provide the following:

A. An Additional Insured endorsement using ISO form CG 20 26 04 13 or a from at least as broad naming the County of Orange, its elected and appointed officials, officers, agents and employees as an additional insured, or provide blanket coverage which will state, AS REQUIRED BY WRITTEN AGREEMENT;

B. A primary and non-contributory endorsement using ISO form CG 20 01 04 13, or a form at least as broad evidencing that the Lessor’s insurance is primary and any insurance or self-insurance maintained by the County of Orange shall be excess and non-contributing;

C. LESSOR shall notify County in writing within ten (10) days of any policy cancellation and for non-payment of premium or otherwise, and provide a copy of the cancellation notice to County.
D. Shall provide a limit of One Million Dollars ($1,000,000) per occurrence with a Two Million Dollars ($2,000,000) aggregate; and

E. The policy or policies of insurance must be issued by an insurer with a minimum rating of A- (Secure A.M. Best's Rating) and VIII (Financial Size Category as determined by the most current edition of the Best's Key Rating Guide/Property-Casualty/United States or ambest.com).  It is preferred, but not mandatory, that the insurer be licensed to do business in the state of California (California Admitted Carrier). 

If the insurance carrier does not have an A.M. Best Rating of A-/VIII, the CEO/Office of Risk Management retains the right to approve or reject a carrier after a review of the company's performance and financial ratings. Prior to the Commencement Date of the Lease and upon renewal of such policies, LESSOR shall submit to COUNTY a Certificate of Insurance and required endorsements as evidence that the foregoing policy or policies are in effect.

Notwithstanding the foregoing, in the event of any claims made on such policy as a result of the acts or omissions of the COUNTY, its agents, employees, contractors, invitees, or business licensees (including any persons using the services provided by the COUNTY at the Premises), COUNTY shall be responsible for (i) any such claims based on events that are not insured risks under such policies, (ii) the deductible amounts under such policies, and (iii) any resulting increases in policy premiums.
If LESSOR fails to procure and maintain the insurance required to be procured by LESSOR under the Lease, COUNTY may, but shall not be required to, order such insurance and deduct the cost thereof plus any actual and reasonable COUNTY administrative charges from the rent thereafter payable.
16.   TAXES AND ASSESSMENTS (5.6 N)

All taxes and assessments which become due and payable upon the Premises shall be the full responsibility of LESSOR, and LESSOR shall cause said taxes and assessments to be paid prior to the delinquency date.  COUNTY is a property tax exempt organization.  During the term, upon request from LESSOR, COUNTY shall provide appropriate written documentation of said tax-exempt status so that LESSOR may claim a tax credit for the Premises.  COUNTY shall cooperate with LESSOR in the preparation and filing of any documentation required to procure or certify such tax exempt status to the Orange COUNTY Tax Assessor and/or Tax Collector.

17.   [INTENTIONALLY OMITTED]

18.   TOXIC MATERIALS (5.9 N)

COUNTY hereby warrants and represents that COUNTY will comply with all Applicable Laws relating to the storage, use and disposal of hydrocarbon substances and hazardous, toxic or radioactive matter, including, but not limited to, those materials identified in Title 26 of the California Code of Regulations (collectively “Toxic Materials”). Without limiting the foregoing, COUNTY shall not engage in any activity in, on or about the Premises which constitutes the generation, possession, manufacture, storage, use, transportation, and/or disposal of Toxic Materials or the installation of any above ground storage tank except in strict compliance with Applicable Law, and provided, such generation, possession, manufacture, storage, transportation and/or disposal of Toxic Materials or the installation of any such storage tank does not expose the Premises or neighboring properties to any risk of contamination or damage, or expose LESSOR or any Lender to any liability therefor.  COUNTY shall be responsible for and shall defend, indemnify and hold LESSOR, its officers, co-managing directors, employees, agents, representatives, and Lenders harmless from and against all claims, costs and liabilities, including attorneys’ fees and costs arising out of or in connection with the storage, use, and disposal of Toxic Materials on the Premises by COUNTY.  If the storage, use, and disposal of Toxic Materials on the Premises by COUNTY, its agents, employees, invitees, contractors, licensees and/or representatives results in contamination or deterioration of water or soil, COUNTY shall promptly take any and all action necessary to clean up such contamination.  Notwithstanding the foregoing, COUNTY's indemnification obligation shall not (y) result in liability for consequential damages or (z) arise based on any acts or omissions (whether active or passive) of any third party not affiliated or under contract with COUNTY or any of its agencies.  

Likewise, LESSOR subject to the immediately following subparagraphs hereby warrants and represents, to the best of LESSOR’s knowledge, that (i) LESSOR has in the past and will hereafter comply with all Applicable Laws relating to the storage, use and disposal of Toxic Materials by LESSOR and (ii) the Premises as of the Reference Date are in compliance with Applicable Law governing the use, generation and storage of Toxic Materials.  The term “to the best of LESSOR’s knowledge” as used in this Lease shall mean the actual, current knowledge as of the Reference Date of Carl W. Robertson and John C. Law, co-managing directors of LESSOR, without undertaking or the duty to undertake any independent investigator or inquiry.  LESSOR shall be responsible for and shall defend, indemnify and hold COUNTY, its officers, directors, employees, agents, and representatives, harmless from and against all claims, costs and liabilities, including attorneys’ fees and costs arising out of or in connection with the previous, current and future storage, use and disposal of Toxic Materials on the Premises by LESSOR.  If the previous, current and future storage, use, and disposal of Toxic Materials on the Premises by LESSOR results in contamination or deterioration of water or soil resulting in a level of contamination greater than maximum allowable levels established by any governmental agency having jurisdiction over such contamination, LESSOR shall promptly take any and all action necessary to clean up such contamination to the extent required by any court of competent jurisdiction.  Notwithstanding the foregoing, LESSOR’s indemnification obligation shall not (y) result in liability for consequential damages or (z) arise based on any acts or omissions (whether active or passive) of any third party, including, without limitation by any tenants or other occupants of any property owned by LESSOR or any affiliate.

COUNTY shall be solely responsible for providing any notice of the use, generation, possession, manufacture and/or disposal of Toxic Materials to persons occupying or entering the Property and to neighboring properties.  If COUNTY knows, or has reasonable cause to believe, that a Hazardous Substance, or a condition involving or resulting from same, has come to be located in, on, under or about the Premises, COUNTY shall promptly give written notice of such fact to LESSOR and any governmental authority requiring notice. COUNTY acknowledges that it, and not LESSOR, is in charge of the Premises for purposes of all reporting requirements under any Applicable Law.

19.  SUBORDINATION, ATTORNMENT AND NON‑DISTURBANCE (6.4 N)

This Lease and all rights of the COUNTY hereunder are subject and subordinate to any mortgage or deed of trust which does now or may hereafter cover the Premises or any interest of LESSOR therein, and to any and all advances made on the security thereof, and to any and all increases, renewals, modifications, consolidations, replacements and extensions of any such mortgage or deed of trust except; provided, however, so long as COUNTY is not in default under this Lease, any foreclosure of any mortgage or deed of trust shall not result in the termination of this Lease or the displacement of COUNTY.  Notwithstanding the foregoing, any Lender may, at its discretion upon notice to LESSOR and COUNTY elect that this Lease be senior to this Lease, notwithstanding the order of execution and delivery of this Lease and any loan documentation.

In the event of transfer of title of the Premises, including any proceedings brought for foreclosure or in the event of the exercise of the power of sale under any deed of trust, or by any other transfer of title covering the Premises, COUNTY shall attorn to and recognize any subsequent title holder as the LESSOR under all terms, covenants and conditions of this Lease.  COUNTY’s possession of the Premises shall not be disturbed by the LESSOR, or its successors in interest, and this Lease shall remain in full force and effect.  Said attornment shall be effective and self‑operative immediately upon succession of the current title holder, or its successors in interest, to the interest of LESSOR under this Lease.

Notwithstanding the above, unless the current Lender, Prudential Life Insurance Company of America (“Prudential”), elects that its security interests in the Premises be subordinated to this Lease, LESSOR shall obtain for COUNTY an Attornment and Non-Disturbance Agreement from Prudential in the form of Exhibit F-1.  Unless a future Lender elects that its security interests in the Premises be subordinate to this Lease, LESSOR shall require all future Lenders, upon initiation of their interest in the Premises, to enter into a Subordination, Attornment and Non‑Disturbance Agreement with COUNTY, thereby insuring COUNTY of its leasehold interests in the Premises.  Said Subordination, Attornment and Non‑Disturbance Agreement shall be in the form of COUNTY's standard form Subordination, Attornment and Non-/Disturbance Agreement, on Prudential’s standard form, or in a form approved by COUNTY's Manager, Social Services Agency/Real Property Services or designee, CEO/Real Estate, and County Counsel.

Provided COUNTY is not then in default under this Lease, foreclosure shall not extinguish this Lease, and any Lender or any third party purchasing the Premises at foreclosure sale (each, a “New Lessor”) shall do so subject to this Lease and shall thereafter perform all obligations and be responsible for all liabilities of the LESSOR under the terms of this Lease, and COUNTY shall attorn to such New Lessor.

Upon initiation of foreclosure proceedings of any deed of trust recorded against the Premises, COUNTY may, at its option with approval of the foreclosing Lender, make all lease payments directly to Lender, and same shall be applied to the payment of any and all delinquent or future installments due under such note or deed of trust.

COUNTY shall deliver executed subordination, non-disturbance and attornment agreements in the approved form to LESSOR within sixty (60) days following written demand therefor.
20.   ESTOPPEL CERTIFICATE (6.5 N)

COUNTY agrees that its Deputy Director, Social Services Agency or designee, shall furnish from time to time upon receipt of a written request from LESSOR or the holder of any deed of trust or mortgage covering the Premises or any interest of LESSOR therein, on Estoppel Certificate in the form of attached “Exhibit F-2” containing information as to the current status of the Lease.  The  Estoppel Certificate shall be approved by COUNTY’s Deputy Director, Social Services Agency, or designee, CEO/Real Estate, and County Counsel.  The Estoppel Certificate shall be delivered within twenty (20 business days following written request therefor.  Without limiting LESSOR’s remedies under Paragraph 21 (DEFAULTS BY TENANT AND LANDLORD REMEDIES), below, COUNTY’s failure to deliver the Estoppel Certificate within the foregoing twenty (20) business day period shall be conclusive upon COUNTY that (i) this Lease is in full force, without modification, except as may be represented by LESSOR, (ii) that there are no uncured defaults in LESSOR’s performance, and (iii) that no rent has been paid in advance.

21.   DEFAULTS BY TENANT AND LANDLORD REMEDIES (6.8 N)

The occurrence of any of the following shall constitute an event of default by COUNTY:

•
Failure to pay any installment of any monetary amount due and payable hereunder;

•
Failure to perform any obligation, agreement or covenant under this Lease or the Parking License Agreement when performance is due.

In the event of any non-monetary breach of this Lease or the License Agreement by COUNTY, LESSOR shall notify COUNTY in writing of such breach, and COUNTY shall have thirty (30) days to complete such cure; provided that if such cure would reasonable take longer than thirty (30) days, then COUNTY shall not be in default provided COUNTY commences such cure as soon as possible within such thirty (30) day period and diligently prosecutes it to completion.  Notwithstanding the foregoing, a ten (10) day cure period (rather than the preceding 30-day cure period) shall apply to COUNTY’S obligation to deliver estoppel certificates pursuant to Paragraph 20, above, or COUNTY’s obligation to deliver subordination agreements pursuant to Paragraph 19, above, and COUNTY’s obligation to provide Lease amendments pursuant to Paragraph 39, below.

In the event of (i) any failure by COUNTY to perform any services required hereunder are causing an Emergency Situation (as defined below) and COUNTY fails to cure promptly following notice thereof from LESSOR, or (ii) COUNTY fails to cure (or commence to cure and thereafter diligently prosecute to completion) any nonmonetary failure to perform maintenance and repair obligations within the thirty (30) day period specified above, then LESSOR may effect such cure for the account of COUNTY.

In the event of any monetary breach of this Lease by COUNTY, LESSOR shall notify COUNTY writing of such breach, and COUNTY shall have five (5) days from notice in which to cure said breach.







a) 
b) 
c) 
d) 





23.  LABOR CODE COMPLIANCE (6.10 S)

LESSOR acknowledges and agrees that all improvements or modifications required to be performed pursuant to this Fourth Amendment or any such future improvements or modifications performed by LESSOR at the request of COUNTY shall be governed by, and performed in accordance with, the provisions of Article 2 of Chapter 1, Part 7, Division 2 of the Labor Code of the State of California (Sections 1770, et seq.), as applicable.  These provisions may be applicable to improvements or modifications costing more than $1,000, unless an exception applies, including but not limited to the exception to the definition of public works under § 1720.2. 

Pursuant to the provisions of Section 1773 of the Labor Code of the State of California, LESSOR shall comply with the general prevailing rate of per diem wages and the general prevailing rate for holiday and overtime work in the locality applicable to the Lease for each craft, classification, or type of workman needed to execute the aforesaid improvements or modifications.  The rates are available at the following website: http://www.dir.ca.gov/dlsr/DPreWageDetermination.htm from the Director of the State Department of Industrial Relations.  LESSOR shall post, or cause to be posted, a copy of such wage rates at the job site and shall pay the adopted prevailing wage rates at all times for all improvements or modifications to be completed for COUNTY within the Premises.  LESSOR shall comply with the provisions of Sections 1775 and 1813 of the Labor Code. 

As required by applicable law, LESSOR shall maintain payroll records for all workers that will be assigned to the improvements or modifications.  Said payroll records shall contain, but not be limited to, the complete name, address, telephone number, social security number, job classification, and prevailing wage rate for each worker.  Upon request LESSOR shall provide the SSA/Facilities Services Manager updated, certified payroll records for all workers that shall include, but not be limited to, the weekly hours worked, prevailing hourly wage rates, and total wages paid.

Except as expressly set forth in the Lease, nothing herein is intended to grant authority for LESSOR to perform improvements or modifications on space currently leased by COUNTY or for which COUNTY has entered into a lease or lease amendment.




24.  COMMISSION (6.11 S)

COUNTY’s obligations and responsibilities under the Lease are contingent upon the LESSOR paying to COUNTY’s broker, Jones Lang La Salle, Three Hundred Eighty-Five Thousand Nine Hundred and Sixty-One Dollars and Fifty-Six Cents ($385,961.56) commission as a result of this lease transaction.  Said commission shall be paid to Jones Lang La Salle within thirty (30) days after execution of the Fourth Amendment by COUNTY.  

Should Jones Lang La Salle not receive the above amount within the specified time period, COUNTY, at COUNTY’s sole option, may terminate the Lease without further obligation to LESSOR, or at COUNTY’s sole option, COUNTY may deduct any unpaid amount from future rent payable to LESSOR by COUNTY.
No commission shall be paid for any Option term or holdover period.


e) 
f) 
g) 
h) 











26.  NOTICES (8.1 N)

All written notices pursuant to the Lease shall be addressed as set forth below or as either Party may hereafter designate by written notice and shall be deemed delivered upon personal delivery, delivery by facsimile machine, twenty-four (24) hours after deposit with a reputable overnight courier (such as Federal Express), or seventy-two (72) hours after deposit in the United States Mail.  Notwithstanding the above, notices may also be provided by personal delivery, by regular mail, by overnight courier or by and any such notice so given shall be deemed to have been given upon receipt.
	TO: LESSOR
Warland Investments Company

1299 Ocean Avenue, Suite 300

Santa Monica, CA 90401


	TO:  COUNTY
County of Orange

Social Services Agency

500 N. State College Boulevard, 6th Floor
Orange, CA 92868
Attn:  Director, Administrative Services

With a copy to:

County Executive Office

333 W. Santa Ana Boulevard, 3rd Floor

Santa Ana, CA 92701

Attention:  Scott Mayer, Chief Real Estate Officer”






I. 
II. 


C. 
D. 
E. 





27.  ATTACHMENTS (8.2 S) 

This Lease includes the following, which are attached hereto and made a part hereof:

I.  GENERAL CONDITIONS

II. EXHIBITS

Revised Exhibit A.
Description – Premises


Revised Exhibit B.
Plot Plan – Premises

Exhibit C. 


[Intentionally Omitted]

Exhibit D.
County Tenant Improvements Specifications

Revised Exhibit E.
Construction Agreement 

Revised Exhibit F-1.
Form of Union Bank Non-Disturbance Agreement

Exhibit F-2.

Form of Estoppel Certificate

Exhibit G. 


Warland/Signage Criteria

Exhibit H. 


Roof Access/Satellite Dish Regulations

Exhibit I. 


List of County-Owned Property

Revised Exhibit J.
Termination Fee Schedule
Exhibit K.


Janitorial Specifications
Exhibit L.


HVAC Maintenance
Exhibit M.


Tenant Improvement Plans
28.   Assignment and Subletting.

LESSOR’s Consent Required
.  COUNTY shall not voluntarily or by operation of law assign, transfer, mortgage or otherwise transfer or encumber (collectively, “assignment”) or sublet all or any part of COUNTY’s interest in this Lease or in the Premises without LESSOR’s prior written consent, which shall be subject to the terms and conditions of this Paragraph 12, which the parties agree are reasonable restrictions and conditions pursuant to California Civil Code sections 1995.250 and 1951.4(b)(2).

Terms and Conditions Applicable to Assignment and Subletting
.

a) Regardless of LESSOR’s consent, any assignment or subletting shall not:  (i) be effective without the express written assumption by such assignee or subtenant of the obligations of COUNTY under this Lease, (ii) release COUNTY of any obligations hereunder, or (iii) alter the primary liability of COUNTY for the payment of rent and other sums due LESSOR hereunder and for the performance of any other obligations to be performed by COUNTY under this Lease.

b) LESSOR may accept any rent or performance of COUNTY’s obligations from any person other than COUNTY pending approval or disapproval of an assignment.  Neither a delay in the approval or disapproval of such assignment nor the acceptance of any rent or performance shall constitute a waiver or estoppel of LESSOR’s right to exercise its remedies for the Default or Breach by COUNTY of any of the terms, covenants or conditions of this Lease.

c) The consent of LESSOR to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting by COUNTY or to any subsequent or successive assignment or subletting by the subtenant.  However, LESSOR may consent to subsequent sublettings and assignments of the sublease or any amendments or modifications thereto without notifying COUNTY or anyone else liable on the Lease or sublease and without obtaining their consent, and such action shall not relieve such persons from liability under this Lease or sublease.

d) In the event of any default or breach of COUNTY’s obligations under this Lease, LESSOR may proceed directly against COUNTY or any one else responsible for the performance of the COUNTY’s obligations under this Lease, including the subtenant, without first exhausting LESSOR’s remedies against any other person or entity responsible therefor to LESSOR, or any security held by LESSOR or COUNTY.

e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to LESSOR’s determination as to the financial and operational responsibility and appropriateness of the proposed assignee or subtenant, including but not limited to the intended use and/or required modification of the Premises, if any, together with a non-refundable deposit of $2,500 or ten percent (10%) of the current monthly rent, whichever is greater, as reasonable consideration for LESSOR’s considering and processing the request for consent.  COUNTY agrees to provide LESSOR with such other or additional information and/or documentation as may be reasonably requested by LESSOR.

f) Any assignee of, or subtenant under, this Lease shall, by reason of accepting such assignment or entering into such sublease, be deemed, for the benefit of LESSOR, to have assumed and agreed to conform and comply with each and every term, covenant, condition and obligation herein to be observed or performed by COUNTY during the term of said assignment or sublease, other than such obligations as are contrary to or inconsistent with provisions of an assignment or sublease to which LESSOR has specifically consented in writing.

g) In any dispute which arises under this Paragraph, COUNTY shall have the burden of proving that the proposed assignee or subtenant (“Transferee”) in fact meets the qualifications necessary for LESSOR’s withholding of consent to be deemed unreasonable under this Lease and then Applicable Law.  COUNTY shall pay to LESSOR all LESSOR’s costs and expenses reasonably incurred by LESSOR in making the investigation and factual findings provided for in this Paragraph.

h) To the extent COUNTY has any option to renew or extend the Term, those options are expressly agreed to be personal to COUNTY and shall not be included in any assignment or subletting nor otherwise directly or indirectly assigned or transferred by COUNTY for any reason.

i) Upon receiving COUNTY’s notice requesting an assignment or subletting (a “Transfer”) of all or any portion of the Premises, together with all information required pursuant to this Paragraph, then, without limiting the foregoing, LESSOR may refuse to consent on any commercially reasonable grounds, and refusal to so consent shall be deemed reasonable if the proposed assignment or subletting does not meet the following conditions:

(A) The Transfer shall be on the same terms and conditions set forth in COUNTY’s notice given to LESSOR;

(B) No Transfer shall be valid, and no Transferee shall take possession of any of the Premises until an original of the duly executed counterpart of the assignment or subletting documentation has been delivered to LESSOR;

(C) Any proposed subletting will not result in more than two subleases of portions of the Building in effect at any one time during the Lease term;

(D) No Transferee shall have been negotiating with LESSOR in the last six (6) months for space in a building owned by LESSOR or any affiliate of LESSOR;

(E) The portion of the Building to be sublet or assigned shall be regular in shape with appropriate means of ingress and egress;

(F) In the event the Transferee is an entity not subject to the debt limitation provisions of Article 16, Section 18 of the California Constitution, then the Transfer documentation shall provide that LESSOR, as against such Transferee, shall have the rights set forth in subparagraphs (a)(2) and (a)(3) of California Civil Code Section 1951.2, as may be hereinafter amended.

(G) No assignment or subletting will result in more people working at or visiting the Premises than the number of people who worked at or visited the Premises at the time when COUNTY was the sole occupant of the Premises;

(H) The Transferee has the financial capability to fulfill the obligations imposed by the assignment or subletting;

(I) The Transferee is not a real estate developer or LESSOR and/or is not acting directly or indirectly on behalf of a real estate developer or a LESSOR;

(J) The Transferee has a reputation in the community for financial reliability and the bank or other financial references support in full the financial statements delivered to LESSOR on behalf of the Transferee;

(K) The Transferee demonstrates, in LESSOR’s business judgment, that it is able to perform the obligations on Transferee’s part to be performed under the Lease; and

(L) The Transferee shall not have been involved in any civil, criminal or administrative litigation or proceedings which is unsatisfactory in the reasonable opinion of LESSOR.

Profit-Sharing
.  As a condition to LESSOR’s consent to any Transfer, LESSOR shall be entitled to receive, in the case of subletting, one-half (1/2) of all rent (however denominated and paid) payable by the subtenant to COUNTY in excess of that payable by COUNTY to LESSOR pursuant to the other provisions of this Lease and, in the case of an assignment, one-half (1/2) of the consideration given, directly or indirectly, by the assignee to COUNTY in connection with such assignment, in each case after deduction of normal and usual costs incurred by COUNTY in connection with such subletting or assignment amortized over the length of the term of such subletting or assignment.  For the purposes of this Paragraph only, the term “rent” shall mean all consideration paid or given, directly or indirectly, for the use of the Premises or any portion thereof.  The term “consideration” shall mean and include money, services, property or any other thing of value such as payment of costs, cancellation of indebtedness, discounts, rebates and the like.  “Normal and usual costs” shall mean only the following:  Any broker’s commission paid by COUNTY to a broker independent of COUNTY in connection with such sublease or assignment, reasonable legal fees incurred by COUNTY in processing such assignment or subletting, reasonable out-of-pocket costs incurred by COUNTY in advertising for an assignee or subtenant, and any market improvement allowance or other monetary concession by COUNTY to such assignee or subtenant (including planning and moving allowances and expenses).  For purposes of this Paragraph, “sublet” and “sublease” shall include a sublease as to which COUNTY is sublessor and any sub-sublease or other sub-subtenancy, irrespective of the number of tenancies and tenancy levels between the ultimate occupant and LESSOR, as to which COUNTY receives any consideration, as defined in this Paragraph, and COUNTY shall require on any sublease which it executes that LESSOR receive the profit from all sub-subtenancies, irrespective of the number of levels thereof.  Any rent or other consideration which is to be passed through to LESSOR by COUNTY pursuant to this Paragraph shall be paid to LESSOR promptly upon receipt by COUNTY and shall be paid in cash, irrespective of the form in which received by COUNTY from any subtenant or assignee.  In the event that any rent or other consideration received by COUNTY from a subtenant or assignee is in a form other than cash, COUNTY shall pay to LESSOR in cash the fair value of such consideration.

Additional Terms and Conditions Applicable to Subletting
.  The following terms and conditions shall apply to any subletting by COUNTY of all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein:

a) COUNTY hereby assigns and transfers to LESSOR all of COUNTY’s interest in all rentals and income arising from any sublease of all or a portion of the Premises heretofore or hereafter made by COUNTY, and LESSOR may collect such rent and income and apply same toward COUNTY’s obligations under this Lease; provided, however, that until a breach shall occur in the performance of COUNTY’s obligations under this Lease, COUNTY may, except as otherwise provided in this Lease, receive, collect and enjoy the rents accruing under such sublease.  LESSOR shall not, by reason of this or any other assignment of such sublease to LESSOR, nor by reason of the collection of the rents from a subtenant, be deemed liable to the subtenant for any failure of COUNTY to perform and comply with any of COUNTY’s obligations to such subtenant under such sublease.  COUNTY hereby irrevocably authorizes and directs any such subtenant, upon receipt of a written notice from LESSOR stating that a breach exists in the performance of COUNTY’s obligations under this Lease, to pay to LESSOR the rents and other charges due and to become due under the sublease.  Subtenant shall rely upon any such statement and request from LESSOR and shall pay such rents and other charges to LESSOR without any obligation or right to inquire as to whether such breach exists and notwithstanding any notice from or claim from COUNTY to the contrary.  COUNTY shall have no right or claim against said subtenant, or, until the breach has been cured, against LESSOR, for any such rents and other charges so paid by said subtenant to LESSOR.

b) In the event of a breach by COUNTY in the performance of its obligations under this Lease, LESSOR, at its option and without any obligation to do so, may require any subtenant to attorn to LESSOR, in which event LESSOR shall undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided, however, LESSOR shall not be liable for any prepaid rents or security deposit paid by such subtenant to such sublessor or for any other prior defaults or breaches of such sublessor under such sublease.

c) Any matter or thing requiring the consent of the sublessor under a sublease shall also require the consent of LESSOR herein.

d) No subtenant shall further assign or sublet all or any part of the Premises without LESSOR’s prior written consent which shall be given or withheld based on the standards for a Transfer set forth in this Paragraph 28.

e) LESSOR shall deliver a copy of any notice of default by COUNTY to the subtenant who shall have the right to cure the default of COUNTY within the grace period, if any, specified in such notice.  The subtenant shall have a right of reimbursement and offset from and against COUNTY for any such defaults cured by the subtenant.

Permitted Transfers For Delivery of Services.  Notwithstanding the foregoing, COUNTY shall have the right to assign this Lease or sublet the Premises to any qualified for-profit entity in order to provide the services that would otherwise be provided by SSA at or from the Premises (a “Provider”) provided (i) such assignment or subletting  (a “Permitted Transfer”) is without payment of rent or other monetary consideration to COUNTY, and (ii) COUNTY provides LESSOR with at least ten (10) business days prior written notice of the proposed Permitted Transfer, including the identity and qualifications of the proposed Provider and the facts that would bring such proposed Permitted Transfer within this Subparagraph.

29.   Condemnation

If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise of said power (all of which are herein called “condemnation”), this Lease shall terminate as to the part so taken as of the date the condemning authority takes title or possession, whichever first occurs.  If either (i) more than twenty-five percent (25%) of the floor area of the Building is taken by condemnation or (ii) such portion of the parking area on the parking areas on the Premises is taken by condemnation such that the remaining parking area is insufficient to meet the parking ordinances of the City of Cypress, COUNTY may, at COUNTY’s option, to be exercised in writing within ninety (90) days after LESSOR shall have given COUNTY written notice of such taking (or in the absence of such notice, within ninety (90) days after the condemning authority shall have taken possession) terminate this Lease as of the date the condemning authority takes such possession.  If COUNTY does not terminate this Lease in accordance with the foregoing, this Lease shall remain in full force and effect as to the portion of the Premises remaining, except that the rent shall be reduced in the same proportion as the rentable floor area of the Premises taken bears to the total rentable floor area of the Building immediately before such condemnation.  No reduction of rent shall occur if the only portion of the Premises taken is the land on which there is no Building.  Any award for the taking of all or any part of the Premises under the power of eminent domain or any payment made under threat of the exercise of such power shall be the property of LESSOR, whether such award shall be made as compensation for diminution in value of the leasehold or for the taking of the fee, or as severance damages; provided, however, that COUNTY shall be entitled to any compensation, separately awarded to COUNTY for COUNTY’s relocation expenses and/or loss of COUNTY’s Trade Fixtures.  In the event that this Lease is not terminated by reason of such condemnation, LESSOR shall to the extent of its net severance damages received, over and above the legal and other expenses incurred by LESSOR in the condemnation matter, repair any damage to the Premises caused by such condemnation, except to the extent that COUNTY has been reimbursed therefor by the condemning authority.  In the event that the net severance damages are inadequate to fully completely repair the damage to the Premises caused by such condemnation and LESSOR elects not to expend the funds to complete such repairs, then COUNTY shall have the option of either paying for the excess cost over the net severance damages to fully repair the Premises, or terminating this Lease upon providing written notice to LESSOR.

30.   Interest on Past-Due Obligations

Any monetary payment due LESSOR hereunder not received by LESSOR within ten (10) business days following the date on which it was due, shall bear interest from the date it was due at the rate of 12% per annum, but not exceeding the maximum rate allowed by applicable usury law.

31.   Brokers

COUNTY and LESSOR each represent and warrant to the other that it has had no dealings with any person, firm, broker or finder (other than COUNTY in its capacity as a broker hereunder and CB Richard Ellis (collectively, “Brokers”) in connection with the negotiation of this Lease and/or the consummation of the transaction contemplated hereby, and that no broker, person, firm or entity other than the Brokers is entitled to any commission or finder’s fee in connection with said transaction COUNTY and LESSOR do each hereby agree to indemnify, protect, defend and hold the other harmless from and against any damages, judgments, claims, lawsuits, expenses, and liability for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any dealings or actions of the indemnifying Party, including any attorneys’ fees reasonably incurred with respect thereto.

32.   Rent

All monetary obligations of COUNTY to LESSOR under the terms of this Lease are deemed to be “rent.”  Monetary obligations other than monthly rent shall be due upon COUNTY’s receipt of LESSOR’s invoice subject to the payment procedures of Section 7, above.

33.   Cumulative Remedies

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

34.   Covenants and Conditions

All provisions of this Lease to be observed or performed by LESSOR or COUNTY are both covenants and conditions.

35.   LESSOR’s ACCESS

LESSOR and LESSOR’s agents shall have the right to enter the Premises at any time in the case of an Emergency Situation and otherwise at reasonable times for the purpose of showing the same to prospective purchasers, Lenders, or tenants, and making such alterations, repairs, improvements or additions to the Premises or to the Building of which they are a part, as LESSOR may be required pursuant to Paragraph 14 or otherwise may reasonably deem necessary.  LESSOR may at any time place on or about the Premises or building any ordinary “For Sale” signs, and LESSOR may at any time during the last year of the Term place on or about the Premises any ordinary “For Lease” signs.  All such activities of LESSOR shall be without abatement of rent or liability to COUNTY.

36.   Signage

COUNTY shall be permitted to construct and maintain on or about the Premises one free-standing monument sign and one Building sign identifying COUNTY.  The type, design, color, location, site configurations and materials of such sign shall be (a) consistent with the sign criteria of the Warland/Cypress Business Center (“Sign Criteria”) attached hereto as “Exhibit G,” (b) consistent with Applicable Laws, and (c) approved by LESSOR and the city of Cypress in advance in writing.

37.   Satellite Dish/Roof Access

COUNTY shall have access to the roof of the Building only for purpose of (i) the installation, use and maintenance of a satellite dish in compliance with the terms and conditions of “Exhibit H” attached hereto and incorporated herein by reference, and (ii) the performance of COUNTY’s maintenance and repair obligations under the Lease.  Under no circumstances shall COUNTY have any other rights to the roof of the Building, including, without limitation, for third party advertising, cell sites, or other third party telecommunications services or equipment.

38.   Security Measures

COUNTY hereby acknowledges that the rent payable to LESSOR hereunder does not include the cost of guard service or other security measures, and that LESSOR shall have no obligation whatsoever to provide same.  COUNTY assumes all responsibility for the protection of the Premises, COUNTY, its agents and invitees (including, without limitation, all members of the public using COUNTY’s services at the Premises) and their property from the acts, including criminal acts, of third parties.

39.   Reservations

LESSOR reserves to itself the right, from time to time, to grant, without the consent or joinder of COUNTY, such easements, rights and dedications that LESSOR deems necessary, and to cause the recordation of parcel maps and restrictions, so long as such easements, rights, dedications, maps and restrictions do not interfere with the use of the Premises by COUNTY.  COUNTY agrees to sign any documents reasonably requested by LESSOR to effectuate any such easement rights, dedication, map or restrictions.

40.   Financing

In the event any Lenders require, as a condition to financing or re-financing, modifications to this Lease which do not materially increase any of COUNTY’s obligations (when viewed cumulatively) or materially diminish COUNTY’s rights hereunder, LESSOR shall submit to COUNTY such written amendment with the required modifications.  If COUNTY fails to execute and return the same within sixty (60) days after the amendment has been submitted, LESSOR shall have the right to treat such failure to execute and return the amendment as a breach hereunder.

41.   Authority

The persons executing this Lease below on behalf of COUNTY warrant that they have the power and authority to bind COUNTY to this Lease.

42.   Multi-Building Project

COUNTY acknowledges that (i) the Premises are part of a light-industrial park being developed by LESSOR (the “Project”), and (ii) COUNTY shall have no, and hereby waives any, review or approval rights regarding any aspect of the Project.  LESSOR has not made nor does hereby make, expressly or impliedly, any representations or warranties regarding any present or future development.  LESSOR shall have sole and exclusive control over the Project.  COUNTY recognizes that such ongoing construction might generate a certain amount of dust, noise and vibration normally associated with construction of industrial buildings.  However, subject to the foregoing, during such construction, LESSOR shall not unreasonably interfere with COUNTY’s use of the Premises (including reasonable ingress and egress to the Premises).
43.  OPTION TO TERMINATE LEASE (2.4A N)

COUNTY shall have the option to terminate the Lease (“Termination Option”) effective any time after October 31, 2022 (the effective date of such termination being referred to as the “Termination Date”) including during the Extension Term(s), upon giving LESSOR nine (9) months prior written notice of its intent to terminate specifying the effective Termination Date (“Termination Notice”).  As a condition to the effectiveness of COUNTY’s exercise of the Termination Option, COUNTY shall include with the Termination Notice a check in an amount equal to the applicable amount set forth in the Termination Fee Schedule attached hereto as Revised Exhibit J based on the Termination Date (collectively, the “Termination Consideration”).  LESSOR shall be entitled to retain the Termination Consideration as a meaningful and bargained‑for alternative to COUNTY’s continuing obligations under the Lease.  Time is of the essence in the delivery of the Termination Notice and Termination Consideration.  COUNTY’s failure to timely deliver the Termination Consideration following thirty (30) days’ prior written notice from LESSOR that the same is due shall render COUNTY’s rights under this Clause 43 null and void.
44. BUILDING AND SAFETY REQUIREMENTS (5.7 N)
LESSOR acknowledges that it may be required to repair and maintain the Premises as a “safe place of employment,” as defined in the California Occupational Safety and Health Act (California Labor Code, Division 5, Part 1, Chapter 3, beginning with Section 6400) and the Federal Occupational Safety and Health Act, where the provisions of such Act exceed, or supersede, the California Act, as the provisions of such Act are applicable on the date of this Lease, and as they may be subsequently amended.
45. RIGHT TO WORK AND MINIMUM WAGE LAWS (6.13 S) 
If required by applicable law, including the United States Immigration Reform and Control Act of 1986, LESSOR shall require its employees, contractors or other persons servicing the Premises to verify their identity and eligibility for employment in the United States.  
Pursuant to the United States of America Fair Labor Standard Act of 1938, as amended, and State of California Labor Code, Section 1178.5, LESSOR acknowledges that it may be obligated to comply with certain Federal and State of California laws regarding minimum wage, overtime pay, record keeping, and child labor standards pursuant to the servicing of the Premises or terms and conditions of this Lease.
46.  INSPECTION OF PREMISES BY A CERTIFIED ACCESS SPECIALIST (9.19 N)

In accordance with California Civil Code 1938(e), “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.”

Pursuant to California Civil Code 1938, LESSOR hereby represents that the Premises has not undergone an inspection by a certified access specialist and no representations are made with respect to compliance with accessibility standards.
47. INDEMNIFICATION (5.5 N)

LESSOR hereby agrees to indemnify, protect, hold harmless, and defend COUNTY, its officers, elected officials, agents, and employees, with counsel approved by COUNTY, against any and all claims, loss, demands, damages, cost, expenses or liability proximately caused by the conduct of LESSOR's business, any act, omission or neglect (whether active or passive) of LESSOR, its agents, contractors, employees or invitees, and out of any default or breach by LESSOR in the performance in a timely manner of any obligation on LESSOR's part to be performed under the Lease, except for those claims, liabilities, loss of rents, and/or damages, costs, liens, judgments, penalties, permits, attorney's and consultant's fees, expenses and/or liabilities proximately caused by COUNTY's default or breach of any obligation on COUNTY's part to be performed under the Lease, or any act, omission or neglect (whether active or passive) of COUNTY, its elected officials, officers, employees, agents , contractors, invitees, successors and assigns, except for liability arising out of the concurrent active or sole negligence of COUNTY, its officers, elected officials, agents, and employees, including the cost of defense of any lawsuit arising therefrom.  In the event COUNTY is named as co-defendant, LESSOR shall notify COUNTY of such fact and shall represent COUNTY, with counsel reasonably approved by COUNTY, in such legal action.  In the event judgment is entered against COUNTY and LESSOR because of the concurrent active negligence of COUNTY and LESSOR, their officers, agents, or employees, an apportionment of liability to pay such judgment shall be made by a court of competent jurisdiction.  Neither Party shall request a jury apportionment.
COUNTY hereby agrees to indemnify, protect, hold harmless and defend LESSOR and its Lenders, co-managing directors, employees, agents, successors, assigns and constituent partners, and those partners’ respective partners, officers, directors, shareholders, agents, employees, successors and assigns, partners and Lenders, with counsel approved by LESSOR, against any and all claims, loss, demands, damages, cost, expenses or liability proximately caused by the conduct of COUNTY’s business, the occupancy of the Premises by COUNTY, any act, omission or neglect (whether active or passive) of COUNTY, its agents, contractors, employees or invitees, and out of any default or breach by COUNTY in the performance in a timely manner of any obligation on COUNTY’s part to be performed under the Lease except for those claims, liabilities, loss of rents, and/or damages, costs liens, judgments, penalties, permits, attorney's and consultant's fees, expenses and/or liabilities proximately caused by LESSOR's default or breach of any obligation on LESSOR's part to be performed under the Lease, or any act, omission or neglect (whether active or passive) of LESSOR, its directors, employees, agents, contractors, invitees, successors and assigns, except for liability arising out of the concurrent active or sole negligence of LESSOR, its officers, agents, or employees, including the cost of defense of any lawsuit arising therefrom. In the event LESSOR is named as co-defendant, COUNTY shall notify LESSOR of such fact and shall represent LESSOR, with counsel reasonably approved by LESSOR, in such legal action.  In the event judgment is entered against COUNTY and LESSOR because of the concurrent active negligence of COUNTY and LESSOR, their officers, agents, or employees, an apportionment of liability to pay such judgment shall be made by a court of competent jurisdiction.  Neither Party shall request a jury apportionment.
49. HOLDING OVER (9.10 S)
In the event COUNTY shall continue in possession of the Premises after the term of the Lease with LESSOR’s prior written consent, such possession shall not be considered a renewal of the Lease but a tenancy from month to month and shall be governed by the conditions and covenants contained in the Lease, except that the base Monthly Rent during such holdover shall be increased to one hundred twenty-five percent (125%) of the base Monthly Rent in effect at the expiration of the Term after the first three (3) calendar months of the holdover period.
50.  COUNTY-REQUESTED ALTERATIONS (4.5 S) 
COUNTY may, during the term of the Lease, request LESSOR to make improvements and changes in the Premises.  The granting or conditioning of any such request shall be at LESSOR’s sole and absolute discretion and in no event shall LESSOR have any obligation whatsoever to grant such request or perform such improvements or changes in the Premises.  In the event that LESSOR grants such request, all plans and working drawings for the improvements and changes, as well as the final work shall have the written approval of the SSA/Facilities Services Manager.  

LESSOR agrees that any improvement being constructed by, or under the direction of LESSOR, shall be constructed, to the extent applicable to the requested project, in substantial compliance with City approved plans and to the extent applicable, in compliance with Federal, California and local laws, including by not limited to, the requirement of California Public Contract Code Section 22000 et seq.   If applicable to the request project, LESSOR shall require its contractor or subcontractors to pay the prevailing rate of per diem wages for work of a similar character in the locality of the County and not less than the general prevailing rate of per diem wages for work of a similar character in the locality of the County and not less than the general prevailing rate of per diem wages for holiday and overtime work, as provided in Clause 23 (LABOR CODE COMPLIANCE) of the Lease.

All such improvements and changes shall be made by LESSOR at LESSOR’s sole cost, and reimbursed in lump sum as additional rent by COUNTY, within thirty (30) days of receipt by COUNTY from LESSOR of a written claim for such reimbursement.  COUNTY agrees that said reimbursement may include a five percent (5%) management/construction fee which shall be considered as part of the costs and expenses of the alterations.

COUNTY shall have the right to audit LESSOR’s reimbursement request and require reasonable additional support documentation from LESSOR prior to making reimbursement payment.  COUNTY shall evidence acceptance of such claim by written letter to LESSOR.
IN WITNESS WHEREOF, the parties have executed this Agreement the day and year first above written.

	APPROVED AS TO FORM:


Office of County Counsel
ORANGE COUNTY, CALIFORNIA
	LESSOR
WARLAND INVESTMENTS COMPANY, a California limited partnership
By:  Law Warschaw Management LLC, a California limited liability company, 

Co-Managing Director

	
	

	By 






	

	Deputy

Date:
	By






Hope I. Warschaw, Manager



	
	By:  Robertson Management Company, LLC, a California limited liability company, 

Co-Managing Director

	RECOMMENDED FOR APPROVAL:
	

	Social Services Agency
	By






Carl W. Robertson Jr., Manager



	
	

	By 







Director of Administration, SSA
	

	
	

	County Executive Office

	

	
	

	
	

	
	

	By 







Scott Mayer, Chief Real Estate Officer  
	

	
	

	
	

	SIGNED AND CERTIFIED THAT A

COPY OF THIS DOCUMENT HAS BEEN DELIVERED TO THE CHAIRMAN

OF THE BOARD.
	COUNTY
COUNTY OF ORANGE

	
	

	
	

	By 







ROBIN STIELER
Clerk of the Board of Supervisors

of Orange County, California
	By 







Chairwoman, Board of Supervisors
Orange County, California




REVISED EXHIBIT A
PREMISES DESCRIPTION (10.1 S) 

The premises depicted on Revised Exhibit B attached hereto consisting of an approximately 77,950 rentable square foot office building located at 6100 Chip Avenue, Cypress, California, together with the use of 196 parking spaces in the parking areas shown on Revised Exhibit B.
	PROJECT NO:

	
	DATE:
      

	PROJECT:

SSA West Regional Center
	
	VERIFIED BY:



NOT TO BE RECORDED
REVISED EXHIBIT B
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REVISED EXHIBIT E
CONSTRUCTION AGREEMENT

COUNTY and LESSOR are executing simultaneously with this Construction Agreement (“Agreement”) that certain Fourth Amendment to Lease relating to a lease covering the Premises described as 6100 Chip Avenue, Cypress, California (as amended from time to time, the “Lease”).  This Agreement is incorporated into and made a part of the Lease.  All capitalized terms herein have the same definition as in the Lease.  The term “Premises Improvements” shall mean all leasehold improvements to be constructed by LESSOR within the Premises in accordance with this Agreement.  
In consideration of the mutual covenants contained in the Lease and for other valuable consideration, COUNTY and LESSOR agree that the Premises shall be improved as set forth below.
1.
Minimum Premises Improvements Standards.  Attached to the Lease as Exhibit D are the COUNTY’s minimum construction standards approved by both Parties for use in the construction of the Premises Improvements (collectively, “Minimum Standards”).  The substitution of any items from the list of Minimum Standards shall be approved by LESSOR, which consent shall not be unreasonably withheld, provided (i) any such substitution shall be accomplished through the Change Order procedure set forth in Clause 5, below, (ii) any substitution shall be for an item of equal or better quality, to the extent such substitutions in the aggregate at any time, in the opinion of LESSOR’s architect, result in the estimated construction cost to exceed the Allowance (as defined in Clause 4.1, below) and the Additional Allowance (as defined in Clause 4.2, below), if utilized, such excess amount shall be paid by COUNTY to LESSOR within thirty (30) days after demand therefor as a condition to commencement of construction.  As addressed in further detail below, all costs of completing the Premises Improvements in excess of the Allowance and, if utilized, the Additional Allowance, shall be the sole responsibility of COUNTY.
2.
Plans and Specifications.
2.1
COUNTY shall cooperate with LESSOR and LESSOR’s architect (“Architect”) who shall prepare detailed preliminary space plans and specifications for the Premises Improvements (“Preliminary Plans”) consistent with Exhibit M (Tenant Improvement Plans), which shall include, without limitation, the location of doors, partitions, electrical and telephone outlets, plumbing fixtures, millwork, floor and wall coverings, heavy floor loads, and any other special requirements requested by COUNTY.
2.2
The burden of providing LESSOR with all correct and complete information with respect to the Minimum Standards shall rest solely with COUNTY, and LESSOR shall be entitled to rely completely on all such information.  Based on the Minimum Standards, LESSOR shall prepare and submit to COUNTY the proposed Preliminary Plans or logical subportions thereof, COUNTY shall accept or reject the Preliminary Plans (or logical subportions thereof) by written notice delivered to LESSOR on or before five (5) business days after submission of the Preliminary Plans (or logical subportions thereof) to COUNTY by LESSOR.
2.3
Based on the accepted Preliminary Plans, LESSOR shall prepare and deliver to COUNTY for acceptance two (2) sets of the final working plans and specifications for the Premises Improvements, which shall be based on and conform in all material respects to the accepted Preliminary Plans (“TI Drawings”).  COUNTY shall accept or reject the TI Drawings (or logical subportions thereof) within five (5) business days after submission by LESSOR.  Following approval of the TI Drawings, both Parties shall sign and deliver to each other duplicate copies of the TI Drawings; thereafter, changes may only be made in strict accordance with the change order provision of Clause 5, below.  The term “Accepted Drawings” shall be accepted TI Drawings and all such accepted changes.
2.4
COUNTY’s failure to accept or reject either the Preliminary Plans or the TI Drawings (or logical subportions thereof) within the five (5) business day acceptance periods shall be deemed approval of such plans and specifications.  If COUNTY reasonably rejects of the Preliminary Plans or the TI Drawings within the respective five (5) business day periods, LESSOR shall revise and resubmit those modified plans to COUNTY in accordance with the procedures set forth above.  No deviations will be permitted from Minimum Standards except as approved in writing by the LESSOR.  LESSOR shall not be required to approve any deviation from Minimum Standards that:  (i) does not conform to applicable law or is disapproved by any governmental agency, or (ii) is of such a specialized nature that it is unlikely (individually or together with other construction) to be useable by any successor tenant of the Premises for general office use (“Specialized TI’s”).  Whether or not LESSOR consents thereto, in no event shall the cost of any Specialized TI’s be included within the Allowance or the Additional Allowance, if utilized.  If LESSOR and COUNTY are unable to agree on the TI Drawings or the Preliminary Plans, such dispute shall be resolved by the Architect or any replacement architect selected by LESSOR and COUNTY, whose determination shall be final.
2.5
All approvals by LESSOR under this Agreement and the Lease shall not be a representation or warranty by LESSOR that the Minimum Standards are or will be in compliance with applicable law, for all matters in connection with the construction of the Premises Improvements.  However, prior to the commencement of the construction of the Premises Improvements, LESSOR shall obtain and deliver to COUNTY written certification from the Architect that the Architect’s Accepted Drawings as submitted to and approved by the City of Cypress substantially comply with Applicable Law.
2.6
COUNTY hereby Michael Aoun as COUNTY’s construction representative (“COUNTY Representative”).  COUNTY shall have the right to appoint a replacement COUNTY Representative at any time during construction upon five (5) business days prior written notice to LESSOR.  LESSOR shall be entitled to rely upon COUNTY Representative for all matters in connection with the construction of the Premises Improvements.  
2.7
If the Premises Improvements include any floor covering other than COUNTY’s standard carpet tiles, then LESSOR shall perform a moisture test and deduct the costs for performing such test from the Allowance or, if utilized, the Additional Allowance.  Notwithstanding anything to the contrary, COUNTY may not waive any moisture barrier requirement or recommendation without LESSOR’s prior written approval, which may be withheld in its sole and absolute discretion. 

2.8
Notwithstanding anything to the contrary contained herein, at the time of its submittal to COUNTY of the Preliminary Plans or the TI Drawings, LESSOR shall notify COUNTY whether LESSOR will require the removal of any Specialized TIs upon the expiration or earlier termination of the Lease.  
3.
Completion of the Premises Improvements.
3.1
Following execution of the Fourth Amendment to the Lease and acceptance of the TI Drawings by COUNTY and issuance of all required permits from the City of Cypress necessary to commence construction of the Premises Improvements (“Required Permits”), LESSOR shall proceed with commercially reasonable due diligence to construct the Premises Improvements in a good workmanlike manner.  LESSOR shall engage a California licensed general contractor to construct the Premises Improvements (“Contractor”).  Subject to the provisions of Clause 3.2, below, LESSOR shall use its commercially reasonable best efforts to achieve Completion of the Work (as defined below) by January 1, 2018 (“Target Completion Date”) so long as this Fourth Amendment to the Lease is executed on or before August 31, 2017.  “Completion of the Work” shall mean the date on which the Architect certifies that the Premises Improvements have been substantially completed in accordance with the Accepted Drawings (unless such date is delayed because of a COUNTY Delay or a Force Majeure Delay, in which event Completion of the Work shall be determined as of the date such certification would otherwise have been issued).  However, LESSOR shall not in any event be liable as a result of any delays in construction due to Force Majeure Delays and/or COUNTY Delays.  
3.2
LESSOR shall use its commercially reasonable efforts to achieve Completion of the Work by the Target Completion Date, as extended one (1) business day for every day of delay of Completion of the Work that is caused by Force Majeure and/or COUNTY Delays and reduced by one (1) business day for every day of delay of Completion of the Work that is caused by LESSOR Delays (“Outside Completion Date”).  Should LESSOR fail to achieve Completion of the Work by the Outside Completion Date, COUNTY shall reduce the first month’s rent payment due LESSOR following the Outside Completion Date by Five Hundred and 00/100 Dollars ($500.00) for each business day the Completion of the Work is beyond the Outside Completion Date.  Said amount shall be considered as liquidated damages to compensate COUNTY for costs incurred as a result of such LESSOR caused delays. 
3.3
COUNTY acknowledges that COUNTY is currently occupying the Premises, that the Premises Improvements may be constructed during COUNTY’s Normal Business Hours (as defined in Clause 14.C of the Fourth Amendment) and that COUNTY may encounter disturbances and interferences in connection with LESSOR’s construction of the Premises Improvements.  However, LESSOR will use reasonable efforts to minimize such disturbances and interferences to COUNTY and may perform Premises Improvements outside of Normal Business Hours.  COUNTY agrees that LESSOR shall not be liable for any such disturbances and/or interferences nor shall COUNTY be entitled to any rent abatement or other offsets in the event that LESSOR’s construction of the Premises Improvements disturbs or interferes with COUNTY’s use of any portion of the Premises.  COUNTY agrees to reasonably cooperate with LESSOR in connection with LESSOR’s construction of the Premises Improvements and shall provide access to the Premises in connection therewith.

4.
Tenant Improvement Allowance; Cost Limit.
4.1
LESSOR shall provide COUNTY with an allowance of up to One Million Four Hundred Forty-Two Thousand Seventy-Five and 00/100 Dollars ($1,442,075.00) (i.e., $18.50/SF) to be applied to all Costs (as defined below) for the design and construction of the Premises Improvements (“Allowance”).  “Cost” or “Costs” as used in this Agreement shall include all hard and soft costs incurred by LESSOR in connection with the design and construction of the Premises Improvements, including, without limitation, the cost of all labor and materials, all architectural, engineering, design, consultants’ and construction fees, license and permit fees, plan review and plan check fees, traffic mitigation fees, utility hook-up fees, utilities during the course of construction, insurance costs and premiums (including those incurred for course of construction insurance) and any costs incurred by LESSOR as a result of the payment of any deductibles, license, permit and bonding fees, equipment leasing and other non-capital equipment costs, and the construction management fee of LESSOR (not to exceed $10,000.00).  A portion of the Allowance not exceeding Nine Hundred Fifty-Four Thousand Eight Hundred Eighty-Seven and 50/100 Dollars ($954,887.50) may be used to pay for any of COUNTY’s soft costs, including cabling, move-related costs, furniture, fixtures and equipment (but such items shall not be included as part of the “Premises Improvements”).  LESSOR makes no representations or warranties that the Allowance or the Additional Allowance will be sufficient to complete construction of the Premises Improvements in accordance with the Accepted Drawings.  The final estimate for the Costs of the Premises Improvements shall be based on the Accepted Drawings (“Final Estimate”). 

4.2
The Allowance shall be applied as follows:

(a)
If the Final Estimate is less than or equal to the Allowance, then LESSOR shall proceed with construction of the Premises Improvements pursuant to this Agreement.

(b)
If the Final Estimate is greater than the Allowance, either (i) COUNTY shall pay the excess (“COUNTY’s Contribution”) in accordance with subsection (c) below, or (ii) if COUNTY delivers a written request therefor to LESSOR no later than five (5) days after such excess amount has been determined, LESSOR shall provide COUNTY a supplemental tenant improvement allowance in the amount of up to One Hundred Ninety-Four Thousand Eight Hundred Seventy-Five and 00/10 Dollars ($194,875.00) (i.e., $2.50/SF) (“Additional Allowance”), to be applied to the Costs of the Premises Improvements, which shall be amortized over the Term at eight percent (8%) per annum, and payable as additional Monthly Rent (subject to annual increases set forth in the Lease) under the Lease.  If the Additional Allowance is utilized, the Parties shall thereupon promptly execute an amendment to the Lease setting forth the new monthly rent payment schedules and said amendment shall be agreed upon and executed by the Chief Real Estate Officer.  If COUNTY elects to utilize the Additional Allowance and the Final Estimate is greater than the sum of the Allowance and Additional Allowance, COUNTY shall pay COUNTY’s Contribution in accordance with subsection (c) below.   

(c)
If applicable pursuant to subsection (b) above, COUNTY shall pay COUNTY’s Contribution during construction at such logical completion points as reasonably determined by the Contractor (but not more frequently than once per month), and again on Completion of the Work (each, a “Disbursement Period”).  For each payment of COUNTY’s Contribution for each Disbursement Period, LESSOR shall submit to COUNTY a disbursement request setting forth in reasonable detail the amount of the total Costs for the work completed during such Disbursement Period, the resulting amount due from COUNTY (“Disbursement Period Payment”) and reasonable supporting documentation (each, a “Disbursement Request”).  Within twenty (20) days after delivery of each Disbursement Request, COUNTY shall pay COUNTY’s Disbursement Period Payment to LESSOR.  If COUNTY’s Disbursement Period Payment is not made within the foregoing twenty (20)-day period, then every day thereafter shall be deemed to be a COUNTY Delay.

4.3
Upon Completion of the Work, LESSOR shall provide COUNTY with the actual cost of construction of the Premises Improvements if different from the Final Estimate (the “Actual Costs”).  If the Actual Costs are greater than the Final Estimate such that the amount of the Allowance, the Additional Allowance, if utilized, and COUNTY’s Contribution paid pursuant to Clause 4.2(c), above, are insufficient to pay for those Actual Costs, then COUNTY shall reimburse LESSOR for that deficiency as additional rent under the Lease within thirty (30) days after receiving notice of the deficiency from LESSOR.  Failure to pay this deficiency within the thirty (30) day period shall be a material default under the Lease.  If the Actual Costs are less than the Allowance, then LESSOR shall reimburse said amount to COUNTY in the form of a rent credit.
4.4
LESSOR shall provide COUNTY with a space planning allowance in the amount of Eleven Thousand Six Hundred Ninety-Two and 50/100 Dollars ($11,692.50) (i.e., $0.15/SF), which shall be credited to the Allowance.

5.
Change Orders.  

5.1
COUNTY may request any Change Order by delivery to LESSOR and the Architect of a written request therefor, provided that such change, addition or alteration does not require any structural or exterior changes to the Project.  LESSOR shall promptly, following receipt of such request, give COUNTY’s Representative a written description of (i) modifications or revisions required by LESSOR in order to approve the Change Order, (ii) the COUNTY Delay expected because of such Change Order, and (iii) an itemized binding price for implementing the Change Order.  The time period for LESSOR to respond to any request by COUNTY for a Change Order shall be sufficient to allow for the preparation of any and all plans and specifications required in order to effectuate the requested Change Order and the time for the preparation of such plans and specifications may constitute a COUNTY Delay for all purposes under the Lease.  LESSOR recognizes that as a public entity COUNTY may be required to seek approval of its Board of Supervisors to authorize any such Change Order, however COUNTY also recognizes it may be liable for any corresponding COUNTY Delays arising out of seeking such approval, which may be deemed a COUNTY Delay for all purposes under the Lease.  Within three (3) business days following LESSOR’s delivery of such description and price, COUNTY’s Representative shall deliver to LESSOR written notice either granting or withholding authorization to proceed with the performance of the work shown on the requested Change Order.  If no such authorization is received by LESSOR within such three (3) business day period, COUNTY shall be deemed to have withheld authorization to proceed with the performance of the work shown on the Change Order.  If the Change Order as approved by COUNTY pursuant to the above procedures results, in the opinion of the Architect, in the estimated Costs to exceed the Final Estimate (as may have, as of that time, been increased by any other duly approved Change Orders), then COUNTY shall pay the difference between the Allowance and the Additional Allowance, if utilized.  LESSOR shall have no obligation to pay for the Costs of any such COUNTY requested Change Order to the extent such Change Order increases the actual costs of construction above the Allowance and the Additional Allowance, if utilized.  Upon receipt of a Change Order request, LESSOR shall be entitled to stop the Premises Improvements construction if, in LESSOR’s reasonable judgment, it is necessary to halt construction to accommodate the Change Order request, provided LESSOR shall have first advised COUNTY that said Change Order, if implemented or considered pursuant to the above procedures, shall cause such a halt in construction thereby providing COUNTY the opportunity to withdraw said Change Order.  All such delays in construction shall be considered a COUNTY Delay.  All approved Change Orders shall be signed by LESSOR, the Architect and COUNTY’s Representative or other signatory approved in writing by COUNTY.  

5.2
Notwithstanding the provisions of Clause 5.1, above, any Change Orders required by the City of Cypress or other governmental agency to conform the Premises Improvements to city or other requirements of applicable law, such Change Orders shall be deemed approved by COUNTY.

6.
Compliance with Laws.  The Premises Improvements shall be constructed by the Contractor in accordance with all Applicable Law including, without limitation, the Americans with Disabilities Act of 1990, Title 24 of the California Code of Regulations; provided, however, LESSOR shall have no obligation and liability for compliance of the Premises Improvements with any such statutes, codes and ordinances applicable to COUNTY’s use of the Premises so long as (i) the hereafter described assignments of rights to the COUNTY are in fact accomplished by LESSOR following Completion of the Work and the Punch List items described below, and (ii) prior to the commencement of the construction of the Premises Improvements LESSOR provides to COUNTY copies of the Architect and Contractor contracts.  Subject to the foregoing limitations, COUNTY shall look solely to the Architect and the Contractor for compliance of the Accepted Drawings and the completed Premises Improvements with the Minimum Standards and with all applicable laws.  LESSOR shall assign to COUNTY, to the extent assignable, any and all claims and remedies LESSOR may have against the Architect and/or the Contractor based on non-compliance with the Minimum Standards and/or with any applicable laws.  In any event, LESSOR shall cause the assignment to COUNTY of all warranties and guarantees pertaining to the Premises Improvements as provided above. 

7.
Punch List Procedure.  Within ten (10) business days after the Completion of the Work, the COUNTY Representative shall accompany LESSOR’s representatives on an inspection of the Premises Improvements, and COUNTY shall deliver to LESSOR a written punch list setting forth any additional corrective work with respect to the Premises Improvements which COUNTY reasonably believes is required to be performed pursuant to the Accepted Drawings (“Punch List”).  If either COUNTY fails to conduct such inspection with LESSOR’s representative within the above ten (10) business day period or if LESSOR does not receive the Punch List from COUNTY within ten (10) business days following the inspection, then COUNTY shall be deemed to have accepted the Premises in its entirety.  LESSOR shall use its commercially reasonable efforts to complete all of the items on the Punch List within twenty-one (21) days after receipt of the Punch List from COUNTY.  
8.
Determination of Delays.  COUNTY’s Representative shall have the right to attend all regularly scheduled Contractor construction meetings.  Based on information as may be provided by LESSOR and COUNTY, Contractor and/or the Architect shall issue periodic minutes (and, if necessary, accompanying change orders) setting forth the number of days of COUNTY Delays, LESSOR Delays, and Force Majeure Delays (which determination shall be final).
9.
LESSOR Work.  Before the Completion of the Work, LESSOR shall complete an inspection and evaluation of the existing HVAC system based on the configuration of the Premises and the furniture, fixtures and equipment located therein as of the date of the Fourth Amendment, and balance the system or add capacity or VAV boxes if required per the results of such audit.  Additionally, on or before August 31, 2020], LESSOR shall replace the fire sprinkler system.  Such replacement shall be completed in phases to minimize disruption of on-going COUNTY operations.
REVISED EXHIBIT J
TERMINATION FEE SCHEDULE
[TO BE ATTACHED]
EXHIBIT K
JANITORIAL SPECIFICATIONS (10.4 S)

It is the intent of this Exhibit to provide general guidelines for minimum janitorial service.  Any absence of a specific janitorial service from this Exhibit does not relieve COUNTY of the obligation to provide such service should it become necessary.  Minimum janitorial services are intended to be at standards comparable to other Class A buildings in the Central Orange County area.

 “Five-day-per-week” janitorial service as required in Clause (REPAIR, MAINTENANCE AND JANITORIAL SERVICE), of the Lease, shall be inclusive of, but not limited to, the services as detailed below:

OFFICE AREAS
NIGHTLY:  Monday through Friday, inclusive.  (Holidays of the County of Orange excepted).

1. Empty and clean all waste receptacles, supply liners for waste receptacles, replace light bulbs and fluorescent tubes, remove waste materials from the Premises and wash receptacles as necessary;

2. Mop all uncarpeted areas;

3. Vacuum all carpeted areas in offices, lobby and corridors;

4. Hand-dust all office furniture, fixtures and all other horizontal surfaces;

5. Remove all finger marks and smudges from doors, door frames, around light switches, private entry glass and partitions;

6. Wash, clean and polish water fountain;

7. Spot clean carpet as necessary;

8. Clean sink and wipe down tables and counter areas in all break areas and coffee bars.

WEEKLY:

1. Wipe clean and polish all metal and bright work;

2. Mop and polish all resilient flooring;

3. Dust in place all picture frames, charts, graphs, and similar wall hangings;

4. Spot-clean all wall marks;

5. Sweep all sidewalks and ramps.

MONTHLY:

1. Dust all mini-blinds within the Premises;

2. Vacuum all HVAC vents, high moldings and other areas not reached by nightly or weekly cleaning;

3. Scrub and wax uncarpeted floors.

SEMI-ANNUALLY:

1. Clean ceiling light diffusers;

2. Clean carpet in high traffic areas (corridors, near lunchroom,...etc) and other areas as needed;

3. Clean interior walls, as needed;

4. Strip and wax uncarpeted floors.
ANNUALLY:

1. Clean carpet throughout Premises.

RESTROOMS
NIGHTLY:

1. Clean and damp-mop floors;

2. Wash all mirrors, bright work and enameled surfaces;

3. Wash and sanitize all basins, bowls, urinals, and toilet seats;

4. Dust, clean, and wash where necessary, all partitions, tile walls, dispensers, and receptacles;

5. Empty and sanitize all receptacles and sanitary napkin disposals;

6. Provide materials and fill all toilet tissue, towel, seat cover, sanitary napkin, and soap dispensers.

MONTHLY:

1. Machine strip restroom floors and apply finish/sealer where applicable;

2. Wash all partitions, tile walls, and enamel surfaces;

3. Vacuum all louvers, vents, and dust light fixtures.

MISCELLANEOUS SERVICES
1. Maintain building lobby, corridors, and other public areas in a clean condition;

2. Parking lot is to be cleaned on a monthly basis;

3. All interior and exterior windows of the building are to be cleaned quarterly.
GENERAL MAINTENANCE/REPLACEMENT
1. Maintain, repair and replace the roof top HVAC units;

2. Maintain, repair and replace the fire sprinkler system including the pre-action system;
3. Maintain and repair roof including replacement of water stained ceiling tiles.

EXTERIOR MAINTENANCE
1. Maintain parking lot

2. Trash removal

3. Pest control

4. Maintain and replace parking lot lights

EXHIBIT L

HVAC MAINTENANCE
1. Air Conditioning Operation

a. Check general condition of units. 

b. Check refrigerant pressures.

c. Check motor amperage draw of condenser and compressor motors.

d. Inspect wire for damage and check continuity if required.

e. Check condition of belts and adjust as required.

f. Check bearings.

g. Lubricate as required.

h. Check thermostat operation and program.

i. Replace air filters (pleated type).

j. Clean condensate drains.

2. Heater Operation

a. Check general condition of units. 

b. Check fan controllers.

c. Check solenoid valve operation.

d. Clean and tighten electrical connections.

e. Inspect wire for damage and check continuity if required.

f. Lubricate as required.

g. Check thermostat operation and program.

3. Exhaust Fan Operation

a. Check general condition of units.  

b. Check amperage draw of motors.

c. Clean and tighten electrical connections.

d. Inspect wire for damage and check continuity if required.

e. Check condition of belts and adjust as required.

f. Check bearings.

g. Lubricate as required.
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