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THE BOARD OF SUPERVISORS OF THE COUNTY OF STANISLAUS 
AGENDA ITEM 

DEPT: Chief Executive Office 
Urgent 0 Routine 0 

CEO CONCURRENCE: 4/5 Vote Required: Yes 0 

SUBJECT: 

No 0 

Approval of the Stanislaus Veterans Center Project and Authorization to Negotiate and 
Execute a 10-Year Lease with Sylvan Square LLC for Space at 3500 Coffee Road, Modesto, 
and an Operating Agreement for the Center; and, Related Actions 

STAFF RECOMMENDATIONS: 

1. Authorize the Project Manager to negotiate and execute a 1 0-year lease with Sylvan 
Square LLC, to lease 37,547 square feet of space at Sylvan Square, which is within 
available funding for the Stanislaus Veterans Center and for the Department of Aging and 
Veterans Services, the Community Services Agency's Adult Protective Services program. 

2. Authorize the Project Manager to negotiate and execute sub leases within the Facility to 
non-profit organizations. 

3. Authorize the County to be the lead fiscal agency and a co-tenant of the Veterans Hall. 

4. Authorize the Project Manager to negotiate and finalize an Operating Agreement between 
the County, Veterans Advisory Commission, City of Modesto and Veterans Foundation of 
Stanislaus County. 

5. Authorize the Project Manager to take the actions necessary, within the approved funding 
plan to complete the Project. 

6. Authorize the Project Manager to plan a public dedication ceremony in collaboration with 
the County's partners in this effort. 

DISCUSSION: 

The Veterans Advisory Commission was established by the Stanislaus County Board of 
Supervisors on April 3, 2012 with a mission, "To represent all veterans in Stanislaus County by 
advising the Board of Supervisors and staff on matters pertaining to all veterans." 

A needs assessment was developed by the Commission with the number one need identified 
as a "One Stop" location for coordination of services and assistance. 
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Approval of the Stanislaus Veterans Center Project and Authorization to Negotiate and 
Execute a 1 0-Year Lease with Sylvan Square LLC for Space at 3500 Coffee Road, Modesto, 
and an Operating Agreement for the Center; and, Related Actions 

The Facility would focus on partner organizations that provide the following services: 
• Peer Support and Social Services 
• Vocational and Job Skills 
• Federal Veteran Affairs Services and Veteran Medical Services 
• Employment and Mortgage Services 
• Education 
• County Services 

In addition to services the concept for the Veterans Facility includes: 
• General Meeting Space 
• Shared Office Space 
• Small Conference Space 
• Storage Space 
• Banquet Hall and Food Service 
• Activity Room 

On September 22, 2015, following approval by the Board of Supervisors, the County, City of 
Modesto and the Veterans Foundation of Stanislaus County entered into a Memorandum of 
Understanding (MOU) for the Veterans Services Center concept. The MOU outlined 
responsibilities of each partner: 

Stanislaus County 
• County served as lead agency in receiving competitive proposals to lease the 

Veterans Center. 
• County will manage the project to occupancy for the new Center. 
• County shall be accountable to all funds contributed by and used to develop and 

lease the Veterans Center for a 10 year period pursuant to Government Code 6505. 
• County will establish a separate fund and operating budget for the Veterans Center 

for the 1 0-year period and include it in the County annual budget. 
• County will donate abandoned kitchen equipment as available. 
• County will provide furnishings for co-located County Departments and functions. 
• County will execute one or more leases for County operations, functions and 

Veterans Hall. 
• County will be responsible for lease payments. 

Veterans Foundation of Stanislaus County 
• Will provide funding toward the lease for the Veterans Hall, furnishings and 

enhanced kitchen equipment for the Veterans Hall. 
• Will be responsible for all liquor licensing and related insurance. 
• Will be responsible for all operations except lease utilities and maintenance as 

defined in the lease of the Veterans Hall portion of the Veterans Center. 

City of Modesto 
• City will offer its resources as appropriate and assist the Foundation in the 

successful marketing of the Veterans Hall at no cost to the Foundation. 
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Approval of the Stanislaus Veterans Center Project and Authorization to Negotiate and 
Execute a 10-Year Lease with Sylvan Square LLC for Space at 3500 Coffee Road, Modesto, 
and an Operating Agreement for the Center; and, Related Actions 

Also on September 22, 2015, the Board of Supervisors authorized the Project Manager to 
issue a Request for Proposals (RFP) to private property owners to seek proposals for a leased 
facility for a 1 0-year period. The RFP was issued on September 25, 2015, and on November 
9, 2015 the following seven proposals were received: 

• 948 11th Street and 140 Calaveras Street, Modesto 
• 3500 Coffee Road, Modesto (Sylvan Square Shopping Center) 
• 819 Sunset Avenue proposed by the Sportsman of Stanislaus (SOS Club) 
• The Shops at Lincoln School, 1801 H Street, Modesto (former SaveMart Shopping 

Center) 
• 705 E. Whitmore Avenue, Modesto 
• 945 McHenry Avenue, Modesto (The Seasons) 
• 1325 H Street, Modesto (The Modesto Bee building) by the current property owner. 

An Evaluation Team, comprised of representatives from each of the partners (the City of 
Modesto, Veterans Advisory Commission Chairman, CEO of Veterans Foundation of 
Stanislaus County and the County), scored the seven proposals using the criteria listed in the 
RFP: 

• 55% Economics of Proposal 
• 25% Building, Site, Location and Parking 
• 20% Suitability/Space Planning 

Based on scoring, the top five ranked proposers were interviewed, and the top two finalists' 
proposals, 1325 H Street and 3500 Coffee Road, were requested to submit their best and final 
proposals. On March 2, 2016, after a vigorous selection process, the Facility Evaluation Team 
ranked Sylvan Square, 3500 Coffee Road as its highest ranked respondent in accordance with 
the criteria listed in the RFP as it fits within the approved funding plan. 

On March 23, 2016, the Project Manager presented the Facility Evaluation Team 
recommendation to the Veterans Advisory Commission's Facility Subcommittee, who voted 
unanimously to support the recommendation and forward it to the Veterans Advisory 
Commission. On March 28, 2016, the Project Manager presented the proposed facility plan to 
the Veterans Advisory Commission who also supported the proposal and supported its 
recommendation to the Board of Supervisors on April19, 2016. 

The Stanislaus Veterans Center at Sylvan Square will repurpose approximately 37,544 square 
feet of vacant retail space in north central Modesto and will be home to an over 17,000 square 
feet Veterans Hall, and adjacent meeting and conference rooms. The Veterans Hall will feature 
seven conference rooms, a full service kitchen, lounge and dining for 300 guests. The 
Veterans Hall will be free of charge to a// local Veterans Organizations in the County, as well 
as for the City of Modesto and Stanislaus County, when not needed for Veterans purposes. 
Programs housed at the Veterans Service Center will include the Community Service Agency's 
Adult Protective Services Division, the Department of Aging and Veterans Services, and 
related Non-Profits whose mission enhances the lives of Veterans and their families. 
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Approval of the Stanislaus Veterans Center Project and Authorization to Negotiate and 
Execute a 10-Year Lease with Sylvan Square LLC for Space at 3500 Coffee Road, Modesto, 
and an Operating Agreement for the Center; and, Related Actions 

As further described in the Fiscal Impact below, the Sylvan Square proposal fits within the 
originally approved Project Funding Plan, financed by the County, the City of Modesto and the 
Foundation. 

It is contemplated that there will be two leases with Sylvan Square LLC for the Stanislaus 
Veterans Center. The first lease will be between the County and Sylvan Square LLC for leased 
space for the Department of Area Agency on Aging and Veteran Services and the Community 
Services Agency. The second lease will be between Sylvan Square LLC., the County and the 
Veterans Foundation as co-tenants in the Veterans Hall. 

The Veterans Center Facility project is a shared vision of veteran's representatives and 
multiple agencies. On September 22, 2015, the Modesto City Council joined the effort to build 
the facility approving an MOU with the County and the Veterans Foundation and Stanislaus 
County. Each of the funding partners agreed to approve an Operating Agreement prior to 
completion of the facility and the Project Manager is in final negotiations on this Agreement 
with the parties. 

This Operating Agreement, which the Veterans Advisory Commission will be a party to, will 
establish and outline each party's responsibilities and obligations as outlined in the MOU 
approved by the Board of Supervisors, create a Center Operations Committee to provide 
oversight for the Center and specify rent obligations and timelines for each party. The table 
below shows the annual estimated costs and funding sources for the Stanislaus Veterans 
Facility: 

Sylvan Square Costs & Square Footage 
p rogram Sq uare F eet A nnua IR ent A nnua I U 'II. T I C t1 t1~ ota ost 

Veterans Hall 17834 s 301,751.28 s 78,236.58 s 379,987.86 

AAA and Vet Services 10819 $ 183,057.48 $ 44,790.66 $ 227,848.14 

CSA 8894 s 150,486.48 s 36,821.16 $ 187,307.64 

Total 3754-7 $ 635,295.24 $159,848.40 $ 795,143.64 

Sylvan Square Annual Revenues 

Revenue Veterans Hall AAA & Veterans Services CSA Annual 
Stanislaus County General Fund $ 100,000.00 $ 100,000.00 
City of Modesto Contribution $ 80,000.00 $ 80,000.00 
Foundation Fundraising $ 125,000.00 s 125,000.00 
Hall Rental Revenue $ 50,000.00 $ 50,000.00 

Sale ofMAB s 24,957.86 $ 75,042.14 $ 100,000.00 
AAA Existing Rent $ 113,500.00 $ 113,500.00 
AAA Existing Utilities $ 10,836.00 $ 10,866.00 

Non Profit Sub-Lease s 28,470.00 $ 28,470.00 

Community Services Agency $ 187,307.64 $ 187,307,64 

Total $ 379,957.86 $ -227,848.14. $187,307.64 s 795,143.64 

The lease negotiations are nearly complete. There is a fiscal out clause if funding doesn't 
materialize over the 1 0-year period. The non-profit is seeking donors for the project and the 
private rentals of the hall when available will assist in the long term funding plan. 
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Approval of the Stanislaus Veterans Center Project and Authorization to Negotiate and 
Execute a 10-Year Lease with Sylvan Square LLC for Space at 3500 Coffee Road, Modesto, 
and an Operating Agreement for the Center; and, Related Actions 

The creation of the Veterans Center is a unique public private partnership and has been a 
dream of Veterans and their supporters in our community. A full presentation will be made to 
the Board of Supervisors about this effort at the meeting on April 19, 2016. 

POLICY ISSUE: 

Approval of this item is consistent with the Board of Supervisors' actions of September 22, 
2015, to adopt a four-part strategy to create a one stop Veterans Service Center and approve 
a Memorandum of Understanding between the County, City of Modesto and Veterans 
Foundation of Stanislaus County. 

On March 1, 2016, the Board of Supervisors Capital Facilities Committee comprised of 
Supervisors O'Brien and Withrow, supported the recommended actions. 

FISCAL IMPACT: 

The final lease terms of the Stanislaus Veterans Center are pending final negotiations 
estimated to be $1.41 per square foot, which is affordable within the funding sources. It is 
recommended that a small contingency be included in the final lease, to accommodate any 
minimal required changes for the completion of the renovation. Staff will request to establish a 
new budget for the Stanislaus Veterans Center in the Fiscal Year 2016-2017 Proposed Budget 
which will include one-time costs for furniture, equipment, technology security systems and 
inspection services. 

The County may incur inspection charges during Fiscal Year 2015-2016, which will be funded 
from the Plant Acquisition Budget. The Veterans Foundation will contribute $1.75 million and 
the City will contribute $800,000 and a Non-Profit sublease of $280,000 over the next ten 
years. Over the 1 0-year period the County will contribute $5.1 million. Annual costs specific to 
the County are outlined in the chart below: 

Cost of recommended action: 
Source(s) of Funding: 
General Fund Contribution 
Existing AAA Rent and Utilities (General Fund) 
Proceeds from Sale of Medical Arts Building 
Community Services Agency Rent and Utilties 
Funding Total: 
Net Cost to County General Fund 

Fiscal Year: 
Budget Adjustment/Appropriations needed: 

Fund Balance as of 

$ 
$ 
$ 
$ 

$ 511,667 

100,000 
124,360 
100,000 
187,307 

$ 511,667 

16/17 
No 

N/A 
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Approval of the Stanislaus Veterans Center Project and Authorization to Negotiate and 
Execute a 1 0-Year Lease with Sylvan Square LLC for Space at 3500 Coffee Road, Modesto, 
and an Operating Agreement for the Center; and, Related Actions 

BOARD OF SUPERVISORS' PRIORITY: 

Approval of this item is consistent with the Board of Supervisors' priority of Effective 
Partnerships and Efficient Delivery of Public Services by building a shared vision of multiple 
agencies and by locating multiple services for Veterans and their families in one location. 

STAFFING IMPACT: 

This Project will be managed by existing staff from the Chief Executive Office. 

CONTACT PERSON: 

Patricia Hill Thomas, Project Manager, Telephone (209) 525-6333 

ATTACHMENT(S): 

1. Rendering 
2. Floor Plan 
3. Original Memorandum of Understanding 
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, .. · 

MEMORANDUM OF UNDERSTANDING AMONG 
THE COUNTY OF STANISLAUS, THE crrv OF MODESTO, 

AND THE VETERANS FOUNDATION OF STANISLAUS COUNTY 

This Memorandum of Understanding ("MOU") is entered into this 22nd day of 
September , 2015, by and among the COUNTY OF STANISLAUS, a political 

subdivision ofthe State of California ("County"), the CITY OF MODESTO, a municipal 
corporation ("City"), and the VETERANS FOUNDATION OF STANISLAUS COUNTY, a 
California nonprofit public benefit corporation ("Foundation") (collectively, the Parties, or. 
individually, a Party). 

RECITALS 

WHEREAS, an estimated 27,000 veterans reside within the County, with further growth 
anticipated as the general population increases and as veterans return from active duty 
in recent conflicts. 

WHEREAS, County-wide, ther:e are approximately 30 veterans service organizations 
with membership_estimated to be over 7,000 members.' These organizations are an 
essential support system for-Stanislaus County veterans. 

WHEREAS, in its 2013-2014 Annual Report, the Stanislaus County Veterans Advisory 
Commission adopted as one of its top- priorities the development of a "One Stop Shop" 
concept for a meeting hall for veterans combined with programs for veterans access 
and referral to medical, educational, employment, housing, counseling, social- and 
supportive services (the "Veterans Center''). 

WHEREAS, the goals of developing the Veterans Center are to: 

• - Create the Veterans Center with a "One Stop Shop" concept in the City of 
Modesto; 

• Establish broad support, participation and investment in the Veterans Center, 
including county, cities, state, federal, veteran's. organizations, private 
contrib-utors, grant opportunities and property owners. 

• Co-locate the County's Aging and Veterans Offices and other offices as 
appropriate, to provide services to veterans. 

• Create a sustainable financial model for long-term success. 

WHEREAS, the Foundation was formed as a non-profit corporation to seek funding and 
accept donations and/or contributions to bring people, organizations and resources 
together in time, space and effort to ~ffectively improve the-Well-being of all Stanislaus 
County veterans of the U.S. armed forces and their families, that will include a veterans 
facility. 

WHEREAS, a needs assessment was conducted for the Veterans' Facility, which took 
into account the current and projected number of veterans in the County and the 

Veterans Center Funding MOU 
September 22, 2015 
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availability of support services to veterans. Subject to the size of the facility, the 
proposed Veterans Center would ideally include: 

• General meeting space -- an assembly/meeting hall for up to 500 persons (300 
seated) with adjacent banquet/food services. 

• Banquet/Food Services-- a kitchen, serving and clean.;up area for assembly hall 
events and potential event rental use (to support fund raising efforts.) 

• Shared Office Space-- to provide multi-purpose service provider and service 
organization meeting use on a scheduled basis. 

• County Veterans Service Office with Area Agency on Aging and other potential 
County department occupancy to support the one-stop service location concept. 
Current County leased space expense would be beneficially used in a one-stop 
service center facility. 

• Storage Space --for multiple service organiz-ations providing community service, 
participation in veterans events, etc_ 

• Lobby and Archive Space-- a vestibule to connect assembly, banquet, meeting 
and service offices and to provide a display of military artifacts and information-; 

• Outdoor Activity/Patio and Static Display areas. 

• The Veterans Cente[ would be located in Mode.sto, accessible by public transit 
and recognizable to ttie community. 

WHEREAS, on Ju.ly 15, 2014, the County Board of Supervisors approved action items 
(Agenda Item B-8(b)) which include the following direction and authority: 

1. Support the establishment-of a non-profit entity that will bring people, 
organizations and resources together for the purp-ose of improving-the-well-being 
of all Stanislaus County veterans. 

2. To retain a professional grant writer tl:lrough. a contract for professional services. 

3. To create a sustainable financial model to help ensure financial success by 
identifying funding required initially and for operation of the Veterans Center and 
to secure sources of funds to meet long-term needs. 

4. To prepare for Board consideration a Request for Proposals (RFP) to secure a 
building to serve as the Veterans Center. The RFP will consider proposals which 
include a lease, "option to purchase", extension options, seller financed 
transactions, creative donation opportunities, and possible partnership 

Veterans Center Funding MOU 
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opportunities. If a building is secured, the building will need to be renovated to 
meet the needs of the Veterans Center. 

WHEREAS, the County retained a professional grant writer to apply for grants to help 
fund the Veterans Center. 

WHEREAS, Section 1262 of the Military and Veterans Code provides that any county 
may lease or purchase space to provide and/or maintain veterans facilities for the 
benefit of one or more veterans organizations. 

WHEREAS, Section 1262(h) of the Militaryand Veterans Code provides that the County 
may join with any city in the county and jointly carry out the purposes of this section, 
such as to provide and/or maintain veterans facilities for the benefit of one or more 
veterans organizations; 

WHEREAS, Section37461 of the Government Code provides that a city may provide 
and maintain buildings, memorial halls, and meeting places for veterans patrietic, 
fraternal, and benevolent associations. 

WHEREAS, Section 1264 of the Military and Veterans Code provides that a city-or 
county providing or maintaining any; veterans facilities may providefor the use of such 
facilities by persons or organizations other than veterans, either free of charge or for 
stated compensation to aid in defraying the cost of maintenance, provided such use 
does not duly interfere witb.the reasonable use of the facilities by the veterans 
organizations. 

WHEREAS, Section 1266 of the Military and· Veterans Code provides that whenever a 
city or a county pmvides and/or maintains any building er meeting space under section 
1262, the provision_ of that facility and its acceptance by the veterans association 
constitutes a dedication of that property for a public purpose and the dedication cannot 
be revoked unless the veterans organization has _either consented to the proposed 
a cHon or has abandoned its use of the facilities. 

WHEREAS, the County and the City desire to provide-a veterans facility for a 10~year 
period, and the Foundation consents pursuant to Section 1266 of the Military and 
Veteran;s Code to limit its use of the facility to 10 years, during which time the 
Foundation intends to develop funding to support veteran services, including planning 
for long~term facility needs. 

WHEREAS, subject to the terms and conditions of this MOU, the Parties are willing to 
work together to pursue the development of the Veterans Center. 

Veterans Center Funding MOU 
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NOW, THEREFORE, the Parties agree as follows: 

TERMS AND CONDITIONS 

1. Recitals. · The provisions and recitals set forth above are hereby referred to and 
incorporated herein and made part of this MOU by reference. 

2. Objectives. The objectives of this MOIJ are: 

{a) Jointly develop for a 1 0-year period a building to create a "One Stop Shop" 
concept to provide services to veterans;_ 

(b) That this partnership Will exist for a 10-year period beginning on the date the 
lease for the Veterans Center begins; 

{c) To develop a sustainable funding plan for the· proposed Veterans Center; / 
{d) That the Foundation will develop sustainable funding to support veteran services, 

including planning for long.-terni facility needs: and 
(e) To seek broad support including participation and investment in the Veterans 

Center, including county, cities, state, federal, veterans organizations, private 
contributors, grant opportunities and property owners. 

3. Obligations and Responsibilities. The Parties agree to participate in development 
of the Veterans Center as follows: 

(a) County Responsibilities. 

County will be the lead agency to- seek competitive proposals for a lease of the 
Veterans Center to- achieve the objectives of -this-MOU, and will manage the project to 
occupancy of the new Genter. 

Pursuant to Government Code ·section 6505, the County shall be strictly accountable for 
all funds contributed by the parties and used to develop the Veterans Center. The 
County will establish a separate fund and operating budget, which shall be included in 
the annual County financial audit. 

County will donate to Foundation for the Veterans Hall abandoned kitchen equipment 
no longer being used from the old Juvenile Hall kitchen and other County kitchen 
equipment no longer being used as appropriate. 

County will provide furnishings for co-located County departments and functions. 

County will execute one or more leases for County department operations and functions 
at the Veterans Center, and if necessary, will co-sign a lease of the Veterans Hall 
portion of the Veterans Center along with the Foundation. 

Veterans Center Funding MOU 
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(b) Foundation Responsibilities. 

Foundation will develop sustainable funding to contribute to establishment and lease of 
the Veterans Center as set forth in Section 4 of this MOU, and to support veteran 
serVices, including planning for long-term facility needs. 

Foundation will be responsible for all liquor licensing and related insurance. 

Foundation will be responsible to provide enhanced kitchen equipment if more than a 
catering kitchen is established. · 

Foundati~n will be responsible for operation (except lease, utilities and maintenance as 
defined in the.lea~eand/or Facility Operating· Agreement) of the Veterans Hall portion of 
the Veterans.Center, and will provide furnishings for the Veterans Hall portion of-the 
Veterans Center only, not for cp-located County departments and functions.· The 
Foundation will have exclusive rights to market, schedule and rent the Veterans Hall for 
veteran and non,..:veteran groups or purposes-to facilitate fundraising. 

The Parties agree during the development of-the subsequent Facility Operating 
Agreement to finalize the revenues and contiibutions based on the actual lease 
proposal selected by the Partners. It is understood that rental revenue is intended to 
offset the costs of the operation, furnishing and equipment of the Veterans l::lall portion 
of this effort. · 

(c) City Responsibilities. 

City will offer its resources as appropriate to mentor and assist the Foundation in the 
successful marketing of the V-eterans Hall at-no cost to-foundation. 

(d) Mutual Obligations and Responsibilities. 

The Parties commjt to contribute annual funding for a 1 0-year period to establish the 
Veterans Center in. conformance with and not to -exceed the amounts set forth- in Exhibit 
A attached to and, by this. reference, incorporated into this MOlJ. The parties may 
revise Exhibit A without further approval of their respective governing bodies to reflect 
actual costs and expenses, including rent. 

The obligation to contribute funding is triggered upon- execution of a lease for the 
Veterans Hall portion of the Veterans Center. The obligation to make annual 
contributions terminates upon the earliest of the following events: (1) after the tenth­
year of contributions, (2) upon termination of a lease for the Veterans Hall portion of the 
Veterans Center, or (3} if the Foundation abandons use of the Veterans Hall portion of 
the Veterans Center. In addition, the City's obligation for annual funding contributions 
will cease if the Veterans Hall portion of the Veterans Center is re-located outside of the 
City of Modesto. 
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4. Facility Operating- Agreement. Prior to opening of the Veterans Center, the Parties 
shall enter into an agreement that will incorporate and formalize the terms and 
conditions relating to the funding, operation and management of the Veterans Center as 
set forth in this MOU ("Facility Operating Agreement"). If no Facility Operating 
Agreement is reached prior to the beginning of the lease, this MOU will be null and void, 
and there will be.no further obligation on the part of any of the Parties under the MOU. 
Additionally, the Facility Operating Agreement is intended to include the following 
provisions: 

a. Upon expiration of the lease, Foundation may continue the lease or 
purchase the property for its·own purposes. 

b. Any agreement for use of the Veterans Hall portion of the Veteran's Facility 
will include the users consemtto the terms and conditions of .this MOU and all 
subsequent agreements affecting the operation- and- use of the facility. 

5. Ten-YearTerm. Notwithstanding anything to the contrary in law or under this MOU, 
the funding obligations under this MOU- and the Facility Agreement shall be in effect f0r 
ten ( 1 0) years after the lease of the Veterans Center begfns, at which time the Parties 
shall.have no further cost, liability or obligation to each other or to. any other party. 

With respect to Military and Veterans Code section 1266, Foundation consents to the­
proposed action to create the Veterans Center for a period not the exceed ten (1 0) 
years, and the Parties intend that this Agreement constitutes a waiver of any rights 
under section 1266. The Parties specifically intend that there are no third-party 
beneficiaries under-this agreement and under- any subsequent agreements related to 
the funding,_ operation and maintenance of the Veterans Center, including theVeterans 
Hall portion of the Veterans Center, such as the FacHity Operating Agreement or leases. 
Prior to the end of the 1 o~year-term, the Parties agree to meet and confer about 
continuing the partnership to operate the Veterans Center, including whether to extend 
the term of a leased facility serving as the Veterans Center. 

6. Further Assurances. Each Party shall cooperate with the other and execute such 
instruments or documents and take such other actions as may reasenably be requested 
from time to time in order to carry out, evidence or confinn their rights or obligations or 
as may be reasonably necessary or helpful to give effect to this MOU. 

IN WITNESS WHEREOF, the Parties have entered into this MOU on the date set out 
above. 

COUNTY OF STANISLAUS 

Stan Risen 
Chief Executive Officer 
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Approved as to Form: 
John P. Doering 
County Counsel 

·~~/~ ~~rdfe:McGrath· ~ ~ 
· Deputy County Counsel 

CITY OF MODESTO 

VETERANS FOUNDATION OF STANISLAUS COUNTY 

Rebecca A. Crow 
Executive Director 
2513691.1 
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SHOPPING CENTER LEASE 
(County Space) 

In consideration of the rents and covenants hereinafter set forth, Landlord hereby leases 
to Tenant, and Tenant hereby rents from Landlord, the following described Premises upon the 
following terms and conditions: 

ARTICLE 1 Fundamental Lease Provisions 

Effective Date: 

Landlord: 

Tenant: 

Premises: 

Lease Term: 

Option Terms: 

Completion of Landlord's Work; 
Rent Commencement Date: 

Rent: 

I 

May .22_, 2016 

SYLVAN SQUARE, LLC, a California limited liability 
company 

COUNTY OF STANISLAUS 

Approximately 18,522 square feet of Floor Area 
located at Sylvan Square shopping center 
("Premises") located at 3500 Coffee Road, Suite 
19, Modesto, California 95355 ("Shopping Center''). 
Ten (1 0) Year term 

Three (3) five (5) year Renewal Options. 

Option Rent: Option Rent for each option term 
shall be set at 95% of fair market rental value and 
shall not adjust or increase during each option 
term. However, in no event shall (1) the Option 
Rent for the first Option Term be greater than 120% 
of the Rent during the initial term and (2) Option 
Rent for the second and third Option Terms be 
greater than 110% of the immediately preceding 
Option Term. (Article 4) 

Landlord's Work must be complete by no later than 
November 1, 2016, including issuance of a 
Certificate of Occupancy by the applicable 
regulatory agency. The Rent Commencement Date 
is November 11,2016. 

Notwithstanding anything in the RFP to the 
contrary, starting on the Rent Commencement Date 
and continuing through the one hundred twentieth 
( 120th) fu II calendar month of the Lease, Tenant 
shall pay to Landlord Rent in the amount of $1.40 
per square foot per month, payable on the first day 
of each month. No Rent is payable on the outdoor 
patio area. 
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No Rent Adjustments: 

Not a NNN Lease: 

Available Space or Intent to Sell: 

Address for Notices: (Article 31) 

To Landlord: 

To Tenant: 

Security Deposit: 

Rent shall not increase or be adjusted during the 
initial Ten (10) year lease term or during any option 
term except at the commencement of the option 
term(s) as expressly stated above. 

This is not a NNN Lease. Landlord's property 
taxes, insurance, maintenance, repair and 
replacement costs and expenses are included 
within the Rent to be paid by Tenant; provided, 
however, Tenant will be liable for the payment of its 
utilities and Tenant's insurance as provided in 
Articles 13 and 20 and any other charges set forth 
herein. 

Landlord agrees to notify Tenant: 1) of any space 
that becomes available on property owned by 
Landlord within the Shopping Center (as defined 
below) during the term of the lease, and 2) if 
Landlord elects to sell the property it owns within 
the Shopping Center to a third p~rty. 

Management Office 
5250 Claremont Ave. 
Stockton, CA 95207 

To the Premises, and to 
Patricia Hill Thomas, Chief Operations Officer 
Stanislaus County 
1010 1 Qth Street, Suite 6800 
Modesto, CA 95354 

None. 

References in this Article 1 to other Articles are for convenience and designate some of 
the other Articles where references to the particular Fundamental Lease Provisions appear. 
Each reference in this Lease to any of the Fundamental Lease Provisions contained in this 
Article 1 shall be construed to incorporate all of the terms provided under each such 
Fundamental Lease Provision. In the event of any conflict between any Fundamental Lease 
Provision and the balance of the Lease, the latter shall control. 

ARTICLE 2 Exhibits 

The following drawings and special provisions are attached hereto as Exhibits and made 
a part of this Lease: 

EXHIBIT "A" General site plan of the Shopping Center located on the real 
property located in the City, County and State described in Exhibit 
"B" and more particularly shown on Exhibit "A". Said site plan 
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shows, among other things, the principal improvements, which will 
comprise said Shopping Center. Landlord may change the shape, 
size, location, number and extent of the improvements shown 
thereon and eliminate or add any improvements to any portion of 
the Shopping Center, as long as Tenant's rights under the lease 
and parking rights are not materially and adversely affected. 

EXHIBIT "A-1" 

EXHIBIT "B" 

EXHIBIT "C" 

EXHIBIT "D" 

EXHIBIT "E" 

EXHIBIT "F" 

ARTICLE 3 

Space Plan. 

Description of the Premises, Premises mailing address, and 
authorized use, and Tenant's name. 

Description of design and construction of the Premises and 
"Landlord's Work." 

Intentionally Omitted. 

Tenant's Certificate. 

Sign Criteria. 

Premises 

Tenant issued a Request for Proposals dated September 25, 2015 seeking proposals 
from property owners to lease space to the County and to the Veterans Foundation for Veterans 
and County uses. Landlord submitted a proposal dated November 8, 2015, as amended and 
clarified by communications which include responses on December 8, 2015 and January 27, 
2016 ("RFP"), the terms and conditions of which are incorporated herein by this reference. 
Landlord has been selected as the successful proposer to develop and construct the turnkey 
improvements as more fully set forth herein. 

Landlord hereby leases and demises unto Tenant and Tenant hereby leases and takes 
from Landlord, as of the Effective Date set forth in Article 1 ("Effective Date") for the term, at the 
Rent and upon the covenants and conditions hereinafter set forth, the commercial space 
referred to herein as the "Premises," and described on Exhibit "B" attached hereto and made a 
part hereof. Landlord has agreed to make the turnkey improvements to the Premises at 
Landlord's sole cost and expense. Landlord shall be responsible for the completion of 
Landlord's Work (which shall include all other leasehold improvements so required) in 
accordance with Exhibit "C". 

Subject to Tenant's rights under this Lease, Landlord may elect to remodel or renovate 
the Shopping Center. Such remodel or renovation of Tenant's store and storefront shall be at 
Landlord's expense, including the remodel or renovation of Tenant's signage; Landlord shall 
give Tenant notice, not less than thirty (30) days prior to the commencement of construction, of 
Landlord's election to remodel, renovate or rebuild the Shopping Center. 

Any and all improvements to be made by Landlord shall be in compliance with all 
applicable Governmental codes, ordinances, regulations, and approved by Landlord's architect 
and the Tenant under the conditions of Exhibits "C". 
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Landlord may finance the construction of the buildings and improvements (or refinance 
the existing building and improvements) of the Shopping Center of which the Premises form a 
part. A financial institution that may provide the financing must approve the terms and 
provisions of this Lease. 

ARTICLE 4 Term 

The Lease shall be effective as of the Effective Date, and shall continue thereafter 
during the Lease Term specified in Article 1 hereof, unless sooner terminated, as hereinafter 
provided in this Lease. The Lease Term shall be computed from the Rent Commencement 
Date, provided however, if such Rent Commencement Date is other than the first day of the 
calendar month, then said Lease Term shall be computed from the first day of the calendar 
month following the Rent Commencement Date. 

Options to Renew. 

(a) Subject to the conditions set forth below, Landlord hereby grants to Tenant 
the option to extend the term of this Lease for up to three (3) additional terms of five (5) 
years (the "Option Term(s)") subsequent to the expiration of the initial term or the 
preceding Option Term as the case may be (the "Options to Renew") upon the same terms 
and conditions set forth in this Lease; provided, however, that (i) the Rent payable by 
Tenant during the Option Terms shall be ninety-five percent (95%) of then fair market rental 
value ("Fair Market Rental Value"), but in no event shall the Rent payable by Tenant during 
each Option Term be less than the Rent in effect immediately prior to the commencement 
of the Option Term, (ii) the Rent shall not adjust or increase during each Option Term, (ii) in 
no event shall the Rent payable by Tenant during the first Option Term be greater than one 
hundred twenty percent (120%) of the Rent payable during the initial term, and (iii) the Rent 
payable by Tenant during the second and third Option Terms shall not be greater than one 
hundred ten percent (11 0%) of the Rent payable during the immediately preceding Option 
Term. For purposes of this Lease, "fair market rental value" shall be deemed to mean the 
Rent that a landlord under no compulsion to lease the Premises and a tenant under no 
compulsion to lease the Premises would determine as Rent (for the Option Term, taking into 
consideration all of the terms and conditions of this Lease, including without limitation the 
uses permitted under this Lease, the quality, size, design and location of the Premises, and 
the rent for comparable buildings located in the vicinity of the Premises. 

(b) The Options to Renew, if exercised by Tenant, must be accomplished by 
written notice from Tenant to Landlord (the "Option Notice") at least 270 days prior to the 
expiration of the initial term or the preceding Option Term as the case may be (the "Option 
Date"). Sh.ould Tenant fail to give timely written notice of its intention to exercise any Option 
to Renew, Landlord shall provide written notice to Tenant that it has thirty (30) days to 
exercise the Option to Renew. If Tenant fails to exercise the Option to Renew within said 
thirty (30) day period, Tenant shall be deemed to have elected not to exercise such Option 
to Renew, and this Lease shall expire in accordance with its terms. Time is of the essence 
with respect to the requirement that Tenant give timely notice of its election to exercise any 
Option to Renew, and Tenant's failure to timely exercise any Option to Renew shall 
constitute a material, irredeemable and incurable failure to satisfy a condition precedent to 
the vesting of such right, and Tenant hereby expressly waives any right to claim relief from 
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forfeiture, or any other equitable relief, from the consequences of any untimely exercise of 
any Option to Renew. Landlord shall have no obligation to notify Tenant in advance of the 
deadline for the exercise of any Option to Renew. 

(c) Tenant must not be in material default under this Lease beyond the 
applicable notice and cure period, on the date the Option Notice is given to Landlord, and 
or on the Expiration Date of the initial term or the preceding Option Term as the case may 
be. If Tenant is in material default on either of these dates, then the Option to Renew shall 
be void at the election of Landlord by Landlord giving notice of such election to Tenant within 
ten (10) days after either the date of Tenant's Option Notice or the Expiration Date of the 
initial term or the preceding Option Term, as the case may be, provided in all cases, 
Landlord's notice of election shall provide Tenant with the opportunity to cure the default 
within ten ( 1 0) days from the date of the notice. 

(d) All other terms and conditions of the Lease shall remain the same. 

(e) The Options to Renew shall be personal to Tenant and may not be 
exercised or be assigned, voluntarily or involuntarily, by or to any person or entity other 
than Tenant. 

(f) If Ten ant elects to exercise one of the Options to Renew, within fifteen ( 15) 
days after receipt of the Option Notice Landlord shall notify Tenant of Landlord's good faith 
opinion whether the fair market rental value for the Premises as of the commencement 
date of the applicable Option Term exceeds the Rent in effect immediately prior to the 
commencement of the term of that Option Term, whereupon Landlord and Tenant shall 
promptly attempt to agree upon such fair market rental value, using their best good faith 
efforts. 

(g) If, within thirty (30) days following Landlord's notice as provided above, 
Landlord and Tenant have been unable to reach an agreement regarding the fair market 
rental value of the Premises, the Rent during the applicable Option Term shall remain 
unchanged unless Landlord elects to give notice of its desire that the fair market rental 
value be determined in accordance with the provisions below. 

(h) Should Landlord make such election, Landlord shall identify in its notice, 
as provided above, a date not less than 15 days nor more than 30 days following such 
notice on which Landlord and Tenant shall exchange written opinions, at the Shopping 
Center manager's office, of the fair market rental value of the Premises. Such exchange 
shall be accomplished by the concurrent delivery by Landlord and Tenant of each party's 
opinion of fair market rental value, which opinion shall be contained in a sealed envelope. 
Such envelopes shall be opened, simultaneously, in the presence of a representative of 
each of the parties. 

(i) If, upon exchange of opinions of fair market rental value as provided above, 
the higher of the two opinions of value is not more than five percent (5%) greater than the 
lower opinion of value, the two values shall be averaged, and the average shall be 
thereafter conclusively deemed to be the fair market rental value of the Premises. 
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U) If the higher of the two opinions of value is more than five percent (5%) 
greater than the lower opinion of value, and the parties have not otherwise reached 
agreement on the fair market rental value of the Premises, the fair market rental value 
shall be determined by the so-called "baseball" arbitration procedure hereinafter set forth. 

(k) Landlord and Tenant shall, within ten (1 0) business days after the 
exchange of the sealed envelopes containing their respective opinions of fair market rental 
value, agree upon the appointment of an arbitrator who shall (i) be by profession a licensed 
commercial real estate broker or an MAl real estate appraiser, (ii) be an expert in the local 
market and be familiar with the Shopping Center, provided such arbitrator shall be 
independent from both parties, and (iii) have been active (over the ten (10) year period 
ending on the date of such appointment) in the brokering or appraisal of comparable 
premises within the Shopping Center or in comparable shopping centers in the Modesto, 
California metropolitan area. If the parties cannot agree upon such arbitrator, the arbitrator 
shall be selected in accordance with the Expedited Procedures in the Real Estate 
Valuation Arbitration Rules of the American Arbitration Association then in effect. The 
arbitration shall be conducted no more than thirty (30) days after the selection of the 
arbitrator, in Modesto, California, in accordance with those Expedited Procedures. The 
determination of the arbitrator shall be limited solely to the issue of whether Landlord's or 
Ten ant's opinion of the fair market rental value of the Premises (which shall take into 
account opinions, if any, proposed in writing subsequent to the aforesaid exchange of 
sealed envelopes, provided that they are delivered at least two (2) business days prior to 
the date of the arbitration) is closest to the arbitrator's opinion of the fair market rental 
value of the Premises as above defined. 

(I) In the event the arbitrator has not determined the fair market rental value 
of the Premises prior to the commencement of the Option Term, Tenant shall pay as Rent, 
effective as of and subsequent to the commencement of the Option Term until such time 
as the Rent for the Option Term is determined, the same Rent in effect immediately prior 
to the commencement of the Option Term. If such Rent is thereafter fixed at a higher 
amount, such new Rent shall take effect retroactive to the commencement of the Option 
Term, and Tenant shall pay to Landlord that sum which is accrued and unpaid as a result 
of such retroactive application, together with the next monthly installment of Rent payable 
by Tenant. The cost of the arbitration shall be paid by Landlord and Tenant equally. 

Landlord shall commence the design, permitting and construction of Landlord's Work 
promptly upon execution of this Lease, shall diligently prosecute such construction to 
completion, and shall provide Tenant with a Certificate of Occupancy. 

Within ten ( 1 0) days after Ten ant opens for business, Tenant shall execute and deliver 
to Landlord a certificate substantially in the form attached hereto, marked Exhibit "E" and made 
a part hereof, indicating thereon any exceptions thereto which may exist at that time. Failure of 
Tenant to execute and deliver such certificate shall constitute an acceptance of the Premises 
and an acknowledgment by Tenant that the statements included in Exhibit "E" are true and 
correct, without exceptions. If requested by Landlord in writing, Tenant shall give similar 
certificates from time to time during the term of this Lease in the manner herein above provided. 
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1 
2 Notwithstanding anything to the contrary herein, if, during the Term of this Lease, Tenant, in its 
3 sole discretion, determines that sufficient funds are not available to allow for continuation of the 
4 Lease, and provided that Tenant is not in default under this Lease, Tenant may terminate this 
5 Lease Agreement upon not less than six (6) months prior written notice to Landlord ("Right of 
6 Early Lease Termination"), provided Tenant pays to Landlord, prior to vacating the Premises, 
7 the unamortized portion of any leasing commission and the actual cost of the tenant 
8 improvement work paid by Landlord in connection with this Lease, such amount to be amortized 
9 on a straight line basis over the initial ten-year term of the Lease. Tenant shall pay such sum to 

10 Landlord upon delivery of Tenant's termination notice to Landlord. In the event said sum is not 
11 delivered to Landlord along with Tenant's termination notice, then, at Landlord's election, 
12 Tenant's termination shall be deemed null and void, and the Lease shall continue in full force or 
13 effect. 
14 
15 The following schedule is an example of a condensed and summary version of the amortization 
16 schedule to be used in determining Tenant's payment to Landlord for unamortized Tl Costs in 
17 the event Tenant exercises its right of lease termination. 
18 
19 If the effective date of any such termination of Lease by the Tenant falls on any date other than 
20 as shown on the summary schedule below, the required payment of Unamortized Tl Costs by 
21 Tenant to Landlord shall be the balance shown in a full and detailed version similar to the 
22 following schedule which is shown for example only. (To be revised and to be based on final 
23 actual cost of Landlord's Work). 
24 

25 

Term (Years) 10 
Total11 Cost $ 1,800,000 
Reduction of 11 Cost per month $ 15,000.00 

Initial Cost of 11's 
End of Lease Month 

Month of 
Lease Term 

12 
24 

36 
48 
60 
72 
84 
96 

108 
120 

26 ARTICLE 5 Rent 
27 

Balance of 
Amortized 11 Cost 

(Unamortized) 

$ 1 '800, 000.00 
1,620,000.00 
1 ,440, 000.00 

1 ,260, 000.00 
1,080,000.00 

900,000.00 
720,000.00 
540,000.00 
360,000.00 
180,000.00 

28 Tenant agrees to pay as Rent, for the use and occupancy of the Premises, at the time 
29 and in the manner hereinafter provided, the following sums of money: 
30 
31 A. Rent. The Rent specified in Article 1 hereof shall be payable in twelve (12) equal 
32 monthly installments during each year, in advance on the first day of each month, 
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without setoff or deduction, commencing on the Rent Commencement Date. The Rent 
for the first fractional month shall be computed on a daily basis for the period from the 
date of commencement to the end of such calendar month at an amount equal to one 
three hundred-sixtieth (1/360) of the said Rent for each such day, and thereafter shall be 
computed and paid as aforesaid. Tenant shall install Tenant's furniture, fixture and 
equipment and shall open the Premises for business within thirty (30) days after the 
Rent Commencement Date. 

B. Adjustments to Rent. During the entire initial 1 0-year term of this Lease, there 
shall be no increases or adjustments to the Rent. 

C. Taxes and Insurance and Other Expenses. The Rent includes Landlord's 
property taxes and assessments, insurance, common area, maintenance, repair and 
replacement expenses. Ten ant shall have no responsibility for paying additional 
amounts to Landlord over the Rent, except as expressly set forth herein. 

D. Interest and Late Charges. Should Tenant fail to pay the Rent when the same is 
due and payable, such unpaid amounts shall bear interest at the rate of six percent (6%) 
from the date due to the date of payment. 

E. Payment of Rent and Amounts Due on Execution. Tenant shall pay on or before 
July 10, 2016 the amount of $25,000.00 for the Premises in prepaid rent (the "Prepaid 
Rent") to be applied to the first installment of Rent. All Rent and other payments shall be 
paid by Tenant to Landlord at its management office, or at such other place as may from 
time to time be designated by Landlord in writing at least ten (10) days prior to the next 
ensuing payment date. 

ARTICLE 6 

ARTICLE 7 

ARTICLE 8 

ARTICLE 9 

Definition of "NET SALES" [INTENTIONALLY OMITTED] 

Marketing Fund, Merchant's Association [INTENTIONALLY 
OMITTED] 

Security Deposit. [INTENTIONALLY OMITTED] 

Common Areas 

The term "Common Areas" refers to all areas within the exterior boundaries of the 
Shopping Center which are now or hereafter made available for general use, convenience and 
benefit of Landlord and other persons entitled to occupy Floor Ar-ea in the Shopping Center, 
including, without limiting the generality of the foregoing, automobile parking areas, including 
any parking structures, driveways, sidewalks, landscaped and planted areas. The term "Floor 
Area", as used throughout this Lease shall be deemed to mean and include the square footage 
of all areas for the exclusive use and occupancy by a tenant of Landlord other than the 
Premises, measured from the exterior surface of exterior walls (and from the extensions thereof, 
in the case of openings) either of which form the perimeter of the Premises, and from the center 
of demising partitions between the Premises and those of adjacent tenants; the Floor Area shall 
include, without limitation, restrooms, mezzanines, warehousing or storage areas, clerical or 
office areas and employee areas; provided, however, the term "Floor Area", as used throughout 
this Lease with respect to the Premises shall be deemed to mean and include the assignable 
square footage of all areas for the exclusive use and occupancy by Tenant, measured from the 
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1 exterior surface of exterior walls (and from the extensions thereof, in the case of openings) 
2 either of which form the perimeter of the Premises, and from the center of demising partitions 
3 between the Premises and those of adjacent tenants; the Floor Area shall include, without 
4 limitation, restrooms, mezzanines, warehousing or storage areas, clerical or office areas and 
5 employee areas. 
6 
7 Landlord reserves the right at any time to construct and own or lease kiosks and permit 
8 pushcarts, either permanent or temporary, in, on or upon any Common Areas of the Shopping 
9 Center (including, but not by way of limitation, the interior and exterior Common Areas, the 

10 sidewalks and parking lots), provided any such kiosks or pushcarts do not materially and 
11 adversely affect access to the Premises, Tenant's rights under this Lease or parking available to 
12 Tenant as contemplated under this Lease. In the event Landlord chooses to construct any 
13 kiosks on any Common Area of the Shopping Center, upon commencement of construction of 
14 any kiosk, the space devoted to the kiosk will no longer be considered a Common Area of the 
15 Shopping Center. 
16 
17 Tenant, its employees and invitees are, except as otherwise specifically provided in this 
18 Lease, authorized, empowered and privileged to use the Common Areas in common with other 
19 persons during the term of this Lease. Landlord has constructed the Common Areas generally 
20 upon the area shown on the site plan attached hereto and marked Exhibit "A", and shall 
21 maintain and operate, or cause to be maintained and operated (except as hereinafter provided 
22 with reference to cost of maintenance) said Common Areas at all times following completion 
23 thereof, for the benefit and use of the customers and patrons of Tenant, and of other tenants, 
24 owners and occupants of the land constituting the Shopping Center of which the Premises are a 
25 part. 
26 
27 Landlord shall keep or cause to be kept said Common Areas in a neat, clean and orderly 
28 condition, properly lighted and landscaped, and shall repair any damage to the facilities thereof. 
29 All expenses in connection with said Common Areas shall be paid by Landlord or other tenants, 
30 without any obligation upon Tenant to reimburse Landlord for any such Common Area 
31 Expenses. 
32 
33 It is understood and agreed that the phrase "expenses in connection with said Common 
34 Areas" and/or "Common Area Expenses" as used herein shall be construed to include, but not 
35 be limited to, all sums expended (and/or estimated as a reserve for repairs or replacements) in 
36 connection with said Common Areas for all general maintenance and repairs, resurfacing, or 
37 painting, restriping, cleaning, sweeping and janitorial services; maintenance and repairs of 
38 sidewalks, curbs, and Shopping Center signs; banners; seasonal decorations; sprinkler 
39 systems, planting and landscaping; lighting and other utilities; directional signs and other 
40 markers and bumpers; maintenance and repair of any fire protection systems, lighting systems, 
41 storm drainage systems and other utility systems; personnel to implement such services 
42 including, if Landlord deems necessary, the cost of security guards; real and personal property 
43 Taxes and Assessments on the improvements and land comprising said Common Areas; any 
44 governmental imposition, Taxes and Assessments, or surcharge imposed upon Landlord or 
45 assessed against any portion of the Common Areas; depreciation on maintenance and 
46 operating machinery and equipment (if owned) and Rent paid for such machinery and 
47 equipment (if rented); the repairs and maintenance Landlord is required to perform pursuant to 
48 Article 14 herein; and adequate public liability and property damage insurance and All Risk 
49 Insurance Endorsements on the Common Areas with (at Landlord's option) earthquake and 
50 flood damage endorsements; costs related to energy conservation, environmental programs 
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1 and providing access for the handicapped; Rent payments for parking or parking structures, if 
2 any; and public transit, carpooling facilities or other transportation management programs, if 
3 any. Landlord may cause any or all of said services to be provided by an independent 
4 contractor or contractors. 
5 
6 Should Landlord acquire or make available additional land not shown as part of the 
7 Shopping Center on Exhibit "A" and make the same available for parking or other Common 
8 Area purposes, then said expenses in connection with said Common Areas shall also include all 
9 of the aforementioned expenses incurred and paid in connection with said additional land. 

10 
11 Tenant shall have no responsibility for the payment of Common Area Expenses. 
12 
13 Anything to the contrary notwithstanding contained in this Article 9, in the event that 
14 Landlord does not maintain the entire Common Area in the Shopping Center, in that the other 
15 stores have the right to and may maintain their respective Common Areas, then and in that 
16 event, for the length of time such condition may exist, Landlord's responsibility shall only be 
17 towards the maintenance and repair of those portions of the Common Areas not maintained by 
18 the other stores, and the "expenses in connection with said Common Areas" shall only refer to 
19 such areas maintained by Landlord, except for such "expenses" Landlord has an obligation to 
20 pay. 
21 
22 Landlord shall at all times have the right and privilege of determining the nature and 
23 extent of the Common Areas, whether the same shall be surface, underground or multiple-deck, 
24 and of making such changes therein and thereto from time to time which in its opinion are 
25 deemed to be desirable and for the best interest of all persons using said Common Areas, 
26 including the location and relocation of driveways, entrances, exits, automobile parking spaces, 
27 the direction and flow of traffic, prohibited areas, landscaped areas, and all other facilities 
28 thereof, and further, including any modification of said Common Areas for the purpose of 
29 expanding and/or remodeling the Shopping Center buildings, provided such changes do not 
30 materially and adversely affect Tenant's rights under the Lease or parking available to Tenant 
31 as contemplated under this Lease. 
32 
33 Nothing contained herein shall be deemed to create any liability upon Landlord for any 
34 damage to motor vehicles of customers or employees or for loss of property from within such 
35 motor vehicles, unless caused by the negligence of Landlord, its agents, servants or employees. 
36 Tenant acknowledges that by providing security guards for the Common Areas and Shopping 
37 Center, Landlord does not represent, guarantee or assume responsibility that Tenant, Tenant's 
38 employees, agents and invitees will be secure from losses caused by the illegal acts of third 
39 parties, and does not assume responsibility for any such illegal acts. To induce Landlord to 
40 provide such security guards, if any, as Landlord deems reasonable, appropriate and 
41 economically feasible, and notwithstanding anything to the contrary contained elsewhere in this 
42 Lease, and to the extent allowable by law, Tenant hereby waives any present or future claim, 
43 including claims based on negligence, Tenant may have against Landlord whether known or 
44 unknown, for bodily injury or property damage arising from the performance of such security 
45 guards provided Landlord acts with reasonable diligence in the selection and management of 
46 security guard services. 
47 
48 Landlord shall also have the right to establish, and from time to time change, alter and 
49 amend, and to enforce against Tenant and the other users of said Common Areas such 
50 reasonable rules and regulations (including the exclusion of employees' parking therefrom) as 
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1 may be deemed necessary or advisable for the proper and efficient operation and maintenance 
2 of said Common Areas. The rules and regulations herein provided may include, without 
3 limitation, the hours during which the Common Areas shall be open for use. Landlord may, if in 
4 its opinion the same be advisable, establish a system or systems of validation or other type 
5 operation, including a system of charges against non-validated parking checks of users, and 
6 Tenant agrees to conform to and abide by all such rules and regulations in its use, and the use 
7 of its customers and patrons, with respect to the automobile parking area of the Common Areas; 
8 provided, however, that all such rules and regulations and such types of operation or validation 
9 of parking checks and other matters affecting the customers and patrons ofT en ant shall apply 

10 equally and without discrimination to all persons entitled to the use of said automobile parking 
11 facilities. 
12 
13 Landlord shall at all times during the term of this Lease have the sole and exclusive 
14 control of the Common Areas, and may at any time and from time to time during the term hereof 
15 exclude and restrain any person from use or occupancy thereof, excepting, however, bona fide 
16 customers, patrons and invitees of Tenant, and other tenants of Landlord who make use of said 
17 areas in accordance with the rules and regulations established by Landlord from time to time 
18 with respect thereto. The rights of Tenant hereunder in and to the areas of this Article referred 
19 to shall at all times be subject to the rights of Landlord, the other tenants of Landlord and the 
20 other owners of the Shopping Center who use the same in common with Tenant, and it shall be 
21 the duty of Tenant to keep all of said areas free and clear of any obstructions created or 
22 permitted by Tenant or resulting from Tenant's operation and to permit the use of any of said 
23 areas only for normal parking and ingress and egress by the said customers, patrons and 
24 service-suppliers to and from the building occupied by Tenant and the other tenants of Landlord. 
25 
26 If, in the opinion of Landlord, unauthorized persons are using any of said areas by 
27 reason of the presence of Tenant in the Premises, Tenant, upon demand of Landlord, shall 
28 enforce such rights against all such unauthorized persons by appropriate proceedings. Nothing 
29 herein shall affect the rights of Landlord at any time to remove any such unauthorized persons 
30 from said areas or to restrain the use of any of said areas by unauthorized persons. 
31 
32 Landlord shall provide approximately 370 nonexclusive parking stalls within the 
33 Shopping Center (which is estimated to be approximately 3.9 parking spaces per 1 ,000 square 
34 feet of Floor Area and which includes code-required disability parking). Landlord estimates that 
35 there are approximately 115-130 offsite parking spaces; provided Landlord cannot guarantee 
36 the availability of such off-site parking. Notwithstanding the foregoing, if a conflict arises from 
37 time to time concerning the availability of reasonably convenient parking for patrons of the 
38 Shopping Center, then Landlord reserves the right to reasonably designate the location of 
39 parking spaces in the Common Area to be used by employees of the Tenant and the employees 
40 of all other tenants within the Shopping Center. 
41 
42 Landlord may furnish and/or cause to be furnished either within the Shopping Center 
43 parking areas, or reasonably close thereto, space for employee parking. In the event and 
44 during such time Landlord furnishes such parking, Landlord at all times shall have the right to 
45 designate the particular parking area to be used by any or all of such employees and any such 
46 designation may be changed from time to time, provided all parking rules are imposed equitably 
47 and on a non-discriminatory basis among all tenants within the Shopping Center. Tenant and 
48 its employees shall park their cars only in those portions of the Common Areas, if any, 
49 designated for that purpose by Landlord. Tenant shall furnish Landlord with its and its 
50 employees' license numbers within fifteen (15) days after taking possession of the Premises, 
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and Tenant shall thereafter notify Landlord of any changes within five (5) days after such 
change occurs. 

Landlord agrees to provide parking for Tenant's use, including the repurposing of the 
area in the exterior rear of the Premises and providing appropriate rear loading access. 
Landlord also agrees to cooperate with Tenant in obtaining a written agreement with an 
adjacent property owner to use its available parking space during nights and weekends for 
additional parking that may be needed for certain functions of Tenant in the Premises. Such 
cooperation shall include, without limitation, Tenant's providing an indemnification to said 
adjacent property owner relating to Tenant's use of its parking lot. 

ARTICLE 10 - Possession and Use 

Possession of the Premises shall be delivered to Tenant free and clear of all tenants and 
occupants and the rights of either, and also free of liens and encumbrances, except those as 
may be specified in Article 22 hereof. Tenant shall use the Premises solely for the purposes 
and under the name specified in Exhibit "B" attached hereto. Tenant shall not use, change the 
use or permit the Premises to be used for any other purpose or purposes or under any other 
trade name whatsoever without Landlord's consent. Tenant shall not, without the prior written 
consent of Landlord, sell lottery tickets, merchandise from vending machines or allow any coin 
operated vending or gaming machines on the Premises. Tenant further covenants and agrees 
that it will not use or suffer or permit any person or persons to use the Premises or any part 
thereof for (a) conducting therein a secondhand store, auction, distress or fire sale or 
bankruptcy or going-out-of-business sale, or similar "Closing of Business" or "Losing Lease" 
type of sale; (b) any use or purpose in violation of the laws of the United States of America, or 
the laws, ordinances, regulations and requirements of the State, County and City where the 
Shopping Center is situated; (c) any use that is or shall become unlawful or illegal; (d) any use 
that shall be deemed by Landlord to be disreputable or extra hazardous to the Premises or the 
Shopping Center; or (e) any use that may be otherwise permissible or legal, but shall be 
deemed criminal, lewd, obscene or offensive by Landlord, or other tenants of the Shopping 
Center or a substantial part of the general public. Such uses shall include, but not be limited to: 
a massage parlor, novelty store or show; "peep show", "adult" theater or place for the sale, 
distribution or gift of "adult" books, periodicals or other similar literature. Tenant will comply with 
all laws, ordinances, orders, rules, regulations, and other governmental requirements relating to 
the use, condition, or occupancy of the Premises, and all rules, orders, regulations, and 
requirements of the board of fire underwriters or insurance service office, or any other similar 
body, having jurisdiction over the building in which the Premises are located. The cost of such 
compliance (including without limitation capital expenditures) will be borne by Tenant, except as 
to compliance relating to the construction of Landlord's Work. Tenant shall not commit waste 
nor cause or permit any unsafe, unclean or unwholesome condition, objectionable noises, odors 
or nuisances in the Shopping Center and Tenant shall promptly correct, at Tenant's expense, 
any such condition created by Tenant. 

Landlord shall provide, at Landlord's expense, pest control management within the 
Common Areas if needed. 

Tenant certifies, warrants and represents to Landlord that Tenant is not, and shall not 
knowingly become, a person or entity with whom Landlord is restricted from doing business with 
under regulations of the Office of Foreign Asset Control ("OFAC") of the Department of the 
Treasury (including, but not limited to, those named on OFAC's Specially Designated and 
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Blocked Persons list) or under any statute, executive order (including, but not limited to, the 
September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions With 
Persons Who Commit, Threaten to Commit, or Support Terrorism), or other governmental action 
and is not and shall not engage in any dealings or transactions or be otherwise associated with 
such persons or entities. Tenant agrees to defend, indemnify, and hold harmless Landlord from 
and against any and all claims, damages, losses, risks, liabilities, and expenses (including 
attorney's fees and costs) arising from or related to any breach of the foregoing certification. 

Tenant may not display or sell merchandise or allow carts, portable signs, devices or any 
other objects to be stored or to remain outside the defined exterior walls or roof and permanent 
doorways of the Premises. No aerial or antenna shall be erected on the roof or exterior walls of 
the Premises without first obtaining, in each instance, the written consent of Landlord which 
consent shall not be unreasonably withheld, conditioned or delayed. Any aerial or antenna so 
installed without such written consent shall be subject to removal. 

Tenant will not solicit in any manner in any of the automobile parking and Common 
Areas of the Shopping Center. 

ARTICLE 11 - Tenant's Conduct of Business 

Tenant covenants and agrees that that it will keep its Premises in a neat, clean and 
orderly condition. Tenant agrees that all garbage, trash and rubbish of the said Tenant shall 
only be deposited within receptacles approved by Landlord and that there shall be no other 
trash receptacles permitted to remain outside of the building. Landlord agrees to cause such 
receptacles to be emptied and trash removed at Landlord's cost and expense. 

ARTICLE 12 - Advertising Signs 

Tenant shall not affix or maintain upon the glass panes and supports of the show 
windows (and within twenty-four inches (24") of any window), doors and the exterior walls of the 
Premises, (and within twenty-four inches (24") of Tenant's lease line) any signs, advertising 
placards, names, insignia, trademarks, descriptive material or any other such like item or items 
except such as shall have first received the written approval of Landlord as to size, type, color, 
location, copy, nature and display qualities. Anything to the contrary in this Lease 
notwithstanding, Tenant shall not affix any sign to the roof of the Premises. 

In addition, no advertising medium shall be utilized by Tenant which can be heard or 
experienced outside Tenant's Premises, including without limiting the generality of the 
foregoing, flashing lights, searchlights, loudspeakers, phonographs, radios or television. Tenant 
shall not display, paint or place or cause to be displayed, painted or placed, any handbills, 
bumper stickers or other advertising devices on any vehicle parked in the parking area of the 
Shopping Center, whether belonging to Tenant, or to Tenant's agent, or to any other person; nor 
shall Tenant distribute, or cause to be distributed, in the Shopping Center, any handbills or other 
advertising devices. Except with the signage to be installed by Landlord as part of Landlord's 
Work (which includes all interior and code-required signage), Tenant shall erect signs at 
Tenant's sole cost and expense in accordance with the provisions of the sign criteria attached 
hereto, made a part hereof and labeled Exhibit "F". Tenant may elect for Landlord to purchase 
and install its building fascia signage, in which case Landlord shall do so and the cost thereof 
shall be paid over the initial Term of this Lease and paid by Tenant to Landlord as additional 
Rent in equal monthly installments. Notwithstanding the foregoing, Landlord, at its sole 
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expense, shall add Tenant's name and location on the Shopping Center's monument sign(s), 
provided Tenant first gives to Landlord in writing its approved logo and graphics (artwork) and 
subject to the prior right of any existing occupants in the Shopping Center as of the date hereof 
(including their heirs, executors, administrators, successors, assigns, subtenants and 
concessionaires) as well as any extensions or renewals of such tenancies. 

ARTICLE 13 - Utilities; Services 

Landlord has made available to Tenant, to the extent of the work described in 
"Description of Landlord's Work" in Exhibit "C" hereof, facilities for the removal of sewage, for 
the delivery to the Premises of water, electricity, telephones, and for the common utilities 
including (at Landlord's option) gas. Tenant agrees to use such utilities with respect to the 
Premises. 

Tenant agrees, at its own expense, to pay for all of said utilities used by Tenant on the 
Premises from and after the delivery of possession thereof by Landlord. If a separate meter is 
provided for Tenant for any utilities, the installation of such separate meter shall be at Landlord's 
expense. 

Landlord shall not be liable in damage or otherwise for any failure or interruption of any 
utility service being furnished to the Premises as long as Landlord acts with reasonable 
diligence to restore the utility interruption; provided, however, if (i) there is an interruption in any 
of the Utilities to the Premises due to the gross negligence or willful misconduct of Landlord 
("Utility Interruption") and (ii) the Utility Interruption materially, adversely interferes with Tenant's 
use and occupancy of the Premises such that Tenant cannot reasonably conduct business upon 
the Premises and (iii) Tenant does not use the Premises during the period of the Utility 
Interruption and (iv) Tenant has notified Landlord in writing of the Utility Interruption ("Utility 
Interruption Notice"), then if the Utility Interruption continues for three (3) consecutive days 
following the date Landlord receives the Utility Interruption Notice, Tenant's sole remedy shall 
be that Rent shall be abated until the date the Utility Interruption ceases No such failure or 
interruption shall entitle Tenant to terminate this Lease. 

Tenant's Use of Alternative Electric Service Provider. 

1. In the event that Tenant wishes to utilize services of an alternative electricity 
service provider herein referred to as (ASP) rather than the public utility that is 
servicing the Shopping Center as of the date of TenantDs execution of this 
Lease, no such ASP shall be permitted to provide service to Tenant or to install 
its lines or other equipment within the Shopping Center, without obtaining the 
prior written consent of Landlord, which shall not be unreasonably withheld. 

2. Unless all of the following conditions are satisfied to LandlordDs satisfaction in a 
written agreement between the ASP and Tenant or by any other means 
acceptable to Landlord, it shall be reasonable for Landlord to refuse its consent: 

a. No expense to Landlord. Landlord shall incur no expense whatsoever 
with respect to any aspect of ASP's provision of its services, including 
without limitation, the cost of installation, service, and materials; 
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b. ASP Supplies Insurance and Financial Verification. Prior to 
commencement of any work in or about the Shopping Center by ASP, 
ASP shall supply Landlord with verification that, in Landlord's sole 
judgment, ASP is (A) properly insured, and (B) financially capable of 
covering any uninsured damage; 

c. ASP will Follow Building Rules. Prior to the commencement of any work 
in or about the Shopping Center by ASP, ASP shall agree in writing to 
abide by such rules and regulations, job site rules, and such other 
requirements as reasonably determined by Landlord to be necessary to 
protect the interest of the Shopping Center; 

d. Sufficient Space for Equipment and Materials. Landlord reasonably 
determines that there is sufficient space in the Shopping Center for the 
placement of all of ASP's equipment and materials, including without 
limitation, in the electricity risers; 

e. ASP in Good Standing. ASP is, in Landlord's sole judgment, licensed and 
reputable, as shown in documents acceptable to Landlord; 

f. Compensation for Space. ASP agrees, in a license agreement signed by 
Landlord and ASP, to compensate Landlord the amount determined by 
Landlord for (A) space used in the Shopping Center for the storage and 
maintenance of ASP's equipment (ASP's Space); and (B) all costs that 
may be incurred by Landlord in arranging for access by ASP's personnel, 
security for ASP's equipment, and any other such costs as Landlord may 
incur; 

g. ASP Subject to Landlord's Supervision. ASP agrees that Landlord shall 
have the right to supervise ASP's performance of any work on or about 
the Shopping Center, including, without limitation, any installations or 
repairs; 

h. ASP Must Give Landlord Access. ASP agrees that Landlord shall have 
the right to enter ASP's Space at any time in the event of an emergency 
and at all reasonable times and upon reasonable notice for the purpose of 
(A) inspecting same; (B) making repairs to ASP's Space and performing 
work therein as may be necessary, in Landlord's judgment; or (C) 
exhibiting ASP's Space for purposes of sale, lease, ground lease, or 
financing. 

Tenant shall not deem Landlord's consent under this Section any kind of warranty or 
representation as to the suitability or competence of ASP. 

Tenant acknowledges and agrees that all electricity services serving the Premises which are 
desired by Tenant shall be ordered and utilized at the sole expense of Tenant. 

Tenant agrees that to the extent service by ASP is interrupted, curtailed, or discontinued for 
whatever reason; Landlord shall have no obligation or liability with respect thereto. 
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Tenant shall indemnify and hold harmless Landlord for all losses, claims, demands, expenses, 
and judgments against Landlord caused by or arising out of, either directly or indirectly, any acts 
or omissions by ASP. 

Notwithstanding any provision herein to the contrary, the refusal of Landlord to consent to any 
prospective ASP shall not be deemed a default or breach by Landlord of its obligations under 
this Lease unless and until Landlord is adjudicated in a final and unappealable court decision to 
have acted recklessly or maliciously with respect to its refusal. 

Notwithstanding Tenant's rights hereunder, Landlord shall have the right at any time and from 
time to time during the Lease Term to require Tenant to contract for electricity service with a 
different ASP or ASP's ("Landlord's ASP") provided Tenant's use of Landlord's ASP shall lower 
Tenant's electricity costs and lower CAM cost. 

ARTICLE 14 - Repairs and Maintenance- Full Service Lease 

This is a full service lease. Except for janitorial services and supplies and the 
maintenance and repair of kitchen improvements and plate glass (and repairs arising from 
Tenant's negligence or improper use), the maintenance and repair of the Premises and HVAC 
serving the Premises is Landlord's responsibility. Landlord agrees at all times, from and after 
delivery of the Premises, and at its own cost and expense, and in compliance with all laws, 
ordinances, orders, rules, regulations and other governmental requirements, to repair, replace 
and maintain in good and tenantable condition the Premises and every part thereof and 
including without limitation the utility meters, pipes and conduits, all fixtures, air conditioning and 
heating equipment serving the Premises and other equipment therein, the store front or store 
fronts, all Tenant's signs, locks and closing devices, and all window sash, casement or frames, 
door and door frames, floor coverings, including carpeting, terrazzo or other special flooring, 
and all such items of repair, maintenance, alteration and improvement or reconstruction as may 
at any time or from time to time be required by a governmental agency having jurisdiction 
thereof. Landlord shall contract with a service company for the quarterly maintenance of the 
heating and air conditioning equipment. All glass, both exterior and interior, is at the sole risk of 
Tenant, and Tenant shall promptly replace any broken glass with glass of the same kind, size 
and quality. 

In the portion of the Premises that includes food preparation, Tenant shall: (a) contract 
with a service company for the service and maintenance of all mechanical exhaust devices, 
including but not limited to hoods, fans and air flues on a monthly, or more frequent if needed, 
basis; (b) maintain grease interceptors and/or traps as is required by governmental regulations 
and maintain and service such grease interceptors and traps on a scheduled basis. 

Landlord shall keep and maintain in good and tenantable condition and repair the roof, 
exterior walls, structural parts of the Premises and structural floor, pipes and conduits outside 
the Premises for the furnishing to the Premises of various utilities (except to the extent that the 
same are the obligations of the appropriate public utility company); provided however, that 
Landlord shall not be required to make repairs necessitated by reason of the negligence of 
Tenant or anyone claiming under Tenant, or by reason of the failure of Tenant to perform or 
observe any conditions or agreements in this Lease contained, or caused by alterations, 
additions, or improvements made by Tenant or anyone claiming under Tenant. Anything to the 
contrary notwithstanding contained in this Lease, Landlord shall not in any way be liable to 
Tenant for failure to make repairs as herein specifically required of it unless Tenant has 
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previously notified Landlord, in writing, of the need for such repairs and Landlord has failed to 
commence and complete said repairs within a reasonable period of time following receipt of 
Tenant's written notification. 

If Landlord refuses or neglects to make repairs and/or maintain the Premises, or any part 
thereof, in a manner reasonably satisfactory to Tenant, Tenant shall have the right, upon giving 
Tenant reasonable written notice of its election to do so, to make such repairs or perform such 
maintenance on behalf of and for the account of Landlord and Landlord shall reimburse Tenant 
the cost of such work within thirty (30) days of Landlord's receipt of a written invoice for the 
work. 

As used in this Article the expression "exterior walls" shall not be deemed to include 
store fronts, plate glass, window cases or window frames, doors or door frames, security grilles 
or similar enclosures. 

Upon any surrender of the Premises, Tenant shall redeliver the Premises to Landlord in 
good order, condition (broom-clean), and state of repair, ordinary wear and tear and casualty 
damages excepted, and excepting such items of repair as may be Landlord's obligation 
hereunder. Unless waived by Landlord in writing, Tenant shall accompany Landlord, or one of 
Landlord's authorized representatives, on a joint inspection of the Premises prior to such 
surrender and thereupon, deliver to Landlord the keys to said Premises. 

Tenant agrees to permit Landlord and its authorized representatives to enter the 
Premises at all times during business hours with reasonable prior notice to Tenant for the 
purpose of inspecting the same. Tenant further covenants and agrees that Landlord may go 
upon the Premises with reasonable prior notice to Tenant and make any necessary repairs to 
the Premises and perform any work therein (i) which is required under this Lease or which is 
necessary to comply with any laws, ordinances, rules or regulations of any public authority or of 
the Insurance Services Office or of any similar body, or (ii) that Landlord may deem necessary 
to prevent waste or deterioration in connection with the Premises if Tenant does not make or 
cause such repairs to be made or performed or cause such work to be performed promptly after 
receipt of written demand from Landlord, or (iii) that Landlord may deem necessary to perform 
construction work incidental to any portion of the Shopping Center adjacent to, above or below 
the Premises. In connection with Landlord's entry, Landlord shall take commercially reasonable 
steps to minimize interference with Tenant's business activities and operations. No exercise by 
Landlord of any rights herein reserved shall entitle Tenant to any compensation, damages or 
abatement of rent from Landlord for any injury or inconvenience occasioned thereby nor 
constitute any form of eviction of Ten ant from the Premises or any part of the Premises. 

ARTICLE 15 - Tenant's Right to Make Alterations 

After the completion of Landlord's Work, Landlord agrees that Tenant may, at its own 
expense and after giving Landlord notice in writing of its intention to do so, from time to time 
during the Term hereof, make alterations, additions and changes in and to the interior of the 
Premises (except those of a structural nature or requiring a permit) as it may find necessary or 
convenient for its purposes, provided that the value of the Premises is not thereby diminished, 
and provided, however, that no alterations, additions or changes costing in excess of Ten 
Thousand Dollars ($10,000.00) may be made without first procuring the approval in writing of 
Landlord, Landlord's Project Architect, or Landlord's Project Coordinator, which approval shall 
not be unreasonably withheld, conditioned or delayed. In addition, no alterations, additions or 
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changes shall be made to the exterior walls or roof of the Premises, any store front, including 
installation of security gates, security grills and/or other security devices, nor shall Tenant erect 
any mezzanine or increase the size of same, if one be initially constructed, unless and until the 
written consent and approval of Landlord shall first have been obtained. In no event shall 
Tenant make or cause to be made any penetration through the roof of the Premises without the 
prior written approval of Landlord. Tenant shall be directly responsible for any and all damages 
resulting from any violation of the provisions of this Article. All alterations, additions or changes 
to be made to the Premises which require the approval of Landlord shall be under the 
supervision of a competent architect or competent licensed structural engineer and made in 
accordance with plans and specifications with respect thereto, approved in writing by Landlord, 
Landlord's Project Architect or Landlord's Project Coordinator, before the commencement of 
work. All work with respect to any alterations, additions and changes must be done in a good 
and workmanlike manner, in compliance with all applicable governmental codes, ordinances, 
regulations, and be diligently prosecuted to completion to the end that the Premises shall at all 
times be a complete unit except during the period of work. Landlord shall not be required to 
perform or pay for any alterations which Tenant has elected to install. Upon completion of such 
work, Tenant shall file for record in the office of the County Recorder where the Shopping 
Center is located a Notice of Completion as required or permitted by law. Upon termination of 
Tenant's leasehold estate such alterations, additions or changes shall be considered as 
improvements and shall not be removed by Tenant but shall become a part of the Premises, 
except as otherwise approved by Landlord. Any such changes, alterations and improvements 
shall be performed and done strictly in accordance with the laws and ordinances relating 
thereto. In performing the work of any such alterations, additions or changes, Tenant shall have 
the work performed in such a manner as not to obstruct the access to the premises of any other 
tenant in the Shopping Center. 

In the event that Tenant shall make any permitted alterations, additions or improvements 
to the Premises under the terms and provisions of this Article 15, Tenant agrees upon its part to 
carry such insurance as required by Article 20C(iii) covering any such alterations, additions, or 
improvements, it being expressly understood and agreed that none of such alterations, 
additions, or improvements shall be insured by Landlord under any insurance it may carry upon 
the building of which the Premises are a part, nor shall Landlord be required under any 
provisions for reconstruction of the Premises to reinstall any such alterations, improvements or 
additions. 

Notwithstanding anything to the contrary herein, Tenant may install card readers and 
alarm systems, and window coverings at Tenant's sole expense. Landlord to install all wiring 
and cabling for Tenant's alarm system and security needs. Tenant shall provide to the Landlord 
the specifications for cabling and wiring for its card readers and alarm systems. 

ARTICLE 16 - Mechanics' Liens 

Tenant agrees that, except for Landlord's Work, it will pay or cause to be paid all costs 
for work done by it or caused to be done by it on the Premises, and Tenant will keep the 
Premises free and clear of all Mechanics' Liens and other liens on account of work done for 
Tenant or persons claiming under it. Tenant agrees to and shall indemnify, defend and save 
Landlord free and harmless against any and all claims, liability, loss, damage, costs, attorneys' 
fees and all other expenses on account of claims of lien of laborers or materialmen or others for 
work performed or materials or supplies furnished for Tenant or persons claiming under it, 
except for liens and claims arising from Landlord's Work. 
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If Tenant shall desire to contest any liens or claims, it shall furnish Landlord adequate 
security of the value or in the amount of the claim, plus estimated costs and interest, or a bond 
of a responsible corporate surety in such amount conditioned on the discharge of the lien. If a 
final judgment establishing the validity or existence of a lien for any amount is entered, Tenant 
shall pay and satisfy the same at once. 

If Tenant shall be in default paying any charge for which a Mechanics' Lien claim and 
suit to foreclose the lien have been filed, and shall not have given Landlord security to protect 
the property and Landlord against such claim of lien, Landlord may (but shall not be so required 
to) pay the said claim and any costs, and the amount so paid, together with reasonable 
attorneys' fees incurred in connection therewith, shall be immediately due and owing from 
Tenant to Landlord, and Tenant shall pay the same to Landlord with interest at the highest rate 
allowable under the Usury Laws of the State of California from the dates of Landlord's 
payments. Should any claims of lien be filed against the Premises, or any action affecting the 
title to such property be commenced, the party receiving notice of such lien or action shall 
forthwith give the other party written notice thereof. 

Landlord or its representatives shall have the right to go upon and inspect the Premises 
at all reasonable times and shall have the right to post and keep posted thereon Notices of Non­
Responsibility, or such other notices which Landlord may deem to be proper for the protection of 
Landlord's interest in the Premises. Tenant shall, before the commencement of any work that 
might result in any such lien, give to Landlord written notice of its intention to do so in sufficient 
time to enable the posting of such notices. 

ARTICLE 17 - Fixtures and Personal Property 

Any trade fixtures, signs and other personal property of Tenant not perman~ntly affixed 
to the Premises shall remain the property of Tenant and Landlord agrees that Tenant shall have 
the right, provided Tenant is not in default under the terms of this Lease, at any time, and from 
time to time, to remove any and all of its trade fixtures, signs, and other personal property which 
it may have stored or installed in the Premises, including but not limiting the same to counters, 
shelving, showcases, mirrors and other movable personal property. Nothing in this Article 
contained shall be deemed or construed to permit or allow Tenant to remove so much of such 
personal property, without the immediate replacement thereof with similar personal property of 
comparable or better quality, as to render the Premises unsuitable for conducting the type of 
business specified in Exhibit "8" attached hereto. Tenant, at its expense, shall immediately 
repair any damage occasioned to the Premises by reason of the removal of any such trade 
fixtures and other personal property, and upon the last day of the Lease Term or a date of 
earlier termination of this Lease, shall leave the Premises in a neat and broom-clean condition, 
free of debris, and any Hazardous Materials (as such are defined in Article 35 herein). All trade 
fixtures, signs and other personal property installed in or attached to the Premises by Tenant 
must be new when so installed or attached. 

All improvements to the Premises, including, but not limited to light fixtures, floor 
coverings, partitions, but excluding Tenant's furniture, fixtures and equipment (including kitchen 
equipment) installed by Tenant, shall become the property of Landlord upon expiration or earlier 
termination of this Lease. Landlord may require Tenant, at Tenant's sole cost and expense, to 
remove Tenant's exterior sign(s), which Tenant shall do so within fifteen (15) days after such 
request. 
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Tenant shall pay, before delinquency, any taxes, assessments, license fees and public 
charges levied, assessed or imposed upon its business operation, as well as upon its trade 
fixtures, leasehold improvements made by Tenant (including, but not limited to, those Tenant is 
required to make in accordance with the provisions of Exhibit "C" hereof), merchandise and 
other personal property in, on or upon the Premises. In the event any such items of property 
are assessed with property of the Landlord, then, and in such event, such assessment shall be 
equitably divided between Landlord and Tenant to the end that Tenant shall pay only its 
equitable proportion of such assessment. Landlord shall determine the basis of prorating any 
such assessments and such determination shall be binding upon both Landlord and Tenant. 

ARTICLE 18 - Quiet Possession 

Landlord agrees that Tenant, upon paying the rent and performing the covenants and 
conditions of this Lease, may quietly have, hold and enjoy the Premises during the term hereof 
or any extension thereof; subject, however, to the provisions of Landlord's right to enter in 
Article 14, to the Agreement referred to in Article 22 of this Lease, and to any mortgages, 
ground or underlying leases, agreements and encumbrances to which this Lease is or may be 
subordinate, as set forth in Articles 23 and 28, and further subject to Landlord's right to expand 
and/or remodel the Shopping Center as provided herein. 

ARTICLE 19 - Reconstruction 

A. In the event the Premises be damaged by fire or other perils covered by 
Landlord's insurance, Landlord shall: 

(i) Within a period of ninety (90) days thereafter, commence repair, 
reconstruction and restoration of said Premises and prosecute the same 
diligently to completion, in which event this Lease shall continue in full force and 
effect; or, 

(ii) In the event of a partial or total destruction of the Premises during the last 
two (2) years of the term hereof, Landlord or Tenant shall have the option to 
terminate this Lease upon giving written notice to the other party of exercise 
thereof within thirty (30) days after such destruction. For purposes of this 
paragraph (ii), "partial destruction" shall be deemed a destruction to an extent of 
at least thirty-three and one-third percent (33-1/3%) of the then full replacement 
cost of the Premises as of the date of destruction. 

B. In the event the Premises shall be damaged as a result of any flood, earthquake 
(if there is no insurance for such flood or earthquake), act of war, nuclear reaction, 
nuclear radiation or radioactive contamination, or from any other casualty not covered by 
Landlord's insurance, to any extent whatsoever, Landlord may, within ninety (90) days 
following the date of such damage, commence repair, reconstruction or restoration of 
said Premises and prosecute the same diligently to completion, in which event this 
Lease shall continue in full force and effect, or within said ninety (90) day period, elect 
not to so repair, reconstruct or restore said Premises, in which event this Lease shall 
cease and terminate. In either event Landlord shall give Tenant written notice of its 
intention within said ninety (90) day period. 
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C. In the event of any reconstruction of the Premises under this Article 19, said 
reconstruction shall be in strict conformity with the provisions of Exhibit "C" hereof, and 
to the extent work as therein set forth as "Scope of Landlord's Work". Notwithstanding 
that Landlord's contractor shall perform all reconstruction work unless Landlord shall 
otherwise agree in writing, Landlord's obligation to reconstruct the Premises shall be to 
the extent of the work as described in "Scope of Landlord's Work" in Exhibit "C" hereof; 
Tenant, at its sole cost and expense, shall be responsible for the repair and restoration 
of all items set forth in "Scope of Tenant's Work" in said Exhibit "C" and the replacement 
of its stock in trade, trade fixtures, furniture, furnishings and equipment, subject to 
available funding. Tenant shall commence such installation of fixtures, equipment and 
merchandise promptly upon delivery to it of possession of the Premises and shall 
diligently prosecute such installation to completion. 

D. Upon any termination of this Lease under any of the provisions of this Article, the 
parties shall be released thereby without further obligations to each other coincident with 
the surrender of possession of the Premises to Landlord, except for items that have 
theretofore accrued and be then unpaid. In the event of termination, all proceeds from 
Tenant's fire and extended coverage insurance under Article 20C (iii) covering items set 
forth in "Description of Tenant's Work" in Exhibit "C", and Tenant's leasehold 
improvements, but excluding proceeds for trade fixtures, merchandise, signs and other 
personal property, shall be disbursed and paid to Landlord. 

E. In the event of repair, reconstruction and restoration as herein provided, the Rent 
provided to be paid under Article 1 hereof shall be abated proportionately with the 
degree to which Tenant's use of the Premises is impaired commencing from the date of 
destruction and continuing during the period of such repair, reconstruction or restoration. 
Tenant shall continue the operation of its business on the Premises during any such 
period to the extent reasonably practicable from the standpoint of prudent business 
management; and the obligation of Tenant hereunder to pay Rent shall remain in full 
force and effect. Tenant shall not be entitled to any compensation or damages from 
Landlord for loss of the use of the whole or any part of the Premises, or the building of 
which the Premises are a part, Tenant's personal property or any inconvenience or 
annoyance occasioned by such damage, repair, reconstruction or restoration. 

F. Tenant hereby waives any statutory rights of termination which may arise by 
reason of any partial or total destruction of the Premises, which Landlord is obligated to 
restore, or may restore, under any provision of this Lease. 

ARTICLE 20 - Indemnity; Insurance; Waiver of Subrogation 

A. Tenant covenants with Landlord from and after the Effective Date, that Landlord shall not 
be liable for any damage or liability of any kind or for any injury to or death of persons or 
damage to property of Tenant or any other person from any cause whatsoever, by reason of the 
use, occupancy and enjoyment of the Premises by Tenant or any person thereon or holding 
under said Tenant, and that Tenant to the fullest extent permitted by law, will indemnify and 
save harmless Landlord from all liability whatsoever, on account of any such real or claimed 
damage or injury and from all liens, claims and demands arising out of the use of the Premises, 
but Tenant shall not be liable for damage or injury to the extent occasioned by the negligence or 
willful misconduct of Landlord and its designated agents, servants or employees, unless 
covered by insurance Tenant is required to provide. 
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Landlord to the fullest extent permitted by law, will indemnify and save harmless Tenant 
from all liability whatsoever, on account of any such real or claimed damage or injury 
arising from the Landlord's use or occupancy of the Common Areas to the extent due to 
the negligence or willful misconduct of Landlord or its representatives, but Landlord 
shall have no obligation to indemnify and/or hold Tenant harmless against claims for 
damages sustained as a consequence of the negligence or willful misconduct of Tenant 
and/or of its agents, servants or employees. Landlord's obligation to indemnify shall 
survive the expiration or termination of this Lease for acts which occurred prior to 
termination. 

This obligation to indemnify shall include reasonable attorneys' fees and 
investigation costs and all other reasonable costs, expenses and liabilities from first 
notice that any claim or demand is to be made or may be made. Tenant's obligation to 
indemnify shall survive the expiration or termination of this Lease for acts which occurred 
prior to the later of termination or surrender and vacation of the Premises. Tenant's 
covenants to indemnify Landlord are not intended to and shall not be interpreted in any 
manner that limits Tenant's insurance obligation nor the obligations of any insurance 
carrier of its obligations under the policies required to be carried by this Lease. 

B. Landlord and Tenant hereby waive any rights each may have against the other 
and Tenant hereby waives any rights it may have against the Master Ground Lessor, if 
any, and any of the parties to the Agreement referred to in Article 22 hereof on account 
of any loss or damage occasioned to Landlord or Tenant, as the case may be, their 
respective property, the Premises, or its contents or to other portions of the Shopping 
Center, arising from any risk generally covered by "All Risk" insurance; and the parties 
each, on behalf of their respective insurance companies insuring the property of either 
Landlord or Tenant against any such loss, waive any right of subrogation that it may 
have against any Master Ground Lessor, and Landlord or Tenant, as the case may be. 
Tenant, on behalf of its insurance companies insuring the Premises, its contents, 
Tenant's other property or other portions of the Shopping Center, waives any right of 
subrogation which such insurer or insurers may have against any Master Ground 
Lessor, and any of the parties to the Agreement referred to in Article 22 hereof. The 
foregoing waivers of subrogation shall be operative only so long as available in the state 
where the Shopping Center is situated and do not invalidate any such policy. 

C. Tenant further covenants and agrees that from and after the Effective Date, 
Tenant will carry and maintain, at its sole cost and expense, the following types of 
insurance, in the amounts specified in the form hereinafter provided for: 

(i) PUBLIC LIABILITY AND PROPERTY DAMAGE. A commercial general 
liability policy providing for bodily injury and property damage liability insurance, 
with coverage limits of not less than Two Million Dollars ($2,000,000.00) 
combined each occurrence, and Two Million Dollars ($2,000,000.00) in the 
aggregate insuring against any and all liability of the insured with respect to said 
Premises or arising out of the maintenance, use, or occupancy thereof. All such 
bodily injury liability insurance and property damage liability insurance shall 
specifically insure the performance by Tenant of the indemnity agreement as to 
liability for injury to or death of persons, and injury or damage to property in this 
Article 20 contained. 
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(ii) TENANT IMPROVEMENTS. Insurance covering all of the items specified as 
"Tenant's Work" in Exhibit "C", Tenant's leasehold improvements, alterations, 
additions or improvements permitted under Article 15, trade fixtures, equipment 
(including air conditioning equipment and systems serving the Premises), 
merchandise and personal property from time to time in, on or upon the 
Premises, in an amount not less than eighty percent (80%) of their full 
replacement cost from time to time during the term of this Lease, providing 
protection against any peril included within the classification "All Risk", together 
with insurance against sprinkler damage, vandalism and malicious mischief. Any 
policy proceeds shall be used for the repair or replacement of the property 
damaged or destroyed unless this Lease shall cease and terminate under the 
provisions of Article 19 hereof. 

(iii) All Insurance coverages required by Exhibit "C" and elsewhere in this Lease. 

(iv) DRAM SHOP LIABILITY. If this Lease covers Premises in which alcoholic 
beverages are sold and/or consumed, said liability insurance shall not exclude 
liability for violation of any governmental statute, ordinance, regulation or rule 
pertaining to the sale, gift, distribution or use of any alcoholic beverages, or 
liability by reason of the selling, serving or giving of any alcoholic beverage to a 
minor or to a person under the influence of alcohol, or which causes or 
contributes to the intoxication of any persons. Accordingly, the indemnification 
obligations under Paragraph A of this Article 20 shall extend, as well, to damage 
occurring elsewhere than in, on or upon the Premises resulting from risks 
insurable by so-called dram shop liability insurance. 

(v) POLICY FORM. All policies of insurance provided for herein shall be issued 
by insurance companies with general policy holder's rating of not less than A and 
a financial rating of not less than Class X as rated in the most current available 
"Best's" Insurance Reports, qualified to do business in the State where the 
Shopping Center is situated, or by Tenant's self-insurance program organized 
through the CSAC Excess Insurance Authority, a Joint Powers Agency. Any such 
program of self-insurance shall be deemed to contain all of the terms and 
conditions applicable to such insurance as required pursuant to the terms of this 
Article 20 including, without limitation, (i) a full waiver of subrogation and (ii) 
formal claims adjustment, investigation and legal defense programs. Tenant 
shall be obligated to pay the amount of any deductible or self-insurance provided 
under any insurance which Tenant is required to maintain hereunder. All such 
policies shall be issued in the names of Tenant and Landlord as additional 
named insured(s), and if requested by Landlord, Landlord's mortgagee or 
beneficiary and Landlord's Master Ground Lessor, if any, as additional named 
insureds, which policies shall be for the mutual and joint benefit and protection of 
Landlord, Tenant and Landlord's mortgagee or beneficiary, and Landlord's 
Master Ground Lessor, if any. Executed copies of such policies of insurance or 
certificates thereof shall be delivered to Landlord within ten (1 0) days after the 
Effective Date and thereafter, executed copies of renewal policies or certificates 
thereof shall be delivered to Landlord within thirty (30) days prior to the expiration 
of the term of each such policy. All public liability and property damage policies 
shall contain a provision that Landlord, although named as an additional insured, 
shall nevertheless be entitled to recovery under said policies for any loss 
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occasioned to it, its servants, agents and employees by reason of the negligence 
of Tenant. As often as any such policy shall expire or terminate, renewal or 
additional policies shall be procured and maintained by Tenant in like manner 
and to like extent. All policies of insurance delivered to Landlord must contain a 
provision that the company writing said policy will give to Landlord twenty (20) 
days' notice in writing in advance of any cancellation or lapse of the effective 
date or any reduction in the amounts of insurance. All public liability, property 
damage and other casualty policies shall be written as primary policies, not 
contributing with and not in excess of coverage which Landlord may carry. 

D. Notwithstanding anything to the contrary contained within this Article 20, Tenant's 
obligations to carry the insurance provided for herein may be brought within the 
coverage of a so-called blanket policy or policies of insurance carried and maintained by 
Tenant; provided, however, that Landlord and Landlord's mortgagee or beneficiary and 
Landlord's Master Ground Lessor, if any, shall be named as additional named insureds 
thereunder as their interests may appear and that the coverage afforded Landlord will 
not be reduced or diminished by reason of the use of such blanket policy of insurance, 
and provided further that the requirements set forth herein are otherwise satisfied. If 
Landlord, Landlord's insurance advisor, or Landlord's lender reasonably conclude that 
the amounts of coverage or coverages required by this Article 20 are no longer 
adequate, then Tenant shall increase or obtain the insurance coverage required by 
Landlord, Landlord's insurance advisor or Landlord's lender. Tenant agrees to permit 
Landlord at all reasonable times to inspect the policies of insurance of Tenant covering 
risks upon the Premises for which policies or copies thereof are not required to be 
delivered to Landlord. Tenant agrees that if Tenant fails to provide the insurance 
required in this Article 20, with evidence thereof to Landlord, then Landlord, in addition to 
any other remedies, may, after ten (1 0) days prior written notice to Tenant, obtain such 
insurance at Tenant's sole cost and expense and Tenant agrees to reimburse Landlord 
for such insurance, as "Additional Rent", within ten (10) days after Landlord sends 
Tenant notice thereof. 

E. Landlord shall at all times from and after the Effective Date, maintain in effect a 
policy or policies of insurance covering the building of which the Premises are a part, in 
an amount not less than eighty percent (80%) of the full replacement cost (exclusive of 
the cost of excavations, foundations and footings) from time to time during the term of 
this Lease (or the amount of such insurance Landlord's mortgage lender requires 
Landlord to maintain, whichever is the greater), providing protection against any peril 
generally included within the classification "All Risk Coverage", together with insurance 
against Rent interruption, sprinkler damage, vandalism and malicious mischief, and, at 
Landlord's option or if a requirement of Landlord's Lender, earthquake, flood or such 
other protective insurance. Landlord's obligation to carry the insurance provided for 
herein may be brought within the coverage of any so-called blanket policy or policies of 
insurance carried and maintained by L.:andlord, provided that the coverage afforded will 
not be reduced or diminished by reason of the use of such blanket policy of insurance. 

Tenant shall procure and maintain plate glass insurance on the Premises. 

Ten ant agrees that it will not at any time during the term of this Lease carry any 
stock or goods or do anything in or about the Premises which will in any way tend to 
increase the insurance rates upon the building of which the Premises are a part. Tenant 
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agrees to pay Landlord forthwith upon demand the amount of any increase in premiums 
for insurance against loss by fire that may be charged during the term of this Lease on 
the amount of insurance to be carried by Landlord on the building of which the Premises 
are a part resulting from the foregoing or from Tenant doing any act in or about said 
Premises which does so increase the insurance rates, whether or not the Landlord shall 
have consented to such act on the part of Tenant. 

If Tenant installs upon the Premises any electrical equipment which constitutes 
an overload of the electrical lines of the Premises, Tenant shall at its own expense make 
whatever changes are necessary to comply with the requirements of the insurance 
underwriters and any governmental authority having jurisdiction thereover, but nothing 
herein contained shall be deemed to constitute Landlord's consent to such overloading. 
Tenant shall, at its own expense, comply with all requirements, including the installation 
of fire extinguishers or automatic dry chemical extinguishing system, of the insurance 
underwriters, Insurance Services Office, or any governmental authority having 
jurisdiction thereover, necessary for the maintenance of reasonable fire and extended 
coverage insurance for the Premises. Tenant shall not do anything that may prevent or 
block the flow of water from the sprinkler system located in the Premises. 

ARTICLE 21 - Assigning, Mortgaging, Subletting, Change in Ownership 

A. As used in this Article, the following definitions shall apply: 

1. "Transfer" means: 

a. Any voluntary, unconditional and present assignment of Tenant's 
entire interest, rights, and duties in the Lease and the Premises, including 
Tenant's right to use, occupy and possess the Premises, or a sublease of 
Tenant's right to use, occupy and possess the Premises, in whole or in 
part, except as set forth below. 

b. The following shall be deemed a Transfer within the meaning and 
provisions of this Article 21A: A transfer by operation of law or otherwise, 
of Tenant's interest in this Lease. 

2. "Transferee" means any proposed assignee, sublessee, mortgagee, 
pledgee, beneficiary or other recipient of Tenant's interest, rights or duties in this 
Lease or in the Premises; 

3. "Encumbrance" means any conditional, contingent or deferred 
assignment or sublease voluntarily made by Tenant of some of Tenant's interest, 
rights, or duties in the Lease or the Premises, including Tenant's right to use, 
occupy or possess the Premises, in whole or in part, including without limitation, 
any mortgage, pledge, hypothecation, lien, franchise, license, concession or 
other security arrangement; 

4. "Occupancy Transaction" means any assignment, transfer, encumbrance, 
or other arrangements whereby the identity of the person or persons using, 
occupying or possessing the Premises, changes or may change, whether such 
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change is of an immediate, deferred, conditional, exclusive, non-exclusive, 
permanent or temporary nature. 

B. Tenant shall not, and shall not have the power to: 

1. Enter into an Occupancy Transaction, including Encumbrance, without 
first procuring the written consent of Landlord, which consent shall not be 
unreasonably withheld. Any attempted or purported Occupancy Transaction 
without Landlord's written consent shall be void and confer no rights upon any 
third person. Without in any way limiting Landlord's right to refuse to give such 
consent for any other reason or reasons, the parties agree it shall be reasonable 
for Landlord to withhold its consent if any of the following situations exist or may 
exist: 

a. The Transferee's use of the Premises following the transfer 
conflicts with the "Use of Premises" portion of Exhibit "B"; 

b. The Transfer would breach any covenant of Landlord respecting 
radius, location, use or exclusivity in any other Lease, financing 
agreement, or other agreement relating to the Shopping Center; and 

c. The Transferee requires any change or changes to the provisions 
of the Lease. 

C. Nothing herein contained shall relieve Tenant or any Guarantor from its 
covenants and obligations for the term of this Lease. Tenant agrees to reimburse 
Landlord for Landlord's reasonable administration and/or attorneys' fees incurred in 
conjunction with the processing and documentation of any such requested Occupancy 
Transaction with respect to this Lease or Tenant's interest in and to the Premises. 

D. Each Occupancy Transaction to which there has been consent shall be by an 
instrument in writing in form satisfactory to Landlord, and shall be executed by the 
Tenant and the Transferee. By such instrument, Transferee shall agree in writing for the 
benefit of Landlord herein to assume, to be bound by, and to perform the terms, 
covenants and conditions of this Lease to be done, kept and performed by Tenant, 
including the payment of all amounts due or to become due under this Lease directly to 
Landlord. One executed copy of such written instrument shall be delivered to Landlord. 
Failure to first obtain in writing Landlord's consent or failure to comply with the provisions 
of this Article shall operate to prevent any such Occupancy Transaction from becoming 
effective. 

E. Should Tenant desire to enter into an Occupancy Transaction, Tenant shall 
request in writing, Landlord's consent to such transaction at least sixty (60) days before 
the effective date of any such transfer, providing the following: 

1. The full particulars of the proposed transaction, including its nature, 
effective date, terms and conditions, and copies of any offers, draft agreements, 
subleases, letters of commitment or intent, and other documents pertaining to 
such proposed transaction; 
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2. Any further information relevant to the transaction which Landlord shall 
have requested within fifteen (15) days after receipt of Tenant's request for 
consent; and 

3. A statement that Tenant intends to consummate the transaction if 
Landlord consents thereto. 

F. Within thirty (30) days after receipt of Tenant's request for consent, Landlord may 
respond as follows: 

1. Consent to the Transfer, subject to Article 21 E above; or 

2. Refuse to consent to the Transfer based on Article 21 B above. 

G. Tenant acknowledges and agrees that each of Landlord's restrictions on transfer 
set forth in this Article 21 constitute reasonable restrictions for the purposes of California 
Civil Code, Section 1951.4 and Section 1995.250. 

H. Notwithstanding anything to the contrary herein, Landlord's Consent to Transfer 
is hereby given to Tenant for any sublease or license of the Premises or portions thereof 
to nonprofit agencies and other governmental organizations. Such consent is hereby 
given without the necessity of obtaining any further consent from Landlord. 

ARTICLE 22 - Title of Landlord 

The Landlord covenants that as of the date hereof there are no liens upon its estate 
other than (a) the effect of covenants, conditions, restrictions, easements, mortgages or deeds 
of trust, any ground lease of record, any rights of way of record, and any other matters or 
documents of record, including but not limited to any agreements or documents, recorded or 
unrecorded, establishing protective covenants, conditions and restrictions, and amendments 
thereto, which protective covenants, conditions and restrictions are hereinafter collectively 
referred to as the "Agreement" (it being understood that the aforementioned Agreement shall 
not prevent Tenant from using the Premises for the purposes set forth in Exhibit "B" to this 
Lease); (b) the effect of any zoning laws of the City, County and State where the Shopping 
Center is situated; and (c) general and special taxes not delinquent. 

As to its leasehold estate, Tenant and all persons in possession or holding under it, will 
conform to and will not violate the terms of the aforementioned Agreement, any amendments 
thereto, or said matters of record. Tenant acknowledges that any first mortgagee or first deed of 
trust, trustee, or beneficiary has the right to subordinate at any time its interest in this Lease and 
the leasehold estate to that of Tenant, without Tenant's consent. Tenant acknowledges that this 
Lease is subordinate to the Agreement and any amendments or modifications thereof. 

ARTICLE 23 - Subordination; Attornment 

Within ten (10) days after the receipt of a written request from Landlord, or any 
mortgagee, trustee, or beneficiary of Landlord, Tenant will in writing subordinate its rights 
hereunder to the lien or security interest of any mortgage, deed of trust, or any interest of any 
ground lessor of the land upon which the Premises are situated, now or hereafter in force 
against the land and building of which the Premises are a part, and upon any building hereafter 
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placed upon the land of which the Premises are a part, and to all advances made or hereafter to 
be made upon the security thereof. 

This Lease shall become subordinate to the lien of any mortgage, deed of trust, ground 
or master lease, sale-leaseback transaction or other security instrument (any one or more of the 
foregoing individually or collectively called an "Encumbrance") which shall hereafter be placed 
on the Premises. Landlord agrees to use commercially reasonable efforts to obtain from the 
holder of an encumbrance hereafter placed against the Premises, a non-disturbance agreement 
in recordable form which provides that in the event of any foreclosure, sale under a power of 
sale, ground or master lease termination or transfer in lieu of any of the foregoing or the 
exercise of any other remedy pursuant to any such encumbrance {a) Tenant's use, possession 
and enjoyment of the Premises shall not be disturbed and this Lease shall continue in full force 
and effect so long as Tenant is not in default hereunder, and (b) this Lease shall automatically 
and unconditionally become a direct lease between any successor to Landlord's interest, as 
landlord, and Tenant as if such successor were the Landlord originally named hereunder. 

In the event of any sale, transfer or exchange by the Landlord of the Premises, the realty 
of which the Premises is a part of this Lease or in the event any proceedings are brought for 
foreclosure, or in the event of the exercise of the power of sale under any mortgage or deed of 
trust made by Landlord covering the Premises, Tenant shall attorn to the purchaser upon any 
such sale, transfer, exchange or foreclosure, and recognize such purchaser as Landlord under 
this Lease, provided that the purchaser shall acquire and accept the Premises subject to this 
Lease. The foregoing notwithstanding, in accepting the Premises subject to this Lease, said 
mortgagee or purchaser shall not be bound by (i) any prepayment of more than one (1) month's 
Rent (except for payments under Article 34}, or (ii) any material amendment of this Lease made 
after the Effective Date or such date as the mortgagee's or purchaser's lien or interest first 
arose, unless such mortgagee or purchaser shall have consented to such amendment. 

Within ten (1 0) days after receipt of a written request therefor from Landlord, or in the 
event that upon any sale, transfer, exchange, assignment or hypothecation of the Premises or 
the land thereunder by Landlord, an offset statement shall be required from Tenant, Tenant 
agrees to deliver in recordable form a certificate addressed to any such proposed mortgagee or 
purchaser or to Landlord certifying that this Lease is in full force and effect (if such be the case) 
and that there are no defenses or offsets thereto or stating those claimed byTenant. 

ARTICLE 24 - Bankruptcy; Insolvency 

Tenant agrees, in the event (i) all or substantially all of Tenant's assets are placed in the 
hands of a receiver or trustee, and such receivership or trusteeship continues for a period of 
thirty (30) days, or (ii) Tenant makes an assignment for the benefit of creditors or is finally 
adjudicated a bankrupt, or (iii) Tenant institutes any proceedings under the Bankruptcy Act as 
the same now exists or under any amendment thereto which may hereafter be enacted, or 
under any other act relating to the subject of bankruptcy wherein Tenant seeks to be 
adjudicated a bankrupt, or to be discharged of its debts, or to effect a plan of liquidation, 
composition or reorganization, or should any involuntary proceeding be filed against Tenant 
under any such bankruptcy laws, then this Lease and any interest of Tenant in and to the 
Premises shall not become an asset in any of such proceedings and, in any such events and in 
addition to any and all rights or remedies of Landlord hereunder or by law provided, it shall be 
lawful for Landlord to declare the term hereof ended and to re-enter the Premises and take 
possession thereof and remove all persons therefrom, and Tenant shall have no further claim 
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thereon or hereunder. The provisions of this Article 24 shall also apply to any Guarantor of this 
Lease. 

ARTICLE 25 - Defaults by Tenant 

Should Tenant at any time be in default hereunder with respect to any Rent payments or 
other charges payable by Tenant hereunder, and should such default continue for a period of 
ten (10) days after written notice from Landlord to Tenant; or should Tenant be in default in the 
prompt and full performance of any other of its promises, covenants or agreements herein 
contained and should such default or breach of performance continue for more than thirty (30) 
days after written notice thereof from Landlord to Tenant specifying the particulars of such 
default or breach of performance; (provided, however, that if such default cannot be cured within 
said thirty (30) day period, Tenant shall be deemed to have cured said default if Tenant so 
notifies Landlord in writing within said thirty (30) day period, and diligently, and in good faith, 
continues with and actually completes said cure) but in no event shall such period extend 
beyond sixty (60) days from the date of giving such notice); or should Tenant vacate or abandon 
the Premises; then Landlord may treat the occurrence of any one or more of the foregoing 
events as a breach of this Lease, and in addition to any or all other rights or remedies of 
Landlord hereunder and by the law provided, it shall be, at the option of Landlord, without 
further notice or demand of any kind to Tenant or any other person: 

a. The right of Landlord, to declare the term hereof ended and to re-enter 
the Premises and take possession thereof and remove all persons therefrom, 
and Tenant shall have no further claim thereon or hereunder. 

b. The right of Landlord without declaring this Lease ended to re-enter the 
Premises and occupy the whole or any part thereof for and on account of Tenant 
and to collect said rent and any other rent that may thereafter become payable. 

c. The right of Landlord, even though it may have reentered the Premises, 
to thereafter elect to terminate this Lease and all of the rights of Tenant in or to 
the Premises. 

Should Landlord have reentered the Premises under the provisions of sub-paragraph {b) 
above, Landlord shall not be deemed to have terminated this Lease, or the liability of Tenant to 
pay rent thereafter to accrue, or its liability for damages under any of the provisions hereof, by 
any such reentry or by any action in unlawful detainer, or otherwise, to obtain possession of the 
Premises, unless Landlord shall have notified Tenant in writing that it has so elected to 
terminate this Lease, and Tenant further covenants that the service by Landlord of any notice 
pursuant to the unlawful detainer statutes of the State where the Shopping Center is situated 
and the surrender of possession pursuant to such notice shall not (unless Landlord elects to the 
contrary at the time of or at any time subsequent to the serving of such notices and such 
election is evidenced by a written notice to Tenant) be deemed to be a termination of this Lease. 
In the event of an entry or taking possession of the Premises as aforesaid, Landlord shall have 
the right, but not the obligation, to remove therefrom all or any part of the personal property 
located therein and may place the same in storage at a public warehouse at the expense and 
risk of the owner or owners thereof. 

Should Landlord elect to terminate this Lease under the provisions of sub-paragraph (a) 
or (c) above, Landlord may recover from Tenant as damages: 
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1 
2 (i) The worth at the time of award of any unpaid rent which had been 
3 earned at the time of such termination; plus, 
4 
5 (ii) The worth at the time of award of the amount by which the unpaid rent 
6 which would have been earned after termination until the time of award 
7 exceeds the amount of such Rent loss Tenant proves could have been 
8 reasonably avoided; plus, 
9 

10 (iii) The worth at the time of award of the amount by which the unpaid rent 
11 for the balance of the term after the time of award exceeds the amount of 
12 such Rent loss that Tenant proves could be reasonably avoided; plus, 
13 
14 (iv) Any other amount necessary to compensate Landlord for all the 
15 detriment proximately caused by Tenant's failure to perform his 
16 obligations under this Lease or which in the ordinary course of things 
17 would be likely to result therefrom, including, but not limited to any costs 
18 or expenses incurred by Landlord in maintaining or preserving the 
19 Premises after such default, preparing the Premises for reletting to a new 
20 tenant, any repairs or alterations to the Premises for such reletting, 
21 leasing commissions, or any other costs necessary or appropriate to relet 
22 the Premises; 
23 
24 (v) At Landlord's election, such other amounts in addition to or in lieu of 
25 the foregoing as may be permitted from time to time by the laws of the 
26 State where the Shopping Center is situated. 
27 
28 As used in subparagraphs (i) and (ii) above, the "worth at the time of award" is computed 
29 by allowing interest at the highest rate then allowed, at the time of award, under the Usury Laws 
30 of the State of California. As used in subparagraph (iii) above, the "worth at the time of award" 
31 is computed by discounting such amount at the discount rate of the Federal Reserve Bank 
32 situated nearest to the location of the Shopping Center at the time of award plus one percent 
33 (1%). 
34 
35 For all purposes of this Article 25, the term "rent" shall be deemed to be the Rent and all 
36 other sums required to be paid by Tenant pursuant to the terms of this Lease. 
37 
38 In the event of default, all Tenant's fixtures, furniture, equipment, improvements, 
39 additions, alterations, and other personal property shall remain on the Premises and in that 
40 event, and continuing during the length of said default, Landlord shall have the right to take the 
41 exclusive possession of same and to use same, rent or charge free, until all defaults are cured, 
42 or, at its option, at any time during the term of this Lease, to require Tenant to forthwith remove 
43 same. 
44 
45 The remedies given to Landlord in this Article shall be in addition and supplemental to all 
46 other rights or remedies which Landlord may have under the laws then in force, or in equity. 
47 The parties further agree that Landlord has the remedy described in California Civil Code, 
48 Section 1951.4 in that Landlord may continue the Lease in effect after Tenant's breach and 
49 abandonment and recover rent as it becomes due if Tenant has the right to sublet or assign, 
50 subject only to reasonable limitations. Tenant agrees that the restrictions on the Transfer of this 
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Lease set forth in Article 21 herein constitute reasonable restrictions on such transfer for the 
purposes of this Article 25 and California Civil Code, Section 1951.4 and Section 1995.250. 

The waiver by Landlord of any breach of any term, covenant or condition herein 
contained shall not be deemed to be a waiver of such term, covenant or condition or any 
subsequent breach of the same or any other term, covenant or condition herein contained. The 
subsequent acceptance of rent hereunder by Landlord shall not be deemed to be a waiver of 
any preceding breach by Tenant of any term, covenant or condition of this Lease, or of any right 
of Landlord to a forfeiture of the Lease by reason of such breach, regardless of Landlord's 
knowledge of such preceding breach at the time of acceptance of such rent. No covenant, term, 
or condition of this Lease shall be deemed to have been waived by Landlord unless such waiver 
be in writing signed by Landlord. 

ARTICLE 26 - Defaults by Landlord 

In the event Landlord shall neglect or fail to perform or observe any of the covenants, 
provisions or conditions contained in this Lease on its part to be performed or observed within 
thirty (30) days after written notice of default or if more than thirty (30) days shall be required 
because of the nature of the default, if Landlord shall fail to proceed diligently to cure such 
default after written notice thereof) then in that event Landlord shall be responsible to Tenant for 
any and all damages sustained by Tenant as a result of Landlord's breach. 

In the event of an emergency involving a material threat to the safety and security of the 
Premises or its inhabitants, if Landlord shall fail to use commercially reasonable efforts to 
respond to such emergency after receiving notice thereof, then in that event Landlord shall be 
responsible to Tenant for any and all damages sustained by Tenant as a result of Landlord's 
breach. 

If the Premises or any part thereof are at any time subject to a mortgage or a deed of 
trust and this Lease or the rentals due from Tenant hereunder are assigned to such mortgagee, 
trustee or beneficiary (called Assignee for purposes of this Article only) and Tenant is given 
written notice thereof, including the post office address of such Assignee, then Tenant shall give 
written notice to such Assignee, specifying the default in reasonable detail, and affording such 
Assignee a reasonable opportunity to make performance for and on behalf of Landlord. If and 
when the said Assignee has made performance on behalf of Landlord, such default shall be 
deemed cured. 

Tenant shall have no right to terminate this Lease except as herein otherwise specifically 
provided. 

ARTICLE 27 - Attorneys' Fees 

If either party to this Lease brings any action or proceeding for any relief against the 
other, declaratory or otherwise, arising out of this Lease, the losing party shall pay to the 
prevailing party a reasonable sum for attorneys' fees incurred in bringing such suit and/or 
enforcing any judgment granted therein, all of which shall be deemed to have accrued upon the 
commencement of such action and shall be paid whether or not such action is prosecuted to 
judgment. Any judgment or order entered in such action shall contain a specific provision 
providing for the recovery of attorneys' fees and costs incurred in enforcing such judgment. 
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ARTICLE 28 - Sale of Premises by Landlord 

In the event of any sale or exchange of the Premises by Landlord and assignment by 
Landlord of this Lease, Landlord shall be hereby freed and relieved of all liability under any and 
all of its covenants and obligations contained in or derived from this Lease arising out of any act, 
occurrence or omission relating to the Premises or this Lease occurring after the consummation 
of such sale or exchange and assignment, provided such purchaser or assignee shall expressly 
assume said covenants and obligations of Landlord. 

ARTICLE 29 - Obligations of Successors 

The parties hereto agree that all provisions hereof are to be construed as covenants and 
agreements as though the words importing such covenants and agreements were used in each 
separate paragraph hereof, and all the provisions hereof shall bind and inure to the benefit of 
the parties hereto, and their respective heirs, legal representatives, successors and assigns. 

ARTICLE 30 - Captions and Terms 

The captions of Articles of this Lease are for convenience only, and are not a part of this 
Lease, and do not in any way limit or amplify the terms and provisions of this Lease. Except as 
otherwise specifically stated in this Lease, 1'the Term" shall include the original term and any 
extension, renewal or holdover thereof. 

If more than one person or corporation is named as Landlord or Tenant in this Lease 
and executes the same as such, then and in such event, the words "Landlord" or "Tenant" 
wherever used in this Lease are intended to refer to all such persons or corporations, and 
liability of such persons or corporations for compliance with and performance of all the terms, 
covenants and provisions of this Lease shall be joint and several. The masculine pronoun used 
herein shall include the feminine or the neuter as the case may be, and the use of the singular 
shall include the plural. 

ARTICLE 31 - Notices 

Wherever in this Lease it shall be required or permitted that notice or demand be given 
or served by either party to this Lease to or on the other, such notice or demand shall be in 
writing and shall be given or made if served either personally, or if sent by a nationally 
recognized overnight courier (e.g. Federal Express) for overnight delivery, or if deposited in the 
United States Mail, postage prepaid, certified or registered, addressed to the addresses of the 
parties specified in Article 1 hereof. If service is personal, then service shall be conclusively 
deemed made at the time of such personal service; if service is by nationally recognized 
overnight courier (e.g. Federal Express) for overnight delivery, then service shall be conclusively 
deemed made one (1) business day after deposit with such courier; if service is by mail in the 
manner herein provided, then service shall be conclusively deemed made two (2) business days 
after the deposit thereof in the United States Mail, addressed to the party to whom such notice 
or demand is to be given. Either party may change such address by written notice by certified or 
registered mail to the other. 

Notwithstanding anything to the contrary contained within this Article 31, any notices 
Landlord is required or authorized to deliver to Tenant in order to advise Tenant of alleged 
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violations of Tenant's covenants contained in Articles 9 (improper parking of Tenant and 
Tenant's employee automobiles), Article 12 (with respect to improper advertising medium and/or 
signs), and Article 14 (failure of Tenant to properly repair and/or maintain the Premises), must 
be in writing, but shall be deemed to have been duly given or served upon Tenant by delivering 
a copy of such notice to one of Tenant's managing employees at the Premises and by mailing a 
copy of such notice to Tenant in the manner specified above. 

ARTICLE 32 - Consent of Landlord and Tenant 

Wherever in this Lease Landlord or Tenant is required to give its consent or approval to 
any action on the part of the other, such consent or approval shall not be unreasonably 
withheld, unless otherwise expressly provided. Consent by Landlord shall not be deemed to be 
unreasonably withheld where, under the terms and provisions of the Agreement referred to in 
Article 22 of this Lease, consent is also required of one or more of the parties to said 
Agreement. In the event of failure to give any such consent, the other party hereto shall be 
entitled to specific performance at law and shall have such other remedies as are reserved to it 
under this Lease, but in no event shall Landlord or Tenant be responsible in monetary damages 
for such failure to give consent unless said consent is withheld maliciously or in bad faith. 
Landlord's consent to, or approval of any act by Tenant requiring Landlord's consent or approval 
shall not be deemed to waive or render unnecessary Landlord's consent to or approval of any 
subsequent similar act by Tenant. 

ARTICLE 33 - Eminent Domain 

In the event the entire Premises shall be appropriated or taken under the power of 
eminent domain by any public or quasi-public authority, this Lease shall terminate and expire as 
of the date of such taking, and Tenant shall thereupon be released from any liability thereafter 
accruing hereunder. 

In the event more than twenty-five percent (25%) of the square footage of Floor Area of 
the Premises is taken under the power of eminent domain by any public or quasi-public 
authority, or if by reason of any appropriation or taking, regardless of the amount so taken, the 
remainder of the Premises is not one undivided parcel of property, either Landlord or Tenant 
shall have the right to terminate this Lease as of the date Tenant is required to vacate a portion 
of the Premises, upon giving notice in writing of such election within thirty (30) days after receipt 
by Tenant from Landlord of written notice that said Premises have been so appropriated or 
taken. In the event of such termination, both Landlord and Tenant shall thereupon be released 
from any liability thereafter accruing hereunder. Landlord agrees immediately after learning of 
any appropriation or taking to give to Tenant notice in writing thereof. 

If this Lease is terminated in either manner hereinabove provided, Landlord shall be 
entitled to the entire award or compensation in such proceedings, but the rent and other 
charges for the last month of Tenant's occupancy shall be prorated and Landlord agrees to 
refund to Tenant any rent or other charges paid in advance. Tenant's right to receive 
compensation or damages for its fixtures and personal property shall not be affected in any 
manner hereby. 

If both Landlord and Tenant elect not to so terminate this Lease, Tenant shall remain in 
that portion of the Premises which shall not have been appropriated or taken as herein 
provided, or in the event less than twenty-five percent (25%) of the square footage of Floor Area 
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of the Premises shall be appropriated under the power of eminent domain by any public or 
quasi-public authority, and the remainder thereof is an undivided parcel of property, then in 
either such event Landlord agrees, at Landlord's cost and expense, to restore, as soon as 
reasonably possible, the Premises on the land remaining, to a complete unit of like quality and 
character as existed prior to such appropriation or taking; and thereafter the Rent provided for in 
Article 1 hereof shall be reduced on an equitable basis, taking into account the relative value of 
the portion taken as compared to the portion remaining; and Landlord shall be entitled to receive 
the total award or compensation in such proceedings. 

For the purposes of this Article 33, a voluntary sale or conveyance in lieu of 
condemnation, but under threat of condemnation, shall be deemed an appropriation or taking 
under the power of eminent domain. 

ARTICLE 34 - Special Provisions Applicable Only if Landlord is, or Becomes a Real 
Estate Investment Trust [INTENTIONALLY OMITTED]. 

ARTICLE 35 - Miscellaneous 

A. It is agreed that nothing contained in this Lease shall be deemed or construed as 
creating a partnership or joint venture between Landlord and Tenant, or between 
Landlord and any other party, or cause Landlord to be responsible in any way for the 
debts or obligations of Tenant, or any other party. 

B. It is agreed that if any provision of this Lease shall be determined to be void by 
any court of competent jurisdiction, then such determination shall not affect any other 
provision of this Lease and all such other provisions shall remain in full force and effect; 
and it is the intention of the parties hereto that if any provision of this Lease is capable of 
two constructions, one of which would render the provision void and the other of which 
would render the provision valid, then the provision shall have the meaning which 
renders it valid. 

C. The persons executing this Lease on behalf of Tenant hereby covenant and 
warrant that the Tenant's Board has approved this Lease. 

D. It is understood that there are no oral agreements between the parties hereto 
affecting this Lease, and this Lease supersedes and cancels any and all previous 
negotiations, arrangements, brochures, agreements and understandings, if any, 
between the parties, hereto or displayed by Landlord to Tenant with respect to the 
subject matter thereof, and none thereof shall be used to interpret or construe this 
Lease. Any amendments or modifications to the Lease must be in writing, executed by 
both Landlord and Tenant, in order to be effective and binding. This Lease is and shall 
be considered to be the only agreement between the parties hereto and their 
representatives and agents. All negotiations and oral agreements acceptable to both 
parties have been merged into and are included herein. There are no other 
representations or warranties between the parties and all reliance with respect to 
representations is solely upon the representations and agreements contained in this 
document. 

E. Landlord reserves the absolute right to effect such other tenancies in the 
Shopping Center as Landlord, in the exercise of its sole business judgment, shall 
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determine to best promote the interests of the Shopping Center. Tenant does not rely 
on the fact, nor does Landlord represent, that any specific tenant or number of tenants 
shall during the term of this Lease occupy any space in the Shopping Center. 

F. The laws of the State where the Shopping Center is situated shall govern the 
validity, performance and enforcement of this Lease. To the extent allowable by law, the 
parties agree that venue shall be in the County in which the Shopping Center is located. 
Although the printed provisions of this Lease were drawn by Landlord, this Lease shall 
not be construed either for or against Landlord or Tenant, but this Lease shall be 
interpreted in accordance with the general tenor of the language in an effort to reach an 
equitable result. 

G. A waiver of any breach or default shall not be a waiver of any other breach or 
default. 

H. Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of 
God, inability to obtain labor or materials or reasonable substitutes therefor, 
governmental restrictions, governmental regulations, governmental controls, judicial 
orders, enemy or hostile governmental action, civil commotion, fire or other casualty, and 
other causes beyond the reasonable control of the party obligated to perform, shall 
excuse the performance by such party for a period equal to any such prevention, delay 
or stoppage, except the obligations imposed with regard to Rent and other charges to be 
paid by Tenant pursuant to this Lease. Landlord and Tenant shall perform or cause its 
Contractor to perform any work of improvement, alteration or repair in such a manner as 
to avoid any labor dispute that causes or may cause stoppage or impairment of work, 
delivery, or any service in the Shopping Center. In the event there shall be such 
stoppage or impairment as a result of such labor dispute or potential labor dispute, the 
party contracting with the contractor shall immediately take such action as is necessary 
to eliminate such dispute or potential dispute including without limitation, the removal of 
all disputants from the job site until such labor dispute no longer exists, seeking an 
injunction (if applicable), or filing unfair labor practice charges in the event of a union 
jurisdictional dispute. 

I. Tenant hereby expressly waives any and all rights of redemption granted by or 
under any present or future laws in the event of Tenant being evicted or dispossessed 
for any cause; or in the event of Landlord obtaining possession of the Premises by 
reason of a violation by Tenant of any of the covenants and conditions of this Lease or 
otherwise. The rights given to Landlord herein are in addition to any rights that may be 
given to Landlord by any statute or otherwise. 

J. Tenant herein covenants by and for himself, his heirs, executors, administrators 
and assigns and all persons claiming under or through it, that this Lease is made and 
accepted upon and subject to the following conditions: that there shall be no 
discrimination against or segregation of any person or group of persons on account of 
race, sex, marital status, color, creed, national origin or ancestry, in the leasing, 
subleasing, transferring, use, occupancy, tenure or enjoyment of the Premises herein 
leased, nor shall Tenant himself, or any person claiming under or through him, establish 
or permit any such practice or practices of discrimination or segregation with reference 
to the selection, location, number, use or occupancy of tenants, lessees, sublessees, 
subtenants or vendees in the Premises herein leased. 
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K. If Landlord shall fail to perform any covenant, term or condition of this Lease 
upon Landlord's part to be performed and, as a consequence of such default, Tenant 
shall recover a money judgment against Landlord, such judgment shall be satisfied only 
out of the proceeds of sale received upon execution of such judgment and levy thereon 
against the right, title and interest of Landlord in the Shopping Center site and out of 
rents or other income from such property receivable by Landlord or out of the 
consideration received by Landlord from the sale or other disposition of all or any part of 
Landlord's right, title and interest in the Shopping Center site, and neither Landlord, nor 
any of the individuals or entities comprising the Landlord, shall be liable for any 
deficiency. 

L. Landlord shall not be liable for any damage done or occasioned by or from the 
electrical system, the heating or air conditioning system, the plumbing and sewer 
systems in, upon or about the Premises or the building of which the Premises are a part, 
nor for damages occasioned by water, snow, or ice being upon or coming through the 
roof, trapdoor, walls, windows, doors or otherwise, nor for any damage arising from acts 
of negligence of cotenants or other occupants of the building or buildings of which the 
Premises may be a part, or the acts of any owners or occupants of adjoining or 
contiguous properties, unless such damages were not insurable by Tenant, and Landlord 
shall only be liable to the extent caused by Landlord's negligence or willful misconduct. In 
any event, Landlord shall not be liable for any damage to Tenant's leasehold 
improvements, fixtures, or merchandise resulting from fire or other insurable hazards, 
regardless of the cause thereof, and Tenant hereby releases Landlord from all liability for 
such damage unless such damages were not insurable by Tenant and Landlord shall only 
be liable to the extent caused by Landlord's negligence or willful misconduct. 

M. The submission of this Lease to Tenant shall be for examination purposes only 
and does not and shall not constitute a reservation of, or option for Tenant to Lease, or 
otherwise create any interest by Tenant in, the Premises or any other Premises situated 
in the Shopping Center. Execution of this Lease by Ten ant and return to Landlord shall 
not be binding upon Landlord, notwithstanding any time interval, until Landlord has in 
fact executed and delivered this Lease to Tenant. 

N. Time is of the essence in the performance of all covenants and conditions in this 
Lease for which time is a factor. 

0. Landlord and its agents shall have the right to enter and examine the Premises at 
all reasonable times, to show them to prospective purchasers or tenants and to make 
such repairs as Landlord may deem necessary or desirable, and Landlord shall be 
allowed to take all material into and upon the Premises as may be required therefor 
without the same constituting an eviction of Tenant in whole or in part and the rent 
reserved shall in no wise abate while the repairs are being made, by reason of loss or 
interruption of business of Tenant, or otherwise. 

P. Tenant warrants that it has not had any dealings with any realtor, broker, or 
agent in connection with the negotiation of this Lease, excepting Randy Brekke/Brekke 
Real Estate, and agrees to pay and to hold Landlord harmless from any cost, expense, 
or liability for any compensation, commission, or charges claimed by any realtor, broker, 
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or agent, other than those named above, with respect to this Lease or the negotiation of 
this Lease. 

Q. If Tenant, with Landlord's consent, remains in possession of the Premises, or any 
part thereof, after the expiration of the term hereof, such occupancy shall be a tenancy 
from month to month upon all the provisions of this Lease, except that the monthly Rent 
shall be One Hundred Twenty-Five percent (125%) of the monthly Rent payable in the 
immediately preceding month before expiration. All options, if any, granted under the 
terms of this Lease shall be deemed terminated and be of no further effect during said 
month to month tenancy. 

R. If Tenant shall default in the performance of any term of this Lease on Tenant's 
part to be performed, Landlord, without thereby waiving such default, may, but shall not 
be obligated to, perform the same for the account and at the expense of Tenant, without 
notice in case of emergency and upon ten (1 0) days prior notice in all other cases. 
Landlord may enter the Premises at any time to cure any default without thereby 
incurring any liability to Tenant or anyone claiming through or under Tenant. Bills for any 
expenses incurred by Landlord in connection with any such performance or involved in 
collecting or endeavoring to collect rent or enforcing or endeavoring to enforce any rights 
against Tenant under or in connection with this Lease or pursuant to law, including any 
cost, summary proceedings, as well as bills for any property, material, labor or services 
provided, furnished or rendered, including reasonable attorneys' fees and expenses, 
shall be paid by Tenant as Additional Rent. In the event that Tenant is in arrears in 
payment of rent, additional rent and/or other charges due under the Lease, Tenant 
waives Tenant's right, if any, to designate the items against which any payments made 
by Tenant are to be credited and Landlord may apply any payments made by Tenant to 
any items Landlord sees fit, irrespective of and notwithstanding any designation or 
requests by Tenant as to the items against which any such payments shall be credited. 

S. It is the intent of both Landlord and Tenant, and Tenant hereby agrees, that 
Tenant shall, at all times, be responsible and liable for, and shall be in complete 
compliance with all governmental laws, ordinances, rules and regulations relating to 
environmental protection, environmental matters, and industrial hygiene arising, directly 
or indirectly, out of the use of the Premises. It is the intent of both Landlord and Tenant, 
and Landlord hereby agrees, that Landlord shall, at all times, be responsible and liable 
for, and shall be in complete compliance with all governmental laws, ordinances, rules 
and regulations relating to environmental protection, environmental matters, and 
industrial hygiene arising, directly or indirectly, out of the use of the Common Area, 
except that Landlord shall not be liable for the use, generation, storage, or disposal of 
Hazardous Materials by Tenant and/or its authorized representatives within the Common 
Areas. "Governmental" as used herein shall include, without limitation, federal, state, 
and local governments, and political subdivisions and agencies of the federal, state and 
local governments. "Hazardous Materials" as used herein shall include, without 
limitation, whether now or subsequently listed in any Governmental listing or publication 
defining hazardous materials, common household items containing substances now or 
subsequently listed as a hazardous material or substance, chemicals, drugs, any 
materials used for laboratory analysis, nuclear and/or radioactive materials, toxic 
substances, hazardous substances, hazardous wastes, contaminated or polluting 
substances, materials or waste. "Environmental Matters" and "Industrial Hygiene" shall 
include, without limitation, any matter which affects the environment or which may affect 
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the environment, the use of sophisticated electrical and or mechanical equipment, 
chemical, electrical, radiological or nuclear processes, radiation, sonar and sound 
equipment, use of lasers, and laboratory analysis and materials. As to Hazardous 
Materials introduced to the Premises after the Rent Commencement Date, Tenant shall 
be deemed to be (1) the person in control, (2) an operator of the Premises, and (3) the 
person in charge with respect to the Premises for purposes of reporting requirements 
under "The Comprehensive Environmental Response, Compensation and Liability Act of 
1980" ("CERCLA") and as amended by the "Superfund Amendments and 
Reauthorization Act of 1986" ("SARA"), any subsequent amendments thereto, or 
replacement statutes or ordinances, any rules and regulations enacted with respect to 
CERCLA and SARA, and any state or local statutes, ordinances, rules and regulations 
with respect to environmental matters. 

Tenant further agrees, at its sole expense, to procure, maintain in effect, and 
comply with all conditions of any and all permits, licenses, and approvals required by 
governmental and regulatory agencies for Tenant's use of the Premises. Tenant shall, 
prior to any use of the Premises affecting lndus~trial Hygiene or involving the use of 
Hazardous Materials, in, on or under the Premises, notify Landlord of the intended use 
of such materials and provide Landlord evidence of compliance with all Governmental 
agencies and laws, ordinances, rules and regulations pertaining to such use. Tenant 
shall in all respects handle, treat, deal with and manage any and all Hazardous Materials 
in, on, under or about the Premises in total conformity with all applicable Governmental 
laws, ordinances, rules and regulations relating to Hazardous Materials, environmental 
protection, and industrial hygiene. 

Tenant's indemnification of Landlord pursuant to Article 20A, shall extend to all 
liability, including all foreseeable and unforeseeable consequential damages, directly 
arising out of the use, generation, storage, and/or disposal of Hazardous Materials by 
Tenant and anyone other than Landlord and/or its authorized representatives within the 
Premises, including, without limitation, the cost of any required or necessary repair, 
cleanup, or detoxification and the preparation of any closure or other required plans 
whether such action is required or necessary prior to or following the termination of this 
Lease, to the full extent that such action is attributable, directly or indirectly, to the use, 
generation, storage, or disposal of Hazardous Materials by anyone other than Landlord 
and/or its authorized representatives within the Premises. Landlord's indemnification of 
Tenant pursuant to Article 20A, shall extend to all liability, including all foreseeable and 
unforeseeable consequential damages, directly arising out of the use, generation, 
storage, and/or disposal of Hazardous Materials by Landlord and anyone other than 
Tenant and/or its authorized representatives within the Common Area, including, without 
limitation, the cost of any required or necessary repair, cleanup, or detoxification and the 
preparation of any closure or other required plans whether such action is required or 
necessary prior to or following the termination of this Lease, to the full extent that such 
action is attributable, directly or indirectly, to the use, generation, storage, or disposal of 
Hazardous Materials by anyone other than Ten ant and/or its authorized representatives 
within the Common Area. 

At any time that Landlord, in Landlord's sole discretion, has reason to believe that 
an adverse environmental condition may be present on the Premises and/or the 
Shopping Center, Landlord may conduct an environmental assessment of the Premises 
and/or the Shopping Center. If an adverse environmental condition is found on or about 
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1 the Shopping Center and/or the Premises and is attributable to the acts or omissions of 
2 Ten ant and/or its authorized representatives, and/or to events occurring within the 
3 Premises during the Term that were not caused by Landlord and/or its authorized 
4 representatives, Tenant shall immediately reimburse Landlord for Landlord's expenses in 
5 conducting the environmental assessment, in addition to Tenant's indemnification 
6 obligations with respect to the environmental condition as described in the preceding 
7 paragraph. 
8 
9 Upon expiration or sooner termination of the term of the Lease, Tenant, at its 

10 cost, shall cause all Hazardous Materials to be removed from the Premises and 
11 transported for use, storage or disposal in accordance and in compliance with all 
12 applicable Hazardous Materials Law and provide Landlord with appropriate certification 
13 by all Governmental agencies concerned therewith. Notwithstanding that Tenant's 
14 Lease has terminated, and regardless of the reason of such termination, Tenant's 
15 obligation for the payment of rent, Additional Rent and other charges pursuant to Articles 
16 5, 7, 9, 13, 21 and elsewhere contained in this Lease shall continue and be payable as 
17 provided in Article 5, until Landlord receives certification by appropriate Governmental 
18 agencies that all Hazardous Materials have been removed from the Premises pursuant 
19 to Governmental guidelines. Landlord's remedies, including, without limitation, any 
20 provision for recovery of attorneys' fees and court costs, shall survive the expiration or 
21 termination of the Lease. 
22 
23 Tenant shall not take any remedial action in response to the presence of 
24 Hazardous Materials in or about the Premises or any building, nor enter into any 
25 settlement agreement, consent decree or other compromise in respect to any claims 
26 relating to Hazardous Materials in any way connected with the Premises or any building, 
27 without first notifying Landlord of Tenant's intention to do so and affording Landlord 
28 ample opportunity to appear, intervene or otherwise appropriately assert Landlord's 
29 interest with respect thereto. 
30 
31 IN WITNESS WHEREOF, the Landlord and Tenant have duly executed this 

. 32 Lease on the day and year first above written. 
33 
34 
35 
36 [SIGNATURE PAGE ATTACHED] 
37 
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TENANT: COUNTY OF STANISLAUS 

By: -~-~--_-_· _<tl_~ __ Date -!3 It~ /11.0 
Name: Patricia Hill Thomas 
Title: Assistant Executive Officer and Chief Operations Officer 

Approved as to form: 

me: John P. Doerin 
Stanislaus County Counsel 

Date: sU&/; (, 
I I 

LANDLORD: SYLVAN SQUARE, LLC, a California limited liability company 

By: MDSFS, Inc., a California corporation 

By: ~ -- Date: S 6~ he 
Name:--~~~~~--~~--,--------- I I 
Title: 6&0 
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EXHIBIT "8" 
1 
2 
3 
4 1. DESCRIPTION OF PREMISES. The premises are: 
5 
6 
7 a. Store: 19 
8 
9 

10 b. Shopping Center: Sylvan Square Shopping Center 
11 
12 
13 c. City, County, State: Modesto, Stanislaus County, California 
14 
15 
16 d. Premises Address: 3500 Coffee Road, Suite 19 
17 Modesto, CA Zip: 95350 
18 
19 e. Area: Approximately 18,522 square feet of Floor 
20 Area (County) 
21 
22 f. Premises are shown on Exhibit "A" of this Lease, and further described on Exhibit 
23 "A-1". 
24 
25 2. USES. Tenant shall use the Premises only for office space for the County and other 
26 public or nonprofit agencies; the provision of Veterans' services and public meeting 
27 space, and the conduct of public events and other uses specifically mentioned in the 
28 RFP. 
29 
30 3. NAME OF TENANT. Tenant shall operate the Premises under the name of: Stanislaus 
31 County or its departments or agencies. 
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EXHIBIT"C" 
DESCRIPTION OF LANDLORD'S WORK 

AND OF TENANT'S WORK 

SECTION 1- PLANS AND SPECIFICATIONS 

A. Layout 

Landlord and Tenant agree to the proposed floor plan attached hereto. 

B. Preliminary Plans and Approval Thereof 

Within 10 days after the Effective Date, Landlord shall submit to Tenant two (2) sets of 
preliminary plans and specifications setting forth Landlord's work prepared in conformity 
with the applicable provisions of Exhibit C, for Tenant's approval. Tenant shall approve 
or disapprove the preliminary plans within ten (10) days after receipt thereof. In the event 
said preliminary plans are not approved by Tenant, Landlord must resubmit a revised set 
of preliminary plans to Landlord within ten (10) days from the date of receipt of notice of 
such disapproval. Tenant's approval will be evidenced by endorsement to that effect on 
the two (2) sets of preliminary plans and specifications, one set to be retained by Tenant 
and one set by Landlord. 

C. Working Plans and Specifications and Approval Thereof 

Within 45 days after approval of preliminary plans and specifications, Landlord shall 
deliver to Tenant two (2) sets of the working plans and specifications prepared by 
Landlord's Architect in conformity with the approved preliminary plans and specifications. 
Tenant shall notify Landlord within 10 days of the matters, if any, in which said working 
plans and specifications as submitted by Landlord, fail to conform with the approved 
preliminary plans and specifications. In the event said working plans and specifications 
are not approved by Tenant, Landlord must resubmit to Tenant, a revised set of working 
plans and specifications within ten (1 0) days from the date of receipt of notice of such 
disapproval and revisions or corrections required by Tenant. Tenant's approval of 
working plans and specifications shall be evidenced by endorsement to that effect on the 
two (2) sets thereof, one set to be retained by Tenant and one set by Landlord 
("Approved Plans"). Landlord agrees to apply and pay for permits for Landlord's Work 
within ten (1 0) days of receipt of the Approved Plans. 

Notwithstanding Tenant's review of such plans and specifications, and whether or not 
Tenant approves or disapproves such plans and specifications, Landlord and not Tenant 
shall be responsible for compliance of such plans and specifications and of the Finish 
Work with all Applicable Laws. 

D. Prevailing Wage Requirements. Landlord acknowledges that Prevailing Wages may be 
required to be paid on the construction of the tenant improvements. Labor Code Section 1720.2 
provides that prevailing wages must be paid on any construction work done under private 
contract when all of the following conditions exist: 
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(a) The construction contract is between private persons. 

(b) The property subject to the construction contract is privately owned, but upon 
completion of the construction work, more than 50 percent of the assignable square feet 
of the property is leased to the state or a political subdivision for its use. 
(c) Either of the following conditions exist: 
(1) The lease agreement between the lessor and the state or political subdivision, as 
lessee, was entered into prior to the construction contract. 
(2) The construction work is performed according to plans, specifications, or criteria 
furnished by the state or political subdivision, and the lease agreement between the 
lessor and the state or political subdivision, as lessee, is entered into during, or upon 
completion of, the construction work. 

Landlord agrees to be fully responsible for the payment of prevailing wages if required. 

E. As-Built Drawings 

Upon completion of Landlord's Work hereafter outlined, Landlord shall deliver to Tenant 
at Landlord's expense one (1) complete set of "As-Built" drawings which reflect the 
improvements installed upon the Premises. 

F. Insurance Provisions 

From commencement until the completion of Landlord's Work, Landlord shall obtain and 
maintain, at Landlord's expense, and shall require Landlord's general contractors and 
subcontractors to maintain workers' compensation, public liability and property damage 
insurance in the minimum amounts specified below to fully protect Landlord and Tenant 
from and against liability for death or injury to persons, and for damage to property 
caused by or arising from the performance of Landlord's Work as follows: 

1. Workers' Compensation as required by state law, and including employers' 
liability insurance with a limit of not less than $1,000,000.00 and additional 
insurance coverage of not less than $2,000,000.00, applicable to liability related 
to employee benefit acts. 

2. Commercial General Liability Insurance including contractors' protective liability, 
an amount of not less than $2,000,000.00 combined single limits and property 
damage liability, or a combination thereof with an aggregate limit of 
$2,000,000.00. Such insurance shall provide for explosion, collapse and 
underground coverage. Landlord shall require that its contractor provide 
insurance any and all claims for bodily injury, including death resulting therefrom, 
and damage to or destruction of property or any kind whatsoever and to 
whomsoever belonging, and arising from the general contractor's operations 
under the contract, and whether such operations are performed by Landlord's 
general contractor, subcontractors or any of their subcontractors, or by anyone 
directly or indirectly employed by them. 

3. Builders Risk Insurance. Landlord shall provide an all physical loss builders risk 
insurance policy on the work to be performed in the demised Premises. The 
amount of insurance coverage to be provided hereunder shall be not less than 
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one hundred percent (1 00%) of the replacement cost. Coverage shall be all risk 
insurance, not including earthquake and flood. 

SECTION II- SCOPE OF LANDLORD'S WORK 

The following work shall be or has been performed exclusively by Landlord at Landlord's sole 
expense ("Landlord's Work"). Landlord's Work includes modifications to the Premises which are 
required due to zoning or occupancy requirements. 

A. Common Area 

1. Parking Areas. Roads and Walkways 
Paved, drained and lighted parking areas, together with access roads, walkways, 
directional signs and markers. 

2. Shared Spaces and Common Facilities 

a. Interior 
(1) Corridors- if needed, to be located as Landlord shall determine and in 
accordance with local building codes. 

b. Exterior 
(1) Courts and Walkways (if any)- Lighted, paved and drained. 

B. Building Shell 

1. Structural Frame and Roof System 

a. Frame- Masonry or wood frame with wood decking. 
b. Structural Clear Height- Clear height measured from the finished floor 

slab to the finished ceiling area shall as per approved plans but in no 
event less than ten ( 1 0) feet. 

c. Column Fireproofing - Only if required by code. 

d. Roof- Built-up composition roofing and/or wood shingle. 

e. Walls - Exterior building walls. 

2. Utilities 

a. Sanitary sewer, grease interceptor, domestic water and natural gas will 
be furnished to the Premises. 

b. Electrical Service - Furnish and install conduit from the main circuit at the 
meter location. 

c. Telephone Service- A telephone terminal board with cable capacity 
adequate for Tenant's use will be located in a common use area. 
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3. Building Interior 

a. Walls and Partitions - Separating the Premises from other Premises or 
Common Areas will be concrete block or wood studs with drywall or other 
material selected by Landlord on demising sides only. Interior demising 
wall(s) shall be fully insulated for sound. 

b. Doors -Where the Premises adjoin a common corridor, Landlord will 
provide a door to connect such areas. Where required by code, Landlord 
will provide an emergency exit door between the Premises and the 
outside, or a door between the Premises and a common corridor leading 
to an emergency exit door, as required by local building code. 

4. Neutral Strips 

Where desirable in Landlord's opinion a vertical neutral strip will be located at the 
store front line between Premises. 

Tenant Improvement Work (By Landlord) 

Landlord pursuant to the Building Code has or will perform all work in this Section C and 
in accordance with the Approved Plans. All new construction required to be performed 
by Landlord will be performed pursuant to Code in effect at the time such work is 
performed. Landlord's work includes everything required to complete construction in 
accordance with the Approved Plans and place the Premises in finished condition for 
opening for business, except for that work specifically described herein above as 
Tenant's Work, is to be done by the Tenant at the Tenant's sole expense. 

1. Floor- Concrete slab on grade. 

2. Finished Ceiling- 2' x 4' acoustic tile and T-Bar system. 

3. Store Fronts- Storefronts at the exterior building wall shall be as exists at Lease 
execution. 

4. Demising Partitions, Walls and Wall Surfaces - Ceiling height permanent 
partitions and walls and taped sheetrock surfacing on studs erected as part of the 
Building Shell Work and those separating Premises from other premises. All 
demising walls to be fully insulated for sound. 

5. Interior Partitioning- Landlord shall provide all interior walls and partitions per 
the Approved Plans. 

6. Painting- Landlord shall provide all painting and wall covering. 

7. Electrical- Landlord shall provide amperage and panels as required per 
Approved Plans, all electrical system components to provide required electrical 
service to the Premises and all mechanical equipment serving the Premises, 
including, without limitation, breakers, disconnect switches, feed wires from the 
central distribution point and sub-panels. 
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8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

16. 

17. 

18. 

Doors- 3/0 x 7/0 rear doors per Approved Plans and as required by code. Metal 
doors with steel frames, panic hardware and deadbolt lock. 

Toilet Rooms, Janitorial Facilities and Drinking Fountains- Landlord shall 
provide all toilet rooms as shown on the Approved Plans together with hot water 
heater, janitorial facilities and drinking fountains within the Premises, including 
hookup to Landlord's sanitary sewer and water systems, and items customarily 
incidental thereto. 

Heating, Ventilating and Air Conditioning- Heating and ventilating air­
conditioning facilities that exclusively serves the Premises shall be not less than 
one (1) ton of cooling per 350 square feet of floor area in the Premises and shall 
have duct work, supply diffusers return registers and thermostats as per 
Approved Plan Landlord shall provide all mechanical equipment that serves the 
Premises, including all electrical, mechanical, and structural work required for the 
installation and operation of these items. 

Roof Openings- As required for Heating, Ventilating and Air Conditioning. 

Telephone Facilities- Install one main conduit, without wiring, from Landlord's 
common telephone room to Premises in location per Approved Plan. 

Fire Sprinklers - All ceiling areas of the premises sprinklered as required by code 
with one 165-degree standard spray pendant sprinkler head per 100 square feet. 

Commercial Kitchen - Landlord shall provide room peer Approved Plans with 
reasonable allowance for floor drains, sewer line(s) stubbed to designated 
location(s), water, reasonable electrical service to designated wall locations, 
overhead ceiling and lighting, required overhead fire sprinklers, FRP on walls 
where designated on plans and floor treatment or covering approved by Health 
Department and Tenant. 

Gas & Electric to Patio - Landlord shall stub natural gas and provide a minimum 
of one (1) 110V duplex outlet with protective cover on exterior face of perimeter 
wall of Premises at outdoor patio in location shown on Approved Plans 

Perimeter Fence for Outdoor Patio - Landlord shall provide maximum 4' high 
wrought iron fencing around perimeter of outdoor patio area. Landlord to provide 
hardscape within patio area. 

Temporary Services- During the construction period for Landlord's Work, 
Landlord shall provide and pay for connections and meters for temporary water, 
gas and electricity and other utility service which shall be located as directed by 
Landlord. The cost of such temporary utility service shall be borne by Landlord. 

Landlord shall provide two lighted exterior flagpoles approximately 30 feet tall to 
be installed at locations to be approved by Landlord and Tenant. 
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Building Standards. Landlord's Works in the interior of the Premises shall be in accordance with 
the Approved Plans and the following standards, unless otherwise approved in writing. 

1. WALLS: 

Demising Walls: 25 gauge, 3 5/8" metal studs, with spacing dependent on spans, extending 
between floor slab and structure above; 3-1/2" acoustic insulation, fire blocking, 5/8" gypsum 
board on each face, and finished with medium orange peel texture and primer. 

Interior Walls: 25 gauge, 3 5/8" metal studs, 24" o. c., spanning between floor slab and 
suspended ceiling grid. Seismic bracing provided above ceiling. No acoustical insulation. 
5/8"gypsum board on each face, bull nosed outside corners and finished with medium orange 
peel texture, primer, latex paint with eggshell finish on both sides. 

Column Furring: 2-1/2" or 3-5/8" metal stud furring as required, with 5/8" gypsum wall board to 
6" above finished ceiling. Gypsum wallboard to be finished the same as interior walls above. 

Perimeter Wall Furring: Exterior masonry walls shall be furred with 2-1/2" or 3-5/8" deep metal 
studs and finished with 5/8" thick gypsum wallboard. Thermal insulation is optional and Above­
Standard. 

2. DOORS: 

Interior Door: 3'-0" x 7'-0" x 1-3/4" thick solid core, non-rated, with laminate or paint 
finish. Door frames are dark bronze anodized aluminum by AAF or equal, with square trim 
profile. Latchsets: Cal Royai"Pioneer" grade 2 RL Design locksets with rounded lever handle or 
equal, finished in dull/satin chrome. Hardware: hinges by Hager or equal, Trimco domed floor 
stops and Cal Royal strike plates all finished in dark bronze or oil-rubbed bronze. 

3. CEILING: 

Suspended Acoustical Ceiling: Suspended, exposed grid with tegular acoustical lay-in 
panels. Panels shall be Armstrong "Second Look II" mineral fiber board, "Cortega" pattern or 
equal, color: white, size 2' x 4' x 3/4", with square edges and a non-directional pattern. Grid shall 
be 1" wide nominal steel "Tee" with a baked white enamel finish: Armstrong "Prelude" or 
equivalent. Ceiling provided throughout tenant space. 

Gypsum Board Ceiling: 5/8" thick gypsum board, directly attached to existing floor 
framing above space, where clearances do not permit the use of a suspended ceiling. Ceiling is 
finished with medium orange peel texture, primer and paint. 3-1/2" fiberglass batt insulation is 
provided in cavity above ceiling. 

4. LIGHTING: 

Fluorescent Lighting in suspended ceilings: 2'x4' Direct/Indirect recessed fixture with 
electronic ballasts and (2) or (3) T-5 lamps (as required by code), matte white finish with lamp 
shields: "Metalux Ovation 2RDI" by Cooper Lighting or approved equivalent. Fixtures to be 
factory lamped with daylight colored lamps. 
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Fluorescent Lighting in gypsum board ceilings: 1'x4' Direct/Indirect recessed fixture with 
electronic ballasts and (2) T-5 lamps (as required by code), matte white finish with lamp shields: 
"Avante AV" by Lithonia Lighting or approved equivalent. Fixtures to be factory lamped with 
daylight colored lamps. 

Light Switch: Leviton 5601-W, or equal, standard rocker (line voltage) single pole switch. 
Provide dual level switching as required by code. Color: White. 

Emergency/Night Lights: Emergency back-up lighting shall be from the same 
manufacturer and match in design as the fixtures listed above. Provide as required by code. 

Lighted Exit Sign: Internally illuminated, ceiling or wall-mounted exit signs, as required 
by code. 

Special Lighting: Recessed, pendant, track or other special lighting as per Approved 
Plans, including controls. 

Intercom, Annunciator, Speaker, Music, Security Systems: Landlord shall provide low 
voltage wiring per the Approved Plans. 

5. ELECTRICAL: 

Convenience Outlets: Standard 110v duplex, wall type, outlets. Leviton #16242-W, or 
equal, 125-volt grounded duplex devices or equal. Color: White. Circuitry per CEC 
requirements. 

Electrical Service: Amperage and panels as required per Approved Plans. All electrical 
system components to provide required electrical service to the Premises and all mechanical 
equipment serving the Premises, including, without limitation, breakers, disconnect switches, 
feed wires from the central distribution point and sub-panels. 

6. TELEPHONE OUTLETS: 

Telephone Backboard: 4'x4'x3/4" plywood fastened to wall studs, mounted 36" above 
the floor. Location to include a dedicated 120 VAC four-plex receptacle mounted below the 
board. Fire retardant as required by code. 

Telephone Outlet: One (1) standard, mud ring and pull string per outlet. Conduit 
provided only within insulated walls. 

7. FLOOR COVERINGS: 

Building Standard Carpet. Grade 1A: Shaw Industries "Turnkey Collection": Culture, 
Evolution and Space or equal. Direct glue-down application. Single color/pattern to be selected 
from standard range. Provided typical throughout space. 

Vinyl Composition Tile: Mannington Commercial "Essentials". Nominal12" x 12" x 1/8" 
VCT. Single color to be selected from standard range. Locations per Approved Plans for 
lunch/break room, bar area and computer equipment room. 

7 



1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Rubber Base: Rappe or equal, rubber top-set type, 1/8" x 4" caved. To be used at carpet 
and VCT locations. 4" rubber top-set to be used under cabinetry. Color to be selected from 
standard range. 

9. PAINTING: 

Wall Paint: ICI Dulux or equal, satin sheen latex, two (2) coats to cover over PVA primer. 
Provide at all gypsum board walls, single color throughout. Accent colors are above standard. 
Color to be selected from the building standard selection. 

10. INTERIOR WINDOWS: 

Sidelight Window: 2'-0" x 7'-0" x 1/4" clear tempered glass sidelights in dark bronze 
anodized aluminum frame by AAF or equal, with square trim profile. 

Window: 4'-0" x 4'-6" (or other specified size) x %"clear tempered glass window in dark 
bronze anodized aluminum frame by AAF or equal, with square trim profile. 

Corridor Door Sidelight: 13" x 7'-0" x single glazed wire glass 45 min. fire rated assembly 
in painted metal frame to match Ten ant's entry door frame. 

11. FIRE SPRINKLERS & LIFE SAFETY EQUIPMENT: 

Fire Sprinklers: Provide pipe drops from plugged laterals to suspended ceiling height. 
New sprinkler heads shall be semi-recessed with white escutcheon trim. Design layout per 
NFPA Code and tenant occupancy. 

Fire Extinguisher: Bracket-mounted 2A-1 OBC fire extinguisher with code-required sign, 
mounted on wall. Quantity as required by code. Fire extinguisher cabinets are above-standard. 

12. SIGNAGE 

Landlord's work shall include all code-required signage. 

At no cost to Tenant (other than graphics and installation) Tenant shall have the right to 
place its signage on the panels of both monument signs that are designated, or have heretofore 
been used by, occupants of the spaces to be leased by Tenant. 

Tactile Exit Signs: Provide plastic surface-mounted signs with Braille at all exit sign 
locations, for the visually impaired, per code. 

13. APPLICABLE REGULATIONS 

Landlord's Work and Tenant's Work shall be performed in accordance with all applicable 
laws, ordinances and regulations of all duly constituted authorities, insurance services, 
including, without limitation, Title Ill of the Americans with Disabilities Act of 1990, all 
regulations issued thereunder and the Accessibility Guidelines for Buildings and 
Facilities issued pursuant thereto, as the same are in effect on the date hereof and may 
be hereafter modified, amended or supplemented ("Applicable Laws"). For purposes of 
Section 1938 of the California Civil Code, Landlord hereby discloses to Tenant, and 
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1 Tenant hereby acknowledges, that the Premises have not undergone inspection by a 
2 Certified Access Specialist (CASp). Nevertheless, Landlord's architect shall certify the 
3 Premises as meeting all applicable construction-related accessibility standards pursuant 
4 to California Civil Code Section 55.53. 
5 
6 SECTION Ill- SCOPE OF TENANT'S WORK 
7 
8 Premises Fixturing and Furnishing 
9 

10 The Tenant shall bear the entire expense and responsibility for providing within the 
11 Premises (whether affixed to the Premises or not) all furniture, fixtures and equipment, 
12 and all other property incidental to the operation of the type of business to be operated 
13 by Tenant, except that which is within the scope of Landlord's Work. Tenant shall 
14 provide insurance for any and all claims for bodily injury, including death resulting 
15 therefrom, and damage to or destruction of property or any kind whatsoever and to 
16 whomsoever belonging, and arising from the Premises fixturing and furnishing. 
17 
18 SECTION IV- TIME FOR START OF TENANT'S WORK 
19 
20 Tenant shall install Tenant's furniture, fixture and equipment and shall open the Premises for 
21 business within thirty (30) days after the Rent Commencement Date. 
22 
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Gentlemen: 

"EXHIBIT "E" 
TENANT'S CERTIFICATE 

STATEMENT OF TENANT RE: LEASE 

Date:--------
Re:Address: ____________________ __ 

For Premises in: -------------------

The undersigned, as Tenant under that certain Lease made and entered into between ____ _ 

___ ,as Landlord and the undersigned, as Tenant, hereby ratifies said Lease and certifies: 

1. 

2. 

3. 

4. 

The date of----------------------' is the "Effective Date" of the Lease; 
(Landlord to insert date when Landlord executes Lease) 

The date of-----------------------' is the "Commencement Date" of the 
Term referred to in the Lease; 

The date of--------------------- , is the "Expiration Date" of the term 
referred to in the Lease; 

The date of-------------------' is the "Rent Commencement Date" 
referred to in the Lease. 

The undersigned has entered into occupancy of the premises described in said Lease on __ 
------------------------' and the Rent in the monthly amount of 
=-----------was payable from that date. Said Lease is in full force and effect and has 
not been assigned, modified, supplemented or amended in any way (except by agreement(s) 
dated ); that the same represents the entire agreement between 
the parties as to this Lease, that all conditions under said Lease to be performed by the Landlord 
have been satisfied, including, but without limitation, all co-tenancy requirements thereunder, all 
required contributions by Landlord to Tenant on account of Tenant's improvements have been 
received, and on this date there are no existing defenses or offsets which the undersigned has 
against the enforcement of said Lease by the Landlord. 

Very truly yours, 

Date 

Date 
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EXHIBIT"F" 
SIGN CRITERIA 

These criteria have been established for the purpose of assuring an outstanding shopping center, 
and for the mutual benefit of all tenants. Conformance will be strictly enforced, and any installed 
nonconforming or unapproved signs must be brought into conformance at the expense of the 
Tenant. 

A. GENERAL CRITERIA 

1. Signage may occur anywhere within the limits of the basic storefront opening. 

2. Signage shall be limited to trade name only. 

3. Banners, sales notices, etc., will be permitted only with the approval of Landlord. 

B. SIGN RESTRICTIONS 

1. Signs may project no more than five inches (5") beyond the lease line pop-outs. 

2. Manufacturer's labels, Underwriter's labels, clips, brackets, or any other form of 
extraneous advertising, attachment, or lighting devices shall be fully concealed 
from public view. 

3. Any sign, notice, or other graphic or video display, particularly self-illuminated 
signs, located in the interior of the premises and easily visible or legible from the 
public space, except those which are required by applicable law, ordinance, codes, 
or regulations, shall be clearly shown. 

4. The following types of signs, sign components and devices shall not be permitted: 
a. Boxed or cabinet type. 
b. Cloth, paper, cardboard, similar stickers or decals around or on surfaces of the 

storefront. 
c. Moving, rotating, or flashing. 
d. Noise making or odor producing. 
e. Molded plastic. 
f. No name brands, product names or phrases may appear on the storefront in 

any area directly visible from the space, without written approval of the 
Landlord. 

g. Decals or other signage indicating product lines or the acceptance of credit 
cards, shall not be permitted on the storefront. 

h. Un-edged or un-capped letters, with no returns and exposed fastenings. 

C. SIGN TYPES ALLOWED 

1. Dimensional, illuminated, halo or back-lit letters. Sides and faces of letters must 
be opaque. They shall be pin-mounted, a maximum of one and one-half inches (1 
1/2") from a non-reflective backing, and illuminated by 3200-3700 K neon. 
Alternative face colors may be permitted by the Landlord on an individual basis. 
The face shall be recessed form the edge, a minimum of one half inch (1/2"). 
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2. 

3. 

4. 

5. 

6. 

D. 

1. 

2. 

E. 

1. 

2. 

3. 

4. 

Recessed, non-illuminated signage, cast or carved out of the store front material. 

Non-dimensional signage attached to the store front may be gold leaf, silver leaf, 
and white or black die cut vinyl, or any one paint color. 

Individual illuminated channel letters. 

Neon. 

Others as approved. 

ADDITONAL SIGNAGE 

Service doors to Tenant spaces throughout the project shall have standard 
identification only (name and address number). The signage will be designed and 
installed by Landlord. The Tenant shall not apply any signage or other wording to 
the service doors. 
Postal numbers on or adjacent to the store fronts, if required, will be designed and 
installed by the Landlord, at Tenant's expense. 

SIGN AREA 

No signs to occur with two feet (2'-0") of the demising lease line (perpendicular to 
the store front). 

Total sign area is not to exceed in square footage, the width of the storefront in 
feet. 

Total sign area shall not exceed ten percent (1 0%) of the storefront. 

No neon signs allowed below elevation+ 7'-0", where exposed to customers. 
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FACILITY OPERATING AGREEMENT 
FOR THE 

STANISLAUS VETERANS CENTER 

THIS Agreement is entered into as ofthiJ4th day of July , 2016 by and between the County 
of Stanislaus (the "County"), the CITY OF MODESTO (the "City") and the VETERANS 
FOUNDATION OF STANISLAUS COUNTY (the "Foundation"), individually a "party" and 
collectively, the "parties." 

RECITALS 

A. WHEREAS, an estimated 27,000 of our Nation's Veterans reside in Stanislaus County; 
and 

B. WHEREAS, the Stanislaus County Veterans Advisory Commission {the "Commission") 
was established on April3, 2012 by Stanislaus County to advise the Board of 
Supervisors and ·county staff generally on matters pertaining to Veterans services; and 

C. WHEREAS, the Foundation was created as a non-profrt corporation to seek funding, 
donations and/or contributions and to bring people, organizations and resources 
together in time, space and effort to effectively improve the wellbeing of all Stanislaus 
County Veterans of the United States Armed Forces and their families; and 

D. WHEREAS, Section 1262 of the Military and Veterans Code provides that any county 
may lease or purchase space to provide and/or maintain Veterans facilities for the 
benefit of one or more Veterans organizations; and 

E. WHEREAS, Section 1262(h) of the Military and Veterans Code provides that the County 
may join with any city in the county and jointly carry out the purposes of this section, 
such as to provide and/or maintain Veterans facilities for the benefit of one or more 
Veterans organizations; and 

F. WHEREAS, Section 37461 of the Government Code provides that a city may provide 
and maintain buildings, memorial halls, and meeting places for Veterans patriotic, 
fraternal, and benevolent associations; and 

G. WHEREAS, Section 1264 of the Military and Veterans Code provides that a city or 
county providing or maintaining any Veterans facilities may provide for the use of such 
facilities by persons or organizations other than Veterans, either free of charge or for 
stated compensation to aid in defraying the cost of maintenance, provided such use 
does not duly interfere with the reasonable use of the facilities by the Veterans 
organizations; and 

H. WHEREAS, Section 1266 of the Military and Veterans Code provides that whenever a 
city or a county provides and/or maintains any building or meeting space under section 
1262, the provision of that facility and its acceptance by a Veterans association 
constitutes a dedication of that property for a public purpose and the dedication cannot 
be revoked unless the Veterans organization has either consented to the proposed 
action or has abandoned its use of the facilities; and 
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I. WHEREAS, the County, the City and the Foundation entered into a Memorandum of 
Understanding ("MOU") on September 22, 2015 and this Agreement is intended to 
implement the goals and objectives of the MOU; and 

J. WHEREAS, under the MOU, the goals of the project are: 

• To create a "One Stop Shop" concept for Veterans services in the City of 
Modesto; 

• To establish broad support, participation and investment in the project including 
county, cities, state, federal, Veterans' organizations, private contributors, grant 
opportunities and property owners. 

• To co-locate the County's Aging and Veterans Offices and other offices as 
appropriate, to provide services to Veterans. 

• To create a sustainable financial model for long term success; and 

K. WHEREAS, under the MOU, the objectives of developing the project are: 

• To jointly develop for a 10-year period a building to create a "One Stop Shop" 
concept to provide services to Veterans with a partnership between the Parties 
for a 1 0-year period; 

• To develop a sustainable funding plan for the proposed Veterans Center; 

• That the Foundation will develop sustainable funding to support Veterans 
services, including planning for long-term facility needs; and 

• To seek broad support including participation and investment in the Veterans 
Center, including county, cities, state, federal, Veterans organizations, private 
contributors, grant opportunities and property owners; and 

L. WHEREAS, the MOU required that the County, the Foundation, and the City enter into 
this Agreement to incorporate and formalize the terms and conditions relating to the 
funding, operation and management of the Veterans Center (the "Stanislaus Veterans 
Center''); and 

M. WHEREAS, the County and the City desire to provide funding and support for the lease 
of a Veterans Center for a 1 0-year period subject to the terms and conditions of this 
Agreement, during which time the Foundation intends to develop sustainable funding to 
support Veteran services, including planning for long-term facility needs; and 

N. WHEREAS, on Apri119, 2016, the Stanislaus County Board of Supervisors approved 
proceeding with the Stanislaus Veterans Center pursuant to a collaboration between the 
City and the County and the Foundation, including the negotiation and execution of a 1 0-
year lease with Sylvan Square, LLC for a total of 37,547 square feet of improved real 
property located at 3500 Coffee Road, Suite 15, Modesto, California 95355; and 
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0. WHEREAS, on May 23, 2016, the County entered into a lease with Sylvan Square, LLC 
of approximately 18,522 square feet of improved real property located at 3500 Coffee 
Road, Suite 19, Modesto, California ("Adjacent Lease" or "County Space") for the 
County's Area Agency on Aging and Veterans Services and the County's Community 
Services Agency; and 

P. WHEREAS, on June 13, 2016, the County entered into a second lease ("Master Lease") 
with Sylvan Square, LLC of approximately 19,025 square feet of improved real property 
located at 3500 Coffee Road, Suite 15, Modesto, California ("Premises") and will 
sublease the Premises to the Foundation; and 

Q. WHEREAS, the City is not a party to the Adjacent Lease or the Master Lease; and 

R. WHEREAS, together, the real property described in the Master Lease and the Adjacent 
Lease comprise the Stanislaus Veterans Center ("Center"); and 

S. WHEREAS, in accordance with the executed MOU, the Foundation has consented 
pursuant to Section 1266 of the Military and Veteran's Code to limit its use of the 
Premises to 10 years, unless earlier terminated as provided herein, and has agreed that 
such use shall be subject to the terms and conditions of this Agreement; and 

T. WHEREAS, the Master Lease and the Adjacent Lease require the landlord to construct 
certain tenant improvements, the cost of which will be included in the rent payable under 
the Leases to the landlord; and 

U. WHEREAS, the parties intend that the Center will serve Veterans and Veterans 
organizations for purposes that include hosting meetings, banquets, fundraisers and 
events that enhance the quality of life of Veterans as well as other uses; and 

V. WHEREAS, the parties are willing to work together to pursue the development and joint 
use of the Center subject to the terms of this Agreement, the Master Lease, and the 
Sublease (together, the "Contractual Obligations"). 

NOW THEREFORE, the parties agree as follows: 

1. Recitals. The parties agree that the above recitals are true, complete and correct. 

2. Definitions. The parties agree and acknowledge that the following definitions apply to this 
Agreement and the Sublease: 

a. The Center is comprised of the entire 37,547 square feet of improved real property as 
depicted on Exhibit A. 

b. The County Space is comprised of that portion of the Center that is the subject of the 
Adjacent Lease as depicted in blue and green on Exhibit A-1. 

c. The Premises are comprised of that portion of the Center that is the subject of the 
Master Lease and the Sublease as depicted in gold on Exhibit A-1 and includes the Hall 
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and a Conference Area. The Hall is depicted in gold and the Conference Area in orange 
on Exhibit A-2. 

3. Name of the Center. The name of the real property that is the subject of the Master Lease 
and the Adjacent Lease is the Stanislaus Veterans Center. 

4. Use of the Premises. 

a. Use for Veterans Activities. 

i. The Premises shall be used for activities in support of Veterans and Veterans 
services. Veterans organizations eligible for use of the Premises include military 
service organizations, including but not limited to the Veterans of Foreign Wars and 
its affiliate organizations, American Legion and its affiliate organizations, Marine 
Corps League, Korean War Veterans, Korean War Dogs, American Gl Forum, Fleet 
Reserve Association, Sea Cadets, Patriot Guard Riders, Disabled American 
Veterans, Vietnam Veterans of America, Blue Star Moms, Gold Star Moms, Military 
Order of Purple Heart, Veterans Employment Council and True Patriots. 

ii. It is understood that that portion of the Premises not used by the Foundation for 
administrative purposes or offices will also be available for public or private use 
when not scheduled for use for Veterans purposes. 

b. Use by Foundation, County and City. In recognition of the significant financial 
contribution by the County and City, and in recognition of the planned shared use, the 
parties agree that the Premises shall be made available for use by the County and the 
City in accordance with the Contractual Obligations and the SOP (defined below) without 
additional cost to the County and City. 

c. Income Producing Activities. Subject to the Contractual Obligations, the Foundation 
may, as authorized by Military and Veterans Code Section 1264, manage and schedule 
the use of the Premises by persons or organizations other than Veterans, either free of 
charge or for stated compensation, to aid in defraying the cost of maintenance, provided 
that such use does not duly interfere with the reasonable use of the Premises by 
Veterans organizations. 

5. County Rights, Obligations and Responsibilities. The County will: 

a. Comply with the terms and conditions of the Contractual Obligations. 

b. Provide the County's share of funding for the Premises for a period of ten (1 0) years as 
shown on Exhibit B, subject to the Contractual Obligations. 

c. Be responsible for the accounting of funds received and spent as outlined on Exhibit B. 

d. Include in the County's annual financial audit the income and expenses shown on 
Exhibit B. 

e. Donate to the Foundation abandoned kitchen equipment no longer being used from the 
old Juvenile Center kitchen and other County kitchen equipment no longer being used, 
for use within the Premises if requested by the Foundation. 

OAK #4847-8703·9028 vl 
06687..()001 

4 



f. Provide furniture, fixtures and equipment for the County Space at the County's sole cost 
and expense. 

g. Pay for rent, utilities and services for the County Space at the County's sole cost and 
expense. 

6. Foundation Rights, Obligations and Responsibilities. The Foundation will: 

a. Comply with the terms and conditions of the Contractual Obligations. 

b. Provide the Foundation's share of funding for a period of ten (1 0) years as shown on 
Exhibit B in accordance with the Contractual Obligations. 

c. Provide furniture, fixtures and equipment for the Foundation Space at the Foundation's 
sole cost and expense. Provide enhanced kitchen equipment over any equipment 
donated by the County. 

d. Develop sustainable funding for the lease and operation of the Premises in support of 
Veterans services, including planning for immediate and long-term needs of the 
Premises. 

e. Market, schedule and license space within the Premises for Veterans and non-Veterans 
groups or to facilitate fundraising. 

f. Provide at its sole cost and expense human resources, whether volunteer or paid 
employees, and other services it determines as reasonably appropriate in the exercise of 
its reasonable discretion to manage and operate the Premises. Comply with all 
applicable labor laws and regulations, including the provision of Workers Compensation 
insurance. 

g. Assume all responsibility for liquor licensing and dram shop insurance. 

h. Within fifteen (15) days after written request by the County or the City, provide the 
requesting party with detailed financial statements (including income and expense 
statement, profit and loss statement and balance sheets). 

i. On an annual basis at least ninety (90) days prior to the end of the Foundation's fiscal 
year, submit to the County and the City the Foundation's budget for the upcoming fiscal 
year. 

j. On an annual basis within one hundred twenty (120) days after the end of the 
Foundation's fiscal year, submit to the County and the City its financial statements 
audited or certified by an independent certified public accountant, who shall be mutually 
agreed upon by the Parties, together with a status report to the County and City 
regarding the Center's operations. 

k. Abide by generally accepted accounting principles in keeping and maintaining all of its 
financial records. 
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7. City Responsibilities. The City agrees to: 

a. Make City staff available to answer periodic questions related to the marketing of the 
Premises and offer verbal advice and documents (if available) to assist the Foundation 
in the marketing of the Premises. This verbal advice shall be offered at no cost to the 
Foundation. 

b. Provide the City's share of funding to the County for a period of ten (1 0) yea(s as shown 
on Exhibit B, subject to the Contractual Obligations. 

8. Funding and Payment of Expenses. 

a. Estimate. Exhibit B attached hereto contains the schedule of estimated annual revenue 
and certain expenses for the Premises. 

b. Budget and Arrange for Funding. The parties agree to budget, arrange for and 
provide funding for their respective financial obligations as shown on Exhibit B and 
pursuant to the Contractual Obligations. 

c. Annual Funding. The County, the City and the Foundation hereby commit to contribute 
the annual funding for a ten (1 0) year period reflected in Exhibit B. Notwithstanding the 
foregoing, the parties' obligation to make annual contributions shall terminate upon the 
earliest of the following events: (1) after the tenth year of contributions, (2) upon 
termination of the Lease or any of the Contractual Obligations, (3) if the Foundation 
abandons the use of the Premises, (4) or if the Foundation is in material default under 
the Contractual Obligations. In addition, the City's obligation for annual funding 
contributions will cease if all or substantially all of the aforementioned activities initially 
conducted on the Premises are re-located outside of the City of Modesto. As provided in 
this Agreement, all parties consent and agree that the obligation of the County and the 
City to provide funding shall not continue beyond ten (1 0) years. 

9. Operating Committee. 

a. Establishment of Operating Committee. In light of the fact that the parties have 
mutual obligations, needs, responsibilities and are partners in the Center, an Operating 
Committee is hereby established for the purpose of oversight, information sharing, 
coordination and collaboration for the shared use of the Facilities comprising the Center 
as described in the Contractual Obligations. The Operating Committee shall prepare 
rules and guidelines governing the shared use of the physical facilities comprising the 
Center, incuding the Hall and the Conference Area, as such uses are described in the 
Contractual Obligations. These rules and guidelines shall be reflected in Standard 
Operating Procedures ("SOPs") that may be adopted, amended and repealed from time­
to-time by the Operating Committee. The Operating Committee shall be composed of 
seven (7) members as follows: 

i. The Chair of the Veterans Advisory Commission; 

ii. One additional member of the Veterans Advisory Commission appointed by the 
Commission's Chair. 

iii. The Foundation's Chief Executive Officer; 
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iv. A Foundation Board member or employee as designated from time-to-time by the 
Foundation's Chief Executive Officer; 

v. The County's Chief Operations Officer; 

vi. The County's Director of Area Agency on Aging and Veterans Services; and 

vii. The County's Director of the Community Services Agency. 

Each member may select an alternate to attend meetings in their stead. The Operating 
Committee shall appoint a Committee Chair at its first meeting and annually thereafter. 

b. Standard Operating Procedures. The Operating Committee shall adopt (prior to the 
occupancy of the Center), bylaws and standard operating procedures ("SOPs"). The 
purpose of the SOPs is to provide guidelines for use of Center by occupants. The SOPs 
shall: 

i. Be within the scope of the terms of 9a., above, or govern the conduct and timing of 
the Committee's internal operations, and address various Center operational 
matters, including but not limited to: the scheduling of the Conference Area 
(depicted on Exhibit A-2) pursuant to an online scheduling system accessible by all 
Parties; Center security; operating hours; access; Center and utilities budget and 
usage; maintenance, janitorial and related supplies; rental policies, procedures and 
pricing; Veterans Groups usage for all groups County-wide; parking; emergency 
preparedness and evacuation planning; dispute resolution process; coordination with 
Sylvan Square neighbors; coordination of interior signage; and other matters related 
to the SOPs to be adopted by the Operating Committee prior to occupancy; 

ii. Be consistent with the Contractual Obligations; 

iii. Not address, govern or affect the internal operations of the County, City or 
Foundation or any aspect of their respective corporate or entity structures; 

iv. Not address, govern or affect the manner in which the Foundation conducts its 
internal operations, including but not limited to, the Foundation's veteran's programs 
or its training, staffing, accounting, vendor contracting or internal budgeting; and 

v. Not become effective until the Operating Committee has adopted a dispute 
resolution plan. 

10. Signage and Naming Rights. 

a. Signage. The parties agree that exterior signage will be consistent with the name of the 
Premises. 

i. All exterior signage must be in accordance with the Modesto Municipal Code and 
subject to approval by the Operating Committee and the Landlord of the Master 
Lease. 
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ii. Signage for interior spaces in the Center shall be approved by the Operating 
Committee or in accordance with the SOPs and shall be consistent throughout as 
determined by the Operating Committee. 

b. Naming rights: 

i. The name of the exterior of the Center has been established by the County's Board 
of Supervisors. The Center shall be named the Stanislaus Veterans Center. 

ii. Naming rights for the interior of the Premises shall be in the reasonable discretion of 
the Foundation. 

11. Compliance with County's Discrimination Policy. Any party or licensee using the 
Premises shall comply with the discrimination policy attached hereto as Exhibit C. 

12. All Applicable Laws. The parties agree to abide by all applicable federal, state and local 
laws and ordinances. The laws applicable to general law counties shall apply to this 
Agreement. 

13. Prohibited Uses. The Premises shall not be used for the following: 

a. Working or campaigning for the nomination or election to any public office or for ballot 
measures, whether partisan or nonpartisan. Notwithstanding the foregoing, the 
Premises may be used to provide a candidate forum for which tickets may be sold; 

b. Manufacturing, including any use primarily for warehousing, assembling, manufacturing, 
refining, smelting, agriculture or mining operations; 

c. A second hand store, thrift store or flea market; 

d. A fire sale, bankruptcy sale (unless pursuant to a court order) or auction house; 

e. A sale of firearms, guns or explosives; 

f. The sale of live animals of any kind; 

g. The use of hazardous or toxic substances except for reasonably necessary substances 
that are kept in reasonably necessary quantities for normal office or facility operations 
provide that their use and storage are in accordance with applicable laws; 

h. Any use prohibited in the Contractual Obligations. 

14. General Prohibitions. The Foundation shall not allow or permit to be brought into the 
Premises anything (a) that is prohibited by or in conflict with any law, ordinance, or 
government rule or, (b) that is prohibited by the standard form for fire insurance policy or, (c) 
that will increase the existing rate or affect fire or other insurance on the Premises or its 
contents or cause cancellation of any insurance policy covering the Premises or any part of 
its contents, (d) that will adversely affect the Foundation's status as a non-profrt: 501(c)(3) 
corporation. 
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15. Termination. 

a. Ten-Year Term. As to the funding obligations under this Agreement, notwithstanding 
anything to the contrary in law, the obligations of the City and the County shall be in 
effect for a period ·of ten (1 0) years after commencement of the Lease, or earlier if the 
Contractual Obligations are terminated due to the default of any of the parties. After 
expiration or termination of the Contractual Obligations, the parties shall have no further 
cost, liability or obligation to each other or to any other party. It is agreed that upon 
expiration or termination of the Contractual Obligations, the County and City shall have 
no further obligation to pay for costs expenses associated with the Premises. Nothing in 
this Agreement shall preclude the Foundation and the landlord of the Premises from 
negotiating a new lease upon mutually acceptable terms and conditions. 

b. No Continuing Obligations. With respect to Military and Veterans Code section 1266, 
the Foundation consents to the proposed action to create and operate the Veterans 
Center for a period not to exceed ten ( 1 0) years, and the parties intend that this 
Agreement now and forever constitutes a waiver of any rights under Military and 
Veterans Code section 1266. The parties specifically intend that there are no third-party 
beneficiaries under this agreement or under any prior or subsequent agreements related 
to the use, funding, operation and maintenance of the Premises. 

16. Indemnification and Insurance. 

a. Insurance. For the term of this Agreement, the County and the Foundation agree to 
secure and maintain the insurance required under the Master Lease. The Foundation 
and the County shall name each other, the Master Landlord, the City, and their 
respective boards, officers, agents, and employees as additional insureds. 

b. Indemnification of County and Foundation. The County and the Foundation also 
agree to the indemnification obligations as provided in the Lease and the Sublease. 

c. Indemnification of City. The Foundation shall indemnify, defend and hold the City 
harmless from any claims for personal injury or property' damage arising from or 
connected to the negligence or wrongful acts of the Foundation, its officers, agents and 
employees or from the material failure of the Foundation to perform its obligations under 
the Contractual obligations. The County shall indemnify, defend and hold the City 
harmless from any claims for personal injury or property damage arising from or 
connected to the negligence or wrongful acts of the County, its officers, agents and 
employees or from the material failure of the County to perform its obligations under the 
Contractual obligations. The provisions of this paragraph shall survive the termination of 
this Agreement. 

d. Directors and Officers Insurance. In addition, the Foundation agrees to secure 
Directors & Officers Liability Coverage for the errors and omissions of its directors and 
officers and to name the County and its Board of Supervisors as additional insureds. 

e. Waiver of Subrogation. 

i. As to the County and the Foundation, the parties hereby waive any rights they have 
against the other on account of any loss or damage occasioned to any of them, their 
respective property or contents, arising from any risk generally covered by property 

OAK #4847-8703-9028 vl 
06687-0001 

9 



insurance, and the parties each, on behalf of their respective property insurance 
companies insuring the property against any such loss, waive any right of 
subrogation that they may have against the other parties, as the case may be. The 
parties shall indemnify the other against any loss or expense, including reasonable 
attorney fees, resulting from the failure to obtain this waiver. 

ii. Workers Compensation insurance provided by the County or the Foundation shall 
contain an endorsement that shall waive any right of recovery (waiver of subrogation) 
against each other, and their respective officers, directors, agents, employees and 
volunteers. 

f. Entry by County and City. The County and the City shall have the right of entry into 
the Premises for any reasonable cause and as allowed under the Sublease. 

17. Events of Default The following shall be considered an "Event of Defaulf': 

a. Should any party at any time be in default hereunder with respect to any payments or 
other charges payable under the Contractual Obligations, and should such default 
continue for a period of ten (1 0) days after written notice; or should any party be in 
default in the prompt and full performance of any other of its promises, covenants or 
agreements herein contained and should such default or breach of performance 
continue for more than thirty (30) days after written notice thereof specifying the 
particulars of such default or breach of performance; (provided, however, that if such 
default cannot be cured within said thirty (30) day period, the defaulting party shall be 
deemed to have cured said default if the defaulting party so notifies Landlord in writing 
within said thirty (30) day period, and diligently, and in good faith, continues with and 
actually completes said cure, but in no event shall such period extend beyond sixty (60) 
days from the date of giving such notice); or should any party vacate or abandon the 
Premises; then the other parties may treat the occurrence of any one or more of the 
foregoing events as an event of default, and thus a breach of this Agreement; 

b. The failure of the Foundation to maintain its tax-exempt status. 

c. The bankruptcy or insolvency of any party. 

d. Any of the grounds for default under the Contractual Obligations. 

18. Remedies Upon Default. 

a. On the occurrence of any Event of Default the parties may, in addition to any other rights 
and remedies provided herein, exercise any remedy in law or equity or as provided in 
the Master Lease or Sublease. 

b. On the occurrence of any Event of Default by the Foundation hereunder, the County 
may terminate the right of the Foundation to occupy the Premises, whereupon this 
Agreement shall expire, and the Foundation shall quit and surrender the Premises to the 
County. In addition to any and all remedies available to the County in law or equity, the 
Foundation hereby agrees that the County shall have the right to file an unlawful 
detainer action to recover possession of the Premises pursuant to the California unlawful 
detainer statutory scheme, as amended from time to time, and the Foundation hereby 
waives the right to object to the County's use of the unlawful detainer procedure. 
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19. Further Assurances. Each party shall cooperate with the other and execute such 
instruments or documents and take such other actions as may reasonably be requested 
from time to time in order to carry out, evidence or confirm their rights or obligations or as 
may be reasonably necessary or helpful to give effect to this Agreement. 

20. Notices and Consents. All notices, consents, demand and other communication from one 
party to the other that are given pursuant to terms of this Agreement shall be in writing and 
shall be deemed to have been fully given when delivered, including delivery by commercial 
delivery services or facsimile transmission, or if deposited in the United States mail, certified 
or registered, postage prepaid, when received or refused. All notices consents, demands 
and other communications shall be addressed as follows or to another place as such party 
may designate in a notice: 

For the County: 
Stanislaus County Chief Operations Officer 
1 01 0 1Oth Street, Ste. 6800 
Modesto, CA 95354 

For the City: 
City Manager 
1010 1Oth Street 
Modesto, CA 95354 

For the Foundation: 
Chief Executive Officer 
P.O. Box 576571 
Modesto, CA 95357 

21. Entire Agreement. There are no oral agreements between the parties affecting this 
Agreement and the Contractual Obligations supersede and cancel previous negotiations, 
arrangements, brochures, agreements and understandings between all parties with respect 
to the subject matter thereof. 

22. Authority. Each person executing this Agreement on behalf of the party warrants the party 
has the right and authority to enter into this Agreement and that each person signing on 
behalf of the corporation is authorized to do so. 

23. Time of the Essence. Time is of the essence in this Agreement and all of its provisions. 

24. Illegality or Unenforceability of Portion of Agreement. If any provision of this Agreement 
is determined to be illegal or unenforceable, this determination shall not affect any other 
provision of this Agreement, and all other provisions shall remain in full force and effect. 

25. Estoppel. At any time with at least fifteen (15) days' prior notice by any party to this 
Agreement, the other parties shall execute, acknowledge and deliver to Foundation a 
certificate certifying; (a) that this Agreement is unmodified and in full force or, if there have 
been modifications, that this Agreement is in full force, as modified, together with the date 
and nature of each modification; (b) that no notice has been received of any default that has 
not been cured, except defaults specified in the certificate, and (c) that no default is claimed, 
except defaults specified in the certificate, and (d) other matters as may be reasonably 
requested by any party. 

26. Waiver. The waiver by any party of any agreement, condition or provision contained in this 
Agreement shall not be deemed to be a waiver of any subsequent breach of the agreement, 
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condition or provision or any other agreement, condition, or provision contained in the 
Agreement. 

27. Headings. The various headings and numbers in this Agreement and the grouping of the 
provisions of this Agreement into separate sections and paragraphs for the purpose of 
convenience only and shall not be considered part of this Agreement. 

28. Governing Law. This Agreement shall be governed by and construed pursuant to the law of 
the State of California. 

29. Exhibits. The exhibits attached to this Agreement are by this reference incorporated herein 
and made part of this Agreement. 

Exhibit A, Map Depicting Veterans Center within Sylvan Square Shopping Center 
Exhibit A-1, Map Depicting the Entire Veterans Center 
Exhibit A-2, Map Depicting the Veterans Hall, Conference Area and County Space 
Exhibit B, Estimated Expenses 
Exhibit C, Nondiscrimination Policy 

IN WITNESS WHERE OF, the parties have executed this Agreement as of the date first set 
forth above. 

"County" 

Stanislaus County 

~~ 
By: Patricia Hill Thomas 
Chief Operations Officer 

APPROVED AS TO CONTENT: 

' '.~~ ~/?// 
By: RlChardfE ecomt> ; 
Chairman, Stanislaus County 
Veterans Advisory Commission 

APPROVED AS TO FORM: 

~t:~~~ 
Stanislaus County Counsel 

"Foundation" 

Veterans Foundation of Stanislaus County 

1 YJR-C~~ // Czu~ 
By: Rebecca A. Crow, Chief Executive Officer 
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"City" 

APPROVED AS TO FORM: 

~~ 
City Attorney 

At~:~ 
ep:ropezfCitY 

APPROVED AS TO FORM: 



EXHIBIT "A" 

: .. , .. , VETEAANSIW.l Suite 15 
II AREAAGSNCY ON AG1NG & VETERAI:I SERVICES I MOVE Suite 19 

COMMUNnY SERVICES I'.GEHC"( Suite 19 
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SYLVAN AVENUE 

i i _, __ \ __ ! 

Sui.TEN0.15 
19,025 S.F. 

..... ; ________ _ 

I 
-·-. c__l_ 

* (The Walgreens parcel is not owned or con:troUed by Landloi:d.) 

' 
SYLVAN SQUARE SHOPPING CENTER 
3500 COFFEE~ 
MODSSTO, 04 95355 

OAK #4847-8703-9028 vl 
06687-0001 

13 

DATE SCALE m 04-13-111 NTS 



I 

VETERANS HALL -19.,{125 SF 

II AREA AGENCY ON AGtNG & VETERAN SERVICES I MOVE- 9,755 SF 

COMMUNITY SERVICES AGENCY- 8,767 SF 

SUITE: 

SYLVAN SQUARESHOPPINGceaER 
3500 COFFEE ROAO 
MODESTO, CA 115355 
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SUITE SF: 37,547 SF 
PATIO SF: 1,000SF 

AREA CALCULATION: 
AU. DIMENSIONS ARE TAI<EN FROM CENTERLJNE OF 
DEMISING WAI..I..S TO OOTSIOE Ffd:. OF COAAIDOR 
AND EX!ERIOR WAL.LS I GlAZING. 

14 

DATE .,SCALE 
04-15-'UI NTS 
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···-··,·· 

J-___________________ .....286'-9" ---··--------------1-

VETERAN'S HALL -11,180 SF 

II CONFERENCE AREA - 7,846 SF 

AREA AGENCY ON AGING & VETERAN SERVICES I MOVE- 9,754 SF 

COMMUNITY SERVICES AGENCY- 8,767 SF 

SUITE: 

SYLVAN SQUARE SHOPPING CENTER 
3500 COFFEE ROAD 
MODESTO. CA. 95355 
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AREA CALCULATION: 
Al..L DIMENSIONS ARE TAKEN FROM CENTER UNE OF 
DEMISING WALLS TO OUTSIDE FACE OF CORRIDOR 
AND EXTERIOR WALLS I GUIZING. 
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EXHIBITS 

EXHIBrTB 
l 

..... J 
'Sylvan Square Costs & Square Footage , , : 

-~yq~~~i~~~,.r~~~~~~i~~~ 
·veterans Hall I 19,0251 $ 321.,903 I $ 80,493 I $ 402,396j 
'Total 
----- ·-----··---··--·--- -------··-·--· ··--·-···- ·--·-···- ····----- --- ····--·!.- ···-·· --·-----· ---·- -··--·--···------·-;- ------·-- ··-··· --------:·-···-----------·-·-· ... --·. 
i 

1SylvanSQUareAnnuaiRevenues' i [ 

~~§~~~,.~~;~~~·:':',:C,::f~~~,,+ 
'Stanislaus County Revenue $ 147,396 $ 12.2.83.00 

City of Modesto Revenue $ 80,000 $ 6,656.67 

. Foundation Revenue $ 175,000 $ 14,583.33 

,Total $ 402,396. $ 33,533.00' 
.i 

fio;¥-:5w'U:dn~~~ --
'stanislaus County $ 1,473,960.00 
/City of Modesto .. $ 800,000.00 

!Foundation $ 1,750,000.00 

i 

l 

1 
!Estimated Budget for Rent and utilities: $0.35 persquarefootforan annual total of$80,4931ncluded 
I 
:are gas, electricity, basic janitorial service, water, solid waste and sewer. Exclusive of 

.Jdata/te1ecommunication, special eventjanitoriaVsecurity and other utilities/services. 

i 
i Funds received shall be first applied to the payment of Rent and next to the payment of utilities. In 

!the event of a defidency, the County and Foundation shall reasonably allocate the defidency based 

ion estimated usage. 
I 
The City's first annual payment in the amount of Eighty Thousand Dollars ($80,000) shall be made to 

the County on or before June 30, 2016, and annually thereafter on the anniversary of the first payment. 

OAK #4847-8703-9028 vl 
06687-0001 

16 



EXHIBITC 

EQUAL EMPLOYMENT OPPORTUNITY I 
NON-OISCRIMTNA TION STATEMENT 2016 

The Board ofSupervisors of~laus Coumy hereby ttaffirrns its commitment 10 a clearly defined Equal 
Employment Opportunity Program to ensure that all people will wot:k under equal oppor111nity c:ondititlns 
and that employment .ck<:isions in County service are made in 8CCOrdancc with Equal Employment 
Oppornmity principles in compliance with state and federal legal requirements. 

It is hereby n:affirrncd that there shall be no discrimination in County emplo)ment policies and pau;tic:es 
including pre-emplo;,.ment medical examinations and inquiries. =mitmcnts. advertising. testing. 
eertific.ation, hiring. transfers, p:omotions, job assignment, training. compensation, benefits, leaves of 
absence, layoffs (including reemployment), terminations. tnd all other conditions of employment based on 
race, religious cteed, color, Ulllional origin, ancestry. physical or mental disability, medical condition, 
genetic infonnation, prc~F8!q related condition, marital status, gender/sex. sexual orientation, gender 
identity, gender ~ion, age (over 40). political affiliation or belief, or militrny and veteran S'tatus. 
Morco\c-et, it is further mdlirmed that our Workplace Harassment. Discrimination, and AAti-Reblliation 
Policy includes pmltibition Qf bamsment (visual. \·c:rbal. or pbyJical) of or discrimination against an 
employee ot their family maabecs, app1bnt. unpaid intern. volunteer, hldept:ndem contractor. or client 
based on the cood'rtions ~ above. The policy also prohibits retalia!Dl'y discrimination or 
harassment qainst a person or their family members because the person complained. about discrimination. 
filed • ehargc o( discrimination, or participated in an employment discrimination investigation or lawsuiL 

It is fi.ttther reaftirmcd that the County is also clearly commiltr:d to cotnply with all blws cmorced by the 
EEOC includln~ Section S04 of' tho Rehabilitation k:t or l973 as ~ (29 US.C. 797). the 
Americans with Disabilities Aet{ADA) of 1990, aod Title VD oftbc Civt1 Rights I.a. of 1964 (P.L. 88-
351) to the end that no person in lhe United States shalt oo the be$is or pt'O!K:ribed grounds, be excluded 
from panicipation. be denied the bene: fits, oc be otherwise subjected 10 disclimination under any program or 
activity in \\1lich the O;!unty rccci\!Cll Federal financial assistance. 

lt wm be the Chief Executive Office{• ~lily., in concert with those 1>CfSOII5 cited in the County's 
Equal Employment Opportunity Program., to c&ctivcly ~ the Board's ~ of assuring 
Equal Employment Opportunity and non-discrimination towards tho5f:; who tcck dtc ~ provided by 
County government. 

This statement $hall be updated annually and upon apprm·al it will be dis.1ributed to all O;!unty 
Departments,. posted to the County website: and distn'bu&ed to local community ~ions. 
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SUBLEASE 

THIS SUBLEASE ("Sublease"), dated as of , 2016, is made by and 
between the County of Stanislaus, a political subdivision of the State of California 
("County'') and the Veterans Foundation of Stanislaus County, a California nonprofit 
corporation ("Subtenant" or "Foundation"). 

RECITALS 

A. On September 22, 2015, the County, the Foundation, and the City of 
Modesto ("City") entered into a Memorandum of Understanding ("MOU") for the creation 
of a One Stop Shop Veterans Center. The MOU required that the County, the 
Foundation, and the City enter into an Agreement that would incorporate and formalize 
the terms and conditions relating to the funding, operation and management of a 
Veterans center (the "Stanislaus Veterans Center"). 

B. Accordingly, the County, the Foundation and the City of Modesto entered 
into a Facility Operating Agreement ("Agreement") dated as of------­
relating to the funding, use and occupancy of the Premises. Under the terms and 
conditions of the Facility Operating Agreement, an Operating Committee is to be formed 
to adopt Standard Operating Procedures relating to the funding, operation and 
management of the Premises. A copy of the Facility Operating Agreement is attached 
hereto as Exhibit C. 

C. On April 19, 2016, the Stanislaus County Board of Supervisors approved 
proceeding with the Stanislaus Veterans Center pursuant to a collaboration between the 
City and County and the Foundation, including the negotiation and execution of a 10-
year lease with Sylvan Square, LLC for a total of 37,547 square feet of improved real 
property located at 3500 Coffee Road, Suite 15, Modesto, California. 

D. On May 23, 2016, the County entered into a lease with Sylvan Square, 
LLC of approximately 18,522 square feet of improved real property located at 3500 
Coffee Road, Suite 19, Modesto, California ("Adjacent Lease") for the County's Area 
Agency on Aging and Veterans Services and the County's Community Services Agency 
("County Space"). 

E. On June 13, 2016, Sylvan Square, LLC ("Master Landlord") and the 
County entered into a written lease ("Master Lease") for approximately 19,025 square 
feet of improved real property located at 3500 Coffee Road, Suite 15, Modesto, 
California ("Premises"), more particularly described in Exhibit A-1. A copy of the Master 
Lease is attached hereto as Exhibit B. Subtenant acknowledges that it has reviewed the 
Master Lease and is familiar with the provisions thereof. 

F. Together, the real property described in the Master Lease and the 
Adjacent Lease comprise the Stanislaus Veterans Center ("Center''). 

G. The Agreement requires funding contributions from the County, 
Subtenant and City to pay for rent and utilities for the Premises as more fully set forth 
on Exhibit B of said Agreement. 
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H. As used herein, the Master Lease, the Facility Operating Agreement, and 
this Sublease shall be referred to as the "Contractual Obligations." 

I. Subtenant wishes to sublease the Premises from the County, and the 
County agrees to sublease the Premises to Subtenant, on the terms and conditions set 
forth in Contractual Obligations, and while reserving certain rights as set forth herein. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, 
and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the County and Subtenant agree as follows: 

1. Definitions. All capitalized terms used in this Sublease and not otherwise 
defined herein shall have the respective meanings ascribed to them in the Contractual 
Obligations, except as otherwise set forth herein. 

a. The Agreement means the Facility Operating Agreement. 

b. The Center is comprised of the entire 37,547 square feet of improved real 
property described in the Adjacent Lease and the Master Lease. 

c. The County Space is comprised of that portion of the Center that is the 
subject of the Adjacent Lease as depicted in blue and green on Exhibit A-1. 

d. The Premises are comprised of that portion of the Center that is the subject 
of the Master Lease and this Sublease as depicted in gold and orange on 
Exhibit A-2. The Premises include a Hall and a Conference Area. The Hall is 
depicted in gold and the Conference Area in orange on Exhibit A-2. 

2. Premises. The County hereby subleases to Subtenant and Subtenant hereby 
subleases from County the Premises shown on Exhibit A, attached hereto, for the Term 
(as defined in Section 6 below), at the rental set forth herein, and subject to all of the 
terms, conditions and reservations set forth herein. The County represents and warrants 
to Subtenant that it has received all approvals required to enter into this Sublease, 
including, but not limited to, Master Landlord's approval. 

3. Use. 

(a) The Premises shall be used and occupied in accordance with the terms and 
conditions of the Contractual Obligations. The Premises shall be made available to all 
Veterans organizations in Stanislaus County for assemblies, conferences, large and 
small meetings, executive and committee meetings, Veterans workshops (employment, 
training, education, program enrollment, referral to services, etc.), and for public meeting 
space and County and City meeting or training space on a shared-use basis pursuant to 
paragraph 4, below. The Premises may be used for private events (weddings, 
conferences, parties, meetings, etc.) when available in accordance with the principles 
outlined in paragraph 4, below. 

(b) Each party undertaking such use shall be responsible for obtaining all 
necessary permits and approvals for such use, and paying all charges incurred by 
vendors and others providing goods and services to such event, providing any required 
security for such events and ensuring that such users have adequate insurance 
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protecting the Foundation, the County, the City and the Master Landlord against any and 
all liabilities that may arise from such use, as further provided in paragraph 4, below. 

4. Shared Use Of Premises. The objective of this Sublease is to incorporate the 
original intent of the parties that the Premises are to be used on a "shared use" basis by 
the Subtenant, the County, and the City. 

a. This shared use approach embodies the following principles: 

i. The parties acknowledge and agree that the primary purpose of the Hall 
is for all Veterans and Veterans organizations throughout Stanislaus 
County. When the Hall is not previously scheduled for Veterans use, the 
County or the City may use the Hall for meetings, conferences or other 
uses. 

ii. Specifically, it is anticipated that the adjacent County offices will use the 
Hall for staff trainings and other functions the County has from time to 
time but no less than twice per month. 

iii. The Conference Area shall have a shared use purpose and was placed 
between the Hall and the County Space to allow for its shared use. 

b. Therefore, in addition to other rights granted to the County in this Sublease, 
and in consideration of the significant financial contribution of the County and 
the City in support of the project, the County expressly reserves, and the 
Subtenant expressly grants, the right of the County and the City to use any 
portion of the Premises, for the purposes outlined above, including public 
events, meetings, assemblies, conferences, workshops, seminars, training 
events or other related activities at no additional cost (except as otherwise set 
forth in the Facility Operating Agreement). 

c. In support of this shared-use approach, the County and Subtenant agree to 
cooperate with each other when coordinating and scheduling programs and 
activities within the Premises. 

d. The Operating Committee described in the Facility Operating Agreement 
shall develop and adopt Standard Operating Procedures for the coordinated 
operation of the Stanislaus Veterans Center in accordance with Section 9 of 
the Facility Operating Agreement. 

5. Name of the Premises. Together, the Premises and County Space shall be 
known as the Stanislaus Veterans Center and will be referred to as such in all 
publications, messages, advertisements and communications concerning activities that 
occur at the Premises. 

6. Term. The term of this Sublease shall be for a period of ten (1 0) years unless 
sooner terminated pursuant to the terms of the Contractual Obligations and shall 
commence and shall terminate as set forth in the Master Lease. 

7. Condition of Premises. Subtenant acknowledges that it is subleasing the 
Premises in an improved condition as described in the Master Lease. Subtenant shall 
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provide its own furniture, moveable fixtures and equipment, except as otherwise stated 
in the Contractual Obligations. 

8. Rent. Subtenant pay to County One Hundred Seventy-Five Thousand Dollars 
($175,000) in annual rent, payable in twelve (12) equal monthly installments each year, 
in the amount of Fourteen Thousand Five Hundred Eighty-Three and 33/100 Dollars 
($14,583.33) ("Renr) provided, however, Subtenant shall pay to the County, on or 
before September 10, 2016, the amount of Twenty-Five Thousand Dollars ($25,000.00) 
in prepaid rent in satisfaction of Subtenant's first month's rent and part of the second 
month's rent. The remainder of the rent due for the second month shall, in addition, to 
the prepayment described above, be in the amount of Four Thousand One Hundred 
Sixty-six DoJiars ($4, 166.33). For all subsequent months, the Rent shall be Fourteen 
Thousand Fhte Hundred Eighty-Three and 33/100 Dollars ($14,583.33). The Rent shall 
be payable to the County thirty (30) days in advance on the first day of each month, 
without setoff or deduction. The Rent for the first fractional month shall be computed in 
accordance with the Master Lease. Should there be a dispute over amounts owed, the 
parties shall meet and confer in good faith to resolve the dispute prior to initiating any 
action. Payment of rent under this provision does not constitute a waiver of any remedy 
either party may have under law or equity. 

9. Utilities and Janitorial Services. 

a. The Rent payment in Section 8 includes an estimated cost for utilities and 
basic janitorial services of $80,493 per year. Utilities include gas, electricity, water, 
sewer, solid waste, and basic janitorial service for the Premises. Utilities do not include 
janitorial services or supplies for events. In the event the cost of Utilities exceeds 
$80,493 in any given year, the County and Foundation shall reasonably allocate the 
deficiency based on estimated usage. 

b. The parties agree to meet and confer on an annual basis within 90 days 
after the end of the County's fiscal year to reconcile their respective utility payments and 
reconcile their respective responsibilities. 

10. Other Costs. If, due to the negligence or wrongful acts of Subtenant, or its 
breach of the Contractual Obligations, additional costs or charges are imposed on the 
County by the Master Landlord pursuant to the Master Lease, Subtenant shall pay all 
such costs or charges to the County within thirty (30) days after written demand by the 
County. 

11. Alterations. Subtenant shall make no alterations, additions or changes to the 
structure of the Premises or to any tenant improvements or permanent fixtures at the 
Premises without the prior written approval of the County. The parties understand that 
the Master Lease limits the right of the Tenant to make improvements. Because the 
County is the Tenant under the Master Lease, all limitations relating to alterations in the 
Master Lease are binding upon Subtenant. Further, Subtenant acknowledges that 
alterations may be subject to laws applicable to public works projects, including but not 
limited to the prevailing wage requirements set forth in Labor Code Section 1771.5. 

12. Condition at Termination. At the expiration of this Sublease, Subtenant shall 
have removed its trade fixtures and personal property from the Premises, and shall 
surrender the Premises to the County in "broom clean" condition and in as good order, 

OAK #4850-0461-8548 v 1 
06687-0001 

4 



repair and condition as when the Premises were delivered to Subtenant, ordinary wear 
and tear excepted. 

13. Master Lease. This Sublease is and shall at all times be subject and 
subordinate to the Master Lease, and every provision thereof. Subtenant acknowledges 
that Subtenant's use and enjoyment of the Premises are subject to the County's rights 
and obligations pursuant to the Master Lease. For purposes of this Sublease, the terms 
of the Master Lease are incorporated in this Sublease by reference with the same force 
and effect as if set forth herein, except that, if the context requires otherwise: 

a. References in such provisions to Owner, Landlord or Lessor shall be deemed 
to refer to the County; 

b. References in such provisions to Ten ant or Lessee shall be deemed to refer 
to Subtenant; 

c. References in such provisions to the Premises shall be deemed to refer to 
the Subleased Premises; 

d. References in such provisions to subleases, sublettings or subtenants in the 
Master Lease shall be deemed to refer to subsubleases, subsublettings, or 
subsubtenants or subassignments. Notwithstanding anything to the contrary 
in the Master Lease, Subtenant shall not further transfer any interest in this 
Sublease or enter into an Occupancy Transaction as defined in Article 21 of 
the Master Lease without the prior approval of the County. 

e. Subtenant shall not commit nor permit its employees, agents, visitors, 
invitees, directors or vendors to commit any act or omission which would 
violate any material term or condition of the Master Lease. Likewise, County 
shall not commit nor permit its employees, agents, visitors, invitees or 
vendors, including, without limitation, any person on the Premises as a result 
of use by County and others described at Section 3, above, to commit any act 
or omission which would violate any material term or condition of the Master 
Lease or this Sublease. 

f. Subtenant shall not have any authority to make any agreement with Master 
Landlord regarding the Premises or the Master Lease. If the Master Lease 
terminates or expires, this Sublease shall terminate and the parties shall be 
relieved of any further liability or obligation under this Sublease, except for 
liabilities arising prior to the termination of the Master Lease; provided, 
however, that if the Master Lease terminates as a result of a default or breach 
by the County or Subtenant under this Sublease and/or the Master Lease, 
then the defaulting party shall be liable to the nondefaulting party for the 
damage suffered as a result of such termination. Notwithstanding the 
foregoing, if the Master Lease gives the County any right to terminate the 
Master Lease in the event of the partial or total damage, destruction, or 
condemnation of the Premises or the building or project of which the 
Premises are a part, or by exercising any cancellation option, the exercise of 
such right by the County shall not constitute a default or breach hereunder. 
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g. Notwithstanding anything to the contrary contained herein, in no event shall 
the County be deemed to be in default under this Sublease or liable to 
Subtenant for any failure of the Master Landlord to perform its obligations 
under the Master Lease. With respect to all work, services, utilities, repairs, 
restoration, maintenance, compliance with law, insurance, indemnification or 
other obligations or services to be performed or provided by Master Landlord 
under the Master Lease, the County's sole obligation shall be to exercise 
commercially reasonable efforts to require Master Landlord to comply with 
the obligations of Master Landlord under the Master Lease, provided that in 
no event shall the County be required to file suit against Master Landlord 
unless any such legal action is required to protect Subtenant and County's 
use, possession and enjoyment of the Premises. 

h. Wherever the Master Lease requires the consent of the Landlord be 
obtained, Master Landlord's consent and the County's consent shall be 
required. It shall not be unreasonable for the County to withhold consent 
under any circumstances where Master Landlord withholds its consent, 
whether or not Master Landlord acts reasonably in so doing. 

14. Insurance and Indemnification 

a. Whenever, pursuant to the Master Lease as incorporated herein, County is 
required to furnish insurance to or for the Landlord, Subtenant also shall be 
required to furnish such insurance to or for the County and the Master 
Landlord, and shall name Master Landlord and the parties identified in the 
Master Lease, and the County, its Board members, officers, employees, 
volunteers and agents as additional insureds. 

b. Whenever, pursuant to the Master Lease as incorporated herein, County is 
required to indemnify or defend the Landlord, Subtenant shall be required 
also to indemnify or defend the County and the Landlord and such other 
persons as shall be entitled thereto under the Master Lease. 

c. In addition to Subtenant's obligations under this section, Subtenant shall 
indemnify, defend and hold harmless the County from and against any loss, 
cost, damage or expense, or any claim therefor, arising out of (Q any failure 
by Subtenant to observe or perform any of the terms, covenants or conditions 
of the Contractual Obligations required to be observed or performed by 
Subtenant, including any loss, cost, damage or expense which may result 
from any default under or termination of the Master Lease arising by reason 
of any such failure, or (ii) any holding over by Subtenant in the Premises 
beyond the expiration or sooner termination of this Sublease, including any 
such liability with respect to the entire Premises arising out of such holding 
over by Subtenant. 

d. County shall defend, indemnify and hold the Subtenant, its officers, 
employees, and agents harmless from and against any and all liability, loss, 
expense or claims for injury or damages arising out of the performance of this 
Agreement but only in proportion to and to the extent such liability, loss, 
expense, or claims for injury or damages are caused by or result from the 
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negligent or intentional acts or omissions of the County, its officers, agents or 
employees. 

15. Remedies Upon Default. Should Subtenant be in default of the Sublease, 
including a default as defined in Article 25 of the Master Lease, the County may elect 
any remedies set forth in Article 25 of the Master Lease. 

16. Notices. All notices, consents, demands and other communications from one 
party to the other given pursuant to the terms of this Sublease or under the laws of the 
State of California, including but not limited to, notice under the provisions of Section 
1161 of the California Code of Civil Procedure and Section 1946 of the California Civil 
Code, shall be in writing and shall be deemed to have been fully given when deposited 
in the United States mail, certified or registered, postage prepaid, and addressed to 
Subtenant or County at the addresses respectively specified below or to such other 
place as Subtenant or County may from time to time designate by a written notice to the 
other; or, in the case of Subtenant, delivered to Subtenant at the Premises or at any 
place where Subtenant or any agent or employee of Subtenant may be found if sent 
subsequent to Subtenant's vacating, deserting, abandoning or surrendering of the 
Premises. Subtenant hereby appoints as its agent to receive the service of all 
dispossessory or distraint proceedings and notices thereunder the person in charge of or 
occupying the Premises at the time, and, if no person shall be in charge of or occupying 
the same, then such service may be made by attaching the same on the main entrance 
of the Premises. Subtenant hereby agrees that service of notice in accordance with the 
terms of this Sublease shall be in lieu of the methods of service specified in Section 
1162 of the California Code of Civil Procedure. The provisions of subdivision {a) of 
Section 1013 of the California Code of Civil Procedure, extending the time within which a 
right may be exercised or an act may be done, shall not apply to a notice given pursuant 
to this Sublease. 

The address for County is: 
Stanislaus County Chief Executive Office 
Attention: Chief Operations Officer 
1010 1Oth Street, Suite 6800 
Modesto, California 95354 

The address for Subtenant is: 
Veterans Foundation of Stanislaus County 
Attention: Chief Executive Officer 
P.O. Box 576571 
Modesto, CA 95357 

17. Limitation of Liability. No board member, director, officer, employee, advisor or 
agent of the County or Subtenant acting within the course and scope of his or her 
employment duties or fiduciary duties, as the case may be, shall be personally liable in 
any manner or to any extent under or in connection with this Sublease. In no event shall 
the County, Subtenant or any of their respective directors, officers, employees, advisors 
or agents be responsible for any consequential damages suffered or incurred by the 
County or Subtenant. 
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18. Holding Over. The parties contemplate that this Sublease shall terminate or 
expire in accordance with the terms and conditions of the Contractual Obligations, 
without any right of holdover by Subtenant. 

19. Miscellaneous. 

a. Exhibits. Exhibits A-1, A-2, and 8 are attached to this Sublease and are 
incorporated herein by this reference. 

b. Authority. The individual or individuals signing this Sublease on behalf of 
each party hereto represent and warrant that: (i) Each has full power and 
authority to enter into this Sublease and to perform this Sublease; (ii) the 
execution, delivery and performance of this Sublease by the party in question 
have been duly and validly authorized by all necessary action on the part of 
such party and all required consents and approvals have been duly obtained; 
and (iii) this Sublease is a legal, valid and binding obligation of the party in 
question, enforceable against such party in accordance with its terms, subject 
to the effect of applicable bankruptcy, insolvency, reorganization, 
arrangement, moratorium or other similar laws affecting the rights of creditors 
generally. 

c. Independent Covenants. This Sublease shall be construed as though the 
covenants between County and Subtenant are independent. 

d. Attorneys' Fees. Notwithstanding any provision to the contrary in the 
Contractual Obligations, in the event of an action or suit solely between the 
County and Subtenant by reason of a breach of any of the covenants or 
agreements in the Contractual Obligations, then, in that event, the prevailing 
party in such action or dispute, whether by final judgment or out of court 
settlement, shall pay its own attorneys' fees and costs. 

e. Counterparts. This Agreement and any subsequent amendments may be 
executed in any number of counterparts, each of which shall be deemed to 
be an original, but all of which together shall constitute one and the same 
instrument. Facsimile signatures shall be deemed originals. 
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IN WITNESS WHEREOF, the parties have executed this Sublease as of the date first 
set forth above. 

"County" 

Stanislaus County 

~~~ 
--~----------~~~~===-----
By: Patricia Hill Thomas 
Chief Operations Officer 

APPROVED AS TO CONTENT: 

~J~~~ 
By: Richard T. Edgecomb 7 
Chairman, Stanislaus County 
Veterans Advisory Commission 

APPROVED AS TO FORM: 

~ng 
Stanislaus County Counsel 

"Foundation" 

Veterans Foundation of Stanislaus County 

~< ~-<>_ //_ tf~ 
By: Rebecca A Crow, Chief Executive Officer 

APPROVED AS TO FORM: 
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EXHIBIT A-1 -MAP DEPICTING ENTIRE VETERANS CENTER 

I 

VETERANS HALL -19,025 SF 

MEA AGENCY ON AGING & VETERAN SERVICES i MOVE- 9,755 SF 

COMMUNITY SERVICES AGENCY- 8,767 SF 

SUITE: 

SYLVANSQUARESHOPPINGceflBt 
3500 COFFEE ROAD 
MODESTO, cA 95355 
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SUITE SF: 37,547 SF 
PATIO SF: 1,000SF 

AREA CALCULATION: 
AU. DIMENSIONS ARE TAKEN f'ROM CENTER UNE OF 
DEMISING WAU..S TO OliTSIOE FACE OF CORRIDOR 
AND EXTt:RIOR WIIU.S I GIJ\ZING. 

10 

DATE-~SCALE 
~13-18 NTS 
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EXHIBIT A-2- MAP DEPICTING VETERANS HALL, 
CONFERENCE AREA AND COUNTY SPACE 

EXTERIOR 

-~------------------------~~~~~---------------

VETERAN'S HALL - 11.180 SF 

II CONFERENCE AREA -7.846 SF 

II AREA AGENCY ON AGlNG & VETERAN SERVICES I MOVE- 9,754 SF 

COMMUNITY SERVICES AGENCY- 8,767 SF 

SUITE: 

SYLVAN SQUARE SHOPPING CENTER 
3500 COFFEE ROAD 
MODESTO, CA 95355 
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SUITESF: 37,547SF 
PATIO SF: 1,000 SF 

AREA CALCULATION: 
ALL DIMENSIONS ARE TAKEN FROM CENTER UNE OF 
DEMISING WALLS TO OUTSIDE FACE OF CORRIDOR 
AND EXTERIOR WALLS I GLAZING. 

11 

------.. , .. 
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DATEJSCALE 
06-21-16 NTS 
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EXHIBIT B- MASTER LEASE 

SHOPPING CENTER LEASE 
(Veterans/County Space) 

In coMideration of the rents and covenants hereinafter set forth, Landlord hereby leases 
to Tenant, and Tenant hereby rents from Landlord, the foUowlng described Premises upon the 
foUowing terms and conditions: 

ARTICLE 1 Fundamental Lease Provisions 

Effective Date: 

Landlord: 

Tenant 

Premises: 

Lease Term: 

Option Terms: 

Completion of Landlord's Work; 
Rent Commencement Date: 

Rent 

June~2016 

SYLVAN SQUARE, LLC, a California limited. liability 
company 

COUNTY OF STANISLAUS 

Approximately 19,025 square feet of Roor Area 
located at Sylvan Square shopping center 
\Premises"} located at 3500 Coffee Road, Suite 
15, Modesto, California 95355 {"Shopping Center"). 

Ten(10) Year term 

None. 

Landlord will use its best efforts to complete 
Landlord's Work by November 1, 2016. If 
Landlord's Work is not complete by that date, 
Tenant w111 be allowed to occt1py portions .of the 
work that have been completed. 

Landlord's Work must be complete by no later than 
December 15,2016, Including Issuance of a 
Certificate of OccUpancy by the appficable 
regulatory agency. 

The Rent Commencement Date is November 11, 
2016. 

Notwithstanding anything in the RFP to the 
contrary, starting on the Rent Commencement Date 
and continuing through the one hundred twentieth 
(120~ fuft calender month of the Lease, Tenant 
shaD pay to landlord Rent in the amount of $1 ,40 
per square foot per month, payable on the first day 
of each month. No Rent is payable on the outdoor 
patio area. 
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EXHIBIT 8- MASTER LEASE 

Not a NNN tease: 

AddreslJ for Notices: {Article 31) 

To L.anPlont 

To Tenant 

Security Deposit 

Rent shall not increase or be adjusted during the 
Ten {10} ~ leas!! term. 

This is nat a NNN Lease. Landlord's property 
taxes,insurance,malntenaoce,rejlairand 
replacement costs and~ are included .. 
wifhln the .Rent to be paid by Tenant; 1lftiVided. .. 
hoWever, Tenant will be Hable for lhe payment: of its 
utilities and Tenant's insurance ss provided in 
Articles 13 and 20 and any other charges set forth 
herein. . . 

Landlprd agrees to notify Tenant 1) cl any space 
that becomes available on property awned by 
Landlord wifhln the Shopping Center (as deiined 
below) during 1he tenn of the lease. and 2) if 
Landlord elects to sell the property it 1;)WOS within 
the Shopping Center to a third party. 

Maruigement Office 
5250 ClaremontAve. 
Stockton, CA 95207 

To the Premises, and to 
Pabicia Hill Thomas, Chief Operations Officer 
Stanislaus County 
1010 1Ci11 street. Suite5800 
Modesto, CA 95354 

None. 

34 Refeiences in this Aj'ticle 1 to other Articles are for convenience and designate some of 
35 the other Art!• where ~to the particUlar Fundameritan.ease Provisions: appear. 
36 Each reference in this Lease .to any Of the Fundamental Lease?mvisions contained in this 
37 Article 1 shall be c:onslrued to Incorporate all of the terms provided under each such 
38. Fundamental~ PID\Ilsfon. In the~ of any conffiCt belwe!m any Fundamental tease 
39 Provision and the balarn::e offue. Lease. the latter shalt control. 

ARTICLE2. 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

The following draWings and special provisions are attached hereto as Exhibits and ·made 
a part af this Lease: 

EXHIBtT"A" 

OAK #4850-0461-8548 v1 
06687-0001 

General site plan of the ShopPing center located on the teal 
property located inthe City. County and State described In Exhibit 
"B• and more particularly shown on Elchlbit •A•. Said site plan 
~ among ~things. 1he principal improveniel'lt$, Which Will 
comprise said Shopping Center .. Landlord may change the shape, 
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EXHIBIT "N1" 

EXHIBIT "8" 

EXHIBIT "C" 

EXHIBIT"D" 

EXHIBIT"E" 

EXHIBIT "F" 

ARTICLES 

EXHIBIT B- MASTER LEASE 

Size, location, number and extent af the improvements shown 
thereon and eliniinate or add any improvements to any portion af 
the Shopping Center, as long as Tenant's rights under the lease 
and parking rights are not materially and adversely affected. 

Space Plan. 

Description of the Premises, Premises mailing address, and 
authorized use, and Tenant's name. 

Description af design and oonstruction of the Premises and 
•Landlord's Work. • 

lntentionaDy Omitted. 

Tenant's Certificate. 

Sign Criteria. 

Premises 

Tenant issued a Request for Proposals dated September 25, 2015 seeking proposals 
from property owners to lease space to the County and to the Veterans Foundation far Veterans 
and County uses. Landlord submitted a proposal dated November 8, 2015, as ameilded and 
clarified by communications which Include responses on December B, 2015 and January 27, 
2016 ("RFP'')-, the terms and condltlons of which are incorporated herein by this reference. 
landlord has been selected as the successful proposer to develop and construct the turnkey 
Improvements as more fully set forth herein. 

Landlord hereby leases and demises untci Tenant and Tenant hereby leases and takes 
from Landtorq, as af the Effective Date set forth in Article 1 ("Effecl!ve Datej for the term. at the 
Rent and upon the covenants and conditions hereinafter set forth, the commercial space 
referred to herein as the. uPremises, • and described on Exhibit "B" attached hereto and made a 
part hereof. Landlord has agreed to make the tumkey improvements to the Premises at 
Landlord's sole cost and expense. Landlord shall be responsible for the completion af 
landlord's Wor1<. (which shall include all other leasehold improvements so required) in 
accordance with Exhibit "C". 

Subject to Tenant's rights under this Lease, Landlord may elect to remodel or renovate 
the Shopping Center. Such remodel or renovation of Tenant's store and storefront shall be at 
Landlord's expense, including the remodel or renovation of Tenant's signage; Landlord shaD 
give Tenant notice, not less than thirty {30) days prior to the commencement af construction, of 
Landlord's election to remodel, renovate or rebuild the Shopping Center. 

Any and all improvements to be made by Landlord shaD be in compliance with all 
applicable Governmental codes, ordinances, regulations, and approved by landlord's architect 
and the Tenant under the concfltions af Exhibits nc•. 

Landlord may finance the construction af the buildings and Improvements (or refinance 
the existing building and improvements) of the Shopping Center af which the Premises farm a 
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EXHIBIT B- MASTER LEASE 

1 part. A financial instJtu1ion thaf may provide the finSnoing must~ ~ terms and 
2 provision$ of this Lease. 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
15 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
2.7 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 ,., 

Term 

The Lease shall be effeCtive as of tbe Effective Date, ~nd shall oonfinue thereafter 
duiinQ the: Lease Term speCified In Arfiale 1 hereof, unless sooner terminated. as hereinafter 
provided in this Lease. 'P1e lease Term llhall be computed from the Rent Commencemerit 
.Date. provided however, if sucb Rent Commencement Date is other than 1he first day of the 
calendar month, fhen said Lease Term $hall be cOmputed fronl the finlt day of fhe calendar 
month following the Rent Commencement Data. 

Landlorti shall commence the design,· permltl:iog and construction of Landlord's WO!k 
promptly upon eocecullon ofihis .Lease.. $hall dillgeritly prosecute sucll construction to 
oompletlon. and Shall provide Tenant with a Certificate of Occupancy. 

Wtfhin ten {1 0) dayS aftei'Tenant opens for business, Tenant shall execute and deliver 
to Landlord a ces tificate subsl:arttially in fhe form attached hereto, marked Exhibit "E" and made 
a part hereof, lndlcafing 1hereon any exceptions thereto which may exist atthattime. Failtlte of 
Tenant to execute and deliVer such certificate shaU constitute an aCceptance of the Premise$ 
and an acknowleci!iment by Tenant that the statements included in Exhibit "E" are true and 
COI'l'eCt. without exceptloils. If requested by ~rd in writing, Tenant shall give sli:nilar 
certil'iaites from time to tiine during the term of this Lease ·fn the mamer herein aboVe provided. 

Notwithstlmding anything to the contrary herein. if, during fhe Term of this Lease, 
Tenant, in itS SOle diScretion, determineathat sUfficient funds are ~at available to allow for 
continuatloo of the ·Lease. and provided that Tenant is.not ln. defautt.under this Lease, T enarit 
may te!Tillnate this Lease Agreement upori not less than siX (6) monlfls ptiot written notice to. 
Landlord rRigti of Early Lease Termination"), provtded Tenant pays to Landlord, prior:to 
vacating the PtetliJSes, the u~ortiZed portion many leasfng commissioo and the. acbJal cost· 
of the tenant~ work .pail:! by Landlord In connection with1hiS Lease. such amount to 
be amortized. DR a straight 6ne llasili over the initial ten-year term of the Lease. Tenant shaU pay 
sucb sum .to Landlord upon delivery ofT8nar'lt'a femiinatlon notice m L.andlofd. In the event said 
sum is not dei!Verecl to Landlord along with Tenant's termination notice, then, .at t..aqd!Ord's 
eleclion, Tenant's termination shall be deemed nuB al'ld ~ and the .Lease shEll! Continue in: full 
force or effect · · 

The following schedUle is an example of a condensed and summary verSion m the 
amOrtization schedn1e to be used in determining Tenant's payment to Landlord for unamortized 
Tt Costs in the event Tenant exercises its right of lease termination. 

If the effecflve tlate .of any such termination of Lease by the Tenant falls on ·anY date 
other than as shoWn on the summary SChedule below, the reqUired payment of UnamortiZed 11 
Costs by Tenant 1o Landlord shall be the balancie shown in a .fun and ~ version simftarto 
the following schedule which is shown for example only. (To be revised and it> be based on 
final actva1 oosl:of Lsndlorrfs Woik}. 
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EXHIBIT B- MASTER LEASE 

-re.m iYe&.s> 1o: 
t.ii.inicosi' $ 1;8oO:ooo 
J~ediid;,Q'ariiCciStp.irm_onth. s 1s.ooo.oo 

AR11CLE5 Rent 

Tenant agrees to pay as Rent, for the use and occupancy of the Premises, atthetlme 
and in the manner hereinafter provided, the following sums of money: 

A. Rent The Rent specified in Artlcle 1 hereof shall be payable in twelve {12) equal 
monthly lnstallments.during each year, in advance on the first day of each month, 
without setoff or deduction, commencing .on the Rent Commencement Date. The Rent 
for the. first fractional month shaU be computed on a datly basis for the period from the 
date of commencement to the end of such calendar month at an amount equal to one 
three hundred-sixlieth (11360} of the said Rent for each such day, and thereafter shall be 
computed and paid as aforesaid. Tenant shall install Tenant's furniture, fixture and 
equipment and shall open the Premises for business within thirty (30) days after the 
Rent Commencement Date. 

B. Adiustments to Rent During the entire lnitial10-year term of this Lease. there 
shaD be no increases or adjustments to the Rent 

C. Taxes and Insurance and other Expenses. The Rent includes landlord's 
property taxes and assessments, insurance, common area, maintenance, repair and 
replacement expenses. Tenant shall have no responsibi6ty for paying additional 
amounts to landlord over the Rent, except as expressly liet forth herein. 

D. Interest and Late Charges. Should Tenant fan to pay the Rent when the same is 
due and payable, such unpaid amounts shaD bear interest at the rate of six percent {6%) 
from the date due to the date of payment 

E. Payment of Rent and Amounts Due on Execution. Tenant shall pay on or before 
October 10. 2016 the amount of $25,000.00 for the Premises in prepaid rent (the 
"Prepaid Rent") to be applied to the first instaRment of Rent All Rent and other payments 
shaD be paid by Tenant to Landlord at Its management office, or at such other place as 
may from time to time be designated by Landlord in writing at least ten (1 0) days prior to 
the next ensuing payment date. 
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ARTICLES 

ARTICLE9 

EXHIBIT B- MASTER LEASE 

Defin1tion of "NET SAtES" [INTENTIONAU. Y OMITTED] 

Marketing Fund, Merchant's Association {INTENTIONALLY 
OMITTED] 

SeCUrity Deposit [!NTEN'FlONAU. Y OMITTED] 

Common Areas 

10 The term "Common Areas" referS to all areas within the exterior boundaries of the 
11 Shopping Center INhiCh are now or hereafter made avattable for general use, convenience and 
'12 benefit of Landlord and ofher persons entltlecl to occupy Aoor: Area in the Shopping center, 
t3 including, without llmJfing the generality of the foregOing, automobile parfOng areas, inclUding 
14 any paridng Sfi'Uc:tures, driveways, sidewalks, !anclscaped and planted areas. The term "Floor 
15. kea''. as used thr'oughout thiS Lease shall be deemed to mean and Include the square footage 
16 of all areas for the exclusiVe use and occupancy by a tenant of Landlord other than the 
17 Premlses. measured from the e$rior SUifaoe of exterior walls (and from !he extensions.thereaf, 
18 in the t:ase of openings) either d which form :the perimelsr of the Premises, .and frOm the center 
19 of demising partitions betweerllhe Pretnises and those of adjacent tenants; the Aoor: Area shaD 
20 Include, without funitation, restrooms. mezzanines. warehousing or sttlragfll areas, tlerical.or 
21 office areas. and employee areas; ~ed, howeVer, the term "FFoor Area", as used throughout 
22. this Lease wilt! respect to the Premises shall be deemed to mean and include the assignable 
23 square footage of aH areas for the exclusive use and occupancy by Tenant, measured from the 
24 exterior Slll'face,of.exteriorwalts (anc! from the exfensions thereof, in the case of openings} 
25 eilhet of.Whlctl form the perimeter of the Premises, and fl:om·the canter Clfdemislng parfiflons 
26 betWeeri the Pf"!'lllises and those of adjacenttenarils; the :Floor Area shall include, without 
27 limitation, restrooms,. mezzanines, warehousing or storage.areas, .clerical or office areas and 
26 em~areas.. 
29 
30 
31 
32 
33 
34 
3$ 
3S 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

landlord reserves the right at any~ to eonsll:uct and awn or lease .klosksahd permit 
pushca$. either permanent or temporary, lri, on or upon any Common Areas of the Shoppi119 
Center (including, but nat by way of limitation, the interior and ex:terior Common Areas, the 
sidewalks and paridng lots), provided any such kiosks or ~hearts do not materlally and 
~affect access to the Premises, Tenanfs rights under this Lease or parking available to 
Tenant as contemplated under this Lease. ln the eVEint Landlord chOoses to: constr!J~ any 
kiosks on any Common AreS of the shopping Cei11er, UpPn cornmencemaot of construction df 
any kiosk, the ilpat:e. deVoted to tlie kiosk.IIVJll no longer be eot:JSidered a Common Area of the 
Shopping Center. 

Tenart, its employees and imtite:es are, eXDepf as otherwise .specjfically provided in this 
lease. authorized.. empowered apt! privileged to use t1w Common .AJ:eas in common with other 
persoriS duiYlg the. term of this Lease.. landlord has construcJed the Common Areas generally 
upon the area shown on 1he &ite ~ attached hereto and marlted EXhibit W; and shall 
maintain and operate, or cause to: be maintained and opetated {except as hereinafter pn:M~ 
with ref8rence to cost of maintenance) said eornmonAreas a1 all times following complelkin 
thereat, fer the benefit and lise ofthe customers andp8tri:ms. of Tenant. and of other tenants; 
owners and ()CCI.Ipants of "!he land.oonsfituting the Shopping Center of which the Premises are a 
part. 

8 
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EXHIBIT B- MASTER LEASE 

1 Landlord shall keep or cause to be kept said Common Areas in a neat, clean and orderly 
2 condition, properly lighted and landscaped. and shall repair any damage to the facilities thereof. 
3 All expenses in connection with said Common Areas shaU be paid by Landlord or other tenarrts, 
4 without any obligation upon Tenant to Jeimburse Landlord for any such Common Area 
5 Expenses. 
6 
7 It Is understood and agreed that the phrase •expenses in connection with said Common 
8 Areas" and/or "Common Area Expenses" as used herein shall be construed to include, but not 
9 be limited to, aD sums expended (and/or estimated as a reserve for repairs or replacements) in 

10 conneetion with sald Common Areas for aD general maintenance and repairs, resurfacing, or 
11 painting, restriplng, cleaning, sweeping and janitorial services; maintenance and repairs of 
12 sidewalks, curbs. and Shopping Center signs; banners; seasonal decorations; sprinkler 
13 systems, planting and landscaping; lighting and other utilities; dlrectioilal signs and other 
14 markers and bumpers; maintenanca and repair of any fire protection systems, lighting systems, 
15 storm drainage systems and other utility systems; personnel to Implement sucll services 
16 Including, if Landlord deems necessary, the cost of security guards; real and personal property 
17 Taxes and Assessments on the improvements and land comprising said Common Areas; any 
18 govemrnental imposltlon, Taxes and Assessments, or surcllarge imposed upon Landlord or 
19 assessed against any portion of the Common Areas; depreciation on maintenance and 
20 operating machinery and equipment (If owned) and Rent paid for such machine{y and 
21 equipment (If rented); the repairs and maintenanca Landlord is required to perform pi.lrsuant to 
22 Article 14 herein; and adequate public Hablfity and property damage insurance and All Risk 
23 lnsuranca Endorsements on the Common Areas with (at Landlord's option) earthquake and 
24 flood damage endorsements; costs related to energy conservation, environmantal programs 
25 and providing access for the handicapped; Rent payments for parldng or pai'kihg structures, if 
26 any; and public transit. csrpooling facilities or other transportation management programs, .if 
27 any. Landlord may cause any or aD of said services to be provided by an independent 
28 contractor or contractors. 
29 
30 Should Landlord acquire or make available additional land not shown as part of the 
31 Shopping Center on Exhibit "N and make the same available for parldng or other Common 
32 Area purposes, then said expenses in conneclion with said Common Areas shall also include all 
33 of the aforementioned expenses incurred and paid in connection with said additional land. 
34 
35 Tenant shaD have.no respons!bifJty for the payment of Common Area Expenses. 
36 
37 Anything to the contrary notwilhstanding contained in this Article 9, in the event that 
38 Landlord does not maintain the entire Common Area in the Shopping Center, in that the other 
39 stores have the right to and may maintain their respective Common Areas, then and in that 
40 event. for the length of time .sucll condition may exist, Landlord's responsibility shan only be 
41 towards the maintenance and repair of those portions of the Common Areas not maintained by 
42 the other storeS, and the "expenses in connection with said Common Areas" shall only refer to 
43 such areas maintained by Landlord, except for such •expenses" Landlord has an obligation to 
44 pay. 
45 
46 Landlord shan at all times have the right and privilege of determining the nature and 
47 extent .of the Common Areas, whether the same shall be surface, underground or multiple-deck, 
46 and of making such changes therein and thereto from time to time whicll in Its opinion are 
49 deemed to be desirable and for the best interest of an persons using satd Common Areas, 
50 including the location and relocation of driveways, entrances, exits, automobile parking spaces, 
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EXHIBIT B- MASTER LEASE 

1 the cli!ection and 1low of traffic. prohillfted areas, landscaped areas, and a1l olherfacilities 
2 thereof. :and furlher, ~-_any modification of said CommOn Areas for the purpose of 
3 expanding and/or remodeling the Shopping Center buDdillg$; proliided such change$ do nat 
4 materially and adversely affect Tenant's rights under the Lease orparidng available toT enant 
5 as contemplated under this Lease. 
6 
7 
B 
9 ,0 

11 
12 
13 
14 
15 
16 
17 
16 
19 
2.0 
21 
22 
23 
24 
25 
za 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39. 
40 
41 
42 
4a· 
44 
45 
46 
47 
46 
49 

Nothing ~ herein shall be deemed to aeate any liability Upon ·Landlon:f for any 
<lamage ta motor vehicles of cusblmers tit employees or for loss af property from within such 
motor vehicles. uriless caused by the negligence of Landlord. Its agents, servants or employees. 
Tenant ada:!oWiedges that by prOviding security guardS for the Common Areas and Shopping. 
Center, Landlord ~ nat represent, ~or a$SUtlle responsibility that Tenant. T anent's 
employees. agents and lmiitees will be secure from losses caused by the illegal acls of third 
parties, and does not assume .re$p00Siblll!:y for any such illegal acts. to Induce Landlord to. 
provide such secur:fty guardS:, if any; as l.anc:lloro deems reasonable, appropriate and 
ec:onomfcally ~ and nof)Niths!ancllng anything to the Coniialy contained elsewher'e Jn this 
Lease, and to-the extel\t alloWable by law, Tenant hereby walve!s any present or future claim,. 
inclual!lS claims based on negligence, Tenant may have against LandlOrd whether known or 
unknown. for bodily lnjliry :or property damage arising from the pelfonnance of such security 
guards providecllandlon::l acts With reasonable diligence in the selectiorl and management of 
security guai:tl sendces. 

Landlord shall ~So ~ the rigltto es1ablisb.. and from time to. time change, alter and 
amend, and to eoforoe. agai!ist Tenant and th~ -other users of said Common Areas such 
reasonable rules and regulations (indudlng the exclusipn of employees' parking tllerefrom) as 
may be deemed .necesscuy tir ~for the proper and effidertt oper:ation and maintenance 
of said Common ~. ~ rUles and regulations ·herein proliided may incl!.ide, wifhaut . 
fimltaflon, the hoU!S during which the Common Areas shall be open for use.. Landlord may, if in 
its opinion the same be advisable, establish a system or ~;ystems of validation or .other we· 
operation. lnc:tuding a system of chatgee against non-validated parking checks of llSeiS, and 
Tenant agrees to confonn to and abide by all such rule$ and r8gulations. in Its use, arid the use 
of its clistomers and patrons. with respect to the automobile parking area of the Commf3II Areas; 
provided, h!;>Wever, .that aU Stich rules and regulations and such typl:ls of operstion at validation 
of par1dng ~ and. other matters affecting the customers and patrons. of Tenant shall apply 
equally and 'Without discrimination to a1l persons entitled to the U.se of said automobDe parkirig 
~~ffia · 

Landlord sha!J at allli!J'!es during the tenn af tfW leue llavE! the st){e and exclUSive 
control ofthe.Common Areas, and may atany time and from lime to time during the term hereof 
exclUde and restrain any person frcirn use or occupancy thereof, excepting, howeVer. bona fide 
customers, patrons and invitees of Tenant. and othet tenants. of ~ord who rnake use of said 
areas in accordance with·the rule& and regulations estabflShed .bY Lar!dlordfrom time to time 
with i'es{Ject thereto. The: rlgJlts of Tenant hereunder i£J and to the areas of this Article referred 
to shaD at all times be subject to the rights af Landlord. the other tananls af Landlord and the 
other pWilei'S of the. Shopping Center Who use the same In ccimmort with Tenant, arid itshallbe 
the duty of Tenant to keep all of said areas free and clear of any obstrucf10na created or 
pemtltted by Tenant or resulting from Tenant's operation and to permit the use of any of said 
areas only for normal' partdng arid ingress and egress by the said customers, patrons and 
setvice-suppliers to and from the building occupied by Tenant and the other tenants of l..andlord. 
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EXHIBIT B- MASTER LEASE 

If, in the opinion of Landlord, unauthorized persons are using any of said areas by 
reason of the presence of Tenant In the Premises, Tenant upon demand of Landlord, shall 
enforce such rights against all such unauthorized persons by appropriate proceedings. Nothing 
herein shall affect the rights of Landlord at any time to remove any such unauthorized persons 
from said areas or to restrain the use of any of said areas by unauthorized persons. 

Landlord shall provide approximately 370 nonexclusive parking Blalls within the 
Shopping Center (which is estimated to be approximately 3.9 parking spaces per 1,000 square 
feet of Floor Area and which includes code-required disability parking). Landlord estimates that 
.there are approximately 115-130 offsite parklng spacm;; provided Landlord cannot guarantee 
the availability of such off-t~ite parking. Nolwithstanding the foregoing, if a conflict arises from 
time to time concerning the availability of reasonably converilent parking for patrons of the 
Shopping Center, then Landlord reserves the right to reasonably designate the location of 
parking spaces in the Common Area to be used by employees of the Tenant and the employees 
of all other tenants within the Shopping Center. 

Landlord may furnish and/or cause to be furnished either within the Shopping Center 
parking areas, or reasonably close thereto, space for employee parldng. In the event and 
during such time landlord furnishes such parking, Landlord at all times shall have the right to 
designate the particular parking area to be used by any or aD of such employees and any such 
designation may be changed from time to time, provided all parking rules are Imposed equitably 
and on a non-discriminatorY basis among all tenants within the Shopping Center. Tenant and 
its employees shall park their cars only in those portions of the Common Areas, if any, 
designated for that purpose by Landlord. Tenant shall furnish Landlord with its and its 
employees' ficense numbers within fifteen (15) days after taking possession of the Premises, 
and Tenant shall thereafter notify Landlord of any changes within five (5) days after such 
change occurs. 

Landlord agrees to provide parking for Tenant's use, lncluding the repurposing of the 
area in the exterior rear of the Premises and providing appropriate rear loading access. 
Landlord also agrees to cooperate with Tenant in obtaining a written agreement with an 
adjacent properly owner to use its available parking space during nights and weekends for 
additional parking that may be needed for certain functions of Tenant in the Premises. Such 
cooperation shall Include, without limitation, Tenant's providing an indemnification to said 
adjacent property .owner relating to Tenant's use of its paridng lot. 

ARTICLE10 - Possession and Use 

Possession of the Premises shall be defrvei'ed to Tenant free and clear of all tenants and 
occupants and the rights of either, and aiso free of flenS and encumbrances, except those as 
may be specified in Article 22 hereof. Tenant shaft use the Premises solely for the purposes 
and under the name specified Jn Exhibit "B" attached hereto. Tenant shall not use, change the 
use or permit the Premises to be used for any other purpose or purposes or under any other 
trade name whatsoever without Landlord's consent. Tenant shall not, without the prior written 
consent of Landlord, sell lottery tickets, merchandise from vending machines or allow any coin 
operated vending or gaming machines on the Premises. Tenant further covenants and agrees 
that it will not use or suffer or permit any person or persons to use the Premises or any part 
thereof for (a) conducting therein a secondhand store, auctlon, distress or fire.sale or 
bankluptcy or golng-out..of-buslness sale, or simUar "Closing of ~neSS" or "Losing Lease" 
type of sale; {b) any use or purpose in violation of the laws of the United states of America, or 
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1 tht! laws, ordinanc:es. ~ and requirements of the St8te, County and City Where the 
2 Shopping Center Is sibJated; (c) any use that is or shaD become l.mlawfitor Illegal; (d} anY US& 
3 that: shall be deemec! by Landlord to be disreputable or extra hazardoUs to the Premises or the 
4 Shopping Center, or {e) any use 1t1at may be otherwi$8 j:lermissble.w legS!, but.smiJI be 
5 deemed criminal, leWd, obsoena or Q!fensiYe by .l.aridlord, or oiher tenants of the Shopping 
e Center or a substattial part of the geileral pubfJC. SUch uses shall inc'hlde. but not be limited to: 
7 a massage parlor, novelty store or shoW; "peep shOW", ·"adult" theater or placeforthe sale, 
a distribution or Sift of "aduut" books, periodieals or ather similar literature. Tenant will comply with 
9 all laws. ordinances"; orners, rules, regUlations. and other~ ~ems rela1ing to 

1 o the use, condition, or occupancy of the Pi-emlsea, aile! all rules. «ders, {e9Uiations, and 
1 t requ~ of lh;e board of fire underwriters or lilsurance service office, or any ofher slinDar 
12 body, tr.Mng.Ji..uisdlction over the bLiilding 1n whlcn the Premises arE! located. The cost of such 
1 a c;:omplianca {InCluding without limitallOn capital expenditures) wm be .borne by Tenant, except as 
14 to complfance i'elating to :the :construdlon of landlor.d's Wott. Tenant shatl tli;lf commit waste 
15 nor cause or permit any unsafe, unclean or i.lnWholeSon'le cOndll:ion, objecflonable noise$, odor$ 
16 or nuisances 1n the ShOpping Center and Tenant shaD promptly correct, at Tenant's expense, 
17 any such concfltion ~ by Tenant. 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
3D 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40. 
41 
4.2 
43 
44 
45·. 
48 
47 
48 
49 
50 
51 

. Landlord ~>hall. provit:ie, at Landlord's exJ>ense> pest Ccinli'Ot man8gementWithin the 
Common Areas if rieedi'!d. 

T eilant certifies. warran1t1 <10d rept:eSents to Lancllord that Tenant Is not. and shall not 
knoWin91Y becarrie, a per$Oll or entity with whom i..andlord Is restricted from doing business with 
under regulations of the Office of Foreign Asset COntrol ("'FAC"J of the Oepartmerit of the 
Treasury (includlilg. bUt not liri:lited to, thO&& nained on OF~ Specially OE!slgnatecl and 
Blocked P8rsons list} or under-any $11Ute; executive order {Including, but not limited to, the 
September 24, 2001, &ecutive Order Blocking Property and. Prt~hibillng Transactions With 
Persons Who Commit, Tl'lreatsn to commit, or Support Terrorism). or other gavEli'TII'Ilel action 
anti is .not and shaH not engage in any dealings or ttansactions or be otberNise associated with 
such per$011$ or entities. Tenant agrees to deferld, .indemnify, and hald. !)armless L..aodkml from 
and against any and aD clalms. damages, losses, riskS; ~lliti,es. and expenses flflCiudirig 
attorney's fees and casts} arising from or related to <lOY breach of the foregoing certification. 

Tenant may not cf!Splay or sell rtleit:handise or alloW carts. portable signs, devices or any 
other objects to be stored or to _remain outside the. defined, .exlerioi' Wa1rs or (OOf and permanent 
c!OarwaY&. of the PremiSes- No aerial ot antenna shaH be erected ori tha roof or exterior walls ~f 
the Premises withOut first obf:alnlng, ln ~ lnsfance. the written consent. of Landlord which 
co~nt shall not be unreasonably withheld, concfrtioned or delayed. Arty aerial. or antenna so 
installed without such written consent ahall be sUbject to removal. 

Tenant Wilt not soUdt in any iTianf.ler in any Of the automobile paridng and Common 
Areas of the. Shopping Center. 

ARTICLE11 - Tenant's Conduct of Business 

Tenant covenants and agrees that that it Will keep its Premises in·a neat. clean and 
orderly condition. Tenant agrees that-an garbage, trash and rubbish Gf the said Tenant shaD 
only be dePo$H:ed Wlt!iin receptacles approved by Landlord and that there shall be no other 
trash receplliC!es permitied"t.Q remain outside of the. building. t...andlord agrees to ca~ such 
receptacle$ m be emptied and trash. removed at l..andlcl$ Cost and expense. 
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EXHIBIT B- MASTER LEASE 

ARTICLE 12 • Advertising Signs 

Tenant shall not affix or maintain upon the glass panes and supports of the show 
windows (and wlttlin twenty-four inches (24j of any window), doors and the exterior walls of1he 
Premises, (and within twenty-four inches (24j of Tenants lease line) any signs, advertising 
placards, names, insignia, trademarks, descriptive material or any other such 1ike item or items 
except such as shaD have first received the written approval of Landlord as to size, type, color, 
location, copy, nature and display qualities. Anything to the contrary in this Lease 
notwithstanding, Tenant shall not affix any sign to the roof of the Premises. 

In. additlon, no advertising medium shaH be ubTIZed by Tenant which can be heard or 
experienced outside Tenant's Premises, including without limiting the generality of the 
foregoing, flashing lights, searchlighls, loudspeakers, phonographs, radios ortelevision. Tenant 
shaH not display, paint or place or cause to be displayed, painted or placed, any handblHs, 
bumper stickers or other advertising devices on any vehicle parked in the parking area of the 
Shopping Center, whether belonglng to Tenant. or to Tenant's agent, or to any other person; nor 
shall Tenant distribute, or cause to be distributed, in the Shopping Center, any handbillS or other 
advertising devices. Except with the signage to be installed by Landlord as part of Landlon:l's 
Work (which Includes all interior and code-required signage), Tenarit shall erect signs at 
Tenant's sole cost and expense in accordance with the provisions of the sign criteria attached 
hereto, made a part hereof and labeled Exhibit "P'. Tenant may elect for Landlord to purchase 
and install its building fascia signage, in which case Landlord shall do so and the cost thereof 
shall be paid over the Term of this Lease and paid by Tenant to Landlord as additional Rerit in 
equal monthly lnstaHmerits. Notwithstanding the foregoing, Landlord, at Its sole expense, shaD 
add Tenanfs name and location on the Shopping Center's monument sign(s), provided Tenant 
first gives to landlord in writing its approved logo and graphics {artwork) and subject to the prior 
right of any exi~foting. occupants in the Shopping Center as of the date hereof (including their 
heirs, executors, administrators, successors, assigns, sublenants and concessionaires) as wen 
as any extensions or renewals of such tenancies. 

ARTICLE 13 - Utilities; SerVices 

Landlord has made available to Tenant, to the extent of the work described in 
"Description of Landlord's Work" In Exhibit •c• hereof, facilities for the removal of sewage, for 
the derJvery to the Premises of water, electricity, telephones, and for the common utilities 
including (at Landlord's option) gas. Tenant agrees to use such utilities with respect to the 
Premises. 

Tenant agrees, at Its own expense, to pay for all of said utilities used by Tenant on the 
Premises from and after the delivery of possession thereof by Landlord. If a separate meter is 
provided for Tenant for any utilities, the Installation of such separate meter shan be at Landlord's 
expense. 

Landlord shall not be liable in damage or otherwise for any faRure or interruption of any 
utility service being furnished to the Premises as long as Landlord acts with reasonable 
diligence to restore .the ub1ity interruption; provided, however, if (I) there is an interruption in any 
of the Utilities to the Premises due to the gross negligence or willful misconduct of Landlord 
("Utility Interruption"} and {ii) the Utility Interruption materially, adversely interferes with Tenant's 
use and occupancy .of the Premises such that Tenant cannot reasonably conduct business upon 
the Premises and (iii} Tenant does not use the Premises during the period of the Utility 
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1 lntemJption and (IV) Tenant has notified landlord in wrfting of the utlllty Interruption ("Utility 
2 lntem.Jp!ion Notice"). then .If the tltility ltlterruption continues for three (3) consecutive d¥ 
3 following the date Landlord recelVes the Utlllty ln~rruptkm Notice. Tenant'$ sole remedy shall 
4 be that Rent Shall be abated ul:ltif the date the Ul:ility lnfem.IPfiOn ¢eases No such failure or 
5 intenuption shall entile Tenant to tem1inate this Lease. 
6 
7 
8 
9 

Tenant's Use of Altemative Electric Sen/Ice Pn:wider. 

'10 
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In the event that TenartWishes to Utiftze services of an .altetnative elecb:lclty 
service provider hel'ein ~ to as (ASP) rather fuan 1he public ulirrty that is 
servicing the Shopping Center as ofthe <fate ofTenantr s execution of this 
Lease, no sud! ASP shaH be petmitted to provide service to Tenant or to install. 
its Ones or other -equipment within 1he Shopping Center, Without abfairiing the 
prior wri11en consent of tandlord. which $hall not be unreasonably .Withheld. 

UnlesS all of the follOwing conditions are ~·to Landlon:i' s satiSfaction in a 
written agreement betWeen the ASP and.Tenant or by any other means 
aceeptab!e to Landlon:i, It shall be reasonable fur Landlord ·tQ refuse.ltS consent 

a. 

c. 

d. 

f. 

No expenSe to Landlord. landloi'd shalllncur no el(pense wnabsoever 
with respect to 81JY aspect of ASP's provision of its services,lncfuding 
without limlhition. the cost of installation; service, and materials; 

ASP Supplies lnsutance and Anant:llU V~Oii. Pricir I!J. 
commencement of any WQI1( in 0r aboUt the S!lopplng Qenterby ASP, 
·ASP shall supply Landlon:i with varification Jhat, In Landlon::l'$. sole 
Judgment, J>SP lS (A) properly inswed. and {a) fihancially capable of 
covering any uninsured dama;Je; 

ASP Will Follow BuDding Rules. Prior to the al!Yimencement of any worlt 
.in or aboUt the ShoppJng Ce$!r by M?>P. ASP $hall agree in writing to 
abide by such rules and regulations, job site ruleS, and such other 
requirements as reasonably determined by l.andlon:i to be necessary to 
proted tha interest of tha $hopping Canter; 

SUffiCient Space for Equipment and Maferials. Landlord reasonably 
determines fhat1here Is sufficient spac& i01he Shopping Center for the 
.placement of aU of ASP's equipment and materials, including without 
limitation, In 1he el$c:tricit)i risers; 

ASP in Gqod $tanding, ASP Is, In Landlord's sole judgment. licensed and 
reputable, as shown in docurnerits acceptable to landlord; 

Compansalion for Space. ASP agl'ee$, in a license agreement liigned by 
.Landlord and ASP, to OOI1'IplmS8I.e Lal'ldlcin:i fhe amotirit determined by 
landlortl for {A) spays used .in the Shopping Center for fha stOrage .and 
mairitenance of ASP's equipment {ASP's Space); aod {B) aB msts that 
may Q!! incurred by Landlord in arranging for access by ASP's pen:;onnel, 
secUrity for ASP's equtpment, and any other suc:h costs as Landlord may· incl.!f; . . . . 
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EXHIBIT B- MASTER LEASE 

g. ASP Subject to Landlord's SuperviSion. ASP agrees that Landlord shall 
have the right to supervise ASP's perfon:nance of any wort< on or about 
the Shopping Center, lndudlng, without limitation, any instaUations or 
repairs; 

h. ASP Must Give Landlord Access. ASP agree& that Landlord shall have 
the right to enter ASP's Space at any time In the event of an emergency 
and at all reasonable times and upon reasonable notice for the purpose of 
(A) inspecting same; (B) making,repairs to ASP's Space and performing 
wort< therein as may be necessary, In Landlord's judgment; or (C) 
exhibiting ASP's Space for purposes of sale, lease, ground lease, or 
financing. 

Tenant shan not deem Landlord's consent under this Section any kind ofwarranty or 
representation as to the Sl.litability or competence of ASP. 

Tenant acknowledges and agrees that all electridty services serving the Premises which are 
desired by Tenant shaD be ordered and utilized at the sole expense of Tenant. 

Tenant agrees that to the extent service by ASP is interrupted, curtalled, or discontlnued for 
whatever reason; Landlord shaD have no obUgation or liability with respect thereto. 

Tenant shaD lndemnify and hold harmless Landlord for all losses, claims, demands, expenses, 
and judginents against Landlord caused by or arising out of, either directly or indirectly, any acts 
or omisSions by ASP. 

Notwithstanding any provision herein to the contrary, the refusal of Landlord to consent to any 
prospective ASP shall not be deemed a default or breach by Landlord of Its obligations under 
this Lease unless and until Landlord is adjudicated In a final and unappealable court decision to 
have acted recklessly or maliciously with respect to Its refusal. 

Notwithstanding Tenant's rights hereunder, Landlord shaD have the right at any time and from 
time to time during the Lease Term to require Tenant to contract for electricity service With a 
different ASP or ASP's ("Landlord's ASP") provided Tenant's use of Landlord's ASP shall lower 
Tenant's electricity costs and lower CAM cosl 

ARTICLE 14 - Repairs and Maintenance - Full Service Lease 

This Is a full service lease. Except for janitorial services and supplies and the 
maintenance and repair of kitchen Improvements and plate glass (and repairs arising from 
Tenant's negligence or improper use), the maintenance and repair of 1he Premises and HVAC 
serving the Premises is Landlord's responsibility. Landlord agrees at all. times, from and after 
defJVery of the Premises, and at its own cost and expense, and in compliance with aU laws, 
ordinances, orders, rules, regulations and other governmental requltements, to repair, replace 
and maintain In good and tenantable condition the Premises and every part thereof and 
including without limitation the utility meters, pipes and conduits, all fixtures, air conditioning and 
heating equipment serving the Premises and other equipment therein, the store front or store 
fronts,. all Tenant's signs, locks and dosing devices, and aU window sash, casementnrframes, 
door and door frames, floor CO\Il!rings, lnduding cerpeting, terrazzo or other special flooring, 
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and aR such Items of repair, malntenatlce, alterafiort and lmprowment or reconstruction as may 
at anytime or from time tt11ime ~ requlred by a govemmentat agency baving juriScfiCtion 
thereof. l.andlonf shall contract With a service .company forfhe quarterly maintenance of the 
heating and air conditioning equipment All glass. both exleriOrand interiot,_ls at the sole risk of 
Tenant. and Tenant shall promplly rep.laca any broken gJass with glasS Of the same kind,. .size 
and quality. · 

In the porilon of the Premises 'ltlat inclUdes food preparatiOn, Tenant shail: {a) contract 
with ·a service c:ompany forthe service and maintenance of all mechanical ~ust devices. 
lndudil')g but nat limited 1o l1ood$, faris and air flues on a ~nthly, ormoi"e frequent If needed, 
basis:; (b) mairJtaln grease !ntercepto~& ~traps as is teqtiii'ed by~~ regUlations 
and maln.talo. and seMae $llch ~ inliarceptors and traps. on a scheduled basis. 

14 Landlord shaD keep and maintain in good and tenantable condition ·and repair the roof, 
15 exterior walls, sfrudural parts of the Premises and structuralffoor, p~ artdcondt.lits outside. 
16· 1he PremiseS for the furriishlng to the Plemlses of various utiliti8s {except to the extent that the 
17 same are the obllgallons of the appropr1ate pUb6e utJiity company}; provided however, that 
18 Landlord Shall not be required to make repairs necessitated by re8san of the negligence of 
'19 Tenant or anyone. claiming under Tenant, or by mason of the f&ilure of Tenant to perform or 
20 observe any conditions or agreements in this lease contai~ or Caused by alteratfons, 
21 additions, orimprgvements made l:lyTenanl:aranyoneolaim1ng upderTenant. Anything to the 
22 contrary ~ cantalned in.thls Lease. landlord shall not in any way be &able to 
23 Tenant for faDure tQ make repair$ as herein specifically requlred ofit unless Tenam has 
24 previously notified Landlord, in writing. of the neecUor such repairs arid landlord has failed tn 
25 commence and CQIIlplete saki repairs within a reaSonable periOd Of tinie following receipt of 
2.6 Tenant's wiitten notification. 
Z1 
28 
29 
30 
31 
32 
33 
34 
35 
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38 
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41 
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If Landlord ~ ar neglecls to make repairs and/or maintain the Premises. or any part 
thereof, in a manner reasonably satlsfactmy to Tenant. Tenant shall have the right; upon giving 
Tenant reasonable written notice of its election to do sO. to make~ repairs-or perform such 
maintenance on behalf of and for the account of Landlord and Landlord shall reimburse Tenant 
the cost of such wo11t within thirty f,30) days Of Landlord's receipt of a written invoice for the 
work. 

As used in this Article the expression "exterior walls" shall not be dEiemed to inclUde 
store fronts, pJate glass, window cases or window frames. (!OQf$ or door frames. security gdlles 
or sltrular ene~osures. 

Upon any surrender of the Premises, Tenant shan redeliver ttie PremiSes to t.andlom rn 
good order, condition {broom-clean); and state of repair, oniillary wear and tear and Casualty 
damages excepted, and excepting 1ll,JCh items of repair as may be Landlord's obligation 
hereunder. U~ waived J:l)' landlord II) Wi'ttlng, Tenant shaD accompany l.ar)dkmi. ar one Of 
L.andloi'd'S authorized representative$, on a joint inspecfion Of !he Premises prior to such 
surrender and thefeupon, deliver to :Landlord !he keys to sald Premises. 

Tenant agree$ to permit Landlord and its aUthoriZed representatives to eQfer tl:!e 
PremiSes at all times duting business .houra With reasonable prior notlce.to. Tenant for the: 
pull)~ of Inspecting !he same.. Tenant further covenants and agrees that Landlord may go 
upon the ?!amlses with reasonable pcior notice to Tenant and makean'f necessary repainl to 
the Premises and perfoim any work therein (i) whk:h ~- required under !his Lease or Whi;.lh is 
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EXHIBIT B- MASTER LEASE 

necessary to comply with any laws, ordinances, rules or regulations of any public authority or of 
the Insurance Servicas Office or of any simHar body, or (ii) that Landlord may deem necessary 
to prevent waste or deterioration in connection with the Premises 1f Tenant does not make or 
cause sucl1 repairs to be made or performed or cause such work to be performed promptly after 
receipt of WJitten demand from Landlord, or (iii) that Landlord may deem necessary to perform 
construction work incidental to any portion of the Shopping Center adjacent to, above or below 
the Premises. In connection with Landlord's entry, Landlord shall take commercially reasonable 
steps to minimize interference with T enanfs business activities and operations. No exercise by 
Landlord of any rights herein reserved shall entitle Tenant to any compensation, damages or 
abatement of rent from Landlord for any injury or inconvenience occasioned thereby nor 
constitute any form of eviction of Tenant from the Premises or any part of the Premises. 

ARTICLE 15 • Tenant's Right to Make Alterations 

After the completion of Landlord's Work, Landlord agrees that Tenant may, at its own 
expense and after giving Landlord notice in writing of its intention to do so, from time to time 
during the Term hereof, make alterations, additions and changes In and to the interior of the 
Premises (except those ofa structural nature or requiring a permit) as it may find neces&ary or 
convenient for its purposes, provided that the value of the Premlses is not thereby diminished, 
and provided, however, that no alterations, additions or changes costing in excess ofTen 
Thousand Dollar'S ($1 0,000.00) may be made without first procuring the approval In writing of 
Landlord, Landlord's Project Architect, or Landlord's Project Coordinator, which approval shall 
not be unreasonably withheld, conditioned or delayed. In addition, no alterations, additions or 
changes shaD be made to the exterior walls or roof of the Premises, any store front, including 
installation of security gates, security griUs and/or othei': security devices, nor shaD Tenant erect 
any mezzanine or increase the size of same, if one be initially constructed, unless and until the 
written consent and approval of Landlord shaU first have been obtained. In no event shaD 
Tenant make or cause to be made any penetration through the roof at the Premises without the 
prior written approval of Landlord. Tenant shaD be directly responsible for any and all damages 
resulting from any violation of the provisions of this Article. AU alterations; additions or cllanges 
to be made to the Premises which require the approval of Landlord shall be under the 
supervision of a competent architect or competent licensed structural engineer and made in 
accordance with plans and specifications with raspect thereto, approved in writing by Landlord, 
Landlord's Project Architect or Landlord's Project Coordinator. before the commencement of 
work. All work with respect to any alterations, additions and changes must be done in a good 
and workmanlike manner, in complience with all applicable governmental codes, ordinances, 
regulations, and be diftgently prosecuted to completion to the end that the Premises shall at all 
times be a complete unit except during the period of work. Landlord shall not be required to 
perform or pay for any alterations which Tenant has elected to install. Upon completion of such 
work, Tenant shall file for record in the office of the County Recorder where the Shopping 
Center is located a Notice of Completion as required or permitted by law. Upon termination of 
Tenant's leasehold estate sucll alterations, additions or changes shall be considered as 
improvements and shaH not be removed by Tenant but shall become a part of the Premises. 
except as otherwise approved by Landlord. Any such changes, alterations and improvements 
shaD be performed and done strictly in accordance with the laws and ordinances. relating 
thereto. In performing the work of any sucll alterations, additions or .changes, Tenant ShaD have 
the work performed in sucl1 a manner as not to obstruct the access to the premrses of any other 
tenant in the Shopping Center. 

iS 
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1 m the event 1hat Tenant shall tnaie any permlll:ed ai!Snmona. add"ttions or 1mproYements 
2 to the Premises under the terms and provisions afthis Article. 15, Tenant agrees upon its part to 
3 carry such insurance as required by Article 20C{iil) covering any such alter8tlons. additions, or 
4 improvements, it belrig expressly underStood and agreed that none of wch alterations, 
5 ~dditfoll$, or impnwemeots shall be il'l$UICid by l.andlotd under any lnsurcince hnay carry upon 
6 the bUncrng of which the Premises are a part, nor shalll.sndlon:l b6 required under any 
7 ~for reconstructioiJ of the Premises to reinsfatl any .such alteration$, improvements or 
8 additiOns. 
9 
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NotWitl'lstanCrmg anything to the contrary herein. Tenant ·may install card readers and 
alarm systems, and Window· coverings at Tenant's sole expense. Landlord to install all Wiring 
and cabling for Tenant's alarm system and security needs.. Tenant·sball provide to the Landlord 
the·spe¢ifications for cabling and wiring for Its card readers and alann systems. 

Mechanics' Liens 

Tenantagrees that. except for landlord's Work, it will pay or cause to be paid an costs 
for wort done by it or caused to be done by lt on the Premises, and TenaJ:rt will keep the 
Premises free and clear of all Mechaliics' Liens and other liens on aa::ount Of wort done for 
Tenant or persons i::l<Uming l.ll'lder it Tenant agrees to and shalllndemoify, defend and save 
Landlord free and harmless against any and all claims, frability, Joss, damage. costs. attorneys' 
fees and al other expenses on account Of claims of Jien of laborers or materialmen or ofhers for 
work performed or ma!erials orsuppfies furnished for Tenant or persons claiming under it; 
except for liens and cialms arising frQm l..andlot:d's Work. 

lfTenant $11 desire1o corrtest any liens or claims. it Shall furnish Laitdlon:l adequate 
security of the value or in the amount of the claim, plus estimated costs and interest, or a bond 
of a responsib!e.eorporate·surety in sucll amount conditioned on the discharge oflhe lien. If a 
final judgment establ'lshing the val"tdity.or existence .of a lien for any amount iS entered, Tenant 
shall pay and satisfy the saJ1'l& at .onCe. 

If Tenant shall be in default paying any charge for Which a Mechanics' Uen claim and 
suit to foreclose the lien have been filed, and shalt not have gl\len landlord security. to protect 
the property and Landlord against .such claim of lien, Landlord may (but shall not be 5o required 
to) pay the said claim .and any costs. ai:Jd1he amount so paid, together With re;iSonable 
attorneys' f• ~ In ci:mnection. therewith. shalt be inlmedialely due and oWing from 
Tenant to ~.and Tenant shall pay the same to Landlol'd With interest. at the highest rate 
allowable under the USury Laws of the State of CalifOmla from the<lates of Landlord's 
payments. Should any clairt!$ of Den be filed against the PremiSeS; oraily action affecling the 
title to such property be commenced, 1he party recelv.ing notice of suQh fien or action shaH 
forthwith give the ~patty written notioe thefeQf. 

Landlord or Its representalilfe shall have the right to go upon and in$pect the Premises 
at all reasonabfe limes and shall have ihe right to post and keep ~ thereoil Notices of Non­
Responsibility, or such other nofioes which Landlord may deem to be proper for the proteclion of 
Landlord's Interest in the Premises. Tenant shall; before the ~of any work that 
might; result In any su.c1:t fien, give to Landlord written notice Of Its fntention io do so il'l sufficient 
time to enable the posting of SUCh notices. 

16 

OAK #4850-0461-8548 v1 
06687-0001 

28 



1 
2 
3 
4 
5 
6 
7 
6 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

EXHIBIT 8- MASTER LEASE 

ARTICLE 17 - FIXhlres and Personal Property 

Any trade fixtures, signs and other personal property of Tenant .not permanently affixed 
to the Premises shan remain the property of Tenant and Landlorrl agrees that Tenant shan have 
the right, provided Tenant is not in default under the terms of this Lease, at any time, and from 
time to time, to remov& any and all of Its trade fixtures, signs, and other personal property which 
It may have stored or installed in the Premises, including but .not fimlting the same to counters, 
sheMng, showcases, mirrors and other movable personal property. Nothing in this Article 
contained shall be deemed or construed to permit or anow Tenant to remove so mueh of such 
personal property, Without the immediate replacement thereof With similar personal property of 
comparable or better quality, as to render the Premises unsuitable for conducting the type of 
.business specified in Exhibit "B" attached hereto. Tenant. at its expense, shall immediately 
repair any damage occasioned to the Pren'iises by reason of the removal of any such trade 
fixtures and other personal property, and upon the last day of the Lease Term or a date of 
earlier termination of this Lease, shall leave the Premises in a neat and broorn-cle8n condition, 
free of debris, and any Hazardous Materials (as such are defined in Article 35 herein). All trade 
fixtures, signs and other personal property installed in or attached to the Premises by Teriant 
must be new when so installed or attached. 

All improvements to the Premises, Including, but not limlted to fJght fixtures, floor 
coverings, partitions, 'but excluding Tenant's furrriture, fixtures and equipment (including kitchen 
equipment) instaRed by Tenant. shall become the property of Lancllord upon expiration or earlier 
termination ofthis Lease. Lancllord may require Tenant. at Tenant's sole cost and expense, to 
remove Tenant's exterior sign(s), which Tenant shall do so Within fifteen (15) days after such 
request 

Tenant shall pay, before delinquency, any taxes, assessments, license fees and public 
charges levied, assessed or imposed upon its business operation, as well.as upon Its trade 
fixtures, leasehold improvements made by Tenant (lllCiudlng, but not &mlted to, those Tenant is 
required to make in accordance with the provisions of Exhibit "C" hereof), merchandise and 
other personal property in, on or upon the Premises. In the event any such ltems of property 
are assessed with property of the Landlord, then, and in such event, sueh assessment shall be 
equltably lfrvided between Lancllord and Tenant to the end that Tenant shall pay only its 
equltable pri:Jportlon of such assessment. La.ncllord shall detem'line the basis of prorating any 
such assessmerits and such detennination shaD be binding upon both Lancllord and Tenant 

ARTICLE 18 - Quiet Possession 

Landlord agrees that Tenant, upon paying the rent and performing the covenants and 
conditions of this Lease, may quietly have, hold and enjoy the Premises ch.lring the term hereof 
or any extension thereof; subject, however. to the provisions of Landlord's right to enter in 
Article 14, to the Agreement referred to in Article 22 of this Lease. and to any mortgages, 
ground or undertying leases, agreements and encumbrances to which this Lease is or may be 
suborclinate, as set forth in Articles 23 and 28, and further subject to Lancllord's right to expand 
and/or remodel the Shopping Center as provided herein. 

ARTICLE 19 - Reconstruction 

A In the eVent the Premises be damaged by fire or other pertls covered by 
Lancllord's insurance, La.ncllord shall: 

17 
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1 
2 {i} Within a period of ninety {90) days thereafter, commence repair, 
3 reconstrucl!on and restoration d said Premises and prosea.de tile sam& 
4 diligently to completion, itt which event· this Lease shall continue in nd1 force and 
5 effect; Qr, 
6 
7 (ii} In :the event of a ·partial or total destruction of the Premises during the last 
8 two (~years of the term hereof, Landlclrd or Tenant shall havelhe option. w · 
9 temUnat& this. Lease upon giving written. notice to the other party of exercise 

10 thereof WWliQ thirty (30) clays ~such destruction. For purposes of this 
11 paragraph (li), "partiaa. destrudion" shafl be deemed a. destrucfion to an extent of 
12 at least thir't)l-~ and one-third percent (33-113%) of the then fUll replacement 
13 .cost of the Prem1ses as of the dale.of destnlclion. 
14 
1& B. In the eveJ:tthe PremiSes shall be damaged as a ~ of any flood, earthquake 
16 flfthere iS no Insurance fQr such flood or earthq1.12ke), act Df war, nuclear reaction, 
17 nuclear radiation or radioactive contamination, Or from any ather casualty not coYered by 
18 Landlord's insurance, to any extent whatsoever, landlord may, Within ninety {90) days 
19 following the date of such damage, commen~ repair, reConstruction orrestQration of 
20 said Preml~ and prosec:ute the same dir~gently to completion, in which event this 
21 Lease shan continue In full force and effect, or within said ninety {90) clay period, elect 
22 not to so repair, reconstruct or mstore said Premises, in WhiCh event this Lease shall 
23 cease and terminata In either event Landlord shall give Tenant written notice of its 
24 intention wltf:tln said ninety .(90) clay period, 
25 
26 c. · rn the event of any reconstruction of the Premises under this Article 19, said 
21 reconstruction shall be in strict confonnity with the provisions of Exhibit "C" hereof, and 
28 to the eXtent work as therein set forth as "Scope of Landlord's w~. NotWlths!ancrmg · 
29 thatl.andlord's eotlitaclor shi:tl perform al ~~unlesS Landlord shS.Q 
30 otherwise wee In wrilfng. Landlord's obligatiiJI'l to reconstruct the PremiSes shall be to 
31 the ~ of the work as described in "Scope oft..andlonfs Work" in Exhibit "C" hereof; 
32 Teml!lf. at its sole-:cost and expense, shaD be responsible for the repair and restoration 
33 of illl items set forth In "Scope of Tenant's: Work" in said Exhibit "C" and the r:eplacetnent 
34 of itS stock in t'ade, trade fixb.lres, fum.lture, furnishings and equipment, subject to 
35 9Vli!ifable .fi..lncllhg. Ter)Silt ·shall all:'l\mence suc:h lrlstallation d fixtures, equipment and 
36 rnerchi:ilndiSe promptly upon deivery to It d possession af the Premises and shaU 
37 diligenfiy prosequta such installation to. ~on. 
.38 
39 0, Upon any termination offt\is Lease under any of the provisiiJI'ls of this Ar!lcle, the 
40 parties shall be released thereby without further obllgations to each ather coincident with 
41 the surrender af. pOssession of fue Premlses to Landlord. except for ftems·that have. 
42 theretofore ®ClUed and be then unpaid. ln .tf1e event of t.errnlnatiort. all proceeds ftQm 
.43 Tenant's fire and extended .coverage insurance under Article 20C {iii) eavering items set 
44 forth in "Description ofTenanf's Worlc" in EXhibit "C•, arid Tenant's leasehold 
45 ~ but excluding proceeds for trade f/xUJres, merchandise, signs and ofher 
46 personal pmperty, shall be disbursed and paid to landlord. 
4T 
48 E. ln the event of repair, reconstruction and restoration as herein proVided, the Rent 
49 proVIded to be paid under ArtiCle 1 hereof shall be abated proportionately with the 
so degree to whlc:f1 Tenarit's US$ of the Prerruses iS impaired cornn'tencing from the date of 

OAK ~850-0461-8548 vi 
06687-0001 

30 

18 



1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
Z7 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

EXHIBIT B- MASTER LEASE 

destruction and continuing during the period of such repair, reconstruction or restoration. 
Tenant shaD continue the operation of its business on the Premises during any such 
period to the extent reasonably practicable from the standpoint of prudent business 
management; and the obligation of Tenant hereunder to pay Rent shall remain in fud 
force and effect. Tenant shall not be entitled to any compensation or <:lamages from 
Landlord for loss of the use of the whole or any part of the Premises, or the building of 
which the Premises are a part. Tenant's personal property or any inconvenience or 
annoyance occasioned by such damage, repair, reconstruction or restoration. 

F. Tenant hereby waives any statutory rights of termination which may arise by 
reason of any partial or total destruction of the Premises, which Landlord is obligated to 
restore, or may restore, under any provision of this Lease. 

ARTICLE20 - Indemnity; Insurance; Waiver of Subrogation 

A. Tenant covenants with Landlord from and after the Effective Date, that Landlord shaU. not 
be ftable for any damage or liability of any kind or for any injury to or death of persons or 
damage to property d Tenant or any other person from any cause whatsoever, by reason of the 
use, occupancy and enjoyment of the Premises by Tenant or any person thereon or holding 
under said Tenant. and that Tenant to the fullest extent permitted by law, wilt indemnify and 
save harmless Landlord from aliTISbility whatsoever, on account of any such real or claimed 
damage or injury and from aU liens, claims and demands arising out of the use of the Premises, 
but Tenant shaD not be liable for damage or injury to the extent occasioned by the negligence or 
wiUful misconduct of Landlord and its designated agents, servants or employees, unless 
covered by insurance Tenant is required to provide. 

Landlord to the fullest extent permitted by law, will indemnify and save harmless Tenant 
from aH ftability whatsoever, on account of any such real or clalmed damage or injury 
arising from the Landlord's use or occupancy of the Common Areas to the extent due to 
the negligence or willful misconduct of Landlord or its representatives, but Landlord 
shan have no obligation to indemnify and/or hold Tenant harmless against claims for 
damages sustained as a consequence of the negligence or willful misconduct of Tenant 
and/or of its agents, servants or employees. Landlord's obligation to indemnify shaH 
survive the eXpiration or termination of this Lease for acts which occurred prior to 
termination. 

This obligation to indemnify shall include reasonable attorneys' fees and 
investigation costs and all other reasonable costs, expenses and liabilities from first 
notice that any claim or demand is to be made or may be made. Tenant's obligation to 
indemnify shall survive the expiration or termination of this Lease for acts Which occurred 
prior to the later of termination or surrender and vacation of the Premises. Tenant's 
covenants to Indemnify Landlord are not Intended to and shaU not be Interpreted in any 
manner that limits Tertant's insurance obligation nor the obligations of any insurance 
canier of its obligations under the policies required to be canied by this Lease. 

B. Landlord and Tenant hereby waive any rights each may have against the other 
and Tenant hereby waives any rights it may have against the Master Ground Lessor, .if 
any, and any of the parties to the Agreement referred to in Article 22 hereof on account 
of any loss or damage occasioned to Landlord or Tenant. as the case may be, their 
respective property, the Premises, or its eontents or to other portions of the Shopping 
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1 Center, arising from any risk generally covered by "All Ris~ iASUI'aliCe; and the parties 
2 each, on behalf of their respective insurance companies ii'l$Lifin9 tile pto,perty of either 
3 Laridlottf orTenantagair.mt any $Uch IOSSj waiVe any nghtofsubtogation that it may 
4 have against anY Master Ground LessOr, and l.andlor:d or Tenant. .as the case may be. 
5 Tenant on behalf of Its ·~nsurance companies Insuring fhe Premises. its ~ 
6 Tenanfs ather property or other portions of1he Shopping Center, waives. ·any .right of 
1 sUbrogation .wblcb such insurer or inSurers may have against an¥ Master Gmund 
8 Lessor, andanytlf the parties to·irnt Agreement referred to in Art1cle 22 heraot The 
9 foregoing 111/aiYets of subrogation shall be operative only so1ong as available in the state 

to· where trnt Shopping eenter is sil.uateQ and do not invalidate any $Ucl'l parleY. 
11 
12 C. Tenant further covenants and agrees that from and after the Effective Date, 
13 Tenant will Qal'T}' and maintain, at its sale cost and expense, the following .type$ of 

· 14 insurance, ill the amountS speCified in the form hereinafter prOVIQed for: 
15 
16 .(i) PUBLic LJABIUTY AND PROPERTY DAMAGE. A commercial general 
17 f.ability policy provitflng for bodily Injury and property damage liability insurance, 
18 with cOverage limtl$ af llQt less than Two Million Doliars ($2.000,000.00~ 
19 t:ambined each occurrern:e; and TWo Million Dollars ($2,000,DOQOO) in !he 
20 aggregate lt'I$!Jring ~~sod aQ liability of the Insured with respect to said 
21 Premises or ariSing out of the matntenance, use, ·or occupancy thereof. All sud1 
22 ·. bodiy injury liability inliurance and property damage liability insurance shall 
23 specllically insure the performance by Tenant .of the indemnitY agreement as to 
24 liability for injury to or death of persons, and .injury or dan:tage to property in till$. 
25 ~ZOrontalned. 
26 
Z1 (iQ TENANT IMPROVEMENTS. Insurance covering all.of the items specified as 
28 "Tenant's Wortr:! in Exlilbit "C", Tenants leasehold improvements, aftarafions, 
29 a~ or Improvements permitted IJI1der.Artlc!O 15. trade fixture$. equipment 
30 [mctudfng air condll4ming equipment.and systell'IS serving the Prem~. 
3J mt'II'Chandise and per&Qnal property from time to tinle in, on or upon the 
32 Premises, in an .amount not less than eighty percent {80%} of their full 
33 replacement cost trom time to time during 'the term of this l..ea$e, providing 
34 protecllon agamst any penl included within the dassi;liccition "All FriSk". together 
35 with inSutarice against sprinklertlamage, vandaliSm and malicious mlst;hlef. Any 
36 policy prooeeds shall be used fer the repair or replacement of the property· 
31 damaged or destroyed unless this LeaSe shall cease and termitlate under the 
38 provisions of Artlcle·19 hereof. 
39 
40 (iii) AU tnsur:anoe coverages required by Exhibit "C" and elsewhere irrthis Lease. 
41 
42 {iv) DRAM SHoP UABUJTY; If this lease covers Premises. iil wtilch alcaholic 
43 beverages are sold and/or ronsumed, said liability insw:anoe shall not exclude 
44 liability Jor!liolatkln Of any gpVeml'llental statute, orcllnanl;;e.; ~ or rule 
45 pertaining 1D the sale. gift. :dlsbibUiion or use of any alcohofw ~erages, or 
46 lfability by reason ptthe selling. !lei'Ving or giVIng of $llY alcohofte: beVerage tD a 
47 minorortoapetson undertheii:Jfttlen08 of alcohol, or which causes or 
48 CQJrtributes tD the intoxication .of any persons. AcconiJ(tgly, the indeninification 
49 Obligations.under Paragraph Ad this Article 20 • extend. as well, io damage 
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1 occurring elsewhere than in, on or upon the Premises resulting from risks 
2 insurable by so-called dram shop liability insurance. 
3 
4 (v) POLICY FORM. All policies of insurance provided for herein shall be issued 
5 by Insurance companies with general policy holder's rating of not less than A and 
6 a financial rating of not less than Class X as rated In the most current available 
7 "Best's" Insurance Reports, qualified to do buSiness in the State where the 
B Shopping Center is situated, or by Tenant's self-insurance program organized 
9 through the CSAC Excess Insurance Authority, a Joint Powers Agency. Any such 

1 0 program of self-insurance shaft be deemed to contain all of the terms and 
11 contritions appftcable to such Insurance as required pursuant to the terms of this 
12 Article 20 Including, without limitation, ro a full waiver of subrogation and OQ 
13 formal claims adjustment, Investigation and legal defense programs. Tenant 
14 shall be obligated to pay the amount of any deductible or self-insurance provided 
15 under.any insurance which Tenant is required to maintain hereunder. All such 
16 poftcies shall be Issued in the.names of Tenant and Landlord as additional 
17 named insured(s}, and if requested by Landlord, Landlord's mortgagee or 
18 beneficiary and Landlord's Master Ground Lessor, if any,. as additional named 
19 insureds, which policies shalt be for the mutual and joint benefit and protection of 
20 Landlord, Tenant and Landlord's mortgagee or beneficiary, and Landlord's 
21 Master Ground Lessor, if any. Executed. copies of such policies of insurance or 
22 certifiCates thereof shan be delivered to Landlord within ten {10) days after the 
23 Effective Date and thereafter, executed copies of renewal policies or certificates 
24 thereof shaD be defiVered to Landlord within thirty (30) days prior to the expiration 
25 of the term of each such policy. All public rtability and property damage policies 
26 .· shaD contain a provision that Landlord, although named as an additional insured, 
27 shaD nevertheless be entitled to recovery under said poftcies for any loss 
28 occasioned to Jt. its servants, agents and employees by reason of the negDgence 
29 ofT enant As often as any such policy shaD expire or terminate, renewal or 
30 additional policies shaD be procured and maintained by Tenant .in like manner 
31 and to like' extent All policies of Insurance delivered to Landlord must contain a 
32 provision that the company writing said policy win give to Landlord twenty (20) 
33 days' notice In writing in advance of any cancellation or lapse of the effeclive 
34 date or any reduction ln the amounts of Insurance. All public liability, property 
35 damage and other casualty po&cies shaD be written as primary policies, not 
36 contribUting with and not in excess of coverage which Landlord may caJTY. 
37 
38 D. Notwithstanding anything to the contrary contained within this Article 20, Tenant's 
39 obligations to caJTY the Insurance provided for herein may be brought within the 
40 coverage of a so-called blanket porJCY or policies of insurance carried and maintained by 
41 Tenant; provided. however, that Landlord and Landlord's mortgagee or beneficiary and 
42 Landlord's Master Ground Lessor, if any, shaD be named as ackfrtional named insureds 
43 thereunder as their interests may appear and that the coverage afforded Landlord wiB 
44 not be reduced or diminished by reason of the use of such blanket poficy of insurance, 
45 and provided further that the requirements set forth hereln are otherwise satisfied. If 
46 Landlord, Landlord's insunance advisor, or Landlord's lender reasonably conclude that 
47 the amounts of coverage or coverages required by this Article 20 are no longer 
48 adequate, then Tenant shaD increase or obtain the insurance coverage required by 
49 Landlord, landlord's insurance advisor or Landlord's lender. Tenant agrees to permit 
50 Landlord at all reasonable times to inspect the poftcies of Insurance of Tenant covering 
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·rlsks upon the Premi$15 forwhich policies or <:opies thereOf are not required to be 
de~ to Landloni ·Tenant agrees that if Tenant fails 1C provide the lnsuranoe 
req~ li1 tt6 Miele 2ll. \Vitti evidence t.hereof ta t..andlotd,1hen landlord, li1 addition to 
any other remedies, may. afterteQ (10) day& pli!X' written notice fi:l Tenant obtain such 
Insurance .at Tel'!8llfs.sole cost and expense and Tenant agrees to reimburse. Landlord 
for such in$urarx:e, as"Addifianal Renr', wlthlil tan (10) day$ after Lai'ldlotd &ends 
Tenant nofic& thereof. · 

E. Landlord shall at all tirnes.tom ar)d· after the Effective Date, maintain 1n effect a 
policy or policies d ln$JJrance covering the bulidinQ of Which the Premises :are a part,. in 
an amount not lesslban eighty percent (80%) of the fuD replacement cost (exclusive of 
the cost of~ foundations and footings} from time to time during the term of 
this tease (or the amount of such !rlsurance ~s mortgage lender r:E!Q.Ulres 
!...ancllQrd to matnta1n. whiChever is. the greater), providing protection against any peril 
geoerally inc:luded w!U1ln the classfficatlon •AJI Risk Coverage•, togetiu;lr w.Hh. insurance 
again$1 Rent'lntem.lption, sprinkler damage, vandalism andmal.iclous mischief, and. at 
landlord's option or if a requirement of landlOrd's Lender, earthquake, flood or such 
otllerpr:Dtec'!JW1IJ$UillflCB. Landlor$ obligation to carry the insurahce piovided for 
herein may be ~ht within the covemge of any so-called l:llanket policy or policies of 
Insurance .canied and mairtaihecl by La~ proVided ttiat1he CCJ\Iei'$Qe afforded will 
not be ~uced or cfiminlshed by reason of the· use of such blanket poney of insurance. 

Tenant shall procure and maintain plate glass insurance on~ Premises. 

Tsrnmt ~ that it will nQt at any time during1he term ofthis l$Se carry any 
stock or goods or do.ailylhlng in or about fhe Premises·whlcb wiD ln any way tend to 
increase the iilsurance rates upon the building of Which the PremiseS ale a J)ait Tenant 
agrees to pay Landlord forthwith upon dernanc! the amount of any increase in premiums 
for insuraru::e against less by fire that may b!! .chargt:!d dutini:l the term of this Lease on 
the amount .of insurance to be carTied by Landtord on the buDding of whic:h the Premises 
are a.~· resulting from the foregoing Qr from T enantdolng arry act In or about said 
Premises. whlch.does so Increase the Insurance rates, whether or nat the Landlord shaU 
have consented to~ act on the part ofT~ 

lf Tenant iristalls upon the Premises any elecll:ical equipment which constitUtes 
an overload of the electru:aJ.IJne& of the Preml$es, Tenant shall atits own expense make 
whatever changes ate !lEICeSSal1 to comply With the requirements of the insurance 
underwriters am:l any gQVel'l:lli'IEl! authority having Jurisdic!lon thereover, but nothlilg 
herein contained Shall be deemed to constitute LSndiof:d'S consent to such overloading. 
Tenant shall, at Its own ~ CQmply Wlin all R;quirements; .including the installafion 
of fife ~or automal:ie-dry Chem1i:al extinguishing system, of the insurance 
underwrifets~ tllStllllfiC&,Servlces Office, or any g~ authority having 
Jurl$dlc!ion thereavel', necessary tor th!t maintenance of reasonable fire and ~dad 
coYer.'l{Je insurance for the ~ Tenantsl!alf not dP .anything that may prevent ot 
block the flow of water from the sprinkler system localedin the Premises. 

ARTICLE21 - Assigning, Mortgaging~ SUbletting. Change. in Ownemhip 

A. As used. in this Miele, the following definitions~ apply: 

1. "Tr.msfer" means: 
22 
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a Any voluntary, unconditional and present assignment of Tenant's 
entire interest. rights, and duties in the Lease and the Premises, including 
Tenant's right to use, occupy and possess the Premises, or a sublease of 
Tenant's right to use, occupy and possess the Premises, In whole or in 
part, except as set forth below. 

b. The following shall be deemed a Transfer within the meaning and 
provisions of this Article 21A: A transfer by operation of law or otherwise, 
of Tenant's interest in .this Lease. 

2. "Transferee" means any proposed assignee, sublessee, mortgagee, 
pledgee, beneficiary or other recipient of Tenant's interest. rights or duties in this 
Lease or in the Premises; · 

3. "Encumbrance" means any conditional, contingent or deferred 
assignment or sublease voluntan1y made by Tenant of some of Tenant's interest, 
rights, or duties in the Lease or the Premises, including Tenant's light to use, 
occupy or possess the Premises, in whole or in part, including without limitation, 
any mortgage, pledge, hypothecation, lien, franchise, Ucense, concession or 
other security arrangement; 

4. "Occupancy Transaction" means any assignment, transfer, encumbrance, 
or other arrangements whereby the identify of the person or persons using, 
occupying or possessing the Premises, changes or may change, whether such 
change is of an immediate, deferred, conditional, exclusive, non-exclusive, 
permanent or temporary nature. 

Tenant shall not and shall not. have the power to: 

1. Enter into an Occupancy Transaction, including Encumbrance, without 
first procuring the written consent .of Landlord, which consent shall not be 
unreasonably withheld. Any attempted or purported Occupancy Transaction 
without Landlord's written consent shall be void and confer no lights upon any 
third person. Wi!haut in any way limiting Landlord's right to refuse to give such 
consent for any other reason or reasons, the parties agree it shaH be reasonable 
for Landlord to withhold its consent .if any of the following situations exist or may 
exist 

a. The Transferee's use of the Premises foBowing the transfer 
conflicts with the "Use of Premises" portion of Exhibit "B"; 

b. The Transfer would breach any covenant of Landlord respecting 
radius, location, use or exclusivity .hi any other Lease, financing 
agreement, or other agreement relating to the Shopping Center; and 

c. The Transferee requires any change or changes to the provisions 
ofthelease.. 
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EXHIBIT B- MASTER LEASE 

c. Nothing herein contained shaD refieve Tenant orany Guatantorfrom its 
covenants and obllgaf.ion& for tbetmm of this Lease. Tenant agrees to reimburse 
Landlord for ~itt's reasOnable adminiStration andlor attorneys' fees inQUrred in 
conjunction with ~Processing and clooumentation ofany such requested Ol::cupancy 
Transaction wilh respect to !his Lease or Tenant's Interest ln and to the Premises. 

D. EaCh OCa:lpancy Transactibn to which fheie ha$ been ccinsent shall be by an 
instrument fn wrillng in form &atisfaetory to Landlord. and shall be executed by the 
Tenant and the, Trar\sferee, By such Instrument; Tr:ansteree shall agree in writing forthe 
~ of Landlord herein iD assume, to be bound by, and to perform the letms, 
covenants and conditions of this Lease iD be done. kept and performed by Tenant. 
including the payment of aB amounts due or to become due under this Lease directly to 
Landlord. One executed copy of such written insliument shall be delivered to Larldlord. 
FaDure to iirst obtain In writing Landlord's consent orfanure to comply with the provisions 
ofthis Artiele shaD operate to prevent q such Occupancy Transaction from beoomlng 
effective.. 

E. Should Tenant desire to-ehterlnti:ultl Oi:cupancy Tnmr:;aCtion, Tenant shall 
request In writing. l.Bncilord's consent to suth tiansact!On at least sixtY' (60} days before 
the ef1ective dale.clf,artysuchtransfer, provjcflllg the following; 

1. The full particulars of the proposed transaction; InCluding its nature, 
effective date, tenns and conclifions. and copies ofany offers, draft agreements> 
subleases, leiterS Of comrru1ment or intent. and other documents pertaining to 
such~~ 

2. Arrf further Information relevant to the transae!iori which landlord shaD 
have requeSted wHhln fifteen ( 15) days a:fb;!r receipt ofT enant's Fl!lquest for 
consent; and 

3. A statement that Tenant Intends to {X)nsummate the tr'ansai::tlOn if 
Landlord consents thereto. 

F. Within thirty {3(}) .day$ aflBi receipt of Tenant's request for consent. Landlorcl may 
respcilld as folloWs: · 

1. consent to the. Transfer• subjed to Article 21E above; or 

Refuse to consent to the Transfer based on Article 218 above. 

41 G. Tenant: acknowledges and agreesthaieach oflandlottl's restrictions, on tranSfer set 
42 forth in this, Article 21 constitute reasonable restrictions for the porposes of california Civil Code, 
43 Seclion 1951.4 andSec!lon 1995.250. 
44 
45 
46 
4'1 
48 
49 
50 
51 

H. Except as hereinafter provided, Landlord's Consent to Ttar!Sfer ls h9reby given to 
Tenant for any sublease or Dej:!nse af the Premise$ or portions tllereaf to nonprofit agencies and 
other governmental OltJ8Ilizations. Landlord's Consent to Transfer iS al$o gl\'en to the licensees 
of such nonprofit agencies or govEimrnental t~rganizations who ~ be$11 granted a license to 
use the Premises or porlions thereof for twe~ve· (12) h6urs or less for the uses identified in the 
RFP. Such consent is hereby given Without ihe necessity of obtaining any further ~from 
Landlord, iocltKfng any approval Fl!lqUired under pan;lgraph 21(0) above. Notwil.hsmndlng the 
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EXHIBIT B- MASTER LEASE 

foregoing, Landlord reserves the right, Upon thirty (30) days' notice to Tenant. to require 
Landlord's 1:lOnSent and approval in the future with respect. to aD licensees If Landlord 
determines in its cfiSCI'etion that any past Ucensee attracted: (I) persons whose presence In the 
Shopping Center constituted a nuisance or (il) public demonstrations in or immediatelY adjacent 
to the Shopping Center which interfered materially with vehicular or pedestrian access to the 
Shopping Center or circulation within the Common Areas, or if such licensee's presence in the 
Shopping Center resulted in material increased security risks for the Shopping Center and/or its 
occupants. 

ARTICLE22 • Title of Landlord 

The Landlord covenants that as of the date hereof there are no Hens upon its estate 
other than (a) the effect of covenants, conditions, restrictions, easements, mortgages or deeds 
of trust, any ground lease of record, any rights of way of record, and any other matters or 
documents. of record, including but not limited to any agreements or documents, recorded or 
unrecorded, establishing protective covenants, conditions and restrictions, and amendments 
thereto, which protective covenants, conditions and restrictions are hereinafter coJlectivety 
referred to as the wAgreement" (it being understood that the aforementioned Agreement shall 
not prevent Tenant from using the Premises for the purposes set forth in Exhibit "8" to this 
Lease); (b) the effect of any zoning laws of the City, County and State where the Shopping 
Center is situated; and {c) general and special taxes not deftnquent. 

As to its leasehold estate, Tenant and all persons In possession or holding under it, will 
conform to and will not violate the terms of the aforementioned Agreement, any amendments 
thereto, or said matters of record. Tenant acknowledges that any first mortgagee or first deed of 
trust, trustee, -or booeficiary has the right to subordinat!J at any time its Interest in this Lease and 
the leasehold estate to that of Tenant, without Tenant's consent. Tenant acknowledges that lhis 
Lease is subon;fmate to the Agreement and any amendments or modifications thereof. 

ARTICLE23 ~ SubOrdination; Attornment 

Within ten (1 0} days after the receipt of a written request from Landlord, or any 
mortgagee, trustee, or beneficiary of Landlord, TenantwiU in writing subordktata its rights 
hereunderto the Den or security interest of any mortgage, deed of trust, or any interest of any 
ground lessor of the land upon Which the Premises are situated, now orhereaftar in force 
against the land and building of Which the Premises are a part, and upon any building hereafter 
placed upon the land of which the Premises are a part, and to all advances made or hereafter to 
be made upon the security thereof. 

This Lease shaU become subordinate to the Hen of any mortgage, deed of trust, ground 
ormaster lease, safe..leaseback transaction or other security instrument (any one or more of the 
foregoing indivlduany or collecllvely called an "Encumbrancej which shaD hereafter be placed 
on the Premises. Landlord agrees to use commerCially reasonable efforts to obtain from the 
holder of an encumbrance hereafter placed against the Premises, a non-disturbance agreement 
in recordable form which provides that in the event of any forecloSure, sale under a power of 
sale, ground or master lease termination or transfer in lieu of any of the foregoing or the 
exercise of any other remedy pursuant to any such encumbrance {a) Tenant's use. possession 
and enjoyment of the Premises shan not be .disturbed and this Lease shall continue In full force 
and effect so long as Tenant is not In default hereunder, and (b) this Lease shall automatically 
and unconditionafty become a direct lease between any successor to Landlord's interest, as 
landlord, and Tenant as if such successor were the Landlord originally named hereunder, 
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1 In the event of any sa!EJ,iranSfer «exchange by the Landlord of the Premises, the reallY 
2 of which the Premises is a part of this Lease or in the event any proceedings are brought for 
3 foreclosure,« in the event of the·exerc:ls& of the power of sale under any mortgage «deed of 
4. trust made by.l.andlord CCJVering the Premises. Tenant shall attorn to the purchaser upon anY· 
5 'SUch 'Sale, tnm&fer. exchar)georforeclosum. and recognize SUCh purcha$ar as landlortt under 
6 this Lease, ·proVided that file.pl.lfdiaser shall acqulre and ·aa::ept the f'A!rnises subject to .this.• 
7 Lease. The foregoing notwlthstarn:fi, m accepting the P~ Silbjec::t to this .Lease, uld 
8 mortgagee or pt!fChaser shall not be bound by (l) any prepaynlent 'Of more :than one {1} month'S 
9 Rent (except for payments undet Article 64), or {ii) any· material amendment of this tease mada 

10 .after the arective Date or such date as the mortgagee's or purchaser's lieri or interest first 
11 acose. l.lriless $UCI'I /Jl01i9agee or pun:hiser Sl1all have ~nted to sUch amendment. 
12. 
13 
'14 
15 
t6 
17 
18 
19 
20 
21 
22 
23 
24 
2S 
26 
Xl 
28 
29 
3Q 

31 
32 
33 
34 
35 
36 
37 
3S 
39 
40 
41 
42. 
43 
44 
45 
45 
47 
48 
4'9 
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Within ten {10) days allerrecelpt of a writterrreqUestthereftlrfrom Landloni, or in the 
event that upon any sale. transfer, eleehange, asslgni'nent or hypot!1ec:afion of the Premises« · 
the land themunder by Landlord, an offset slatelnent shall be reqt:ll'md fi"om Tenant, Tenant 
agrees to deliver il:1 recortrable form a certifiCate addressed to any· such. proposed mortgagee or 
purchaser or to l.aOdloni certifying that this lease is in full fl:lrce and efi'!M:tflf such be the·case} 
and that there are no ~efenses or offsets thereto .or stating those claimed by Ten.mt. 

ARTICLE24 -

Tenant agrees, in the event (I) all or substantlally all ofTenarfs assets are placed in the 
hands of a receiver or lrusteei and suCh receivership or trusteeship cont1i1UeS for a period of 
thirty (30} days. or (il) Tenant makes-an assignment for the benefit ofcreditilrs w is finally 
adjudicated a bankWpt, or (ifi) Tenant1nstitutes any pmceedlrigs under the BankrUj:itc:y Act a5 
the.sarne nOW exists .or Lmder any all'll;lndmeri.tharelowhich niay h~l)e enacted, Dl' 
under any other Bet relallngic the subject of barikruptcy wherein Tenant Seeks to b8 
adjudicab;ld a bankrupt. orto be rlischarged of Its debts. otic effect a plan of &qUidation. 
composition or 1801'gafliz:ation, or should any involuntary proceeding be filed against Tenant 
under any such bankruptcy laws. then this Lease.and any .inter'est Of Tenant in and to the 
Premises shall not beJxime an asset in .any. of such proceedings and. in any such events and in 
addition to any and alt .rights. or rernediE!s Of Landlord hereunder (If by ~ pimilded, It sl'$11 be 
lawfiJI for Landlotd to deQiare the 1erm hereof ended and to r&-enter ~ Premises and take 
possession thereof and remove aD persons thei'Eiftom. and' Tenant shan have no further claim 
thereon or hereunder. The provisions of this Article 2.4 shall am apply to any Guarantor of this 
Lease. 

ARTICLE2S - Defaults by T.enant 

Should Tenant.at any time be 1n defaUlt hereunderwiffi respect to any Rent payments or 
other Charges payable by Tenant hereunder, and Should such defaiJ!l i:DI'ltlnue for a period of 
ten (1Q) days after written notJce frOm Landlord to T8riarlt; or $liould Tenant~ in def;rult in the 
prompt and full per{brinance ci any other of Its promise$. cove!Uints or agreements herein 
contained. and should such .default or·breactt of pel'formance continue for more than thirty {3G) 
days after written.nob iheretlffrcm Landlord tD Tenant speclfylng the particularS of siJcb 
default or breach of performance; ~ howei.rer, that if sudi default cannot be cured within 
said thlrty {30) day period, Tenant $hal be deemed to.h.aVe.curecl said def8UII ifTenant,5o 
notifies landlord in writing within said. thirty @OJ. day period, and dillgen!ly; and in good faith, 
oontinUeswith and. actually completes said cure) but In no ·evant shaD sut:h pericid extend 
beyond siXty (60) days from the date of giving such notice); or should Tenant vacate w abandon 
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1 the Premises; then Landlord may treat the occurrence of any one or more of the foregoing 
2 events as a breach of this Lease, and in adclltion to any or aU other rights or remedies of 
3 Landlord hereunder and by the law provided, it shall be, at the option of Landlord, without 
4 further notice or demand of any kind to Tenant or any other person: 
5 
6 a. The right of Landlord, to declare the term hereof ended and to re-enter 
7 the Premises and take possession thereof and remove all persons therefrom, 
8 and Tenant shall have no further claim thereon or hereunder. 
9 

10 b. The right of Landlord without declaring this Lease ended to re-enter the 
11 Premises and occupy the whole or any part thereof for and on account of Tenant 
12 and to collect said rent and any other rent that may thereafter become payable. 
13 
14 c. The right of Landlord, even though It may have reentered the Premises, 
15 to thereafter elect to terminate this Lease and aD of the righis ofTenant in or to 
16 the Premises. 
17 
18 Should Landlord have reentered the Premises under the provisions of sutrparagraph {b) 
19 above, Landlord shall not be deemed to heve terminated this Lease, or the liability of Tenant to 
20 pay rent thereafter to accrue. or its liability for damages under any of the provisions hereof, by 
21 any such reentry or by any action in unlawful detainer, or otherwise, to obtain possession of the 
22 Premises, unless Landlord shatl.have notified Tenant in writing that it has so elected to 
23 terminate this Lease, and Tenant further covenants that the service by Landlord of any notice 
24 pursuant to the unlawful detainer statutes of the State where the Shopping Center is situated 
25 and the surrender of possession pursuant to such notice shall not (unless Landlord elects to the 
26 contrary at the time of or at any time subsequent to the serving of such notlces and such 
27 election is evidenced .by a written notice to Tenant) be deemed to be a termination of this Lease. 
28 In the event of an entry or taking possession of the Premises as aforesaid, Landlord shall have 
29 the right; but not the obligation, to remove therefrom all or any part of the personal property 
30 located therein and may place the same in storage at a public warehouse at the expense and 
31 risk of .the owner or owners thereof. 
32 
33 Should Landlord elect to terminate this Lease under the provisions of sub-paragraph (a) 
34 or (c) above, Landlord may recover from Tenant as damages: 
35 
36 (0 The worth at the time of award of any unpaid rent which had been 
37 earned at the time of such termination; plus, 
38 
39 (i~ The worth at the time of award of the amount by which the unpaid rent 
40 which would have been earned after termination until the time of award 
41 exceeds the amount of such Rent loss Tenant proves could have been 
42 reasonably avoided; plus, 
43 
44 (iii} The worth at the time of award of the amount by which the unpald rent 
45 for the balance of the term after the time of award exceeds the amount of 
46 such Rent loss that Tenant proves. could be reasonably avoided; plus, 
47 
48 {lv) Any other amount necessary to compensate Landlord for all the 
49 detriment proximately caused by Tenant's failure to perform his 
50 obligations under this Lease or which in the ordinary course of things 
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would be likely to result~ lncluding; btlt not limited to any costs 
or expenses incurred by Landltm:i in maintaining or preserving the 
Premise& after sudh default, ·preparing the Premises for reletl.ing .to a new 
tenant. any repairs or allaratioml to the Premises for such reletting. 
leasing commissions, or any other costs necessary or appropriate to relet 
the Premises; . 

{v) At landlord's election, such CJiher arnounts in addition to at in lieu of 
the foregoing as may be permitted from time to time by the laws of the 
~where the ShQPPing Center is. situated. 

As used in subparagraplls (i} al'ld (ii): above, the -"worth at the time of award" is a:mputed 
by alloWing interest at..the highest rate then allowed, 111 the time~ award. under the Usury taws 
of the State of California. As used in subparagraph (Iii} .above. the "worth at the time of award" 
is computed by d"lSCOt,lnling such amount at the discount rate tlfthe Federal Reser.ve Bank 
situated nearest to the location. of the Shopping Center at the tfme of award plus one percent 
(1%). 

For an purposes or thiS Article 25, the term ·~nr sh611 be deemed to be the Rent and all 
other swns required to be paid by Tenant pursuant to the terms of this Lease. 

In the event of default, aa Tenant's 'fildures, fUmiWre, equipmeril. improvements, 
additions, alteJations, and other personal property shall remain on the-Premise& and in that 
event, and continu1i'!g during the length. of said default, L.and1ord $hall have the right to take the 
exc!iJsive ~on .of same and to use same, rent or d!arge free, until an defaults are ct1red, 
or, at its op\iotl; at any time during the term of this Lease; to lequire Tenant to forthWith remove 
same. 

The remedies given to LaQdlord In this Artlole shall be in addition and supplemental to aU 
other rights or~ which Landlord may have under the laws. tflen.·Jn force, or in equity, 
The parties further agree 1hat Landlord has the remedy desciibed In Callfornla Civil Code. 
Section 1951.41n that landlord may continue the lease in effect after Tenant's bre<~ch and ' 
:abandonment and recover rent as it becomes due ifTenant has the right to Sl.lDlet. or assign, 
subject only to reasonable liml!aflim.s.. T .enant agrees 1hat the restrk:tions on the Tra!lsfer of .this 
Lease set forth In Article 21 herein constitute. reasonable restrictiOns on such. transfer for the 
purposes of thl$ Az;1icle 25 ancf California Civft Code, Section 1951.4 and Section 1995.250. 

The waiver by Landlord of any tJreach of any !elm, covenant or: condition herB!n 
contained shaD not be deemed tO be a waiver of stroh term. covenant or concfrtion or any 
s1.1bsequent breacf:t of ~.same or any other term, covenant or eoncfllionflerl:in contained. The 
subsequent acceptance of rent hereunder by LaOOiord shall not be deemed ti:l be a~ of 
any preceding breach by Tenant of any term. covenant or condition of thl$ lease, or of any right 
of Landlon:l ta a forfeiture of the lease by reason of such l:ireach, regardless of Landlord's 
knoWledge of such pr2cedlng breach at the time of acceptance of such rent, N.o covenant, term, 
or condition of this Lease Shall be: deemed to have been waived by Landlord unless such waiver 
be In writing si!?ned by Landlord. 

ARTIClE26 - Defaults by Landlord . 

In the event landlord shall neglect llrfail m pelform or observe any of the <:OVenanls, 
provisions or conditions ccxltainel!tln this Lease on its part to be perfonned or observed within 
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thirty (30) days after written notiee of default or if more than thirty (30) days shall be required 
because of the nature of the default. if Landlord shall faD to proceed dDlgenily to cure such 
default after written notice thereof) then In that event Landlord shall be responsible to Tenant for 
any and all damages sustained by Tenant as a result of Landlord's breach. 

In the event of an emergency involving a material threat to the safety and security of the 
Premises or its Inhabitants, if Landlord shaD faD to use commercially reasonable efforts to 
respond to such emergency after receiving notice thereof, then In that event Landlord shall be 
responsible to Tenant for any and an damages sustained by Tenant as a result of Landlord's 
breach. 

If the Premises or any part thereof are at any time subject to a mortgage or a deed of 
trust and this lease or the rentals due from Tenant hereunder are assigned to such mortgagee, 
trustee or beneficiarY (called Assignee for purposes of this Article only) and Tenant is giv&n 
written notice thereof, including the post office address of such Assignee, then tenant shall give 
.written notice to such Assignee, specifying the default in reasonable detail, and affording such 
Assignee a reasonable opportunity to make performance for and on behaif of Landlord. If and 
when the said Assignee has made performance on behalf of Landlord, such default shaD .be 
deemed cured. 

Tenant shaU have no right to terminate this Lease except as herein otherwise specifically 
provided. 

ARTICLE27 - .Attorneys' Fees 

If either party to this Lease brtngs any action or proceeding for any relief against the 
other, declaralocy or otherwise, arising out of this Lease, the losing party shaD pay to the 
prevaillng party a reasonable sum for attorneys' fees Incurred In brtnging such suit and/or 
enforcing any judgment granted therein, aU of which shall be deemed to have accrued upon the 
commencement of such action and shaH be paid whether or not such action is prosecuted to 
Judgment. Any judgment or order entered in such action sh<in contain a specific provision 
providing for the recovery .of attorneys' fees and costs Incurred in enforcing such judgment. 

ARTICLE28 - Sale of Premises by Landlord 

In the event of any sale or exchange of the Premises by Landlord and assignment by 
Landlord of this Lease, Landlord shall be hereby freed and re!leved of aU Dabiflty under any and 
all of its covenants and obligations contained In or derived from this Lease arising out of any act, 
ooourrence or omission relating to the Premises or this Lease occurring after the consummation 
of such sate or exchange and assignment. provided such purclhaser or assignee shall expressly 
assume said covenants and obligations of Landlord. 

ARTICLE29 - Obligations of Successors 

The parties hereto agree that all provisions hereof are to be construed as covenants and 
agreements as though the words importing such covenants and agreements were used in each 
separate paragraph hereof. and all the provisions hereof shaH bind and Inure to the benefit of 
the parties hereto, and their respective heirs, legal representatives, successors and assigns. 
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1 
2 ARTICLE 30 - Captions and Terms 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
16 
19 
20 
21 
22 
23 
24 
Z5 
26 
27 
28 
29 
3Q 
31 
32 
33 
34 
35 
36 
37 
36 
39 
40 
41 
42 
43" 
44 
45 
46. 
47 
48' 
49 
!?0 

The captions of Art.i<:les of this ~ are fo1' convenierlce only, and are not a part of this 
i.e.ase, and do not ln any way limit or amplify the terms and proVIsions oftliis Lease.. Except as 
otherwise specifically sts1ed In this Lease, ';he Term" shall include the original teem and any 
extension, reneWal or holdover !hereof, 

If mate then one pe!Son or corporation is. named as Landlord or Tenant in this Lease 
&r:Kf executes the same as ~ thtm and in such event, the words "Landlord" or "Tenant" 
wherever used In !his Lease are intended to refer to all such persons or corporations, and 
liability of such persons or corporations fot compliance with and pe~farmance of all !he terms, 
covenants and proi1Isioris of this Lease~ be joint and several Tile m8scu1ine pronoun used 
herein sha1l include the felnlnihe or !he oe~ras !he case may be. and the use of the singular 
$hall ~the plural 

ARTICLE31 -

Wherever ln thiS' Lease it shall be ~ or pemiitted that notice ot demand be given 
or served. bY either party to this Lease to or on the other, such notice or demand shall be In 
wntlng and shall be given or. made if served either personaliy, or if sent by a nalionaRy 
recognized overnight courier {e.g. Fedeni! Express) for overilight-deliVeiy, or if deposited in the 
United States Mall, postgge prepaid, certified or registered. addressed to the addresses .of the 
parties specified in Article. 1 hereof. If service is peisonal, then Service shall be coru::iusively 
deemed made at the time.q( such personal ~C$; if service is by nationally recognized 
ovetniQhf cou~r {e.g. Federal Express} for ovemight delivery, then service shaft be oonclusively 
deemed made one (1) business day after deposit wllhsuch eourier; if service is by mail in the 
manner herein pro\tlded, then Service shall be conclusiYefy del,mled made two {2) ~days 
after the deposit thereof lri the United states Mall, addressed to 1he pacy to Whom such notice 
or demSnd is tO be·glveri.. Either party may change such address by ~ notice by certified or 
registered m<!ll to the other. · 

Notwithstanding anylhing ttt .the conll:Sry ~ntalned within this Article 31, any notices 
Landlord is reql.lired or atJtiiorized to deliver to Tenant in order to adViSe Tenant of aDeged 
violations ofT enant's covenants contained in Articles !t (lmptoper parlcirig of Tenant and 
Tenanfs employee automobiles). Article 12 (with respect to Improper advertising medium and/Or 
signs), and Miole 14 {failure of Tenant to property repair and/or maintain the PremiseS), must 
be in writing; but shall be deemed to ~lave been tiuly 9iven or served upan Tenant by def~ 
a copY: af such notice 10 one of Tenant's managing emplOyees aUhe Premises and by mailing a 
copy .a( ,uch notice to Tenant In ttl$ manner specified.above. 

AATICLE32 ~ Consent Of Landlord and Tenant 

Wherever in this LeaSe Landlord or Tenant is required to .give ItS consent or approvallo 
any ac;tlon on the part of the other, .such cons~ or approvai·shall nal: be unreasonably 
withheld, unles$ otherwise expressly provided. Consent by landlord shall not be deemed to be 
unreasonablywilhheld Where. undet the,lerms and provisions of the Agreement referred to In 
ArtiCie 22 af this lease, 'COI1Sent Is alserequin:!d of one or more of the ~ tO said 
Agreeinent.: in the event of faDure to give any 'SUch consent, ,tOe ofh~party hereto shaft be 
enti!.led to sp$Cifie pertonnance at law and shaH have such other remedies as are .reserved to it 
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EXHIBIT B- MASTER LEASE 

under this Lease. but in no event shall Landlord or Tenant be responsible in monetary damages 
for such failure to give consent unless said consent is withheld maliciously or in bad faith. 
Landlord's amsent to, or approval of any act by Tenant requiring Landlord's consent or approval 
shaH not be deemed to waive or render unnecessary Landlord's oonsent to or approval of any 
subsequent similar act by Tenant 

ARTICLE33 - Eminent Domain 

In the event the entire Premises shall be appropriated or taken under the power of 
eminent domain by any public or quasi-pubfic authority, this Lease shaD terminate and expire as 
of the date of such taking. and Tenant shaH thereupon be released from any ftabllity thereafter 
accrulng hereunder. 

In the event more than twenty-five percent {25%} of the square footage of Floor Area of 
the Premises is taken under the power of eminent domain by any public or quesl-public 
authority, or if by reason of any appropriation or taking, regardless of the amount so taken, the 
remainder of the Premises is not one undMded parcel of property, either Landlord orTertant 
shall have the .right to terminate this Lease as of the date Tenant is required to vacate a portion 
of the Premises, upon giving notice in writing of such election within thirty (30) days after receipt 
by Tenant fi'om Landlord of written notice that said Premises have been so appropriated or 
taken. In the event of such termination, both Landlord and Tertant shan thereupon be released 
from any liability thereafter accruing hereunder. Landlon:f agrees immeatately after learning of 
any appropriation or taking to give to Tenant notice in writing thereof. 

If this Lease is terminated in either manner hereinabove provided, Landlord shaD be 
entitled to the entire awan:f or compensation in such proceedings, but the rent and other 
charges for the last month of Tenanfs occupancy shaD be prorated and Landlord agrees to 
refund to Tertant any rent or other charges paid in advance. Tenant's right to receive 
compensation or darrtages for its fixtures and personal property shaft not be affected in any 
manner hereby. 

If both Landlord and Tenant elect not to so terminate this Lease, Tenant shall rerrtain in 
that portion of the Premise& which shaH not have been approptiated or taken as herelo 
provided, or in the event less than twenty-five percent (25%) of the square footage of Aoor Area 
of the Premises shall be appropriated under the power of eminent domain by any public or 
quasi-public authority, and the remainder thereof is an undivided parcel of property, then in 
either such event Landlon:f agrees, at Landlord's cost and expense, to restore. as soon as 
reasonably possible, the Premises on the land remaining, to a complete unit of lil~e quality and 
charactar as existed prior to such appropriation or taking; and thereafter the Rent provided for in 
Article 1 hereof shali be reduoed on an equitable basia, taking into account the relative value of 
the portion taken as compared to the portion remaining; and Landlord shall be entitled to receive 
the total award or compensation in such proceedings. 

For the purposes of this Article 33, a voluntary sale or oonveyance in lieu of 
oondemnation. but under threat. of condemnation, shaD be deemed an appropriation or taking 
under the power of eminent domain. · 
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EXHIBIT 8 - MASTER LEASE 

ART!Cl.E 34 - Special Provisions Appllcable On!}' if Landlord is, or Becomes a Real 
estate Investment Trust PNTEN110NALL Y OMITTED}. . . 

4 ARTICLE 35 • 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
1.6 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
'£! 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37. 
36 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
4S 

A It Is agreed that nothing contarned in this LeaSe. shall be deemed or ccmstrued as 
creating a ~P or joint venture between Landlord and Tenant. or between 
Landloi'd and any other party, or cause LaOdlordlo be responsibll\! 10 anyway for the 
debts or obllg~s ofTenant. w any Q1her party. 

B. It Is agreed that if any pi'D\ilsion of this Lease shall be determined to be wid by 
any court of cOmpetent ]Ui!Sdlclion, then SuCh. determination sPall nat affect any otbet 
prOvision of this Lease Bod aB suc;h cifhw prov)slons shall remain in full foi'ce and \lffect; 
and lis. the. Intention offhe parties heretp that If any provision of this Lease Is capable of 
two ~ one of which would render tn& provision void and 'the other of whicl:t 
would render the pro\llsfon valid, ·'lh$n lhe provision shall have the meaning which 
render& It vafid. 

c. The pei'$oo&: executing this Lease on behalf of Tenant hereby covenant and 
warrant that theTenanfs 808Jtl has. approved this Lease. 

D. It is understood that there are no oral agreements between the parties hereto 
affecting ihls Lease, and this Lease superSedes and cancels any and all previoUs 
negotiations, arrangements, bfochOteS, agreements and understanding$; if any, 
b£$Neen the parties, hereto or displayed by Landlord·to Tenant with respect to the 
subject matterfhereof, and none thereof shaD be used to Werpret or construe this 
Leasa Any amendments or modifications to the Lease must be in writing. executed by 
both Lanclford and T~nant, In orderto be effective and binding. This Lease Is ~ shall 
be ce~l'!$1derecl ,fn be'the only ag~ent. between the patties hereto and.lheli­
~and agents. AU ne.gofiations and oral agreements acceptable to both 
parties have been metged intn and are Included herein. There are no other 
representat:fon or-warranties between the parties and all reliance with respect to 
representations is Sofe1y upon }he tepreSeritatiois and a~ments contained in this 
dl:>cuw.ent 

E. landlonf reserves the absolute right to effect such· other tenancies in the 
Shopping Center as. Landlord, in the eicerclsEi of its sole bUsiness judgment. shall 
determine to best !XOilloie the interests of the ~hopping center. Tenam does not rety · 
on the faCt. J10r does: l.ilndlord reprSsent,lhBct any specific tenant or number of tenants 
shCIII dt.:Jring the term of1hls Lease occupy any space in ihe Sbopplng Center. 

F. The laWs ofthe State where the Shoppirlg Center iS~ shaD goveni the 
valldfty, performance and enforcement of this ~. To ~ elCient allowable by law, the 
piutles agree that venue shall be in the County In wh1ch the Shopping Center Is located. 
A!thoug!rlhe ~ proviSions of ihls Lease were draWn by Landlord, this lease $ball. 
nat be conslrued 8ither:for or against t.andiord or Tenant. but this Lease shall be 
intelpreted in accordance with the genenil ten(ll" of1he language in an effort ~oreach ~ 
equitable I'BSU1t 
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EXHIBIT B- MASTER LEASE 

1 G. A waiver of any breach or default shall not be a waiver of any other breach or 
2 default 
3 
4 H. Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of 
5 God, inabifrty to obtain labor or materials or reasonable substitutes therefor, 
6 governmental restrictions, governmental regUlations, governmental controls, jud"ICial 
7 orders, enemy or hostile governmental action, civil commotion, fire or other casualty, and 
a other causes beyond the reasonable control of the party obligated to perform, shall 
9 excuse the performance by such party for a period equal to any such prevention, delay 

10 or stoppage, except the obligations imposed With regard to Rent and other charges to be 
11 paid by Tenant pursuant to this lease. Landlord and Tenant shaD perform or cause its 
12 Contractor to perform any work of improvement, alteration or repair in such a manner as 
13 to avoid any labor dispute that causes or may cause stoppage or impairment of work, 
14 delivery~ or any service in the Shopping Center. In the event there shall be such 
15 stoppage or impairment as a result of such labor dispute or potential labor dispute, the 
16 party contracting with the contractor shaD immediately take suc;h action as is necessary 
17 to eUminate such dispute or potential dispute including without Umitatlori, the removal of 
18 all disputants from the job site untl1 such labor dispute no longer exists, seeking an 
19 injunction (if applicable), or filing unfair labor practice charges in the event of a union 
20 jurisdictional dispute. 
21 
22 L Tenant hereby expressly waives any and all rights of redemption granted by or 
23 under any present or future laws ·in the event of Tenant being evicted or dispossessed 
24 for any cause; or in the event of Landlord obtaining possession of the Premises by 
25 reason of a violation by Tenant of any of the covenants and conditions of this lease or 
26 otherwise. The rights given to Landlord herein are in addition to any rights that may be 
27 given to Landlord by any statute or otherwise. 
28 
29 J. Tenant herein covenants by and for himself, his heirs, executors, administrators 
30 and assigns and all persons claiming under or through it. that this lease is made and 
31 accepted upon and subject to the following conditions: that there shall be no 
32 discrimination against or segregation of any person or group of persons on account of 
33 race, sex, marital status, color, creed, national origin or ancestry, in the leasing, 
34 subleasing, transferring, use, occupancy, tenure or enjoyment of the PremiseS herein 
35 leased, nor shall Tenant himself, or any person claiming under or through him, establish 
36 or permit any such practice or practices of discrimination or segregation with reference 
37 to the selection, location~ number, use or occupancy of tenants, lessees, sublessees, 
36 subtenants or vendees in the Premises herein leased. 
39 
40 K. If Landlord shall fall to perform any covenant, term or cond"ltion of this lease 
41 upon Landlord's part to be performed and, as a consequence of such default. Tenant 
42 shaD recover a money judgment against Landlord, such judgment shall be satisfied only 
43 out of the proceeds of sale received upon execution of such judgment and levy thereon 
44 against the right, title and interest of landlord in the Shopping Center site and out of 
45 rents or other income from such property receivable by landlord or out of the 
46 consideration received by Landlord from the sale or other disposition of all or any part of 
47 Landlord's right, title and interest in the Shopping Center site, and neither Landlord, nor 
48 any of the individuals or entities comprising the Landlord, shaD be liable for any 
49 deficiency. 
50 
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EXHIBIT 8- MASTER LEASE 

'I !,... Landlard sbal not be liable for any damage done« oecasiolied by or frtim tfie 
2 electrical eystem. tf:te heJ;Iting or air ConditiOning syStem. tfie plt,irnbing ~ sewer 
3 ~s in, upon. or abOut the Pi'etnises or tfie building of which tfie ·Premises are a part, 
4 nor for damages occssloned by water, snow, or lee being upon or (lQil'ling through the 
5 roof, trapdoor.,. walls, windOws, doors or otherwise, nor for any ctamage- arising from acts 
6 of negligence of .cotenarrts or other-occupants of tfie building or buildings of which the 
7 Premises may be a part, or the acts of any owners or occuPants· of adjoining or 
s coriliguous -pro~ unless Such damages were not insurable by Tenant..and l.andlortl 
9 shall oi1ly be~ 1o the extent call$ed by .L.andlonll; negligence or wlllfUf rniscoaduct. rn 

10 ;my event. Landlord shall not be liable for any damage toTenant'sleasehold 
11 imp!;ovemenls. fixtures, or merchandise resulting froiTi fire or other in$IJrable llazards, 
12 regardlesS of tfie cause thereof, ahd Tenant hereby releases l.andlol'd from all liability for 
13 such damage uniesssuch do!rnag~;S were not insUrable by Tenant and Landlord shall onlY 
14 be liable to tfie extent caused by Landl!lfd's negr~Qence orwillftl( rniscondudt. 
15 
1 s M. The submission of this Lease to Tenant Shall be for examination purposes only 
17 arid doeS not and shall not constitUte a reservation of, or opt!oo for Tenant to lease, Dr 
18 otherwise create any interest by T enam in, the Premise$ or any Other Preml$eS sitUated 
19 In tfie Shopping Cer!tm'. El!ecutlon of this ].,ease by Tenant and return to Landlord shall 
20 not be binding upon Landlord. notwllhstanding any time interval. until Landlord has in 
21 tact executed and derrveted this Lease to Tenant. 
22 
23 N. Tune is of the essence In the performance of all covenants and condllions in tfiis 
24 Lease for whiQb time is a faCtor. 
25 
26 0. · Landlord and its agents shallhava.the rightloenterand examinethe PremiSes at 
Zl all reasonable times, to show them to prospectiVe purchaseis ot tenants ~ to make 
28 such repairs as Landlord r;nay deem nec:e$S!liY ot desirable, and landlord shall be 
29 aiiDwec:i to talse all rnatenal uta arid upon the Pren:llses as may be required therefor 
30 without the same. corn;ti!1lting an evlc:;tlon of Tenant In whole orin part and the rent 
31 reservec! shalln no wise abate whlle the repairs are beirig made, by reason of loss tir 
32 interruption :otbusinessof T~ or otherwiSe. 
33 
34 P, Tenant warrants tttat it has not had any. dealings with any realtor; broker, or 
35 agent In connection with the negotiation ofthlst.ease, excepting Randy Brekke/Brekke 
36 Real Estate. and agrees 1o pay arid to hold t.andlard harmless from any Cost. expense, 
37 or !lability for any COiilpensatloli,: commission, or charges. claimed by any~ broker, 
38 or agent. other than those named above, with respect tQ this Lease or tfie negotiation of 
39 this Lease. 
40 
41 a. If Tenant, with l.andiOrd's consent. remains in possession of the Premises, or any 
42 part thereof, after :the expiration of the term hfm!of. such ocoopancy shall be a tenancy 
43 from month to month upon al~ the provisions Of this~. except tnat the monthly Rent 
44 shall. be one. Hundred T~nty-Fwe pe~ (125%} of~ m:onth]y Rent payable. In the 
45 immediateiy precedillQ rnontb: beforE! 1!Xplr.ltion, AU options, if any, granted :uoderthe 
46 tetmS of this Lease shaD be deemed terminated and be of no fur1:tll:ir effect durillg said 
47 monthto month tenancy. 
48 
49 R. If Tenant shi!D default ln the pelformano& of any tenn of this Lease on Tenant's 
50 part-to be performed, LsnQiord, Withoufthereby waiving such default. may, but shall not 
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1 be obligated to, perfonn the same for the account and at the expense of Tenant, w!!hout 
2 notice in case of emergency and upon ten (10} days prior notice in an other eases. 
3 Landlord may enter the Premises at any time to cure any tiefault without thereby 
4 incurring any liab!1Jty to Tenant or anyone claiming through or under Tenant Bills for any 
5 expenses incurred by Landlord in connection with any such performance or involved in 
5 collecting or entieavoring to coDect rent or enfort:lng or endeavoring to enforce 9ity righis 
7 against Tenant under or in connection With this Lease or pursuant to law, including any 
8 cost. summary proceedings, .as well as bills for any property, material, labor or services 
9 provided, furnished or rendered, including reasonable attorneys' fees and expenses, 

10 shall be paid by Tenant as Additional Rent In the event that Tenant is in arrears in 
11 payment of rent. additional rent and/or other charges due under the Lease, Tenant 
12 waives Tenant's right, if any, to designate the items against which any payments made 
13 by Tenant are to be credited and landlord may apply any payments made by Tenant to 
14 any items Landlord sees fit, irrespective of and notwithstanding any designation or 
15 requests by Tenal')t as to the items against which any such payments shall be credited. 
15 
17 S. It is the intent of both Landlord and Tenant, and Tenant hereby agrees, that 
18 Tenant shall, at an timeS, be responsible and fiablefor, and shall be in complete 
19 compfmnce With all governmental laws, ordinances, rules and regulations relating to 
20 environmental protection, environmental matters, and industrial hygiene arising, directly 
21 or indirectly, out of the use of the Premises. It Is the intent of both Landlord and Tenant, 
22 and Landlord hereby agrees, that Landlord shall, at all times, be responsible and liable 
23 for, and shall be in complete compliance with all governmental laws, orcflflSI'1ces, rules 
24 and regulations relating to environmental protection, environmental matters, and 
25 Industrial hygiene ari&ing. directly or indirectly, out of the use of the Common Area, 
.26 except that Landlord shall not be liable for the use, generation, storage, or disposal of 
27 Hazardous Materials by Tenant and/or itS authorized representatives within the Common 
28 Areas. "Governmental" as used herein shall include, WithoUt limitation, federal, state, 
29 and local govemments, and pofitical subdivisions and agencies of the federal, state and 
30 local governments. "Hazardous Materials" as used herein shall include, without 
31 limitation, whether now or subsequently Usted in any Govemmentallisting or pubflcatlon 
32 defining hazardous materials, common household items containing substances now or 
33 subsequently listed as a hazardous material or substance, chemicals, drugs, any 
34 materials used for laboratory analysis, nuclear and/or radioactive materials, toxic 
35 substances, hazardous substances, hazardous wastes, contaminated or polluting 
36 substances, materials or waste. "Environmental Matters• and "Industrial Hygiene" shall 
37 include, w!!hout limitation. any matter which affects the environment or which may affect 
38 the environment. the use of sophisticated electrical and or mechanical equipment. 
39 chemical, electrical, radiological or nuclear processes, radiation, sonar and sound 
40 equipment. use of lasers, and laboratory analysis and materials. As to Hazardous 
41 Materials introduced to the Premises after the Rent Commencement Date, Tenant shan 
42 be deemed to be (1) the person in .control, (2) an operator of the Premises, and (3) the 
43 person in charge with respect to the Premises for pUrposes of reporting requirements 
44 under "The Comprehensive Environmental Response, Compensation and Uability Act of 
45 1980" ("CERCLA") and as amended by the "Superfund Amendments and 
46 Reauthorization Act of 1986" {"SARA"), any subsequent amendments thereto, or 
47 replacement statutes or ordinences, any rules and regulations enacted with respect to 
46 CERCLA and SARA, and any state or local statutes, orcfrnances, rules and regulations 
49 with respect.to environmental matters. 
50 
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1 T enarit further agrees, at its sol$ expense. to pr1JCU1e, malrrtaln in effect. .and 
2 comply-with aD c:ondltlonS of any and all permits, licenses, and <!pprovals reqtiired by 
3 governmental and regulatory. agencies for Tenant's use of the Prem.lses:. Tenant shan, 
4 prior to any use of the Premise$ affecting lndustri8l Hygiene « imlolving the use of 
5 Hazardous Material$, in, on or under the Pl:emlses. notify Landlord of the intended use 
6 ofsueh.material& and provide landlotd evidence d. compliai1ce with all. Goveminental 
1 agencieS and laws, ortlinances. rules and regliatlons ~g to sucb use. Tenant 
S shall in all respects handle, treat. deal with and manc1ge any and aD Hazardous Ma!erlals 
9 in, on. under or about the PremiSes in total conformity with all applicable Govemmerrtal 

1 o laws.~ .n.des and regulations relating to Hazardous Mal:erials, erWitotlmenlal 
1.1 protection, and Industrial hygiene. 
12 
13 Tenant's ~.of Landlord punruant to Article 2llA. shall extend to aD 
14 Jiabillty,lnduding all foreseeable and unforeseeable consequential damiilgeS, directly 
15 arising out ofthe U$$. generafi!:ln. storage, andfcr disposal of Hazardous Materials by 
16 Tenant arid ·anyone other than Landlord and/or its autharized represeotatlves within the 
17 Premises, including, without lirnif;atlon, the cost of any requlre!i or necessary repair, 
18 cleanup, or deloXificalion and the preparation of any closun:! or-other reqUired plans 
19 whether such action is TeqUii'ed or necessary prior.~ or following the ferminatian of thiS 
20 lease, to the fuR extent that stu::h action is alinbutable, directly or ii:u:ll~, to the use, 
21 generatlori, storage. or disposal of Hazardous Materials by anyone other than l...aildlord 
22 andlor its authorized repreSentatives Within the Premisea.landloof's indenlnifiaation of 
23 Tenant pursuant to Article 20A, shall extend to all liability, including all foreseeabie and 
24 lll1fafeseeable consectuential damages, tfll'80lly aril!ing out 'Of the ~ Sell\ntion. 
25 stotage, and/Qr d"ISPQSSI of Hazaroous Materials by landlord and anyone other than 
26 Tenant and/or its authorized. representatiVes within the Cotnn:ion Area. lnclucfll'lg, Without 
'1:1 llmitatlon, the cost cl arJ'I required ot necessary repair, cleanup, or detoxifiCation arid the 
28 preparatian of any c:lost!le Ql' other required plan$ wbelber S).lch actiOn is required or 
29 neoessar'y prioi- to o.r follawlng the termination dthis ~; til the fuli extenfthat SUch . 
30 action is attributable, direcfly or Indirectly, to the use, genecation; storage, or disposal of 
31 Hazardous Materials by anyone other than Tenant sndltir itsal.ithorized reptesentatives 
32 within lhe Common Area · 
33 
34 ld any lime that Landlord, .ln Landi~. sole disctetian;. has reason to believe that 
35 an adverse envlroomental condition may be present on the Premises andlorthe 
36 Sliapping Centl!r. Landlar:d may conduct an enVironmental .aSSessment ofthe Prenilses 
37 and/or the Shopping Center. If an adverse..environmental condition is folcll'ld; an or about 
38 the Shopping Center and/or the Preml$e$ and. is attribUtable to the ads or otnissiO!lS of 
39 Tenant andlari!s authodzed representatives and/or to events OCCQlling within tht=~ 
40 Premise!> during .the Tenn that were not caused by·L.andlord :and/or itS authorized 
41 representatives Tenant shall knmedlatet)' reimburse L.andlon:l for L.andlonfsaxpen5esln 
42 conducting the envirDrunenlal assessment, In add"lf.iQn to Tenant's indetni1ificatian 
43 obligalions with respect to the environmental coi::l!iiliOI'I as described in the precetfmg 
44 paragtaph. 
45 
46 UpoA expiration or sooner temiination·of the term rlthe Lease, Tenant. at its 
47 cost. shalt cause all Hazardous Materials to be remaved from the Premises and 
4S transported fpr use, storage cir disposal in ac:con:1ance and in compliance wifll.ao. 
49 applicable Hazardous Matelil:$ Law and provide landlan:l with appropriate certification 
50 by aD Govemmenfal agencies concernE!d 1herewith. Notwilbslanding !hat Tenant's 
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EXHIBIT B- MASTER LEASE 

Lease has terminated, and regardless of the reason of such tennlnatlon, Tenant's 
obligation for the payment of rent. Additional Rent and other charges pursuant to Articles 
5, 7, 9, 13, 21 and elsewhere contained in this Lease shaH continue and be payable as 
provided in Article 5, until Landlord receives certification by appropriate Governmental 
agencies that. all Hazardous Materials have been removed from the Premises pursuant 
to Governmental guidelines. Landlord's remedies, including. without limitation, any 
provision for recovery of attorneys' fees and court costs, shall survive the expiration or 
tennlnation of the Lease. 

Tenant shall not take any remedial action in response to the presence of 
Hazardous Mate!ia!s in or about the Premises or any building, nor enter into any 
settlement agreement, consent decree or other compromise in respect to any claims 
relating to Hazardous Materials iii any way connected with the Premises or any building. 
without first notifying Landlord of Tenant's intention to do so and affording Landlord 
ample opPortunity to appear, Intervene or otherwise appropriately assert Landlord's 
interest with respect thereto. 

IN WITNESS WHEREOF, the Landlord and Tenant have duly executed this 
Lease on the day and year first above wrttten. 

TENANT; COUNTY OF STANISLAUS 

ay: ~~ Date: (f/r/J{o 
Name: Patricia Hill Thomas 
Title: Assistant Executive Officer and Chief Operations Officer 

Approved as to form: 

-::-r'7" ~;...::-;·11;~'1--=-'1-,.-:---T"' -7----____ D,ate: q/r/t 4' 
~ohn P. Ooerinr--
Title: Stanislaus County Counsel 

LANDLORD: SYLVAN SQUARE, UC, a California limited liability company 

By: MDSFS, Inc., a California corporation 
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EXHIBIT B- MASTER LEASE 

VETERANS HALL ·19,625 SF 

~~~ /iiREAAGENCY oN AGING A VETERAN SER\I!CES I MOVE· 9,755 SF 

~ COMMUNITY SERVICES AGENCY· 8,7fil SF • 

' 
SUITE: SUITE SF: 37,547 SF 

PATIO SF: 1,000SF 

SVI...VAN SQIJARE;SHOPI'INGCSNreR AREA CALCUlATION: 
I$COF!'EEIIG\D NJ._ARE,_._CI!NI'I5RUHEa' 
aotlllESTC,CI\11!13U .DSMSI'G: VWJ.S TOaJTSIDE FACE OF COARIDOR 

ANDEJtiB<ICJII-.t.SlGllA2IHIL 
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EXHIBIT B- MASTER LEASE 

DESCRIPTION OF PREMISES. 

Store: 

b. 

c. City, Couney, State: 

d. 

e. 

: ·. 
·· .. 

. . . '., ... 

EXHIBIT '"8"' 
. .. ·.· 

The premises are: 

15 

Sylvan Square Shopping Center 

ModestO, Stanislaus County, Callfo'mia 

3500 Coffee Road,. Sllit$# 15 

Modesto. cA Zip: 95350 · 

Approximately 19,025 square feet of Aoor 
Area (Veterans) 

f. · Premises .. are shown en E:xhlblt "A" of this Lease, and furlhet described on 
Exhibit "A-1•. 

USES. Tenant shall use the Premises. only for office sp~ for the Veterans Foundation, 
the County of'Siaoislaus. the City of Modesto and other public or nonprofit agenCies; the 
provisiOn of Veterans' &erVices and public.meeting ~. and the conduct of public 
events and olher uses speclficaUy mentioned in the RFP. 

NAME OF TENANT. Tenant shaD. operate 1he Premises under the. name of: •stanislaus 
Veterans Center" or other County offices and agencies. 

1 
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EXHIBIT B- MASTER LEASE 

I .. •. . • EXHIBIT "C" · ..•. · ... · •.. 

. DESCRIPTION OF LANDLORD'S WORK 
. AND OF TENA.NT'S WORK . I 

SECTION I· PLANS AND SPECIFICATIONS 

A .!.mY! 

Landlord and Tenant agree in concept to the proposed floor plan attaChed hereto, 
subject to the design review process below. 

B. Preliminary Plans and Approval Theneof 

Wdhin 10 days afterthe Effective Date, Landlord shall submit to Tenant two {2) sets of 
preliminary plans and specifications setting forth Landlord's wOrk prepared in conformity 
with the applicable proVisions of Exhibit C, for Tenant's approval. Tenant shall approve 
or disapprove the preliminary plans within ten (1 0) days after receipt thereof. In the event 
said prefiminary plans are not approved by Tenant, Landlord must resubmit a revised set 
of preliminary plans to Landlord within ten (1 0) days from the date of receipt of notice of 
suCh. disapproval. Tenant's approval wm be evidenced by endorsement to that effect on 
the two (2) sets of preHminary plans and specifications, one set to be retained by Tenant 
and one set by Landlord 

C. Working Plans and Specifications and Approval Thereof 

Wllhin forty-five (45) days after approval of preliminary plans and specifications, 
Landlord shad deliver to Tenant two (2) sets of the working plans and specifications 
prepared by Landlord's Architect in conformity with the approved preliminary plans and 
specifications. Tenant shaD notify Landlord within ten days of the matters. if any, in which 
said wor1dng plans and specifications as submitted by Landlord, fail to conform with the 
approved preliminary plans and specifications. In the event said worldng plans and 
specifications are not approved by Tenant, Landlord must resubmit to Tenant, a revised 
set of wor1dng plans and specifications within ten (1 0) days from the date of receipt of 
notice of such disapproval and revisions or corrections required by Tenant. Tenant's 
approval of wor1dng plans and specifications shall be evidenced by endorsement to that 
effect on the two (2) sets thereof. one set to be retained by Tenant and one set by 
Landlord ("Approved Plans"). Landlord agrees to apply and pay for permits for 
Landlord's Work. 

Notwithstanding the de5,gn review and approval time limits above, Landlord and Tenant 
agree to work together in good faith to shorten the time period for design review and 
approval, as reasonably feasible. 

Notwithstanding Tenant's review of such plans and specifications. and whether or not 
Tenant approves or disapproves such plans and specifications, Landlord and not Tenant 
shaU be responsible for compliance of such plans and specifications and of the Finish 
Work with all AppHoable Laws. 
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EXHIBIT B- MASTER LEASE 

0.. Preyai!lng Wage Reguiremen!&. Landlon:f acknowledges that Prevailing Wages may be 
required to lle paid Pn the construction of the tenant improvements. labor Code Section 17202 
provides that prevailing wages must be paid on any l:lOl'IStrlldion work done under privata 
COI"iiract When all ctti:le .following cancfltions exiSt 

(a) The. conslrucfian eonti'act 1s betWeen privat& persons. 

(b) The property $Object to the construction conb'acf is prlvatsly owned, but upon 
completion ct the construction ~ more than so percent of the assignable square feet 
of the property Is leased to the state or a poitical subd!vislon for its use. 
(c) Eifher of the following condltfons exist: . . 
(1} The Ieasa agreement between the lessor and the stlate or PQfmcal subclivision. Sl> 
lessee, was entered into. prior to the construction mntrac:t. 
(2) The construction work is performed according to plans, spacll'icaj:ioli or criteria 
furnished bY the state or polltical subd'IY!sion. and the lease agreement. betWeen the 
lessor and the state or politk;al subdivision, as lessee, is et!tered into during~ or·upon 
completion of, the c:onslrucfian work. 

.Landlord agrees to be fully responSible for the payment of prevailing wages if required. 

E. As-Built Drawings: 

Upon completion of landlord's W~rk hereafter outlined, Landlord shaD deliver to Tenant 
at Landlord's expense one {1) complete sei: of •As-Bull!:" drawings which reflect lhe 
improvements inStalled upon the Premises. 

F. Insurance Provisions 

From ODi:nmencel'nent untillhemmpletion of landlord's Wofk. Landlord Shall obl!!inaild 
maintain, at Landlord's expense, arid $allltiquire Landlord's:9enerai contractors and 
suboQntradtoiS to inai$in workers' oom~cm. publiC rrabilify and property damage 
lrlSlirance .in the I'Tlinilrit..im amounts SpecifieQ.~ow to fully protect Lmcllord and Tenant 
from and against liability for death or Injury to persons. and for dam~e to property 
caused by or arising frotn the ))!!lfonnance of Landlord's Wotk as follows: · 

'!. Worlun' Compensafioil as reqoiied by state law. and ir.lcludihg employets' 
liabillty instlrancewlttt a limit of not less than $t,OOO.OOO.OO and additional 
insurance cov.enJ9e of not less than $2,000,000.00, applicable to rlabil"d:y related 
to emplOyee benefit acts. · 

a. Colnmercial Gei'lEnl Uability Insurance inc:li.tcling contractors' protective liability, 
an amotjr:t of not tess than $2.00Q.C!OtLOO combined single fimlts :and property 
damage liability. Qraoonibinstion thereof with an aggregate iimit of 
$2,000,000.00. StJch Insurance shall proV!d&forexplosion, eollapse and 
undef91"0und coverage. landlord Shall req1,ilre t11at lts. contractor provide 
insurance any and aU claims rot bodily irju!y, including death resulting therei'rom, 
anCI damage to Of dE$tn.lction of property or any kind whatsoever and to 
whomsoever belonging, and arising from the genetal contractor's operations 
under the contract. and whether such operal:iails are petfonned by landlord's 
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EXHIBIT B- MASTER LEASE 

general contractor, subcontractors or any of their subcontractors, or by anyone 
directly or indirectly employed by them. 

3. Builders Risk Insurance. Landlord shall provide an all physical loss builders risk 
insurance policy on the work to be performed in the demised Premises. The 
amount of insurance coverage to be provided hereunder shall be not leSs than 
one hundred percent (100%) of the replacement cost. Coverage shall be all risk 
Insurance, not including earthquake and flood. 

SECTION 11 • SCOPE OF LANDLORD'S WORK 

The following work shall be or has been performed exclusively by Landloro at Landlord'11 sole 
expense rLandtord's Workj. Landlord's Work Includes modifications to the Premises which are 
required \iue to zorilng or occupancy requirements. 

A. Common Area 

1. Pansina Areas. Roads and Walkways 
Paved, drained and fighted parking areas, together with access roads, walkways, 
direcl:ional signs and markers. 

2. Shared Spaces and Common Facr1ities 

a. Interior 
(1) Conidors- if needed, to be located as Landlord shall determine and in 
accoroance with local bulkfmg codes. 

b. Exterior 
(1) Courts and Walkways (If any)- Lighted, paved and drained. 

B. Building SheD 

1. Structural Frame and Roof SV!i;tem 

a. Frame - Masonry or wood frame with wood decking. 
b. Structural Clear Height- Clear height measured from the finished floor 

slab to the finished cellitlg area shaD as per approved plans but in no 
event less than ten {10) feet 

c. Column Fireproofing -Only if required by code. 

d. Roof- Built-up composition roofing and/or wood shingle. 

e. Walls - Exterior building walls. 

2. Utilities 

a. Sanitary sewer, grease itlterceptor, domestic water and natural gas will 
be furnished to the Premises. 
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EXHIBIT B- MASTER LEASE 

b. Bectticai Serl1ice .• Futn!sl) and Install conduit from· the maln circuit at the 
meter' lOcation. . . . 

c. Telephone~ -A telepi'Jone terminci boardwifh cable capacily 
adequate tor Tenant's use wll be located in a common use area 

3:. Bulidlno Interior 

a. Walls and Padifions- Separaling 'the PremiSeS from other ?Junlaes or 
Common Areas will be eonaete block: or WOOd studs with drywall or other 
ma!erial. selected by .Landlord on demising sides oilly. Interior demising 
waD{s) shaD be fully insulated for sound. 

b. ~ -Where the Premises aa)Oin a POmmon conidor,l..ar\diOrrl will 
provide a door to connect such areas. Whefe· requlreci by COde. Landlord 
will provide an emergency exit door befweelT the Premises and the 
outside, or a door between the Premises and a coitirrion corridor leading 
tC) an \!!ITief9eliey exit door, as required by focal buik:fll)g code. 

4. Neutral Strips 

Where desiiable in Landlord's opin!Qn a vertical neutral strip wiU be 1tJc<ifed. at the 
stare tront nne between Premises. · · · 

Tenant Improvement Work CB\1 Landlord) 

Landlord pursuant to the Suildir!g Code has or will perform all work in this Section C and 
In aocorQ~ with the Approved Plans.. All new corrstrudion required to be peffonned 
by l.andlord wiD be performed. pursuant to Code In ~at the. time such work Is 
performed. Landlon:fs work ·iriChJdes everyihing required to complete construction in 
accon:lance With the Approved Plans and ~the Premises in finished condition for 
opening for busii'lesa, except for that workspeclfical!y described herein abcWe·as 
Tenant's Work. is to .be done by the Tenant at the Tenant's solS expense. 

1. Floor- Concrete $lab on gmde. 

2. Ftnlshed Ceitlng - 2' x 4' acoll$1ic tile and T -Bar system. 

3. Store Fronts- Storefi'onts at the exterior building wall shall be as exiSts at Lease 
executiOn. 

4. DemiSing Partitions, walls and wat1 Surfaces -Ceiling height perman~ 
partifions and: walls and taped sheetrock Sl.l!facing on studs erected as part of the 
Building SheD Work and those separa.ting Premises from other premise$. Nl 
demising walls to be fuUy Insulated for sound. 

5. Interior Partitioning - t..andlorrl shall provide all interior walls arid partitions per 
the APproved Plans. 

B. Painting -Landlord shall provlde all palnfing and wall covering. 
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Electrical- Landlord shall provide amperage and panels as required per 
Approved Plans, all electrical system oomponenbl to provide required electrical 
service to the Premises and all mechanical equipment serving the Premises, 
including, without limitation, breakers, disconnect switches, feed wires from the 
central distnbution point and sub-panels. 

Doors - 310 x 7/0 rear doors per Approved Plans and as required by code. Metal 
doors with steel frames, panic hardware and deadbolt lock. 

Toilet Rooms. Janitorial Facilities and Drinking Fountains- Landlord shall 
provide .all tt:iilet rooms as shown on the Approved Plans together with hQt water 
heater, janitorial facilities and drinking fountains within the Premises, including 
hookup to Landlord's sanitary sewer and water systems, and Items customanly 
incidental thereto. 

Heating, Ventilating and PJr Cornfrtioning - Heating and ventilating air-
conditioning facilities that exclusively serves the Premises shall be not less than 
one {1) ton of coormg per 350 square feet of floor area in the Premises and shall 
have duct wort<. supply diffusers return registers and thermostats as per 
Approved Plan Landlord shall provide aU mechanical equipment that serves the 
Premises, including aU electrical, mechanical, and structural work required for the 
installation and operation of these items. 

. Roof Openings - As required for Heating, Ventilating and Air Conditioning. 

Telephone Facilities -Install one main conduit, without wiring, from Landlord's 
common telephone room to Premises in location per Approved Plan. 

Fire Sprinklers -All ceiling areas of the premises sprlnklered as required by code 
with one 165-degree standard spray pandant sprinkler head per 1 oo square feet 

Commercial Kitchen - Landlord shall provide room peer Approved Plans with 
reasonable adowance for floor drains, sewer line{s) stubbed to designated 
location(s), water, reasonable electrical service to designated wan locations, 
overhead ceiling and fighting, required overhead fire sprinklers, FRP on Walls 
where designated on plans and fleor treatment or covering approved by Health 
Department and Tenant 

Gas & Electric to Patio - Landlord shall stub natural gas and provide a minimum 
of one (1) 11 OV duplex outlet with protective cover on extenor face of perimeter 
wall of Premises at outdoor patio in location shown on Approved Plans 

Perimeter Fence for Outdoor Patio- Landlord shall provide maximum 4' high 
wrought iron fencing around perimeter of outdoor patio area. Landlord to provide 
hardscape within patio area. 

Temporary Services- During the construction period for Landlord's Work, 
Landlord shall provide and pay for connections and meters for temporary water, 
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EXHIBIT B- MASTER LEASE 

gasand electriCity and other utility service Whlch shaft be located as directed by 
Landlord. The cost Of such temporary utility serviCe shall be bcirrie by t.andlord. 

18:. 1.andlortl $hall provide two Dghted exteriorflagpoies aJlPfl"dmately 30 feet tall to 
be installed at locations to be appl'O'Ied by landloni and Tenant. 

auncr1119 Standards. Landloitl's Works In the Interior or 1he PremiseS.shal! be 1n accortianoe with 
the Approved Plans and 1he following standarQ$, unit$ otherwise approved in Wliling. 

1. WALLS: 

De~ Willis: 25 gauge, 3 5Ift' meic!l stl.lc!s, with spacing dependent on spans, ex:tencling 
between floor slab and sl!uc:ti.R abclv¢ 3-1/Z' acoustic insulation, Mil blocking, Sla" gypsum 
boan:! on eaoh.face. and finished wifh meclium orange peel tsxture and primer. 

Interior Wafts: 25 gaqge. 3 518" metal studs; 24" o. e., spanning betlNeei1 floor slab and 
suspended ceiling grid. Seismic bracir'lg provided above cetTI!lg. No acoustiCallnsulafioit. 
518"gyps1,1m board on each face, bull nosed outside ·COmefs and finished with medium orange 
peel texture. primer, latex paint with ~·finish on both sides. 

Column Fll~Ting< 2-112" or 3-518" metal stud furring as required, with 5/8" gypsum waif board to 
6" above finiShed cetTU,lg. Gyps1.!m wallboard to be finished 1he .$ame as interior wafts above. 

Perimeter Waft Furring: Exterior ma$0nry walls shaft be furred with 2-112" or 3-5/a"deep metal 
studs and flni.shed With 5Ift' thick gypsum .wallboard. Thermal Insulation is .optional and AbQve.. 
standimi. . 

DOORS: 

interior Door: 3'-0" x 7'-o"x 1-314" thick solid core. non-rated, with lr,mrii'late or paint 
finish. Door frames are dark bronze anodized aluminum by AAF or equal, with square trim 
profile. L.atchSels; Cal Royal "PPoneer" grade 2 RL Design loclcsets with rounded lever handle or 
equal, firliShed in dull/satin chrome. Hardware: hinges by Hager or equal, Trtilco domed :floor 
stops and Cal Royal s1rike plales all finished in dark bronze or olk'ubbed brotize. 

36 3. 
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CEIUNG: 
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Suspended Acouslical Ceiliilg: SUSpended, exposed grid Wilh tegUlar.a(:oUSticallay-ln. 
panels. Panels ~~ be Armstrotlg "Second look II" mlneral tiber board, ~a" patmm or 
eqUal. color: white.. sim 2' X 4' X 314•, wifh square edges and a non-directlonaJ pattern. Grid shaH 
be 1"wide nominal steel "Tee" with a·baked White enamel·tinish: Atrnsb'ong "Pri:!!ude• or 
equivalent. Ceiling pr:ovicied throughout tenant&pace; · 

Gypsum Board Ceiljng:·518"1hick gypsum board. directly alblched to existing floor 
framing above space. where clearances do not permiHhe use at a suspended ceD:~ng. CeDing is 
finished with medium orange peel texb:.lr'e. primer and paint 3-112" fiberglass: bait InSulation is 
.prOvided 1h crMt'{ above ceiling. 
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EXHIBIT B- MASTER LEASE 

4. UGHTING: 

Fluorescent Lighting in suspended ceilings: 2'x4' Directllndirect recessed fixture with 
electronic baUasts and (2) or (3) T-5 lamps (as required by code), matte white finish with lamp 
shields: "Metalux OVation 2RDI" by Cooper Lighting or approved equivalent F"octures to be 
factory tamped with dayf~ght colored lamps. 

Auorescent Lighting in gypsum board ceilings: 1'x4' Directltndirect recessed fixture with 
electronic baUasts and (2) T-51amps (as required by code), matte white finish with lamp shields: 
•Avante AV by Lithonia Lighting or approved eq~ Foctures to be factory tamped with 
daylight colored lamps. 

Light Switch: Leviton 5601-W, or equal, standard rocker (fine voltage) single pole switch. 
Provide dual level switching as required by code. Color: White. 

Emergency/Night Lights: Emergency back-up lighting shaD be from the same 
manufacturer and match in design as the .fixtures listed above. Provide as required by code. 

Lighted Exit Sign: lntemal!y illuminated, ceifing or wall-mounted exit signs, as required 
by code. 

Special Lighting: Recessed, pendant. track or other specialli9hting as per Approved 
Plans, including controls. 

lntert:Qm, Annunciator, Speaker, Music, Security Systems: Landlord shaU provide low 
voltage wiring per the Approved Plans. 

5. ELECTRICAL: 

Convenience Outlets: Standard 110V duplex, wall type, outlets. Leviton #16242-W, or 
equal, 125-volt grounded duplex devices or equaL Color: White. Circuitry per CEC 
requirements. 

Electrical Service: Amperage and panels as required per Approved Plans. All electrical 
system components to provide required electrical service to the Premises and all mechanical 
equipment serving the Premises, inctuding, without limitation, breakers, disconnect switches, 
feed wires ftorn the central distribution point and sub-panels. 

6. TELEPHONE OUTLETs: 

Telephone Backboard: 4'x4'x3f4" plywood fastened to wall studs, mounted 36" above 
the floor. Location to Include a dedicated 12.0 VAC four-plex receptacle mounted below the 
board. Fre retardant as required by code. 

Telephone Outlet One (1) standard, mud ring and puU string per outlet. Conduit 
provided only within insulated walis. 

7. FLOOR COVERINGS: 

BuDding Standard carpet Grade 1A: Shaw Industries "Turnkey ColleCtion": Culture, 
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Evolution and Space or equaL DireCt glue-down application. S'U'Igle colorlpattem tQ be selected 
from standard range. Provlded typical throughout space.. 

4 Vinyl Composition Tile:.Mannlngton Commerolal "Essentials•. Nominal128 :x 12M x.118~ 
5 vcr. Single color til. be selec!Bd from standard range.. LOcations per ApjJroved Plans for 
6 lunt:hlbreSk room, bar area .and computer equipment room. 
1 
a 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
Z7 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
4S 
50 

Rubber Base: Rappe or equal, rubber top-set type, 118" x 4• coved. To be used at carpet 
and VCT locations. 4" robber top-setio be used under cabinetry. eoror to be selected from. 
standard range. 

9. PAINTING: 

Wall Paint ICI Dulux or equal, S1!fin sheen latex. two (2) coats to cover over P<IA primer. 
Provide at all gypsum board walls, single color throughout. Aocent colors are above standard. 
Color to be serec:ted from 1fle building standard selectiol}. 

10. INTERIOR WINDOWS; 

. Sidelight Wtndow: z..o• x t-o- x 114" clear tempered glass sidelights li:t dark biD!'IZI! 
SOQCfized aluminum frame by AJ.F or equal; with square trim profile. 

WIJ'ICitiw: 4'-Q" X 4'-8" {Or other specified size) X W cleartempemd glass windoW in dark 
brDrlzB anodized aluminUm frame by AAF or equal, with square trim profile. 

Con:idor Door Sidelight 13" x 7' ..OW x single glazed wire glass 45 inin.. fire rated assembly 
In painted metal frame to matoh Tenant's entry door frame. 

11. ARE SPRINKLERS & UFE SAFETY EQUIPMENT: 

Fife Sprinklers: Provide pipe drops from pli.rgged Jatetals to suspended ceiling height 
New sprlnlder heads shali be semHel;essed with White escutcheon trim. Design la}iout per 
NFPA Code~ ~occupancy. 

Fire ~guishet: Bracket-mounted 2A-10BC fire extingUisher with code-required sign, 
mounted on waD. Quantity as required by code. Fire eldinguisher cabinefs are aboVe-standard. 

12. SIGNAGE 

Landlon:l's wori< shaD include all code-required siQnage. 

N. no cost to Tenant (other than graphics and installation) Tenant shall have the right to 
place its signage on the panels of both monument signs that are clesJapated. or have heretofore 
been used by, occupants of the spaces to be leased by Tenant. 

Tactile Exit Signs: Provide plastJc surface..mounted signs with Brame at all exit $ign · 
locations, for the visually impaired; per code. 
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13. 

EXHIBIT B- MASTER LEASE 

APPUCABLEREGULATIONS 

Landlord's Work and Tenant's Work shaD be performed in accordance with aU applicable 
laWs, ordinances and regulations of all duly constituted authorities, insurance services, 
including, without limitation, Title Ill of the Americans with Disabilities Act of 1990, all 
regulations issued thereunder and the AccessibRity Guidelines for Buildings and 
Faculties issued pursuant thereto, as the same are In effect on the date hereof and may 
be hereafter modifiecl. amended or supplemented ("Applicable Laws"). For purposes of 
Section 1938 of the California Civil Code, Landlord hereby discloses to Tenant, and 
Tenant hereby acknowledges, that the Premises have not undergone inspection by a 
Certified Access Speciafist {CASp). Nevertheless, Landlord's. architect shaD certify the 
Premises as meeting all appflcable construction-related accessibility standards pursuant 
to California Civil Code Section 55.53. 

15' SECTION lit- SCOPE OF TENANTS WORK 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
2B 
29 
30 
31 

Premises Rxturinq and Furnishing 

The Tenant shall bear the entire expense and .responsibility for pi'Diiiding within the 
Premises (whether affixed to the Premises or not) aU fumiture, fixtures a:nd equipment. 
and ail other property incidental to the operation of the type of business to be operated 
by Tenant, except that which is within the scope of Landlord's Work:. Tenant shaD 
proliide Insurance for a:ny and aD claims for bodily injury, including death resulting 
therefrom, and damage to or destruction of property or any kind whatsoever and to 
whomsoever belonging, .and arising from the Premises fixturing and furnishing. 

SECTION IV- TIME FOR START OF TENANT'S WORK 

Tenant shall install Tenant's furniture, fixture and equipment and shall open the Premises for 
business within thirty (30) days after the Rent Commencement Date. 
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EXHIBIT 8- MASTER LEASE 

. "EXHIBIT "E" . 
. TENANrs CEimFICATE . . 
STATEMENTOFTENANTRE; LEASE, • 

Dme: ____________ __ 
Re: Address:---------

For Premises in: --------

Gentlemen: 

The undersigned, as Tenant under that certain Lease made and entered Into between ___ _ 

__ , as Landlord and the undersigned, as Tenant, hereby ratifies said Lease and certifies: 

1. 

2. 

3. 

4. 

The date of~:--:-:-:--:-:-::--:-:--:----:---:--' is the "Effective Date" of the Lease; 
.~ .............. ~-Laalt 

The date of::----:---.---:---.-------' is the "Commencement Date• of 
the Tenn referred to in the Lease; 

The date of--.----------' is the "Expiration oate• of the term 
referred to in the Lease; 

The date of--.---,---------' Is the "Rent Commencement Date• 
referred to in the Lease. 

The undersigned has entered into occupancy of the premises described in said Lease on __ _ 
and the Rent in the monthly amount of 

-::--------was--pa-ya-:-b71e-fro-=--m--::th~at date. Said Lease is in full force and effect and 
has not been assigned, modified, supplemented or amended in any way (except by 
agreement(s) dated ; that the same represents the entire 
agreement between the parties as to this Lease, that all conditions under sa1d Lease to be 
performed by the Landlord have been satisfied, including, but without limitation, an co-tenancy 
requirements thereunder, an required contributions by Landlord to Tenant on account of 
Tenant's improvements have been received, and on this date there are no existing defenses or 
offsets Which the undersigned has against the enforcement of said Lease by the Landlord. 

Very truly yours, 

Date 

Date 
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4 These criter:ia bave been established for the purpose .of assuring an outstanding shopping 
5 center, and for the mutual benefit of aUenanta Conformance will be strictly enforcecl, and any 
s installed nonconforming or unapproved signs must be brought into conformaru:e at ft!e expense 
1 of the Tenant · · 
B 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
2B 
29 
30 
31 
32 
33 
34 
~ 
36 
3.7 
38 
39 
40 
41 
42 
43 
44 
45 
4;!3 
47 
48 

B. 

c. 

GENERAL CRJTERIA 

2.. Signllge shaD be. limited to trade name only. 

3. B$nnets, sales no!loes, etc.., will be pennltled only with the approval of .Landlord. 

SIGN RESTRICTIONS 

1. 

2.. 

3. 

4. 

Slgns may project.no more 1han five inches {Sj beyond the lease frne pop-oots. 

ManufactUrer's labels, Unde!Wf'iter's labels, clips, brackets, or any other form of 
extraneous adverfisinS, attachment. or ~ghtlng devices shall be fully concealed 
from public view. 

Any sign, notice, or other graphic or video c:fJSPiay• particuiariy self-illuminated 
signs, located in the interior of the premises and eaSily vi$lble or legible from the 
Public space, im:epf. those which are required by applicable law, on:iinarn;:e:, 
codes, or regufations. shall be clearly shown. 

The following type& of signs, sign components and devices shall nat be 
permiited: . 
a Boxed or cabinet type_ 
b. Clotb. paper, cardboa£Q, sllnilar stickers or decals arovncl or on ~ Cif 
· the storefront. 

c. Moving. rotafin!L. or flSshlng. 
d. Noise making or odor producing. 
e. Molded plastiC. 
f. No name brarids, product names or phrases may appear on !he storefront in 

tmY was.· directly visible !Tom. !he space.. without wrlttel'l approval of the 
landlord. 

g. Decals or other signage indicating product.lines or the acceptm~ of credit 
~. shall not be permitted on the Storefrolil 

h. Un-edged or un-<:apped lef1ets. with no .relllms and exposed fastet1ings. 

SIGN TYPES AlLOWED 

1. Dimensional, lllumlilated, halO or back-fit letters. Sides and faces of letters must 
be opaque. The.Y shalf be pin-mounted, a maximum of one and one-half inches 
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(1 112") from a .non-reflective backing, and Hluminated by 3200-3700 K neon. 
Alternative face colors may be permitted by the Landlord on an individual basis. 
The. face shall be recessed form the edge, a miniml,lm of one half inch (112}. 

Recessed, non-llluminated signage, cast or carved out of the store front material. 

Non-dimensional signage attached to the store front may be gold leaf, silver leaf, 
and white or black die cut vinyl, or any one paint color. 

lncfiVidual illuminated channel letters. 

Neon. 

Others as approved. 

ADDITONAL SJGNAGE 

Service doors to Tenant spaces throughout the project shall have standard 
identification only {name and address number}. The signage wm be designed and 
instelled by Landlord. The Tenant shall not apply any signage or other wording to 
the service doors.. 
Postal numbers on or adjacent to the store fronts, if required, will be designed 
and installed by the Landlord, at Tenant's expense. 

SIGN AREA 

No signs to occur with two feet {2' -o; of the demising lease line (perpendicular to 
the store front). 

Total sign area is not to exceed in square footage, the width of the storefront in 
feet. 

Total sign area shall not exceed ten percent (10%) of the storefront. 

No neon signs allowed below elevation + 7'-0", where exposed to customers. 
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FIRST AMENDMENT TO LEASE 
(County Space, Suite 19) 

THIS FIRST AMENDMENT TO LEASE, dated as of February 1, 2017, is made 
by and between Sylvan Square, LLC, a California limited liability company ("landlord") 
and the County of Stanislaus, a political subdivision of the State of California ("Tena.nt"). 

RECITALS 

A On April 19, 2016, In Board Agenda Item B-5, the Stanislaus County 
Board of Supervisors approved a ten year lease with Landlord and authorized the 
Project Manager to negotiate and execute the terms of the lease with the Landlord. 

B. On May 23, 2016, Landlord and Tenant entered into a written lease 
("Lease") for approximately 18,522 square feet of improved real property located at 3500 
Coffee Road, Suite 19, Modesto, California ("Premises"). The Lease contemplated that 
the Landlord will construct certain improvements described therein. 

C. Article 1 (Rent) of the Fundamental Lease Provisions of the !,ease 
provides: 

Rent: Notwithstanding anything in the RFP to the contrary, starting on the 
Rent Commencement Date and continuing through the one hundred 
twentieth (120th) full calendar month of the Lease, Tenant shall pay to 
Landlord Rent in the amount of $1.40 per square foot per month, payable 
on the first day of each month. No Rent is payable on the outdoor· patio 
area. 

D. Tenant has requested that Landlord construct improvements not onginally 
contemplated in the Lease, which will affect the Rent to be paid by Tenant 

E. In order to provide an additional $22,226.40 in funding for the addltional 
tenant improvements, Landlord and Tenant have agreed to amend the Lease on the 
temns and conditions set forth herein. 

F. Article 1 further required that the tenant improvements be completed by 
by no later than November 1, 2016. This condition has not been met. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, 
and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Landlord and Tenant agree as follows: 

1. Article 1 (lease Term) of the Fundamental Lease Provisions of the Lease is hereby 
amended and restated to provide: 

Lease Term: Ten (10) Year term commencing on the Rent Commencement 
Date 

Article 1 (Rent) of the Fundamental Lease Provisions of the Lease is hereby amended 
and restated to provide: 



Rent: Notwithstanding anything in the RFP to the contrary, starting on the Rent 
Commencement Date and continuing through the one hundred twentieth (120th) 
full calendar month of the Lease, Tenant shall pay to Landlord Rent in the 
amount of $1.41 per square foot per month, payable on the first day of each 
month. No Rent is payable on the outdoor patio area. 

2. Article 1 (Completion of Landlord's Work; Rent Commencement Date) of the 
Fundamental Lease Provisions is hereby amended and restated to provide: 

Completion of Landlord's Work; Rent Commencement Date: Landlord's Work 
must be complete by no later than February 24, 2017. Landlord's Work shall not 
be considered complete until issuance of either a temporary or final Certificate of 
Occupancy by the applicable regulatory agency. The Rent Commencement Date 
shall be the day after the Certificate of Occupancy is issued. 

If Landlord's Work is not complete by February 24, 2017, Landlord shall 
reimburse County in an amount not to exceed $3,000.00 for all out-of-pocket 
expenses incurred by County due to further delay in completion of tenant 
improvements. 

Because Landlord has invited County and its vendors to commence work on the 
County's premises starting on February 6, 2017, while landlord's construction of 
tenant improvements is still underway, Landlord hereby holds County harmless 
for any coordination or damage issues arising from such activities by County 
and/or its vendors. 

In addition, Landlord shall reduce Tenant's overall Renl obligation by the sum of 
Seven Thousand Three Hundred Ten ($7,310.00) Dollars to compensate Timan! 
for storage costs for furniture. Such offset shall be deducted by Tenant from 
those Rent sums paid to Landlord immediately following the Rent 
Commencement Date in an amount of $3,655 per month for the first two months 
of the lease term. 

2. Except as provided herein, all other terms and conditions of the Lease shall remain in 
full force and effect. 

IN WITNESS WHEREOF, the parties have executed this First Amendment to Lease as 
of the date first set forth above. 

TENANT: COUNTY OF STANISLAUS 

By: 
Name: Patricia Hill Thomas 
Title: Assistant Executive Officer and Chief Operations Officer 

Approved as to form: 
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Name: John P. Doering 
Title: Stanislaus County Counsel 

LANDLORD: SYLVAN SQUARE, LLC, a California limited liability company 
By: MDSFS, Inc., a California corporation 
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EXHIBIT C- FACILITY OPERATING AGREEMENT 

FACILITY OPERATING AGREEMENT 
FOR THE 

STANISLAUS VETERANS CENTER 

THIS Agreement is entered into as ofthis14th day of~ 2016 by and between the County 
of Stanislaus (the "County"), the CITY OF MODESTO (the 'City") and the VETERANS 
FOUNDATION OF STANISLAUS COUNTY (the "Foundation"), individually a 'party" and 
collectively, the "parties. • 

RECITALS 

A. WHEREAS, an estimated 27,000 of our Nation's Veterans reside in Stanislaus County; 
and 

B. WHEREAS, the Stanislaus County Veterans Advisory Commission (the "Commission") 
was established on April3, 2012 by Stanislaus County to advise the Board of 
SupeNisors and County staff generally on matters pertaining to Veterans seNices; and 

C. WHEREAS, the Foundation was created as a non-profit corporation to seek funding, 
donations and/or contributions and to bring people, organizations and resources 
together in time, space and effort to effectively improve the wellbeing of all Stanislaus 
County Veterans. of the United States Armed Forces and their families; and 

D. WHEREAS, Section 1262 of the Military and Veterans Code provides that any county 
may lease or purchase space to provide and/or maintain Veterans facilities for the 
benefit of one or more Veterans organizations; and 

E. WHEREAS, Section 1262(h) of the Military and Veterans Code provides that the County 
may join with any city in the county and jointly carry out the purposes of this section, 
such as to provide ancllor maintain Veterans facilities for the benefit of one or more 
Veterans organizations; and 

F. WHEREAS, Section 37 461 of the Government Code provides that a city may provide 
and maintain buildings, memorial halls, and meeting places for Veterans patriotic, 
fraternal, and benevolent associations; and 

G. WHEREAS, Section 1264 of the Military and Veterans Code provides that a clty or 
county providing or maintaining any Veterans facilities may provide for the use of such 
facilities by persons or organizations other than Veterans, either free of charge or for 
stated compensation to aid in defraying the cost of maintenance, provided such use 
does not duly interfere with the reasonable use of the facilities by the Veterans 
organizlitions; and 

H. WHEREAS, Section 1266 of the Military and Veterans Code provides that whenever a 
city or a county provides and/or maintains any building or meeting space under section 
1262, the provision of that facility and its acceptance by a Veterans association 
constitutes a dedication of that property for a public purpose and the dedication cannot 
be revoked unless the Veterans organization has either consented to the proposed 
action or has abandoned its use of the facilities; and 
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I. WHEREAS, the County, the City and the Foundation entered into a Memorandum of 
Understanding ('MOU") on September 22, 2015 and this Agreement is intended to 
implement the goals and objectives of the MOU; and 

J. WHEREAS, under the MOU, the goals of the project are: 

• To create a "One stop Shop" concept for Veterans services in the City of 
Modesto; 

• To establish broad support, participation and investment in the project including 
county, cities, state, federal, Veterans' organizations, private contnbutors, grant 
opportunities and property owners. 

• To co-locate the County's Aging and Veterans Offices and other offices as 
appropriate, to provide services to Veterans. 

• To create a sustainable financial model for long term success; and 

K. WHEREAS, under the MOU, the objectives of developing the project are: 

• To jointly develop for a 1 0-year period a building to create a "One Stop Shop" 
concept to provide services to Veterans with a partnership between the Parties 
for a 1 0-year period; 

• To develop a sustainable funding plan for the proposed Veterans Center; 

• That the Foundation will develop sustainable funding to support Veterans 
services, including planning for long-term facility needs; and 

• To seek broad support including participation and investment in the Veterans 
Center, including county, cities, state, federal; Veterans organizations, private 
contributors, grant opportunities and property owners; and 

L. WHEREAS, the MOU required that the County, the Foundation, and the City enter into 
this Agreement to incorporate and formalize the terms and conditions relating to the 
funding, operation and management of the Veterans Center (the •stanislaus Veterans 
Center"); and 

M. WHEREAS, the County and the City desire to provide funding and support for the lease 
of a Veterans Center for a 10-year period subject to the terms and conditions of this 
Agreement, during which time the Foundation. intends to develop sustainable funding to 
support Veteran services, including planning for long-term facility needs; and 

N. WHEREAS, on April19, 2016, the Stanislaus County Board of Supervisors approved 
proceeding with the Stanislaus Veterans Center pursuant to a collaboration between the 
City and the County and the Foundation, including the negotiation and execution of a 10-
year lease with Sylvan Square, LLC for a total of 37,547 square feet of improved real 
property located at 3500 Coffee Road, Suite 15, Modesto, California 95355; and 

OAK IN847-8703·9028 V1 

06687-0001 

OAK #4850-0461-8548 v1 
06687-0001 

2 

67 



EXHIBIT C- FACILITY OPERATING AGREEMENT 

0. WHEREAS, on May 23, 2016, the County entered into a lease with Sylvan Square, LLC 
of approximately 18,522 square feet of improved real property located at 3500 Coffee 
Road, Suite 19, Modesto, California {"Adjacent Lease" or "County Space"} for the 
County's Area Agency on Aging and Veterans Services and the County's Community 
Services Agency; and 

P. WHEREAS, on June 13, 2016, the County entered into a second lease ("Master Lease") 
with Sylvan Square, LLC of approximately 19,025 square feet of improved real property 
located at 3500 Coffee Road, Suite 15, Modesto, california ("Premises"} and will 
sublease the Premises to the Foundation; and 

a. WHEREAS, the City is not a party to the Adjacent Lease or the Master Lease; and 

R. WHEREAS, together, the real property described in the Master Lease and the Adjacent 
Lease comprise the Stanislaus Veterans Center ("Center"}; and 

S. WHEREAS, in accordance with the executed MOU, the Foundation has consented 
pursuant to Section 1266 of the Military and Veteran's Code to limit its use of the 
Premises to 10 years, unless earlier terminated as provided herein, and has agreed that 
such use shall be subject to the terms and conditions of this Agreement; and 

T. WHEREAS, the Master Lease and the Adjacent Lease require the landlord to construct 
certain tenant improvements, the cost of which will be included in the rent payable under 
the Leases to the landlord; and 

U. WHEREAS, the parties intend that the Center will serve Veterans and Veterans 
organizations for purposes that include hosting meetings, banquets, fundraisers and 
events that enhance the quality of life of Veterans as well as other uses; and 

V. WHEREAS, the parties are willing to work together to pursue the development and joint 
use of the Center subject to the terms of this Agreement, the Master Lease, and the 
Sublease (together, the "Contractual Obligations"). 

NOW THEREFORE, the parties agree as follows: 

. 1. Recitals. The parties agree that the above recitals are true, complete and correct. 

2. Definitions. The parties agree and acknowledge that the following definitions apply to this 
Agreement and the Sublease: 

a. The Center is comprised of the entire 37,547 square feet of improved real property as 
depicted on Exhibit A. 

b. The County Space is comprised of that portion of the Center that is the subject of the 
Adjacent Lease as depicted in blue and green on Exhibit A-1. 

c. The Premises are comprised of that portion of the Center that is the subject of the 
Master Lease and the Sublease as depicted in gold on Exhibit A-1 and includes the Hall 
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and a Conference Area. The Hall is depicted in gold and the Conference Area in orange 
on Exhibit A-2. 

3. Name of the Center. The name of the real property that is the subject of the Master Lease 
and the Adjacent Lease is the Stanislaus Veterans Center. 

4. Use of the Premises. 

a. Use for Veterans Activities. 

i. The Premises shall be used for activities in support of Veterans and Veterans 
services. Veterans organizations eligible for use of the Premises include military 
service organizations, including but not limited to the Veterans of Foreign Wars and 
its affiliate organizations, American Legion and its affiliate organizations, Marine 
Corps League, Korean War Veterans, Korean War Dogs, American Gl Forum, Fleet 
Reserve Association, Sea Cadets, Patriot Guard Riders, Disabled American 
Veterans, Vietnam Veterans of America, Blue Star Moms, Gold Star Moms, Military 
Order of Purple Heart, Veterans Employment Council and True Patriots. 

ii. It is understood that that portion of the Premises not used by the Foundation for 
administrative purposes or offices will also be available for pubHc or private use 
when not scheduled for use for Veterans purposes. 

b. Use by Foundation, County and City. In recognition of the significant financial 
contribution by the County and City, and in recognition of the planned shared use, the 
parties agree that the Premises shall be made available for use by the County and the 
City in accordance with the Contractual Obligations and the SOP (defined below) without 
additional cost to the County and City. 

c. Income Producing Activities. Subject to the Contractual Obligations, the Foundation 
may, as authorized by Military and Veterans Code Section 1264, manage and schedule 
the use of the Premises by persons or organizations other than Veterans, either free of 
charge or for stated compensation, to aid in defraying the cost of maintenance, provided 
that such use does not duly interfere with the reasonable use of the Premises by 
Veterans organizations. 

5. County Rights, Obligations and Responsibilities. The County will: 

a. Comply with the terms and conditions of the Contractual Obligations. 

b. Provide the County's share of funding for the Premises for a period often (10} years as 
shown on Exhibit 8, subject to the Contractual Obligations. 

c. Be responsible for the accounting of funds received and spent as outlined on Exhibit B. 

d. Include in the County's annual financial audit the income and expenses shown on 
Exhibit B. 

e. Donate to the Foundation abandoned kitchen equipment no longer being used from the 
old Juvenile Center kitchen and other County kitchen equipment no longer being used, 
for use within the Premises if requested by the Foundation. 
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f. Provide furniture, fixtures and equipment for the County Space at the County's sole cost 
and expense. 

g. Pay for rent, utilities and services for the County Space at the County's sole cost and 
expense. 

6. Foundation Rights, Obligations and Responsibilities. The Foundation will: 

a. Comply with the terms and conditions of the Contractual Obligations. 

b. Provide the Foundation's share of funding for a period often (10).years as shown on 
Exhibit B in accordance with the Contractual Obligations. 

c. Provide furniture, fixtures and equipment for the Foundation Space at the Foundation's 
sole cost and expense. Provide enhanced kitchen equipment over any equipment 
donated by the County. 

d. Develop sustainable funding for the lease and operation of the Premises in support of 
Veterans services, including planning for immediate and long-term needs of the 
Premises. 

e. Market, schedule and license space within the Premises for Veterans and non-Veterans 
groups or to facilitate fund raising. 

f. Provide at its sole cost and expense human resources, whether volunteer or paid 
employees, and other services it determines as reasonably appropriate in the exercise of 
its reasonable discretion to manage and operate the Premises. Comply with all 
applicable labor laws and regulations, including the provision of Workers Compensation 
insurance. 

g. Assume all responsibility for liquor licensing and dram shop insurance. 

h. Within fifteen (15) days after written request by the County or the City, provide the 
requesting party with detailed financial statements (including income and expense 
statement, profit and loss statement and balance sheets). 

i. On an annual basis at least ninety (90) days prior to the end of the Foundation's fiscal 
year, submit to the County and the City the Foundation's budget for the upcoming fiscal 
year. 

j. On an annual basis within one hundred twenty (120) days after the end of the 
Foundation's fiscal year, submit to the County and the City its financial statements 
audited or certified by an independent certified public accountant, who shall be mutually 
agreed upon by the Parties, together with a status report to the County and City 
regarding the Center's operations. 

k. Abide by generally accepted accounting principles in keeping and maintaining all of its 
financial records. 
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7. City Responsibilities. The City agrees to: 

a. Make City staff available to answer periodic questions related to the marketing of the 
Premises and offer verbal advice and documents (if available) to assist the Foundation 
in the marketing of the Premises. This verbal advice shall be offered at no cost to the 
Foundation. · 

b. Provide the City's share of funding to the County for a period of ten (1 0) years as shown 
on Exhibit B, subject to the Contractual Obligations. 

8. Funding and Payment of Expenses. 

a. Estimate. Exhibit B attached hereto contains the schedule of estimated annual revenue 
and certain expenses for the Premises. 

b. Budget and Arrange for Funding. The parties agree to budget, arrange for and 
provide funding for their respective financial obligations as shown on Exhibit B and 
pursuant to the Contractual Obligations. 

c. Annual Funding. The County, the City and the Foundation hereby commit to contribute 
the annual funding for a ten (10) year period reflected in Exhibit B. Notwithstanding the 
foregoing, the parties' obligation to make annual contributions shall terminate upon the 
e1irliest of the following events: (1) after the tenth year of contributions, (2) upon 
termination of the Lease or any of the Contractual Obligations, (3) if the Foundation 
abandons the use of the Premises, (4) or if the Foundation is in material default under 
the Contractual Obligations. In addition, the City's obligation for annual funding 
contributions will cease if all or substantially all of the aforementioned activities initially 
conducted on the Premises are re-located outside of the City of Modesto. As provided in 
this Agreement, all parties consent and agree that the obligation of the County and the 
City to provide funding shaD not continue beyond ten (1 0) years. 

9. Operating Committee. 

a. Establishment of Operating Committee. In light of the fact that the parties have 
mutual obligations, needs, responsibilities and are partners in the Center, an Operating 
Committee is hereby established for the purpose of oversight, information sharing, 
coordination and collaboration for the shared use of the Facilities comprising the Center 
as described in the Contractual Obligations. The Operating Committee shall prepare 
rules and guidelines governing the shared use of the physical facilities comprising the 
Center, incuding the Hall and the Conference Area, as such uses are described in the 
Contractual Obligations. These rules and guidelines shall be reflected in Standard 
Operating Procedures C'SOPs") that may be adopted, amended and repealed from time­
to-time by the Operating Committee. The Operating Committee shall be composed of 
seven (7) members as follows: 

i. The Chair of the Veterans Advisory Commission; 

ii. One additional member of the Veterans Advisory Commission appointed by the 
Commission's Chair. 

iii. The Foundation's Chief Executive Off~cer; 
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iv. A Foundation Board member or employee as designated from time-to-time by the 
Foundation's Chief Executive Officer; 

v. The County's Chief Operations Officer; 

vi. The County's Director of Area Agency on Aging and Veterans Services; and 

vii. The County's Director of the Community Services Agency. 

Each member may select an alternate to attend meetings in their stead. The Operating 
Committee shall appoint a Committee Chair at its first meeting and annually thereafter. 

b. Standard Operating Procedures. The Operating Committee shall adopt (prior to the 
occupancy of the Center}, bylaws and standard operating procedures ("SOPs"). The 
purpose of the SOPs is to provide guidelines for use of Center by occupants. The SOPs 
shall: 

l Be within the scope of the terms of 9a., above, or govern the conduct and timing of 
the Committee's internal operations, and address various Center operational 
matters, including but not limited to: the scheduling of the Conference Area 
(depicted on Exhibit A-2) pursuant to an online scheduling system accessible by all 
Parties; Center security; operating hours; access; Center and utilities budget and 
usage; maintenance, janitorial and related supplies; rental policies, procedures and 
pricing; Veterans Groups usage for all groups County-wide; parking; emergency 
preparedness and evacuation planning; dispute resolution process; coordination with 
Sylvan Square neighbors; coordination of interior signage; and other matters related 
to the SOPs to be adopted by the Operating Committee prior to occupancy; 

ii. Be consistent with the Contractual Obligation~; 

iii. Not address, govern or affect the internal operations of the County, City or 
Foundation or any aspect of their respective corporate or entity structures; 

iv. Not address, govern or affect the manner in which the Foundation conducts its 
internal operations, including but not limited to, the Foundation's veteran's programs 
or its training, staffing, accounting, vendor contracting or internal budgeting; and 

v. Not become effective until the Operating Committee has adopted a dispute 
resolution plan. 

10. Slgnage and Naming Rights. 

a. Signage. The parties agree that exterior signage will be consistent with the name of the 
Premises. 

i. All exteriorsignage must be in accordance with the Modesto Municipal Code and 
subject to approval by the Operating Committee and the Landlord of the Master 
Lease. 
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ii. Signage for interior spaces in the Center shall be approved by the Operating 
Committee or in accordance with the SOPs and shall be consistent throughout as 
determined by the Operating Committee. 

b. Naming rights: 

i. The name of the exterior of the Center has been established by the County's Board 
of Supervisors. The Center shall be named the stanislaus Veterans Center. 

ii. Naming rights for the interior of the Premises shall be in the reasonable discretion of 
the Foundation. 

11. Compliance with County's Discrimination Polley. Any party or licensee using the 
Premises shall comply with the discrimination policy attached hereto as Exhibit C. 

12. All Applicable Laws. The parties agree to abide by all applicable federal, state and local 
laws and ordinances. The laws applicable to general law counties shall apply to this 
Agreement. 

13. Prohibited Uses. The Premises shall not be used for the following: 

a. Working or campaigning for the nomination or election to any public. office or for ballot 
measures, whether partisan or nonpartisan. Notwithstanding the foregoing, the 
Premises may be used to provide a candidate forum for which tickets may be sold; 

b. Manufacturing, including any use primarily for warehousing, assembling, manufacturing, 
refining, smelting, agriculture or mining operations; 

c. A second hand store, thrift store or flea market; 

d. A fire sale, bankruptcy sale (unless pursuant to a court order} or auction house; 

e. A sale of firearms, guns or explosives; 

f. The sale of live animals of any kind; 

.g. The use of hazardous or toxic substances except for reasonably necessary substances 
that are kept in reasonably necessary quantities for normal office or facility operations 
provide that their use and storage are in accordance with applicable laws; 

h. Any use prohibited in the Contractual Obligations. 

14. General Prohibitions. The Foundation shall not allow or permit to be brought into the 
Premises anything (a) that is prohibited by or in conflict with any law, ordinance, or 
government rule or, (b) that is prohibited by the standard form for fire insurance policy or, (c) 
that will increase the existing rate or affect fire or other insurance on the Premises or its 
contents or cause cancellation of any insurance policy covering the Premises or any part of 
its contents, (d) that will adversely affect the Foundation's status as a non-profit 501(c}(3) 
corporation. 
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15. Termination. 

a. Ten-Year Term. As to the funding obligations under this Agreement, notwithstanding 
anything to the contrary In law, the obligations of the City and the County shall be in 
effect for a period 'of ten (1 0) years after commencement of the Lease, or earlier if the 
Contractual Obligations are terminated due to the default of any of the parties. After 
expiration or termination of the Contractual Obligations, the parties shall have no further 
cost, liability or obligation to each other or to any other party. It is agreed that upon 
expiration or termination of the Contractual Obligations, the County and City shall have 
no further obligation to pay for costs expenses associated with the Premises. Nothing in 
this Agreement shall preclude the Foundation and the landlord of the Premises from 
negotiating a new lease upon mutually acceptable terms and conditions. 

b. No Continuing Obligations. With respect to Military and Veterans Code section 1266, 
the Foundation consents to the proposed action to create and operate the Veterans 
Center for a period not to exceed ten ( 1 0) years, and the parties intend that this 
Agreement now and forever constitutes a waiver of any rights under Military and 
Veterans Code section 1266. The parties specifically intend that there are no third-party 
beneficiaries under this agreement or under any prior or subsequent agreements related 
to the use, funding, operation and maintenance of the Premises. 

16. Indemnification and Insurance. 

a. Insurance. For the term of this Agreement, the County and the Foundation agree to 
secure and maintain the insurance required under the Master Lease. The Foundation 
and the County shall name each other, the Master Landlord, the City, and their 
respective boards, officers, agents, and employees as additional insureds. 

b. Indemnification of County and Foundation. The County and the Foundation also 
agree to the indemnification obligations as provided in the Lease and the Sublease. 

c. Indemnification of City. The Foundation shall indemnify, defend and hold the City 
harmless from any claims for personal injury or property' damage arising from or 
connected to the negligence or wrongful acts of the Foundation, its officers, agents and 
employees or from the material failure of the Foundation to perform its obligations under 
the Contractual obligations. The County shall Indemnify, defend and hold the City 
harmless from any claims for personal injury or property damage arising from or 
connected to the negligence or wrongful acts of the County, its officers, agents and 
employees or from the material failure of the County to perform its obligations under the 
Contractual obligations. The provisions of this paragraph shall survive the termination of 
this Agreement 

d. Directors and Officers Insurance. In addition, the Foundation agrees to secure 
Directors & Officers Liability Coverage for the errors and omissions of its directors and 
officers and to name the County and its Board of Supervisors as additional insureds. 

e. Waiver of Subrogation. 

1. As to the County and the Foundation, the parties hereby waive any rights they have 
against the other on account of any loss or damage occasioned to any of them, their 
respective property or contents, arising from any risk generally covered by property 

OAK #4847-8703·9028 v1 
06687-lXIOl. 

OAK #4850-0461-8548 v1 
06687-0001 

9 

74 



EXHIBIT C- FACILITY OPERATING AGREEMENT 

insurance, and the parties each, on behalf of their respective property insurance 
companies insuring the property against any such loss, waive any right of 
subrogation that they may have against the other parties, as the case may be. The 
parties shall indemnify the other against any loss or expense, including reasonable 
attorney fees, resulting from the failure to obtain this waiver. 

11. Workers Compensation insurance provided by the County or the Foundation shall 
contain an endorsement that shall waive any right of recovery (waiver of subrogation) 
against each other, and their respective officers, directors, agents, employees and 
volunteers. 

f. Entry by County and City. The County and the City shall have the right of entry into 
the Premises for any reasonable cause and as allowed under the Sublease. 

17. Events of Default. The following shall be considered an "Event of Default": 

a. Should any party at any time be in default hereunder with respect to any payments or 
other charges payable under the Contractual Obligations, and should such default 
continue for a period of ten (1 0) days after written notice; or should any party be in 
default in the prompt and full performance of any other of its promises, covenants or 
agreements herein contained and should such default or breach of performance 
continue for more than thirty (30) days after written notice thereof specifying the 

. particulars of such default or breach of performance; (provided, howaver, that if such 
default cannot be cured within said thirty (30) day period, the defaulting party shall be 
deemed to have cured said default if the defaulting party so notifies Landlord in writing 
within said thirty (30) day period, and diligently, and in good faith, continues with and 
actually completes said cure, but in no event shall such period extend beyond sixty (60) 
days from the date of giving such notice); or should any party vacate or abandon the 
Premises; then the other parties may treat the occurrence of any one or more of the 
foregoing events as an event of default, and thus a breach of this Agreement; 

b. The failure of the Foundation to maintain its tax-exempt status. 

c. The bankruptcy or insolvency of any party. 

d. Any of the grounds for default under the Contractual Obligations. 

18. Remedies Upon Default. 

a. On the occurrence of any Event of Default the parties may, in addition to any other rights 
and remedies provided herein, exercise any remedy in law or equity or as provided in 
the Master Lease or Sublease. 

b. On the occurrence of any Event of Default by the Foundation hereunder, the County 
may terminate the right of the Foundation to occupy the Premises, whereupon this 
Agreement shall expire, and the Foundation shall quit and surrender the Premises to the 
County. In addition to any and all remedies available to the County in law or equity, the 
Foundation hereby agrees that the County shall have the right to file an unlawful 
detainer action to recover possession of the Premises pursuant to the California unlawful 
detainer statutory scheme, as amended from time to time, and the Foundation hereby 
waives the right to object to the County's use of the unlawful detainer procedure. 
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19. Further Assurances. Each party shall cooperate with the other and execute such 
instruments or documents and take such other actions as may reasonably be requested 
from time to time in order to carry out, evidence or confirm their rlghts or obligations or as 
may be reasonably necessary or helpful to give effect to this Agreement 

20. Notices and Consents. All notices, consents, demand and other communication from one 
party to the other that are given pursuant to terms of this Agreement shall be in writing and 
shall be deemed to have been fully given when delivered, including delivery by commercial 
delivery services or facsimile transmission, or if deposited in the. United States mail, certified 
or registered, postage prepaid, when received or refused. All notices cor)sents, demands 
and other communications shall be addressed as follows or to another place as such party 
may designate in a notice: 

For the County: 
stanislaus County Chief Operations Officer 
1010 10th street, ste. 6800 
Modesto, CA 95354 

For the City: 
City Manager 
1010 1oth street 
Modesto, CA 95354 

For the Foundation: 
Chief Executive Officer 
P.O. Box 576571 
Modesto, CA 95357 

21. Entire Agreement There are no oral agreements between the parties affecting this 
Agreement and the Contractual Obligations supersede and cancel previous negotiations, 
arrangements, brochures, agreements and understandings between all parties with respect 
to the subject matter thereof. 

22. Authority. Each person executing this Agreement on behalf of the party warrants the party 
has the right and authority to enter into this Agreement and that each person signing on 
behalf of the corporation is authorized to do so. · 

23. Time of the Essence. Time is qf the essence in this Agreement and aU of its provisions. 

24. Illegality or Unenforceabillty of Portion of Agreement If any provision of this Agreement 
is determined to be illegal or unenforceable, this determination shall not affect any other 
provision of this Agreement, and all other provisions shall remain in full force and effect. 

25. Estoppel. At any time with at least fifteen (15) days' prior notice by any party to this 
Agreement, the other parties shall execute, acknowiedge and deliver to Foundation a 
certificate certifying; (a) that this Agreement is unmodified and in full force or, if there have 
been modifications, that this Agreement is in full force, as modified, together with the date 
and nature of each modification; (b) that no notice has been received of any default that has 
not been cured, except defaults specified in the certificate, and (c) that no default is claimed, 
except defaults specified in the certificate, and (d) other matters as may be reasonably 
requested by any party. 

26. Waiver. The waiver by any party of any agreement. condition or provision contained in this 
Agreement shall not be deemed to be a waiver of any subsequent breach of the agreement, 
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condition or provision or any other agreement, condition, or provision contained in the 
Agreement 

27. Headings. The various headings and numbers in this Agreement and the grouping of the 
provisions of this Agreement into separate sections and paragraphs for the purpose of 
convenience only and shall not be considered part of this Agreement. 

28. Governing Law. This Agreement shaH be governed by and construed pursuant to the law of 
the State of California. 

29. Exhibits. The exhibits attached to this Agreement are by this reference incorporated herein 
and made part of this Agreement. 

Exhibit A, Map Depicting Veterans Center within Sylvan Square Shopping Center 
Exhibit A-1, Map Depicting the Entire Veterans Center 
Exhibit A-2, Map Depicting the Veterans Hall, Conference Area and County Space 
Exhibit B, Estimated Expenses 
Exhibit C, Nondiscrimination Policy 

IN WITNESS WHERE OF, the parties have executed this Agreement as of the date first set 
forth above. 

"County" 

Stanislaus County 

~~~ 
By: Patricia Hill Thomas 
Chief Operations Officer 

APPROVED AS TO CONTENT: 

~7~ i:iChlif(fT~comb 
Chairman, stanislaus County 
Veterans Advisory Commission 

APPROVED AS TO FORM: 

~P'~~ :JOhiiP: Doering 
Stanislaus County Counsel 

"Foundation" 

Veterans Foundation of Stanislaus County 

?-e,la6.-a A, £,yw 
By: Rebecca A. Crow, Chief Executive Officer 
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=~~c& 
APPROVED AS TO FORM: 

~~ 
Counsel for the Foundation 
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EXH!BIT'A" 
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I 

~ VETERANSHAU.-1l,ll2SSF 

II JIREA/>IEC{ ON 1\GlNG &.VETERAN SERVICES" I MOVE'- 9,155 SF 

0 ~BERVlCES~" 8.767 SF 

SUITE: 
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VETERAN'S HALL-11,180SF 

CONFERENCE AREA -7,846 SF 

AREA AGENCY ON AGING & VETERAN SERVICES I MOVE- 9,754 SF 

COMMUNITY SE!WICES AGENCY- 8,787 SF 

SUITE~ 

SYLVAN SQUARE StiOI'f'lfG CENTER 
35QD COJ=FEEROAC 
MOOES'J'O, CA iSJ5$. 
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EXHIB!TB 

Budcet for Rent and utilities: $10.35 per square foot for an annual total of $811,49a Included 

bask:ja.nrtmtal sef¥1ce, water, solid waste and SI!1Nel". ~ustve of 

~~~~~~~~~~~~~~~~~~~~~,~~~vand~oo1meif~i~ 

jFU•MISI'f!Cli!:M!CBIUtll be first applied to the payment of Rent and next to the payment of UIIIJtles.ln 

of a defidency,the County and FoUndation shall R!aSOMbly alloaltethe deficiency based 

:on <!Stllnatl!d I.ISBge. 

The Oty's first annual payment In the amount of Eighty Thousand Dollars ($80,000) shall be made to 

the County on or before June 30, 2016, and annually thereafter on the anniversary of the first payment. 
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EXHIBITC 

STANISLAUS COUNTY 

EQUAL EMPLOYMENT Ol'l'OR1lJNI1Y/ 
NON-DISCRIM!Nt.TION STAT£MENTZI6 

The 8oanl afSupetVisors or~ Ooulll)' henlb)' IUffinlu its oomMiii!ICIIIlo a clt#ly dellnocl. £quol 
Employmcn~ Opponwtlly Prognom to ensure that .all people wm ~ llllldct OC(IIIol ClppllliUnlty O<lllditi<>ns 
111!111 lbot Olflplo)ll'lenl dlici$lons in Colml)' 11:1'\'iC.: an: made: in ~ wilb Bq!W Employment 
()ppartmdty principles Ia Glldlllli.ona: witb Slalc tnd fedcrallepl ~OlliS. 

It is hereby rc.dlirmed 1M 'Ibn siWl be 110 dlfC!imioalian ill C.ll!lly aDPToymcnt pcllfda IIIII pqcti .. 
lnciwlln& pllC-al~Pic~ mcdiCf.l ~ ami inquiries. --.as. llhcrtisinc. testin~o 
lledlflealioo, hlring. transfers, Jli'CIIIIOiioM, job -ipncnt. tlloilllns. ~:satlan, beeetiiS. le..u of 
lbtellcc. layom (inoludinc fi'CIIIploymont}. 11tnninlolions. tad all W.o:r condilloM of Cll'lpfoyment bucd on 
-. idiaiCIIIS coced, coiDr, •101111 oripn. ...-try. ~0111 or 1111:111a1 disabilil)', medical canclilion, 
genetic intWmllllon, ~ IWbtltd COIIIition, awilll statuS, emderfsec. SClWAI oricnlalion, jlCRdcr 
idt:lltily, l"''dcc' ,....;on, age (- <40). po!ii!CIII lllilbltloll ar bclid', « lllilitmy IIIII ...,.,... 1'1111111. 
Mon:over, Ills flldher -'Tkmed dull - W~ H.l'IWIIIent. Dlscrimib011an, II>CI Alld-R&Iiation 
Policy includes pmhlbitiort of......_ (vi5ual, \'Cibal, « pbJsical) «or 4iscrimilllltion ap!~Gt 1111 
Olllpll>)« Ill' cbtir liltnily _.... ~ Ullpaid iJJtml. VolllllfCOI',Iallopendcnt COIIInlaar, Or cileDt 
baed 011 the I'Cidl!lons -...cl •ba""- The po!it~ also ptllhibits l'lllllliatorr discrimination or 
banoJSmdll.,.._ a person ot wir C.mity -bets lleeau5c tho pciSOIIIlOIIilpltiiii'Clabout di~ril!lilllllion. 
filed. cbutc af'd!sctlminllllon, ell' pil!iclpoted in ~ employmcrn<liscrimlnalion invc5tipllon or muit. 
It Ia filrtber rcdirmed lba lho Coalll]l' lr also clearly ~·lo Clllllply 1lidl Ill ..,,.. Clllfon:cd by tho 
EEOC lndudlna; Section S~ of lilt Rehabilitation Act of 1973 •• ~ (29 lf.S.C. 197), 1he 
AmoriCIIIIS with Disabilillcs Aet(ADA) Ill 1990. a~ W of the CMl Rlglll.l ktaf1964(P.L. 11-
lSl) to lhe end IIIII Iii> person 0. lbc Un'led SIIICS lhall, oalhO bail or~ lJIIIIIIIb, be cxtludtd 
liDm Jlllticijllllan. be clcnlcd ihe bcncf'rts, w bead>crwlso "'bjcelcd 10 dlloda!lnalion under any ptl>llJ"'ff' or 
dv~ io which !he Qllmly I'OI!Oi"'S f'edcnll ftnanciaiiOSis:ra~~~;e. 

It ,..m be lbc ChW'&cc:utlY¢ Oftica"a ~ Ia ....,..n lOkb lhose per10115 d1IOd In~ Coumy'$ 
Equal EmpioyonCI'Il ()pportw!ily l'ropm. Ill .a..dvely CII'I')OUI lht 9oonl's ~ or aNri!IJ! 
Equal llmpiO)IIJMIII1 0Fpot11>nily •d IIOIMiiscriminalioa 10wards thM 1llbo M lbt ~ l'l""hlcd by 
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Approval of the Stanislaus Veterans Center Project and 
Authorization to Negotiate and Execute a 10-Year Lease 
with Sylvan Square LLC for Space at 3500 Coffee Road, 

Modesto, and an Operating Agreement for the Center, and 
Related Actions 

Stanislaus County Board of Supervisors 
April 19, 2016 Agenda Item B-5 



Patricia Hill Thomas 
Chief Operations Officer 

Stanislaus County 



Determination  \ determination \ 
di-tər-mə-nâ-shən \ noun 
: a quality that makes you continue trying to 
do or achieve something that is difficult 

Purpose  \ purpose \ pər-pəs \ noun 

: the feeling of being determined to do or 
achieve something 

-- Merriam-Webster n.d., March 2016 



Honor  \ honor \ ˊä-nər \ noun 

: respect that is given to someone who is 
admired 

-- Merriam-Webster n.d., March 2016 

Promise  \ promise \ ˊprä-mes \ noun 

: a statement telling someone that you will 
definitely do something or that something will 
definitely happen in the future 



A Unique Public/Private Partnership 
Represented by the 

Stanislaus County Board of Supervisors 
Modesto City Council 

Veterans Foundation of Stanislaus County 
Veterans Advisory Commission 



Background 

 The Board of Supervisors created the Veterans 
Advisory Commission on April 3, 2012 

 A Needs Assessment study was updated, veterans 
surveys and workshops were conducted to 
understand needs. 



Veterans Advisory Commission 

Richard Edgecomb Chairman, District 4 
Bill Johnson District 1 
Wardee Bruce District 2 
Richard Barboza District 3 
Richard Gayton District 5 
Larry Johnson Member At-Large 
Joe Madden Member At-Large 



Background 

 Education/Training/Job Placement 
 Principal Objectives of the Commission: 

 Outreach to All Veterans – Connect Veterans 
to Services 

 Provide Transportation Assistance to Veterans 
 Provide a Center for Veterans Activities and 

Services 



The Veterans of Stanislaus County 



Facility Strategy 

 The Facilities Strategy includes a four-part plan: 
I. Create a non-profit entity to accept 

contributions. 
II. Seek other fund raising and grant 

opportunities 
III. Create a sustainable financial model 
IV. Issue a Request For Proposals to Provide the 

Facility 



Facility Strategy 

 The  Veterans Advisory Commission adopted the 
Facility Strategy on April 28, 2014; the Board of 
Supervisors approved the Facility Strategy on July 
15, 2014 to create a Veterans Center project 
based on: 
 

 A 10-year plan to lease an improved facility 
 Seeking proposals from private property 

owners that are  fiscal sustainability 



The Facility Selection Process 

 On September 22, 2015 the Board of Supervisors 
approved issuance of a Request For Proposals. 

 Evaluation Team created :  

 Stanislaus County 
 Chairman, Veterans 

Advisory Commission  City of Modesto 
 CEO, Veterans 

Foundation of 
Stanislaus County 



Facility Strategy 

 Top Priority:  Create a Veterans “Hall” for 
programs, events, and banquet uses and 
fundraising/rental uses, meeting spaces and 
office space for the County’s Area Agency on 
Aging/Veterans Services Office – for an estimated 
30,000 square feet. 

 If available, adjacent spaces for Community 
Services Agency and Behavioral Health & 
Recovery Services related programs – to a total of 
up to 65,000 square feet. 



The Facility Selection Process 

 Seven (7) Proposals were received on November 
9, 2015 and were evaluated based on weighted 
scoring: 

55% of Score – Economics of the Proposal 
25% -- Building / Site / Location / Parking 
20% -- Suitability / Space Planning Potential 
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1. 948 11th Street (Offices) 
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Evaluation Team Findings 

 On March 2, 2016, after a vigorous selection 
process, the Facility Evaluation Team ranked 
Sylvan Square at 3500 Coffee Road as the highest-
ranked proposal in accordance with the 
evaluation criteria and within the approved 
funding plan. 

 Sylvan Square will repurpose 37,544 square feet 
of vacant retail space at Sylvan and Coffee Roads. 



Evaluation Team Findings 

 The Sylvan Square site will feature: 
 17,000 square feet of Veterans Hall space 
 7 Conference Rooms 
 Full service kitchen, lounge and dining for 

300+ guests and an outdoor patio 
 Safe and convenient site closest to veterans 

seeking services 



Evaluation Team Findings 

 The Sylvan Square site will feature: 
 County Area Agency on Aging / Veterans 

Services offices 
 Community Services Agency offices (Adult 

Protective Services; Public Authority; 
Eligibility) 

 Other veterans-related non-profit services 
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Floor Plan Layout DRAFT 



VETERAN'S 
HALL 

Veterans Hall 
Assembly Hall: 310 Capacity Seated at Tables 
Kitchen I Pantry I Storage 
Shared Use Conference and Office Space 

Area Agency on Aging I Veterans Services 
Veterans Services Representatives 

Multipurpose Senior Services Program 
MOVE (Transit Access) 

Community Services Agency 
Adult Protective Services 
Public Authority 
Eligibility 

COMMUNITY 
SERVICES 
AGENCY 

AREA AGENCY ON 
AGING 6 VETERAN 

SERVICES 

MOVE 
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Zip Code Map 

Sylvan Square 

Sylvan Square 



Ten Year Funding Commitment 

Organization 10-Year Funding 

Stanislaus County $5,116,740 
City of Modesto $800,000 
Veterans Foundation of 

Stanislaus County $1,750,000 

Non-Profile Sublease $284,700 

TOTAL $7,951,440 



Expenses and Revenues 
Sylvan Square Costs and Square Footage 

Sylvan Square Annual Revenues 
Revenue Veterans Hall AAA & Veterans Services CSA Annual
Stanislaus County General Fund 100,000$          100,000$         
City of Modesto Contribution 80,000$             80,000$           
Foundation Fundraising 125,000$          125,000$         
Hall Rental Revenue 50,000$             50,000$           
Sale of MAB 24,958$             75,042$                                 100,000$         
AAA Exsiting Rent 113,500$                              113,500$         
AAA Existing Utilities 10,866$                                 10,866$           
Non Profit Sub-Lease 28,470$                                 28,470$           
Community Services Agency 187,308$         187,308$         
Total 379,958$          227,878$                              187,308$         795,144$        

Program Square Feet Annual Rent Annual Utilities Total Cost
Veterans Hall 17,834 301,751$                              78,237$            379,988$         
AAA and Vet Services 10,819 183,057$                              44,791$            227,848$         
CSA 8,894 150,486$                              36,821$            187,308$         
Total 37,547 635,295$                              159,848$         795,144$        



Approved Memorandum of Understanding 

 County will manage the project to occupancy for the new 
Center. 

 County will  be accountable for all funds contributed by 
and used to develop and lease the Veterans Center for a 
10 year period pursuant to Government Code § 6505. 

 County will donate abandoned kitchen equipment as 
available. 

 Veterans Hall will be available free of charge to all local 
Veterans Organizations, the County and City of Modesto 
when not needed for Veterans purposes. 



Next Steps 

 Consideration of the Operating Agreement by the 
Modesto City Council 

 Execute the Lease with Sylvan Square 
Management for the Stanislaus Veterans Center 

 Execute the Operating Agreement by the County, 
City and Foundation 
 

 Property Owner completes facility renovations 
 Dedication 

 
 

 Authorize a Public Dedication of the facility 



“Never, never, never give up” 

Winston Churchill 
October 29, 1941 



Veterans Advisory Commission 

Richard Edgecomb 
Chairman 



Veterans Foundation of Stanislaus County 

Becky Crow 
Chief Executive Officer 



Stone Brothers Management 

John Godi 
Chief Executive Officer/President 



“The truth of the matter is you 
always know the right thing to do.  
The hard part is doing it” 

General Norman Schwarzkopf 



Staff Recommendations 

1. Authorize the Project Manager to negotiate and 
execute a ten-year lease with Sylvan Square, 
which is within available funding for the 
Stanislaus Veterans Center and for the 
Department of Aging and Veterans Services, the 
Community Services Agency’s Adult Protective 
Services program. 



Staff Recommendations 

2. Authorize the Project Manager to negotiate and 
execute sub leases within the Facility to non-
profit organizations. 

3. Authorize the County to be the lead fiscal agency 
and a co-tenant of the Veterans Hall. 

4. Authorize the Project Manager to negotiate and 
finalize an Operating Agreement between the 
County, Veterans Advisory Commission, City of 
Modesto and Veterans Foundation of Stanislaus 
County. 



Staff Recommendations 

5. Authorize the Project Manager negotiate and 
finalize and Operating Agreement between the 
County Veterans Advisory Commission, City of 
Modesto and Veterans Foundation of Stanislaus 
County. 





QUESTIONS & ANSWERS 



FIRST AMENDMENT TO LEASE 
(Veterans/County Space, Suite 15) 

THIS FIRST AMENDMENT TO LEASE, dated as of February 1, 2017, is made 
by and between Sylvan Square, LLC, a California limited liability company ("Landlord") 
and the County of Stanislaus, a political subdivision of the State of California ('Tenant"). 

RECITALS 

A. On April 19, 2016, in Board Agenda Item B-5, the Stanislaus County 
Board of Supervisors approved a ten year lease with Landlord and authorized the 
Project Manager to negotiate and execute the terms of the lease with the Landlord. 

B. On May 23, 2016, Landlord and Tenant entered into a written lease 
("Lease") for approximately 19,025 square feet of improved real property located at 3500 
Coffee Road, Suite 15, Modesto, California ("Premises"). The Lease contemplated that 
the Landlord will construct certain improvements described. therein. 

C. Article 1 (Rent) of the Fundamental Lease Provisions of the Lease 
provides: 

Rent: Notwithstanding anything in the RFP to the contrary, starting on the Rent 
Commencement Date and continuing through the one hundred twentieth (12oth) 
full calendar month of the Lease, Tenant shalf pay to Landlord Rent in the 
amount of $1.40 per square foot per month, payable on the first day of each 
month. No Rent is payable on the outdoor patio area. 

D. Tenant has requested that Landlord construct improvements not originally 
contemplated in the Lease, which will affect the Rent to be paid by Tenant. 

E. In order to provide an additional $22,830 in funding for the additional 
tenant improvements, Landlord and Tenant have agreed to amend the Lease on the 
terms and conditions set forth herein. 

F. In order to provide Landlord adequate time to complete the additional 
tenant improvements described in Appendix 1 to Exhibit C' of the Lease, Landlord and 
Tenant have agreed to amend Article 1 of the Lease on the terms and conditions set 
forth herein. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, 
and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Landlord and Tenant agree as follows: 

1. That portion of Article 1 Fundamental Lease Provisions of the Lease relating to 
Rent is hereby amended and restated to provide: 

Rent: Notwithstanding anything in the RFP to the contrary, starting on the Rent 
Commencement Date and continuing through the one hundred twentieth (12oth) 
full calendar month of the Lease, Tenant shall pay to Landlord Rent in the 
amount of $1.41 per square foot per month, payable on the first day of each 
month. No Rent is payable on the outdoor patio area. 
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SUBLEASE 
Paratransit, Inc. Sublease of a Portion of County Space 

3500 Coffee Road, Suite 19 

THIS SUBLEASE ("'Sublease"), dated as of ,1)1.,,.,_h S I 1 2.o I r , 2017, is 
made by and between the County of Stanislaus, a political subdivision of the State of California 

("County") and Paratransit, Inc. a California nonprofit corporation ("Subtenant"). 

RECITALS 

A. On May 23, 2016, the County entered into a lease ("Lease") with Sylvan Square, 
LLC ("'Master Landlord") of approximately 18,522 square feet of improved real property located 

at 3500 Coffee Road, Suite 19, Modesto, California ("'Premises") for the County's Area Agency 
on Aging and Veterans Services and the County's Community Services Agency. A copy of the 
Lease is attached hereto as Exhibit "A." 

B. Subtenant acknowledges that it has reviewed the Lease and is familiar with the 

provisions thereof. 

C. Subtenant wishes to sublease a portion of the Premises from the County, and the 

County agrees to sublease a portion of the Premises to Subtenant, on the terms and conditions 
set forth herein. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, and 

other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the County and Subtenant agree as follows: 

1. Definitions. All capitalized terms used in this Sublease and not otherwise defined 

herein shall have the respective meanings ascribed to them in the Lease. 

2. Subtenant's Space. The County hereby subleases to Subtenant and Subtenant hereby 

subleases from County a portion of the Premises consisting of approximately 1,560 square feet 
as shown on Exhibit B attached hereto ("Subtenant's Space"), for the Term (as defined below), 
at the rental set forth herein, and subject to all of the terms, conditions and reservations set forth 

herein. 

3. Use. The Subtenant's Space shall be used and occupied only for the following 

purposes: 
Provide services intended to enhance the lives of seniors, veterans and individuals with 
disabilities, and others with specialized transportation needs in accordance with the terms and 

conditions of the Lease. 
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Subtenant shall not use or suffer or permit the Subtenant Space to be used for any other 
purpose except with Master Landlord's and County's discretionary consent. 

4. Term. 

a. This Sublease shall commence on /YI.vtt-4 "]./ , 2o 11 ("Sublease 
Commencement Date") and shall terminate on June 30,2018 unless soonertenninated 
pursuant to the tenns of this Sublease or the Lease. 

b. Subtenant shall have one (1) option to extend the term of the Sublease on the 
terms and conditions set forth herein, from July 1, 2018 to June 30, 2021, provided Subtenant 

gives the County between sixty (60) and one hundred twenty (120) days prior written notice of 
its intent to extend the term of the Sublease. Monthly Rent during the extended term will be 
$2,745.60 per month. 

c. Notwithstanding anything to the contrary herein, if, during the tenn of this 

Sublease, the funding for the use contemplated by Subtenant under this Sublease is terminated 
by the Stanislaus Council of Governments, and provided that Subtenant is not in default under 
this Lease, Subtenant may terminate this Sublease upon not less than ninety (90) days prior 

written notice to the County. Subtenant shall pay Rent to the effective date of termination. 

5. Condition of Subtenant's Space. Subtenant acknowledges that it is subleasing the 

Subtenant's Space in an improved condition, on an AS-IS, WHERE-IS and WITH ALL FAULTS 
basis.. By acceptance of possession of the Subtenant Space, Subtenant conclusively 

acknowledges the Subtenant Space is in good order and repair and in a tenantable condition 
Subtenant shall provide its own furniture, moveable fixtures and equipment, subject to any 

restrictions stated in the Lease. 

6. Rent. Prior to Occupancy, Subtenant will pay any pro-rated portion of the first months' 

rent calculated at $91.52 per day, and the subsequent two months' rent. After the initial rent 
payment Subtenant will pay rent thirty days in advance per month. Subtenant pays to the 
County Two Thousand Seven Hundred Forty-Five and 60/100 ($2,745.60) in monthly rent 

(''Rent"). The Rent is calculated as follows: $1.41 per square foot plus 0.35 per square foot for 
estimated utilities and janitorial services as described in paragraph 7, below; provided the $1.41 
per square foot portion shall not be changed even if the actual square footage is determined to 
be different. The Rent shall be payable to the County thirty (30) days in advance on the first day 

of each month, without setoff or deduction. The Rent for any fractional month shall be prorated 
in the same manner that a fractional month's Rent is computed in accordance with the Lease. 

Should there be a dispute over amounts owed, the parties shall meet and confer in good faith to 
resolve the dispute prior to initiating any action. Payment of Rent under this provision does not 
constitute a waiver of any remedy either party may have under law or equity. 
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7. Utilities and Janitorial Services. 

a. The Rent payment in Section 6 includes the estimated cost for utilities (gas, 
electricity, water, sewer, solid waste) and basic janitorial services ("Utilities and Services"). This 
estimate does not include janitorial services or supplies for special events or fees or costs 
associated with data or telecommunication services and equipment. In the event the actual cost 

for said Utilities and Services exceeds the estimate above, the County and Subtenant shall 
reasonably allocate the deficiency based on estimated usage. In the event the actual cost for 
said Utilities and Services is less than the estimate above, the County and Subtenant shall 
reasonably allocate the excess based on estimated usage, and apply it to Subtenant's future 
costs for Utilities and Services. 

b. The parties agree to meet and confer on an annual basis within 90 days after the 
end of the County's fiscal year to reconcile their respective utility payments and reconcile their 
respective responsibilities. 

8. Other Costs. If, due to the negligence or wrongful acts of Subtenant, or its breach of 

the Lease, additional costs or charges are imposed on the County by the Master Landlord 

pursuant to the Lease, Subtenant shall pay all such costs or charges to the County within thirty 
(30) days after written demand by the County. 

9. Alterations. Subtenant shall make no alterations, additions or changes to the structure 

of the Subtenant's Space or to any tenant improvements or permanent fiXtures at the 
Subtenant's Space without the prior written approval of the County. The parties understand that 

the Lease limits the right of the Tenant to make improvements. Because the County is the 
Tenant under the Lease, all limitations relating to alterations in the Lease are binding upon 

Subtenant. Further, Subtenant acknowledges that alterations may be subject to laws applicable 
to public works projects, including but not limited to the prevailing wage requirements set forth in 
Labor Code Section 1771.5. 

10. Condition at Termination. At the expiration of this Sublease, Subtenant shall have 
removed its trade fixtures and personal property from the Subtenant's Space, and shall 

surrender the Subtenant's Space to the County in "broom clean" condition and in as good order, 
repair and condition as when the Subtenant's Space were delivered to Subtenant, ordinary wear 
and tear excepted. 

11. Lease. This Sublease is and shall at all times be subject and subordinate to the Lease, 
and every provision thereof. Subtenant acknowledges that Subtenant's use and enjoyment of 

the Subtenant's Space are subject to the County's rights and obligations pursuant to the Lease. 
For purposes of this Sublease, the terms of the Lease are incorporated in this Sublease by 
reference with the same force and effect as if set forth herein, except that, if the context requires 
otherwise: 
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a. References in such provisions to Owner, Landlord or Lessor shall be deemed to refer 
to the County; 

b. References in such provisions to Tenant or Lessee shall be deemed to refer to 
Subtenant; 

c. References in such provisions to the Premises shall be deemed to refer to the 

Subtenant's Space; 

d. References in such provisions to subleases, sublettings or subtenants in the Lease 
shall be deemed to refer to subsubleases, subsublettings, or subsubtenants or 
subassignments. Notwithstanding anything to the contrary in the Lease, Subtenant 
shall not further transfer any interest in this Sublease or enter into an Occupancy 

Transaction as defined in Article 21 of the Lease without the prior approval of the 
County. 

e. Subtenant shall not commit nor permit its employees, agents, visitors, invitees, 
directors or vendors to commit any act or omission which would violate any material 

term or condition of the Lease. Likewise, County shall not commit nor permit its 
employees, agents, visitors, invitees or vendors, including, without limitation, any 

person on the Premises as a result of use by County and others described at Section 
3, above, to commit any act or omission which would violate any material term or 
condition of the Lease or this Sublease. 

f. Subtenant shall not have any authority to make any separate agreement with Master 

Landlord regarding the Subtenant's Space. If the Lease terminates or expires, this 
Sublease shall terminate and the parties shall be relieved of any further liability or 

obligation under this Sublease, except for liabilities arising prior to the termination of 
the Lease; provided, however, that if the Lease terminates as a result of a default or 
breach by the County or Subtenant under this Sublease and/or the Lease, then the 
defaulting party shall be liable to the nondefaulting party for the damage suffered as 

a result of such termination. Notwithstanding the foregoing, if the Lease gives the 
County any right to terminate the Lease in the event of the partial or total damage, 
destruction, or condemnation of the Premises or the building or project of which the 
Subtenant's Space are a part, or by exercising any cancellation option, the exercise 

of such right by the County shall not constitute a default or breach hereunder. 

g. Notwithstanding anything to the contrary contained herein, in no event shall the 

County be deemed to be in default under this Sublease or liable to Subtenant for any 
failure of the Master Landlord to perform its obligations under the Lease. With 
respect to all work, services, utilities, repairs, restoration, maintenance, compliance 
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with law, insurance, indemnification or other obligations or services to be performed 
or provided by Master Landlord under the Lease, the County's sole obligation shall 
be to exercise commercially reasonable efforts to require Master Landlord to comply 
with the obligations of Master Landlord under the Lease, provided that in no event 

shall the County be required to file suit against Master Landlord unless any such 
legal action is required to protect Subtenant and the County's use, possession and 
enjoyment of the Subtenant's Space. 

h. Wherever the Lease requires the consent of the Landlord be obtained, Master 
Landlord's consent and the County's consent shall be required. It shall not be 
unreasonable for the County to withhold consent under any circumstances where 
Master Landlord withholds its consent, whether or not Master Landlord acts 
reasonably in so doing. 

12. Insurance and Indemnification 

a. Whenever, pursuant to the Lease as incorporated herein, County is required to 
furnish insurance to or for the Landlord, Subtenant also shall be required to furnish 

such insurance to or for the County and the Master Landlord, and shall name Master 
Landlord and the parties identified in the Lease, and the County, its Board members, 

officers, employees, volunteers and agents as additional insureds. 

b. Whenever, pursuant to the Lease as incorporated herein, County is required to 
indemnify or defend the Landlord, Subtenant shall be required also to indemnify or 

defend the County and the Landlord and such other persons as shall be entitled 
thereto under the Lease. 

c. In addition to Subtenant's obligations under this section, Subtenant shall indemnify, 
defend and hold harmless the County from and against any loss, cost, damage or 
expense, or any claim therefor, arising out of (i) any failure by Subtenant to observe 

or perform any of the terms, covenants or conditions of the Lease required to be 
observed or performed by Subtenant, including any loss, cost, damage or expense 
which may result from any default under or termination of the Lease arising by 
reason of any such failure, or (ii) any holding over by Subtenant in the Subtenant's 

Space beyond the expiration or sooner termination of this Sublease, including any 
such liability with respect to the Subtenant's Space arising out of such holding over 
by Subtenant. 

d. Subtenant waives claims against County for damage to property owned by 
Subtenant, unless such damage is not_covered under any policy of property 

insurance maintained (or required by this Sublease to be maintained) by Subtenant, 
and to the extent that such damage is not caused by any negligent or intentional 
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misconduct of County. Notwithstanding the foregoing, Subtenant hereby waives 
claims against Master Landlord and County for death, injury, loss or damage of every 
kind and nature, if and to the extent that County waives or releases such claims 
against Master Landlord under the Lease. Subtenant agrees to obtain, for the 

benefit of Master Landlord and County, such waivers of subrogation rights from its 
insurer as are required of County under the Master Lease. 

e. County shall defend, indemnify and hold the Subtenant, its officers, employees, and 

agents harmless from and against any and all liability, loss, expense or claims for 
injury or damages arising out of the performance of this Agreement but only (i) in 
proportion to and to the extent such liability, loss, expense, or claims for injury or 

damages are caused by or result from the negligent or intentional acts or omissions 
of the County, its officers, agents or employees, and (ii) if not otherwise waived or 
released under Section 12.d above. 

13. Remedies Upon Default. Should Subtenant be in default of the Sublease, including a 

default as defined in Article 25 of the Lease, or any other breach or default which would permit 

Master Landlord to terminate the Lease for default, the County may elect any remedies set forth 
in Article 25 of the Lease or otherwise provided by applicable law. 

14. Notices. All notices, consents, demands and other communications from one party to 
the other given pursuant to the terms of this Sublease or under the laws of the State of 

California, including but not limited to, notice under the provisions of Section 1161 of the 
California Code of Civil Procedure and Section 1946 of the California Civil Code, shall be in 

writing and shall be deemed to have been fully given when deposited in the United States mail, 
certified or registered, postage prepaid, and addressed to Subtenant or County at the addresses 

respectively specified below or to such other place as Subtenant or County may from time to 
time designate by a written notice to the other; or, in the case of Subtenant, delivered to 
Subtenant at the Subtenant's Space or at any place where Subtenant or any agent or employee 

of Subtenant may be found if sent subsequent to Subtenant's vacating, deserting, abandoning 
or surrendering of the Subtenant's Space. Subtenant hereby appoints as its agent to receive the 
service of all dispossessory or distraint proceedings and notices thereunder the person in 

charge of or occupying the Subtenant's Space at the time, and, if no person shall be in charge 
of or occupying the same, then such service may be made by attaching the same on the main 
entrance of the Subtenant's Space. Subtenant hereby agrees that service of notice in 
accordance with the terms of this Sublease shall be in lieu of the methods of service specified in 

Section 1162 of the California Code of Civil Procedure. The provisions of subdivision (a) of 
Section 1013 of the California Code of Civil Procedure, extending the time within which a right 
may be exercised or an act may be done, shall not apply to a notice given pursuant to this 

Sublease. 
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The address for County is: 

Stanislaus County Chief Executive Office 
Attention: Chief Operations Officer 
1010 10'h Street, Suite 6800 

Modesto, California 95354 

The address for Subtenant is: 
Paratransit, Inc. 

2501 Florin Road 
Sacramento, CA 95822 

15. Limitation of Liability. No board member, director, officer, employee, advisor or agent 

of the County or Subtenant acting within the course and scope of his or her employment duties 
or fiduciary duties, as the case may be, shall be personally liable in any manner or to any extent 
under or in connection with this Sublease. In no event shall the County, Subtenant or any of 
their respective directors, officers, employees, advisors or agents be responsible for any 

consequential damages suffered or incurred by the County or Subtenant. 

16. Holding Over. The parties contemplate that this Sublease shall terminate or expire in 
accordance with the terms and conditions of the Lease, without any right of holdover by 
Subtenant. 

17. Miscellaneous. 

a. Exhibits. Exhibits A and B are attached to this Sublease and are incorporated herein 
by this reference. 

b. Authority. The individual or individuals signing this Sublease on behalf of each party 
hereto represent and warrant that: (i) Each has full power and authority to enter into 
this Sublease and to perform this Sublease; (ii) the execution, delivery and 

performance of this Sublease by the party in question have been duly and validly 
authorized by all necessary action on the part of such party and all required consents 
and approvals have been duly obtained; and (iii) this Sublease is a legal, valid and 
binding obligation of the party in question, enforceable against such party in 

accordance with its terms, subject to the effect of applicable bankruptcy, insolvency, 
reorganization, arrangement, moratorium or other similar laws affecting the rights of 
creditors generally. 

c. Independent Covenants. This Sublease shall be construed as though the covenants 
between County and Subtenant are independent. 
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d. Attorneys' Fees. Notwithstanding any provision to the contrary in the Lease, in the 
event of an action or suit solely between the County and Subtenant by reason of a 
breach of any of the covenants or agreements in the Lease, then, in that event, the 
prevailing party in such action or dispute, whether by final judgment or out of court 

settlement, shall pay its own attorneys' fees and costs. 

[SIGNATURE PAGE ATTACHED] 
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IN WITNESS WHEREOF, the parties have executed this Sublease as of the date first set forth 

above. 

"County" 

Stanislaus County 

~ =--=~~~~~~===----..~ 
By: Patricia Hill Thomas 
Chief Operations Officer 

APPROVED AS TO FORM: 

ai:Et:~ 
Stanislaus County Counsel 

"Subtenant" 

Paratransit, Inc. 

APPROVED AS TO FORM: 
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SUBLEASE 
MOVE-Stanislaus Transportation Sublease of a Portion of County Space 

3500 Coffee Road, Suite 19 

THIS SUBLEASE ("Sublease"), dated as of November 1, 2017, is made by and between 
the County of Stanislaus, a political subdivision of the State of California ("County") and MOVE 
Stanislaus Transportation Incorporated, a California nonprofit corporation ("Subtenant"). 

RECITALS 

A On May 23, 2016, the County entered into a lease ("Lease") with Sylvan Square, 
LLC ("Master Landlord") of approximately 18,522 square feet of improved real property located 

at 3500 Coffee Road, Suite 19, Modesto, California ("Premises") for the County's Area Agency 
on Aging and Veterans Services and the County's Community Services Agency. A copy of the 
Lease is attached hereto as Exhibit "A." 

B. Subtenant acknowledges that it has reviewed the Lease and is familiar with the. 
provisions thereof. 

C. Subtenant wishes to sublease a portion of the Premises from the County, and the 

County agrees to sublease a portion of the Premises to Subtenant, on the terms and conditions 
set forth herein. 

N0W, THEREFORE, in consideration of the mutual promises contained herein, and 

other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the County and Subtenant agree as .follows: 

1. Definitions. All capitalized terms used in this Sublease and not otherwise defined 

herein shall have the respective meanings ascribed to them in the Lease. 

2. Subtenant's Space. The County hereby subleases to Subtenant and Subtenant hereby 

subleases from County a portion ofthe Premises consisting of approximately 1,560 square feet 

as shown on Exhibit B attached hereto ("Subtenant's Space"), for the Term (as defined below), 
at the rental set forth herein, and subject to all of the terms, conditions and reservations set forth 

herein. 

3. Use. The Subtenant's Space shall be used and occupied only for the following 
purposes: 

Provide services intended to enhance the lives of seniors, veterans and individuals with 
disabilities, and others with specialized transportation needs in accordance with the terms and 

conditions of the Lease. 
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Subtenant shall not use or suffer or permit the Subtenant Space to be used for any other 
purpose except with Master Landlord's and County's discretionary consent. 

4. Term. 

a. This Sublease shall commence on November 1, 2017 ("Sublease 
Commencement Date") and shall terminate on June 30, 2020, unless sooner terminated 
pursuant to the terms of this Sublease or the Lease. 

b. Subtenant shall have one (1) option to extend the term of the Sublease on the 
terms and conditions set forth herein, from July 1, 2020 to June 30, 2023, provided Subtenant 
gives the County between sixty (60) and one hundred twenty (120) days prior written notice of 
its intent to extend the term of the Sublease. Monthly Rent during the extended term will be 
$2,745.60 per month. 

c. Notwithstanding anything to the contrary herein, if, during the term of this 
Sublease, the funding for the use contemplated by Subtenant under this $ublease is terminated 
by the Stanislaus Council of Governments, and provided that Subtenant is not in default under 
this Lease, Subtenant may terminate this Sublease upon not less than ninety (90) days prior 
written notice to the County. Subtenant shall pay Rent to the effective date of termination. 

5. Condition of Subtenant's Space. Subtenant acknowledges that it is subleasing the 
Subtenant's Space in an improved condition, on an AS-IS, WHERE-IS and WITH ALL FAULTS 
basis.. By acceptance of possession of the Subtenant Space, Subtenant conclusively 
acknowledges the Subtenant Space is in good order and repair and in a tenantable condition 
Subteqant shall.provide its own furniture, moveable fixtures and equipment, subject to any 
restrictions stated in the Lease. 

6. Rent. Prior to Occupancy, Subtenant will pay two months' rent. After the initial rent 
payment Subtenant will pay rent thirty days in advance per month. Subtenant pays to the 
County Two Thousand Seven Hundred Forty-Five and 60/100 ($2, 7 45.60) in monthly rent 
("Rent"). The Rent is calculated as follows: $1.41 per square foot plus 0.35 per square foot for 
estimated utilities and janitorial services as described in paragraph 7, below; provided the $1.41 
per square foot portion shall not be changed even if the actual square footage is determined to 
be different. The Rent shall be payable to the County thirty (30) days in advance on the first day 
of each month, without setoff or deduction. The Rent for any fractional month shall be prorated 
in the same manner that a fractional month's Rent is computed in accordance with the Lease. 
Should there be a dispute over amounts owed, the parties shall meet and confer in good faith to 
resolve the dispute prior to initiating any action. Payment of Rent under this provision does not 
constitute a waiver of any remedy either party may have under law or equity. 

7. Utilities and Janitorial Services. 
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a_ The Rent payment in Section 6 includes the estimated cost for utilities (gas, 

electricity, water, sewer, solid waste) and basic janitorial services ("Utilities and Services")- This 
estimate does not include janitorial services or supplies for special events or fees or costs 

associated with data or telecommunication services and equipment In the event the actual cost 
for said Utilities and Services exceeds the estimate above, the County and Subtenant shall 
reasonably allocate the deficiency based on estimated usage_ In the event the actual cost for 

said Utilities and Services is less than the estimate above, the County and Subtenant shall 

reasonably allocate the excess based on estimated usage, and apply it to Subtenant's future 
costs for Utilities and Services_ 

b. The parties agree to meet and confer on an annual basis within 90 days after the 

end of the County's fiscal year to reconcile their respective utility payments and reconcile their 

respective responsibilities. 

8. Other Costs. If, due to the negligence or wrongful acts of Subtenant, or its breach of 

the Lease, additional costs or charges are imposed on the County by the Master Landlord 
pursuant to the Lease, Subtenant shall pay all such costs or charges to the County within thirty 

(30) days after written demand by the County. 

9. Alterations. Subtenant shall make no alterations, additions or changes to the structure 
of the Subtenant's Space or to any tenant improvements or permanent fixtures at the 

Subtenant's Space without the prior written approval of the County. The parties understand that 

the Lease limits the right of the Tenant to make improvements. Because the County is the 
Tenant under the Lease, all limitations relating to alterations in the Lease are binding upon 

Subtenant Further, Subtenant acknowledges that alterations may be subject to laws applicable 

to public works projects, including but not limited to the prevailing wage requirements set forth in 
Labor Code Section 1771.5. 

1 D. Condition at Termination. At the expiration of this Sublease, Subtenant shall have 

removed its trade fixtures and personal property from the Subtenant's Space, and shall 
surrender the Subtenant's Space to the County in "broom clean" condition and in as good order, 

repair and condition as when the Subtenant's Space were delivered to Subtenant, ordinary wear 

and tear excepted. 

11. Lease. This Sublease is and shall at all times be subject and subordinate to the Lease, 

and every provision thereof. Subtenant acknowledges that Subtenant's use and enjoyment of 
the Subtenant's Space are subject to the County's rights and obligations pursuant to the Lease. 

For purposes of this Sublease, the terms of the Lease are incorporated in this Sublease by 
reference with the same force and effect as if set forth herein, except that, if the context requires 

otherwise: 
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a. References in such provisions to Owner, Landlord or Lessor shall be deemed to refer 

to the County; 

b. References in such provisions to Tenant or Lessee shall be deemed to refer to 

Subtenant; 

c. References in such provisions to the Premises shall be deemed to refer to the 
Subtenant's Space; 

d. References in such provisions to subleases, sublettings or subtenants in the Lease 

shall be deemed to refer to subsubleases, subsublettings, or subsubtenants or 
subassignments. Notwithstanding anything to the contrary in the Lease, Subtenant 

shall not further transfer any interest in this Sublease or enter into an Occupancy 
Transaction as defined in Article 21 of the Lease without the prior approval of the 

County. 

e. Subtenant shall not commit nor permit its employees, agents, visitors, invitees, 
directors or vendors to commit any act or omission which would violate any material 

term or condition of the Lease. Likewise, County shall not commit nor permit its 
employees, agents, visitors, invitees or vendors, including, without limitation, any 

person on the Premises as a result of use by County and others described at Section 
3, above, to commit any act or omission which would violate any material term or 

condition of the Lease or this Sublease. 

f. Subtenant shall not have any authority to make any separate agreement with Master 

Landlord regarding the Subtenant's Space. If the Lease terminates or expires, this 
Sublease shall terminate and the parties shall be relieved of any further liability or 

obligation under this Sublease, except for liabilities arising prior to the termination of 
the Lease; provided, however, that if the Lease terminates as a result of a default or 

breach by the County or Subtenant under this Sublease and/or the Lease, then the 

defaulting party shall be liable to the nondefaulting party for the damage suffered as 
a result of such termination. Notwithstanding the foregoing, if the Lease gives the 

County any right to terminate the Lease in the event of the partial or total damage, 
destruction, or condemnation of the Premises or the building or project of which the 

Subtenant's Space are a part, or by exercising any cancellation option, the exercise 

of such right by the County shall not constitute a default or breach hereunder. 

g. Notwithstanding anything to the contrary contained herein, in no event shall the 
County be deemed to be in default under this Sublease or liable to Subtenant for any 

failure of the Master Landlord to perform its obligations under the Lease. With 

respect to all work, services, utilities, repairs, restoration, maintenance, compliance 
with law, insurance, indemnification or other obligations or services to be performed 
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or provided by Master Landlord under the Lease, the County's sole obligation shall 
be to exercise commercially reasonable efforts to require Master Landlord to comply 

with the obligations of Master Landlord under the Lease, provided that in no event 
shall the County be required to file suit against Master Landlord unless any such 

legal action is required to protect Subtenant and the County's use, possession and 

enjoyment of the Subtenant's Space. 

h. Wherever the Lease requires the consent of the Landlord be obtained, Master 

Landlord's consent and the County's consent shall be required. It shall not be 
. unreasonable for the County to withhold consent under any circumstances where 

Master Landlord withholds its consent, whether or not Master Landlord acts 

reasonably in so doing. 

12. Insurance and Indemnification 

a. Whenever, pursuant to the Lease as incorporated herein, County is required to 

. furnish insurance to or for the Landlord, Subtenant also shall be required to furnish 
such insurance to or for the County and the Master Landlord, and shall name Master 

Landlord and the parties identified in the Lease, and the County, its Board members, 
officers, employees, volunteers and agents as additional insureds. 

b. Whenever, pursuant to the Lease as incorporated herein, County is required to 

indemnify or defend the Landlord, Subtenant shall be required also to indemnify or 
defend the County and the Landlord and such other persons as shall be entitled 

thereto under the Lease. 

c. In addition to Subtenant's obligations under this section, Subtenant shall indemnify, 
·defend and hold harmless the County from and against any loss, cost, damage or 

expense, or any claim therefor, arising out of (i) any failure by Subtenant to observe 

or perform any of the terms, covenants or conditions of the Lease required to be 
observed or performed by Subtenant, including any loss, cost, damage or expense 

which may result from any default under or termination of the Lease arising by 

reason of any such failure, or (ii) any holding over by Subtenant in the Subtenant's 
Space beyond the expiration or sooner termination of this Sublease, including any 

such liability with respect to the Subtenant's Space arising out of such holding over 

by Subtenant. 

d. Subtenant waives claims against County for damage to property owned by 

Subtenant, unless such damage is not covered under any policy of property 

insurance maintained (or required by this Sublease to be maintained) by Subtenant, 
and to the extent that such damage is not caused by any negligent or intentional 

misconduct of County. Notwithstanding the foregoing, Subtenant hereby waives 
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claims against Master Landlord and County for death, injury, loss or damage of every 
kind and nature, if and to the extent that County waives or releases such claims 
against Master Landlord under the Lease. Subtenant agrees to obtain, for the 
benefit of Master Landlord and County, such waivers of subrogation rights from its 
insurer as are required of County under the Master Lease. 

e. County shall defend, indemnify and hold the Subtenant, its officers, employees, and 
agents harmless from and against any and all liability, loss, expense or claims for 
injury or damages arising out of the performance of this Agreement but only (i) in 
proportion to and to the extent such liability, loss, expense, or claims for injury or 
damages are caused by or result from the negligent or intentional acts or omissions 
of the County, its officers, agents or employees, and (ii) if not otherwise waived or 
released under Section 12.d above. 

13. Remedies Upon Default. Should Subtenant be in default of the Sublease, including a 
default as defined in Article 25 of the Lease, or any other breach or default which would permit 
Master Landlord to terminate the Lease for default, the County may elect any remedies set forth 
in Article 25 of the Lease or otherwise provided by applicable law. 

14. Notices. All notices, consents, demands and other communications from one party to 
the other given pursuant to the terms of this Sublease or under the laws of the State of 
California, including but not limited to, notice under the provisions of Section 1161 of the 
California Code of Civil Procedure and Section 1946 of the California Civil Code, shall be in 
writing and shall be deemed to have been fully given when deposited in the United States mail, 
certified or registered, postage prepaid, and addressed to Subtenant or County at the addresses 
respectively specified below or to such other place as Subtenant or County may from time to 
time designate by a written notice to the other; or, in the case of Subtenant, delivered to 
Subtenant at the Subtenant's Space or at any place where Subtenant or any agent or employee 
of Subtenant may be found if sent subsequent to Subtenant's vacating, deserting, abandoning 
or surrendering of the Subtenant's Space. Subtenant hereby appoints as its agent to receive the 
service of all dispossessory or distraint proceedings and notices thereunder the person in 
charge of or occupying the Subtenant's Space at the time, and, if no person shall be in charge 
of or occupying the same, then such service may be made by attaching the same on the main 
entrance of the Subtenant's Space. Subtenant hereby agrees that service of notice in 
accordance with the terms of this Sublease shall be in lieu of the methods of service specified in 
Section 1162 of the California Code of Civil Procedure. The provisions of subdivision (a) of 
Section 1013 of the California Code of Civil Procedure, extending the time within which a right 
may be exercised or an act may be done, shall not apply to a notice given pursuant to this 
Sublease. 

The address for County is: 
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Stanislaus County Chief Executive Office 

Attention: Chief Operations Officer 
1010 1 o'" Street, Suite 6800 

Modesto, California 95354 

The address for Subtenant is: 
MOVE-Stanislaus Transportation Inc. 

Attn: Stacie Morales, Chief Executive Officer 
3500 Coffee Road, Ste. 19 

Modesto, CA 95355 

15. Limitation of Liability. No board member, director, officer, employee, advisor or agent 

of the County or Subtenant acting within the course and scope of his or her employment duties 
or fiduciary duties, as the case may be, shall be personally liable in any manner or to any extent 

under or in connection with this Sublease. In no event shall the County, Subtenant or any of 
their respective directors, officers, employees, advisors or agents be responsible for any 

consequential damages suffered or incurred by the County or Subtenant 

16. Holding Over. The parties contemplate that this Sublease shall terminate or expire in 
accordance with the terms and conditions of the Lease, without any right of holdover by 

Subtenant 

17. Miscellaneous. 

a. Exhibits. Exhibits A and B are attached to this Sublease and are incorporated herein 

by this reference. 

b. Authority. The individual or individuals signing this Sublease on behalf of each party 

hereto represent and warrant that: (i) Each has full power and authority to enter into 
this Sublease and to perform this Sublease; (ii) the execution, delivery and 

performance of this Sublease by the party in question have been duly and validly 
authorized by all necessary action on the part of such party and all required consents 

and approvals have been duly obtained; and (iii) this Sublease is a legal, valid and 
binding obligation of the party in question, enforceable against such party in 

accordance with its terms, subject to the effect of applicable bankruptcy, insolvency, 
reorganization; arrangement, moratorium or other similar laws affecting the rights of 

creditors generally. 

c. Independent Covenants. This Sublease shall be construed as though the covenants 

between County and Subtenant are independent 
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d. Attorneys' Fees. Notwithstanding any provision to the contrary in the Lease, in the 
event of an action or suit solely between the County and Subtenant by reason of a 

breach of any of the covenants or agreements in the Lease, then, in that event, the 
prevailing party in such action or dispute, whether by final judgment or out of court 

settlement, shall pay its own attorneys' fees and costs. 

[SIGNATURE PAGE ATTACHED] 
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IN WITNESS WHEREOF, the parties have executed this Sublease as of the date first set forth 
above. 

"County" 

Stanislaus County 

By: Patricia Hill Thomas 
Chief Operations Officer 

APPROVED AS TO FORM: 

ht1gc6~ 
Stanislaus County Counsel 

"Subtenant" 

MOVE-Stanislaus Transportation Inc. 

By: Stacie Morales, Chief Executive Officer 

APPROVED AS TO FORM: 
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FIRST AMENDMENT TO SUBLEASE 
(Veterans/County Space, Suite 15) 

THIS FIRST AMENDMENT TO SUBLEASE ("Amendment"), dated as of 
S,.pje,...h,- -z.o , 2017 ("Effective Date"), is made by and between the 

County of Stanislaus, a political subdivision of the State of California ("County") and the 
Veterans Foundation of Stanislaus County, a California nonprofit corporation ("Subtenant" or 
"Foundation"). 

RECITALS 

A. On June 13, 2016, Sylvan Square, LLC ("Master Landlord") and the County 
entered into a written lease ("Master Lease") for approximately 19,025 square feet of improved 
real property located at 3500 Coffee Road, Suite 15, Modesto, California ("Premises"). 

B. On July 1, 2016, the County and the Foundation entered into a Sublease of the 
Premises the terms and conditions of which are incorporated herein by this reference. 

C. The Master Lease and the Sublease were approved by the Stanislaus County 
Board of Supervisors on April19, 2016, in Board Agenda Item #B-5. 

D. The Master Lease contemplates that the Master Landlord will construct certain 
improvments within the Premises. Subtenant has requested that additional improvements be 
constructed by Master Landlord, which will result in an increase in Rent of one cent ($.01) per 
square foot per month. 

E. Article 1 of the Fundamental Lease Provisions of the Master Lease provides that 
the Rent Commencement Date is November 11, 2016. 

6/28/17 

F. Paragraph 8 of the Sublease provides: 

8. Rent. Subtenant shall pay to County One Hundred Seventy-Five 
Thousand Dollars ($175,000) in annual rent, payable in twelve (12) equal 
monthly installments each year, in the amount of Fourteen Thousand Five 
Hundred Eighty-Three and 33/100 Dollars ($14,583.33) ("Rent") provided, 
however, Subtenant shall pay to the County, on or before September 10, 2016, 
the amount of Twenty-Five Thousand Dollars ($25,000.00) in prepaid rent in 
satisfaction of Subtenant's first month's rent and part of the second month's rent. 
The remainder of the rent due for the second month shall, in addition, to the 
prepayment described above, be in the amount of Four Thousand One Hundred 
Sixty-six Dollars ($4, 166.33). For all subsequent months, the Rent shall be 
Fourteen Thousand Five Hundred Eighty-Three and 33/100 Dollars ($14,583.33). 
The Rent shall be payable to the County thirty (30) days in advance on the first 
day of each month, without setoff or deduction. The Rent for the first fractional 
month shall be computed in accordance with the Master Lease. Should theFe be 
a dispute over amounts owed, the parties shall meet and confer in good faith to 
resolve the dispute prior to initiating any action. Payment of rent under this 
provision does not constitute a waiver of any remedy either party may have 
under law or equity. 
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G. On or about February 1, 2017, to reflect additional Tenant Improvements 
constructed by Landlord, the County and the Master Landlord entered into a First Amendment 
to Lease which increased the Rent payable to Master Landlord by one cent ($.01) per square 
foot per month and to adjust the Rent Commencement Date to February 24, 2017 due to 
construction delays. 

H. As of the Effective Date of this Amendment, Subtenant has paid the County 
Seventy Two Thousand Nine Hundred Sixteen Dollars ($72,916) in Rent. 

I. The County and the Foundation have agreed to modify the Sublease to iricr~ase 
the Rent payble to the County by .01 x 19,025 square feet (Two Thousand Two Hundred Eighty 
Three Dollars ($2, 283. 00) per year) and to adjust the Rent Commencement Date to February 
24, 2017 due to construction delays, on the terms and conditions set forth herein. 

NOW THEREFORE, in consideration of the mutual promises contained herein, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, County and Subtenant agree as follows: 

6/28/17 

1. Paragraph 8 of the Sublease shall be amended and restated as follows: 

Rent. Subtenant shall pay to County One Hundred Seventy Seven Thousand 
Two Hundred Eighty Three Dollars ($177,283) in annual rent, payable in twelve 
(12) equal monthly installments each year in the amount of Fourteen Thousand 
Seven Hundred Seventy Three and 58/100 Dollars ($14,773.58) ("Rent"). 

Reconciliation. Foundation acknowledges and agrees that the new Rent 
Commencement Date under the Lease is February 24, 2017 and the Rent owed 
between February 24, 2017 and June 30, 2017 is as follows: 

February 24 -28, 2017 
March, 2017 
April, 2017 
May, 2017 
June, 2017 

$2,462.25 
$14,773.58 
$14,773.58 
$14,773.58 
$14,773.58 

TOTAL Rent Owed by Subtenant between February 24, 2017- June 30, 
2017: $61,556.57 

TOTAL Rent Paid by Subtenant between July 1, 2016- June 30, 2017: 
$72,916 

July, 2017 amount paid 
July, 2017 balance owed 
August- End of Lease Term 

$11 ,359,43 
$3,414.15 

$14,773.58 monthly 

Rent shall be payable to the County thirty (30) days in advance on the first day of 
each month, without setoff or deduction. Should there be a dispute over 
amounts owed, the parties shall meet and confer in good faith to resolve the 
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dispute prior to initiating any action. Payment of rent under this provision does 
not constitute a waiver of any remedy either party may have under law or equity. 

2. The monthly amount payable by the Foundation under this Amendment shall also 
apply to the Operating Agreement between the County, the City of Modesto, and the Foundation 
dated July 14,2017. 

3. This Amendment may be signed in Counterpart. 

4. Except as provided herein, all other terms and conditions of the Sublease shall 
remain in full force and effect. 

[SIGNATURE PAGE TO IMMEDIATELY FOLLOW] 
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IN WITNESS WHEREOF, the parties have executed this First Amendment to Sublease as of 
the date first set forth above. 

"County" 

Stanislaus County 

By: Patricia Hill Thomas 
Chief Operations Officer 

APPROVED AS TO CONTENT: 

By:~~~J_ 
Chairman, Stanislaus County 
Veterans Advisory Commission 

APPROVED AS TO FORM: 

k1:~ 
Stanislaus County Counsel 

"Foundation" 

Veterans Foundation of Stanislaus County 

Y~!f.L 
By: Rebecca A. Crow, Chief Executive Officer 

APPROVED AS TO FORM: 
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