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Resolution No. ___

STOCKTON CITY COUNCIL

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF STOCKTON, AS FOLLOWS:

1. That the Mayor is hereby authorized and directed to
execute that certain "State of California Department of
Transportation Alrspace Ground Lease, Parking/Open Storage (Lease
Area No. SJX004-0500)" between the City of Stockton ("Tenant') and
the State of California, acting by and through its Department of
Transportation ("Landlord").

2. That a copy of said Lease is attached as Exhibit "A"
and incorporated by this reference.

3. That the Mayor ig hereby authorlzed and directed to
execute that certain "State of California Department of
Transportation Alrepace Ground Lease, Parking (Leage Area
No. SJX004-0600/0700)" between the City of Stockton ("Tenant"} and
rhe State of California, acting by and through its Department of
Transportation ("Landlord').

4. That a copy of sald Lease is attached as Exhibit "B"
and incorporated by this reference.
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Attachment A

{Lease Area No. SJX004-0500)
STATE CF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
AIRSPACE GROUND LEASE
PARKING/OPEN STORAGE

THIS LEASE, dated April 1, 1997, is by and between the STATE OF CALIFORNIA, acting

by and through its Department of Transportation, hereinafter called "Landlord, " and CITY

OF STOCKTON,

hereinafter called "Tenant."

WITNESSETH

For and in consideration of the rental and of the covenants and agreements

hereinafter

set forth to be kept and performed by the Tenant, Landlord hereby leases to

Tenant and Tenant hereby leases from Landlord the Premises herein described for the term,

at the rental and subject to and upen all of the terms, covenants and agreements

hereinafter

ARTICLE 1.
Landlord:
Tenant:

Premises:

set forth.

SUMMARY OF LEASE PROVISIONS
DEPARTMENT OF TRANSFPORTATION, DISTRICT 10
CITY OF STOCKTON

“Under Highway 4 between Center and El Dorado Streets, Lecated in the City of

Stockton, County of San Joaquin, State of California, commonly known as 10-

SJX004-0500, and more particularly described in Article 2.

Lease Term: Twenty (20) Years, commencing August 1, 1996 and expiring on July 31, 2016,

(Article 3)

Rent, Monthly: $1,455.00
Adjustment to Rent: Methecd: CPI Frequency: VYearly

Use: Parking and Storage of Vehicles {Article 5)

Liability Insurance: §2 Million (Article 9}
Address for Notices:; (Article 19)

To Landlord:

To Tenant;

Department of Transportation, Right of Way
P. 0. Box 2048

Stockton, CA 95201

City of Stockton, City Manager

305 N. El Deorado Street

Stockton, CA 95202-2306

References in this Article 1 to the other Articles are for convenience and designate

other Articles where references to the particular item contained in the Summary of Lease

Provisions appear. FEach reference in this Lease to the Summary of Lease Provisions

contained in this Article 1 shall be construed to incorporate all of the terms provided
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Attachment A

under the Summary of Lease Provisions. In the event of any conflict between the Summary

of Lease Provisions and the balance of the Lease, the latter shall control,

ARTICLE 2. PREMISES

Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, for the
term, at the rent, and upon the covenants and conditions hereinafter set forth, those
certain premises known as Airspace Lease Area No. SJX004-0500, situated in the City of
Stockton, County of San Joaquin, said land or interest therein being shown on the map or
plat marked "Exhibit A," attached hereto and by this reference made a part hereof, and

more particularly described as follows:

Block 28, east of Center Strest in the City of Stockton according to the
Official Map thereof filed in the office of the San Joaquin County Recorder.

EXCEPTING THEREFRCOM all that portion of said Block 28 situated within the
boundaries of Parcel 7 and of Parcel 26 as said parcels are shown on those
certain maps entitled “Proposed Relinquishment to the City of Stock%on”
recorded November 2, 1972 in the State Highway Map Book 15 at page 50, San

Joaguin County Records.

EXCEPTING THEREFROM all those portions of the above described property needed
for highway purposes, more particularly that property occupied or to be
cccupied by the supports and foundations of the viaduct, if any. ALSO
EXCEPTING THEREFROM all that portion of said property about a horizontal plane
3 feet below the underside or soffit , whichever is lowest, of the viaduct
which plane extends to the vertical boundaries of the above described

property.

This Lease is subject to (1) all easements, covenants, conditions, restrictions,
reservations, rights of way, liens, encumbrances and other matters of record, (2} all
matters discoverable by physical inspection of the Premises or that would be discovered by
an accurate survey of the Premises and (3) all matters known to Tenant or of which Tenant
has notice, constructive or otherwise including, without limitations, those shown on
attached Exhibits "A", '

ARTICLE 3, TERM

The term of this Lease shall be for Twenty (20) years, commencing August 1, 1996,
and expiring July 31, 2016,
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ARTICLE 4. RENT
4.1 Minimum Monthly Rent

Tenant shall pay to Landlord as a minimum monthly rent, without deduction, setoff,
prior notice, or demand, the sum of $1,455.0C, per month in advance on the first day of
each month, commencing on the date the term commences and continuing during the term.
Minimum monthly rent for the first month or portion of it shall be paid on the day the
term commences. Minimum monthly rent for any partial month shall be prorated at the rate
of 1/30th of the minimum monthly rent per day. .

All rent shall be made payable tc the Department of Transportation and delivered to
the Department of Transportation, Cashier, PO Box 168019, Sacramento, CA 95816-3819.

4.2 Adjustment to Rent

The minimum monthly rent provided for in Section 4.1 shall be subject to adjustment

at the commencement of the Znd year of the term and every year thereafter,

The base for computing the adjustment is the Consumer Price Index (Pacific Cities -

Al)l Ttems) in the San Francisco area, published by the United States Department of Labor,
Bureau of Labor Statistics ("Index"}, which is published for April 199%6 and is currently
153.9 ("Beginning Index"}. The pericd between each adjustment date, or bétween a
reevaluation date and the next adjustment date, is referred to herein as the "Calculation
Period". If the index published for the April immediately preceding the adjustment date
("Extension Index") has increased over the .Beginning Index, the adjusted minimum menthly
rent for the following year shall be set by multiplying the minimum monthly rent, as
previously adjusted, by a fraction, the numerator of which is the Extension Index and
denominator of which is the Beginning Index., If the Extension Index is.equal to or less
than the Beginning Index, no adiustment shall be made to the minimum monthly rent as
previously adjusted. This automatic adjustment shall be calculated using the following
formula:

A =M x B/C

A = Adjusted minimum menthly rent.

M = Minimum monthly rent stated in 3ection 4.1, or in effect at the beginning of the
current Calculation Period, unless different minimum monthly rent has been
established by reevaluation under this Article 4 or by operation of the
provisions of Articles 11 or 12, in which case the most recently created rate
shall apply.

B = "Extension Index", the Index published for the April prior te the month in which
cach rental rate adjustment is to become effective.

C = "Beginning Index", the Index published for the April pricr to the month in which

the term commences or in which the current Calculation Period commences.

In no event shall the minimum monthly rent be reduced by any calculation made
pursuant to this section, _
If the Index is changed so that the base year differs from that used in calculating

the Beginning Index, the Index shall be converted in accordance with the conversion factor
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published by the United States Department of Labor, Bureau of Labor Statistics. If the
Index is discontinued or revised during the term of this lease, any similar index
published by any branch of the United States Government shall be used in order to obtain
substantially the same result as if the Index had not been discontinued or revised, and if
no such other index is published, another index generally recognized as authoritative
shall be substituted by Landlord.

4.3 Reevaluation of Minimum Monthly Rent

At the request of Landlord during the 9th year from the date of the commencement of
the term, a fair market lease rate shall be determined in the manner set forth below and
shall be established as the minimum monthly rent commencing on the following dates:

The minimum monthly rent established by this section shall be subject to the
adjustment provided in Section 4.2. For the purpose of computing said adjustment, after
the new minimum monthly rent has been established pursuant to this section, the Beginning
Index shall be the Index published for April prior to the month in which new minimum
monthly rent commences.

The term "fair market lease rate" means the highest lease rate estimated in terms of
money which the leased premises, excluding improvements constructed by Tenant thereon,
would bring if exposed for lease in the open market, with a reasonable time allowed to
find a tenant, leasing with full knowledge of the purpose and uses to which the leased
premises is being put and the restrictions on use contained in Section 5.1 of this lease.

The parties intend to establish the fair market lease rate through negotiation.
However, if Landlord and Tenant have not agreed upon the fair market lease rate for the
leased premises at least one-hundred eighty (180) days before the date of the schaduled
commencement of the new minimum monthly rent as set forth above, then each party shall
appoint an appraiser, who is a member of the American Institute of Real Estate Appraisers
(M.A.I.) and who has appraised property put to commercial or industrial uses in San
Joaquin County, and notify the other party of such appointment. Each party shall use its
best efforts to give the notice of appointment to the other party at least one-hundred
fifty {(150) days before the said commencement date.

Landlord shall set the time and place for a conference between the parties hereto
and said two appraisers, which conference shall be held within thirty {(30) days of the
receipt of nctice of appointment by both parties. At such conference, the parties shall
agree upon the general instructions to be given to said appraisers. The appraisers shall
be instructed that in determining the fair market lease rate they shall consider the use
to which the premises are being put and shall not consider the highest and best use for
the premises without regard to the restrictions on use of the premises contained in the
Lease. It is the intent cof the Landlord and Tenant that the rent payable under this Lease
not be less then the fair market rental value of the leased premises, and the purpcse of
this Section 4.3 is to assure the establishment of this rent and to prevent a bonus value
from accruing to either party. The appraisers shall be instructed as to this intent. The
general instructions shall not place any additional limitations upon the appraisal

techniques to be employed by the appraisers in the evaluation of the rent.
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Within forty-five (45} days after receiving said instructions, each of the
appraisers shall deliver copies of a fully-documented signed written report containing an
opinion of the fair market lease rate for the leased premises to Landlord and Tenant. When
in receipt of both appraisals, Landlord shall set a time and place for a coﬁference.

Those to be in attendance at the conference shall include: (a) representatives of
Landlord, (b) representatives of Tenant, and (c) the two appraisers. The parties shall
endeavor to reach agreement on the adjusted rent.

If the parties cannct agree on the amount of the adjusted rent, the Landlerd's and
Tenant's appraisers shall select a third appraiser. Said third appraiser shall be allowed
access to the two reports, shall prepare a third appraisal, and shall submit one copy of
same to Landlord and Tenant within thirty {30) days of his selection as appraiser.

Landlord and Tenant shall each pay for their respective appraisals and, if a third
appraisai is necessary, each shall pay one-half (1/2) of the fees and expenses for said .
third appraisal. The determination of the fair market lease rate for the leased premises
by the third appraiser, as documented in his signed written report submitted to the
parties, shall be binding on Landlord and Tenant. The signed report shall bhe received at
least thirty (30) days before the date of the scheduled commencement of the new minimum
monthly rent as set forth abeve or on such other date uvpon which the parties shall have
agreed. It is the intent of Landlord and Tenant that the time limitations specified in
this Section 4.3 are guidelines only and not mandatory. The failure to meet any of the
time limitations set forth in this Section 4.3 shall not prevent a reevaluation from
occurring so long as Landliord requests the reevaluation prior to the scheduled
commencement date of the new minimum monthly rent.

If the fair market lease rate for the leased premises shall not have been determined
prior to the date of the scheduled commencement of the new minimum monthly rent as set
forth above, Tenant shall continue to pay the same rent as was being paid in the preceding
period until a final determination has been made. Within thirty (30) days after such
final determination is made, Tenant shall pay to Landlord the amount of difference between
the rent actually paid during the period between the scheduled date of commencement of the
new minimum monthly rent and the date the final determination is made and the amcunt of
rent which should have been paid had the determination of the new minimum monthly rent
been timely. Such payment shall include interest thereon at a rate one percent (1%} above
the discount rate of the Federal Reserve Bank of San Francisco from the date of the
scheduled commencement of the new minimum monthly rent until payment is made. For the
purposes of this secticon, the applicable Federal Reserve Board disceount rate shall be that
which exists on the date of the scheduled commencement of the new minimum monthly rent.

In no case shall the minimum monthly rent reevaluated pursuant to this Section 4.3 be less
than the minimum monthly rent set forth in Section 4.1, as adjusted by Section 4.2, unless

said minimum monthly rent has been reduced pursuant to Articles 11 or 12.
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ARTICLE 5, USE
5.1 Bpecified Use

The Premises shall be used and occupied by Tenant only and exclusively for the.
purpose of Parking and Storage of Vehicles and for no other purpose whatsocever without
obtaining prior written consent of Landlord and the concurrence of the Federal Highway
Administration. Landlord expressly reserves the right to establish a new minimum monthly
rent in the manner provided in Article 4 as a coendition to Landlord's approval of any use
of the leased premises not specifically permitted by this section.

5.2 Condition of Premises

Tenant hereby accepts the Premises in their condition existing as of the date of the
execution hereof, subject to all applicable zoning, municipal, county, state and federal
laws, ordinances and regulations governing and regulating the use of the Premises, and
accepts this Lease subject thereto and to all matters disclosed thereby and by any
exhibits attached hereto. Tenant acknowledges that neither Landlord nor any agent of
Landlord has made any representation or warranty with respect to the condition of the
Premises or the sultability thereof for the conduct of Tenant's business,.nor has Tandlord
agreed to undertake any modification, alteration or improvement to the Premises except as
provided in this Lease.

Except as may be otherwise expressly provided in this Lease, the taking of
possession of the Premises by Tenant shall in itself constitute acknowledgment that the
Premises are in good and tenantakle condition, and Tenant agrees to accept the Premises in
its presently existing condition "as is", and that the Landlord shall not be obligated to
make any improvements or modifications thereto except to the extent that may otherwise be
expressly provided in this Lease.

Tenant represents and acknowledges that it has made a sufficient investigation of
the conditions of the Premises existing immediately prior to the execution of this Lease
{including investigaticn of the surface, subsurface and groundwater for contamination and
hazardous substances) and is satisfied that the Premises will safely support the type of
improvements to be maintained by Tenant upon the Premises, that the Premises are otherwise
fully fit physically and lawfully for the usas required and permitted by this Lease and
that Tenant accepts'all risks associated therewith.

Tenant agrees that, except as otherwise expressly provided in this Lease, Tenant is
solely responsible without any cost or expense to the Landlord to take all actions
necessary, off as well as on the premises to improve and continuously use the Premises as
required by this Lease and in compliance with all applicable laws and requlations.

5.3 Compliance with Law

Tenant shall not use the Premises or permit anything to be done in or about the
Premises which will in any way conflict with any law, statute, zoning restriction,
ordinance or governmental rule or regulation or requirements of duly constituted public
authorities now in force or which may hereafter be in force, or with the requirements of
the State Fire Marshal or other similar body now or hereafter constituted, relating to or

affecting the condition, use or occupancy of the Premises. The judgment of any court of
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competent jurisdiction or the admissicn of Tenant in any action against Tenant, whether
Landlord be a party thereto or not, that Tenant has violated any law, statute, ordinance
or governmental rule, regulation or requiremsnt, shall be conclusive of that fact as
between Landlord and Tenant. Tenant shall not allow the Premises to be used for any
unlawful purpose, nor shall Tenant cause, maintain or permit any nuisance in, on or about
the Premises. Tenant shall not commit or suffer to be committed any waste in or upcn the
Premises,

5.4 Petroleum Products

Tenant shall not install facilities for, ncr operate on the land above or below a
highway or freeway, a gascline or petroleum supply station, nor shall the transportation
or storage of gasoline or petroleum products be permitted under the structures, except
those products stered within an operable vehicle for exclusive use by that vehicle.

5.5 Explosives and Flammable Materials

The premises shall not be used for the manufacture of flammable materials or
explosives, or for any storage of flammabie materials, explosives or other materials or
other purposes deemed by Landlord to be a potential fire or other hazard to the
transportation facility. The operdtion and maintenance of the leased preﬁises shall be .
subject to regulations of Landlerd so as to protect against fire or other hazard impairing
the use, safety and appearance ¢f the transportation facility. The occupancy and use of
the area shall not be such as will permit hazardous or unreasonably objectionable smoke,
fumes, vapors or odors teo rise above the surface of the traveled way of the transportation
facility.

5.6 Hazardous Materials

Hazardous materials are those substances listed in Division 4.5, Chapter il ,
Article 1 through 5 of Title 22 of the California Code of Regulations or described for
texicity, reactiviiy, corrosivity or flammability criteria, as well as any other substance
which poses a hazard to health or envircnment. Except as otherwise expressly permitted in
this Lease, Tenant shall not use, create, store or allow any hazardous materials cn the
premises., Fuel stored in a motor vehicle for the exclusive use in such vehicle is
excepted. .

In no case shall Tenant cause or allow the deposit or disposal of any hazardous
materials on the leased premises, Landlord, or its agents or contractors, shall at all
times have the right to go upon and inspect the leased premises and the operations therecon
to assure compliance with the reguirements herein stated. This inspection may include
taking samples of substances and materials present for testing, and/or the testing of
soils or underground tanks cn the premises,

Breach of any of these covenants, terms and conditions shall give Landlord authority
to immediately terminate this Lease. It 1s the intent of the parties hereto that Tenant
shall be responsible for and bear the antire cost of removal and disposal of hazardous
materials introduced to the premises during Tenant's period of use and possession as
owner, operator or Tenant of the premises. Tenant shall also be responsible for any

clean-up and decontamination on or off the leased premises necessitated by the
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introduction of such hazardous materials on the leased ﬁremises. Tenant shall not be
responsible for or bear the cost of removal or disposal of hazardous materials introduced
to the premises by any party other than Tenant during any period prior to commencement of
Tenant's pericd of use and possession of the leased premises as owner, operator or Tenant.
Landlord shall be responsible for removal of hazardous material introduced to the leased
premises from a highway accident or other occurance on the overhead freeway structure,
Tenant shall further held Landlord, and its officers and employees, harmless from
all responsibility, liability and claim for damages resulting from the presence or use of

hazardous materials on the premises during Tenant's period of use and possession of the

premises.
5.7 8igns

Tenant shall not construct, erect, maintain or permit any sign, banner or flag upon
the premises without the pricr written approval of Landlord. Tenant shall not place,
construct or maintain upon the premises any advertising media that include moving or
rotating parts, searchlights, flashing lights, loudspeakers, phonographs or other similar
visual or audio media. The term "sign"™ means any card, cloth, paper, metal, painted or
wooden sign of any character placed for any purpcse on or to the ground o% any tree, wall,
bush, rock, fence, building, structure, trailer or thing. Landlord may remove any
unapproved sign, banner or flag existing on the premises, and Tenant shall be liable to
and shall reimburse Landlord for the cost of such removal plus interest as provided in
Section 19.11 from the date of completion of such removal.

5.8 Landlord's Rules and Regqulations

Tenant shall faithfully observe and comply with the rules and regulations that
Landlord shall from time to time promulgate for the protection of the transportation
facility and the safety of the traveling public. Landlord reserves the right from time to
time to make reasonable modifications to said rules and regulations. The additions and
modifications to those rules and regulations shall be binding upon Tenant upon delivery of
a copy of them to Tenant.

5.9 Wreckad Vehicles

Tenant shall not park or store wrecked cr inoperable vehicles of any kind on the
leased premises.
5.10 Vending

Tenant shall not conduct or permit the vending or sale of any goods or services upon

the premises except as specifically permitted under Section 5.1.

ARTICLE 6. IMPROVEMENTS
Tenant shall not place any improvements in, on, or upen the premises, nor shall
Tenant make any alterations to said premises without the prior written consent and

approval of the Federal Highway Administration.
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6.1 B8tandard of Construction

Tenant agrees that any improvements or construction upon the premises shall: (a) be
consistent with all fire safety requirements, (b) be subject to the approval of Landlord
and the concurrence of the Federal Highway Administration, and (c) in every respect comply
with the laws, ordinances and regulations, federal, state, municipal or otherwise, that
may govern construction of the same. Tenant shall not construct or place on the leased
premises any improvements which impair Landlord's ability to maintain, operate, use,
repair or improve any part of the transportation facility situated on the leased premises
or on adjoining real property. Tenant shall save Landlord harmless of and from any loss or

. damage caused by reason of the construction of said improvements.

ARTICLE 7. OWNERSHIP CF IMPROVEMENTS AND PERSONAL PRCOPERTY

7.1 Ownership of Improvements

All improvements constructed on the premises are the property of the Landlord
Tenant shall maintain said improvements in gocd condition and repair, reasonable wear and
tear excepted, without compensation to Tenant, any subtenant or third party, free and
clear of all claims to or against them by Tenant, any subtenant or third party, and Tenant
shall defend and hold Landlord harmless from all liability arising from such claims or
from the exercise by Landlord of its rights under this section. In the event said
improvements are not delivered to Landlord in good condition and repalr, reasonable wear
and tear excepted, Landlord shall make the necessary maintenance and repairs and Tenant
shall be liable to and shall reimburse Landlord for any such expenditures made, plus
interest as provided in Section 19.11 from the date of completion of work. Landlord and
Tenant covenant for themselves and all persons claiming under or through them that the
improvements are real property.

7.2 Removal of Personal Property and Cwnership at Termination

At the expiration or earlier termination of this Lease, Landlord may, at Landlord's
sole eléction, require the remeval from the premises, at Tenant's scle cost and expense,
of all personal property (other than fixtures), or of certain personal property (other
than fixtures), as specified in the notice provided for below. A demand to take effect at
the normal expiration of the term shall be effected by notice given at least thircty {30}
days before the expiration date. A demand to take effect on any other termination of the
term of this Lease shall be effectuated by notice given concurrently with notice of such
termination or within ten (10} days after such termination. fTenant shall be liable to
Landlord for costs incurred by Landlord in effecting the removal of personal préperty
which Tenant has failed tc remove after demand pursuant to this Section 7.2.

Tenant may remove any perscnal property from time to time within forty—-five (45)
days of the expiration of the term. Tenant shall repair all damage (structural or
otherwise) caused by any such removal. ‘

Any personal property not removed by Tenant within forty-five (45) days following

expiration of the term shall be deemed to be abandoned by Tenant and shall, witheut
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compensation to Tenant, become the TLandlord's property, free and clear of all claims to or

against them by Tenant or any other person.

ARTICLE 8., MAINTENANCE ANMD REPAIRS
8.1 Tenant's Obligations

Tenant, at its own cost and expense, shall maintain the leased premises,
improvements and landscaping thereon, including fences, and guardrails heretofore, or
hereafter erected, in first class order, repair and condition and in compliance with all
requirements of law, Tenant shall also, at its own cost and expense, install or provide
for the installation of all reguired lighting on the leased premises and shall maintain
the lighting in first class order, repair and condition.

lLandlord and Tenant recognize that because of the length of the term of this Leass
it may be necessary for Tenant to perform certain substantial maintenance, repair,
rehabilitation or reconstruction (hereinafter collectively referred to as "repair" or
"repairs") of the improvements in order to ensurs that the premises are kept in first-
class order, repair and condition, .

"First-class order, repair and conditicn", as used herein, shall mean the
maintenance, repair, renovation or replacement of buildings, equipment, furniture,
fixtures, landscaping and appurtenances necessary to keep the premises in efficient and
attractive condition, given the nature and age of the improvements at any time during the
term of this Lease. Landlord and Tenant do not intend by the immediately preceding
sentence that a property item is not first-class merely because of ordinary and reasonable
wear and tear that does not materially and substantially reduce the attractiveness and
utility of the item given the nature and age of the improvements at any time during the
term of this Lease. '

Tenant hereby expressly waives the right to make repairs at the expense of Landlord
and the benefit of the provisions of Sections 1941 and 1942 of the California Civil Code
or any successor thereto.

Tenant shall take all steps necessary to protect effectively the fences, guardrails,
and the piers and columns, if any, of the structure from damage incident to Tenant's use
of said premises and improvements, all without expense to Landlord. Tenant shall, at its
own cost and expense, repair in accordance with Landlord's standards any damage to any
property owned by Landlord, including, but not limited to, all fences, guardrails, piers
and columns, caused by Tenant, subtenénts, invitees or other third parties. At Tenant's
request, Landlord will repair the damage to its property and Tenant agrees to reimburse
Landlord promptly after demand for the amount Landlord has reasonably expended to complete
the repair work.

Tenant shall designate in writing to Landlord a representative who shall be
responsible for the day-to-day operation and level of maintenance, cleanliness and general

order,
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8.2 Landlord's Rights

In the event Tenant fails te perform Tenant's obligations under this Article,
Landlord shall give Tenant notice to do such acts as are reasonably required to so
maintain the premises. If within thirty (30) days after Landlord sends written notice to
repair, Tenant fails to do the work and diligently proceed in good faith to prosecute it
to completion, Landlord shall have the right, but not the obligation, te do such acts and
expend such funds at the expense of Tenant as are reasonably required to perform such
work. Any amount so expended by Landlord shall be paid by Tenant promptly after demand
plus interest as provided in Section 19.11 from the date of completion of such work to
date of payment. Landlord shall have no ligbility to Tenant for any damage, inconvenience
or interference with the use of the premises by Tenant as a result of performing any such

work.

ARTICLE 9. INSURANCE
9.1 Exemption of Landlord frem Liability

This Lease is made upon the express ceondition that Landlord is to be free from all
liability and claims for damages by reason of any injury to any person or persons,
including Tenant, or property of any kind whatsoever and to whomsoever pelonging,
including TenantL from any cause or causes resulting from the operation or use of the
premises by Tenant, its agents, customers or business invitees., ‘Tenant hereby covenants
and agrees to indemnify and save harmless Landlord from all liability, loss, cost and
obligation on account of any such injuries or losses.

9.2 Liability Insurance

Tenant shall at its own cost and expense procure and keep in force during the term
of this Lease bodily injury liability and property damage liability insurance adequate to
protect Landlord, its officers, agents and employees, against any liability to the public
resulting from injury or death of any person or damage to property in connection with the
area, operation or condition of the premises, including any and all liabkility of Landlord
for damage to vehicles parked on the leased premises. Such insurance shall be in an
amount of not less thgn $2,000,000 combined single limit for bodily injury and property
damage. The limits of such insurance shall not limit the liability of Tenant. All
insurance required hereunder .shall be with companies to be approved by Landlord. All such
pelicies shall be written as primary policies, not contributing with and not in excess of
coverage which Landlord may carry. Said policies shall name the State as an additional
insured and shall insure against the contingent liabilities, if any, of Landlord and the
officers, agents, and employees of Landlord and shall cbligate the insurance carriers to
notify Landlord, in writing, not less than thirty (30) days prior to the cancellation
thereof, or any other change affecting the coverage of the policies. If said policies
contain any exclusion concerning property in the care, custody or contrel of the insured,
an endersement shall be attached thereto stating that such exclusion shall not apply with
regard to any liability of the State of California, its officers, agents, or enployees.

Tenant shall furnish to Landiord a Certificate of Insurance acceptable to Landiord within
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not more than ten (10) days after execution thereof. Landlord shall retain the right at
any time to review the coverage, form, and amount of the insurance required hereby. If,
in the opinion of Landlerd, the insurance provisions in this Lease do not provide adequate
protection for Landlord and for members of the public using the leased premises, Landlord
may require Tenant to obtain 1nsurance sufficient in coverage, form and amount to provide
adequate protection. Landlord's requirements shall be reasonable but shall be designed to
assure protection from and against the kind and extent of the risks which exist at the
time a change in insurance is required. Landlord shall notify Tenant in writing of
changes in the insurance requirements; and if Tenant does not deposif copies of acceptable
insurance policies with Landlord incorporating such changes within sixty (60) days of
receipt of such notice, this Lease ﬁay_be terminated, at Landlord's option, without
further notice to Tenant, and be of no further force and effect.

Landlord acknowledges that Tenant may be sslf-insured. Tenant-may elect to provide
the insurance required by this Article in the form of self-insurance. If Tenant elects to
exercise this option, Tenant shall so notify Landlord in writing and provide Landlord with
a written statement explaining how it will provide Landlord with protectlon equivalent to
that provided by the insurance policies required by this section, together with written .
evidence of the adequacy of this protection, Tenant's exercise of this option is subject
to Landlord's approval. Tenant shall notify Landlerd in writing not less than thirty (30)
days prior to the effective date of the termination of its self-insurance coverage and
shall obtain the insurance coverage required by this section effective on thalt termination
date.

9.3 Failure to Procure and Maintain Insurance

ITf Tenant fails to procure or maintain the insurance required by this Article in
full force and effect, Landlord may take out insurance and pay the premiums thereon. The
repayment of those premiums, plus payment of interest as provided in Section 19.11 from
the date such insurance is obtained, shall be the sale obligation of Tenant and shall be
deemed to be additional rental and payable as such on the next day upon which rent becomes
due hereunder. In addition, if Tenant fails to procure or maintain the insurance required
by this Article, Tenant shall cease and desist from operating any business on the premises
and the improvements erected therecn and shall prevent members of the public frem gaining
access to the premises during any pericd in which such insurance policies are not in full
force and effect.

9.4 Waiver of Subrogation

Landlord and Tenant each hereby waive any and all rights of recovery against the
other, or against the officers, employees, agents and representatives of the other, for
loss of or damage to such waiving party or its property or the property of cthers under
its control to the extent that such loss or damage is insured against under any insurance
policy in force at the time of such loss or damages. The party obtaining the policies of
insurance required hereunder shall give notice to the insurance carrier or carriers that

the foregoing mutual walver ¢f subrogation is contained in the Lease.
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ARTICLE 10. PAYMENT QOF TAXES

Tenant agrees to pay and discharge, or cause to be paid and discharged whean due,
before the same become delinquent, all taxes, assessments, impositions, levies and charges
of every kind, nature and description, whether general or special, ordinary or
extracrdinary, which may at any time or from time to time during the term of this Lease,
by or according to any law or governmental, legal, political, or other authority
whatsoever, directly or indirectly, be taxed, levied, charged, assessed or imposed upon or
against, or which shall be or may be or become a lien upon said premises or any buildings,
improvements or structures at any time located thereon, or any estate, right, title or
interest of Tenant in and to said premises, buildings, improvements or structures. Tenant
shall pay when due, before delinquency, personal property taxes on fixtures, equipment and
facilities owned by Tenant, whether or not the same have become so fixed to the land as to
comprise a part of the real estate.

Tenant understands that any possesscry interest of Tenant created in the leased
premises by this Lease may be subject to property taxation and that Tenant may be liable
for payment of any such tax levied on such interest. Any obligation of Tenant under thzis
Article, including possessory interest tax that the city or county may impose upon
Tenant's interest herein, shall not reduce any rent due Landlord hereunder and any such
obligation shall become the liability of and be paid by Tenant. In the event Tenant shall
fail to discharge any of the abdve obligations, Landlord may, at its option, discharge the
same and the amount so paid by Landlord, plus interest as provided in Section 1%.11 freom
the date of payment by Landloxd, shall be added to the rentals next accruing under this
Lease. Tenant may, at its cwn expense, and before delinguency occurs, contest, cbject to
or oppose the legality, valldlty or amount of such taxes. Landlord shall not be required
to join in any proceeding or contest brought by Tenant. Tmmediately upon the final
determination of the proceeding or contest, Tenant shall pay or discharge any decision or
judgment rendered, together with all costs, charges, interest and penalties incident to
the decision or judgment. If Tenant contests or seeks a reduction in the taxes as
provided in this Article, Tenant shall, before the commencement of the proceedings or
contest, furnish to Landlord security or other evidence satisfactory to Landlord that
Landlord and the Premises will be held harmless from any damage arising out of the
proceedings or contest and assuring the payment of any judgment that may be rendered.

Any default in the payment of any of the obligations set forth in this Article shall, at

the option of Landlord, be considered a default under the terms of this Lease.

ARTICLE 11. RIGHT OF ENTRI

11.1 Inspection, Maintenance, Construction and Operation of Freeway Structures

Landlord, through its agents or representatives, and other city, county, state and
federal agencies, through their agents or representatives, shall have full right and
authority to enter in and upon the premises and any building or improvements situated

thereon at any and all reasonable times during the term of this Lease for the purpose of
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inspecting the same without interference or hindrance by Tenant, its agents or
representatives,.

Landlord further reserves the right of entry for the purpose of inspecting the
premises, or the doing of any and all acts necessary or proper on said premises in
connectiop with the preotection, maintenance, reconstruction, and operation of the freaway
structures and its appurtenances; provided, further, that Landlord reserves the further
right, at its diséretion, to immediate possession of the same in case of any national or
other emergency, or for the purpose of preventing sabotage, and for the protection of said
freeway structures, in which event the term of this Lease shall be extended for a period
equal to the emergency occupancy by Landiord, and during saild period Tenant shall be
relieved, to the degree of interference, from the performance of conditions or covenants
specified herein. Landlord further reserves the right of entry by any authorized officer,
ehgineer, employee, contractor or agent of the Landlord for the purpose of performing any
maintenance activities upon the property which Tenant has failed to perform. All
agreements which Tenant enters into for the sublease or use of all or any part of the
leased premises shall contain a provision, approved by Landlord, which describes
Landlord's right of entry as set forth in this Article. '

11.2 Future Transportation Project

{a) Landlord's Right to Possession of Premises,

Tenant understands and acknowledges that Landlerd may, during the Term of this Leass,
construct an "Approved and Funded Transportation Project", which may require the temporary
or permanent use of all or a portion of the premises. An "Approved and Funded
Transportation Project" is defined as a proposed transportation facility to be constructed
by Landlord where the funds necessary to construct the facility are available to Landlord
(regardless of the source of the funds) and where the transportation facility can
reasonable be expected to be constructed within a reasonable period of time following
termination of this Lease as provided in this Section 11.2.

In the event Landlord determines that the premises or any portion thereof will be
affected by an "Approved and Funded Transportation Project”,. Landlord shall immediately
notify Tenant of its intent to take possession of all or a portion of the premises and
shall provide Tenant with at least one hundred eighty (180) days written notice within
which to vacate the required area. Landlerd's notice to Tenant shall indicate the area of
the premises to be taken. If possession is to be a temporary use of all or part of the
premises, Landlord shall additionally state in such notice to Tenant Landlord's reascnable
estimate of the period of time of such temporary use by Landlord. Upon the daté Landlord
is entitled to possession of the premises, or portion thereof, Tenant shall peaceable
surrender possession of the premises, or portion thereof, and comply with the restriction
as stated in the notice. The failure of Tenant to vacate the required area of Lhe
premises shall constitute a material default and breach of this Lease entitling Landlord

to exercise its rights and remedies including thoss afforded Landlord in Article 15.
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(b) Reduction of Monthly Rent if Lease Remains Effective

For the period during which Landlord has taken possession of the premises under this
section, and if this Lease remains effective, Tenant shall be entitled to receive a
reduction in Monthly Rent for the term of Landlord's use of the area of the premises used

by Landlord, calculated as follows:

Percent of Reduction of

Useable Area Monthly Rent
1% - 25% 25%

26% -~ 50% 50%

51% -~ 75% 75%

76% - 100% 100%

{c} Tenant's Sole Rights; Tenant's Waiver.

Landlord's taking of possessicn of the premises under this Section 11.2 deces not
constitute a taking or damaging entitling Tenant to compensation under Article 12. The
reduction in Monthly Rent as provided herein shall be Tenant's sole remedy against
Landlord for Tenant's inability toc possess or use part or all of the area of the premises
as a result of an "Approved and Funded Transportation Project”, and Tenant expressly
agrees to hold Landlord harmless from any and all liability for, and expressly waives any
right it may have to recover against Landlord, damages to the Premises, any improvements
constructed on the premises or improvements thereon, and damages to any other property,
project or operations including any claim for loss of business goodwill or resulting from
Tenant's inability to use or possess all or any portion of the premises as a result of an
"Approved and Funded Transportation Project"™. In addition, Tenant expressly recognizes
that it is not entitled to receive benefits under the federal or state Uniform Relocation
Assistance Act (United States Code, Section 7260, et seq.) as a result of Landlord's use
or possession of any portion of the premises for an "Approved and Funded Transportation
Project". Landleord agrees to instruct its authorized representatives to minimize the
effect of any required constructicn on Tenant's use of the premises, both in the
censtruction phase and in the permanent effect on the premises in connection with an
"Approved and Funded Transportation Project".

In furtherance of the objectives of Section 11.2, Tenant acknowledges Landlord's
power of eminent domain and Tenant hereby waives all objections that Tenant may have to
Landlord's right to take all or part of the premises as provided in Section 11.32.

11.3 Retrofitting of Freeway Structures

Tenant understands and agrees that Landlord may be required to perform retrofit work
on all or a part of the freeway structures which are situated on and above the premises.
Landlord shall have the right Lo impose such restrictions on Tenant's right to enter,
occupy, and use the premises and to construck improvements thereon as Landlord deems are
necessary to enable it t¢ complete construction of all freeway structural retrofit work

without interference from Tenant.
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In the event Landlord determines that it needs to obtain possession of all or a
portion of the premises, or needs to place restrictions on Tenant's use of the premises,
Landlord shalil, at least thirty (30) days prior to the effective date of the commencement
of such possession or restrictions notify Tenant in writing describing the extent of the
possession or restrictions and the effective date of their commencement. Upon the
effective date of said notice, Tenant shall peaceably surrender possession of the premises
and comply with the restrictions as stated therein. The minimum monthly rent as stated,
adjusted and reevaluated in accordance with Article 4 shall be reduced by an amount equal
to the proportion which the area of the portion of the premises which Tenant is restricted
from using or which has been surrendered to Landlord bears to the total area of the leased
premises. This reduction in rent shall be Tenant's sole remedy against Landlord for
Tenant's inability to pussess or use the entire area of the premises, and Tenant expressly
agrees to hold Landlord harmless from any and all liability for, and expressly waives any
right it may have to recover against Landlorzd, damages to the premises, any improvements
constructed on the premises, and waives its right to use or possess any portion of the
premises or improvements thereon, and damages t¢ any other property, project or operation
caused by Landlord's possession, imposition of restrictions or Tenant's lnablllty to use
or possess all or any portion of the premises., In addition, Tenant expressly recognizes
that it is not entitled to receive benefits under the federal or state Uniform Relocation
Assistance Acts (United States Code, title 42, Section 4601, et seq.; California
Government Code, Section 7260, et seq.) as a result of Landlord's use or possession of any
portion of the premises.

Tenant shall conduct its operation on the premises in such manner so as not to
interfere with Landlord’s cor its contracter’s performance of any required constructiocn in
connection with an “Approved and Funded Transportation Project”, on or above the premises.
Tenant acknowledges the performance of any required construction may cause damage to
paving and other improvements constructed by Tenant on the premises. Tenant expressly
agrees to hold Landlord harmless from all such damage to its improvements, except that at
the conclusion of construction, Landlerd shall restore the premises to their pre-existing
condition at no cost to Tenant. Tenant shall conduct its operations on the premises in.
such a manner so as not to interfere with Landlord's or its contractor's performance of
any structural retrofit work dons on or above the premises, Tenant acknowledges that the
performance of the structural retrofit work may cause damage to paving or other
improvements constructed by Tenant on the premises. Tenant expressly agreés to hold
Landlord harmless from all such damage to its improvements, except that at the conclusion
of the retrofit work, Landlord shall restore the premises to their preexisting condition

at no cost to Tenant.

ARTICLE 12. CONDEMNATION BY PUBLIC ENTITIES OTHER THAN LANDLORD
12,1 Definitions
(a} '"Condemnation" means (1} the exercise of the power of eminent domain, whether

by legal proceedings or otherwise, by a public entity hdving that power, that is, a
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condemnor, and (2} a voluntary sale or transfer to any condemnor, either under the threat
of condemnation or while legal proceedings in condemnation are pending,

(b) "Award" means all compensation, sums, or anything of value awarded, paid or
received upon a total or partial condemnation of the leased premises,

{c) "Substantial taking" means a taking of a portion of the leased premises by
condemnation which, assuming a reascnable amount of reconstruction on the remainder,
substantially impairs Tenant's ability to use the remainder for the purposes permitted
under this lLease.

12.2 Termination of Lease as to Part Condemned

In the event the whole or any part of the premises is taken by condemnation by a
public entity, other than Landlord, in the lawful exercise of its power of eminent domain,
this Lease shall cease as to the whole or the part condemned upon the date possession of
the whole or that part is taken by the public entlty
12.3 Partial Taking

If a part of the leased premises is taken by condemnation but there is no
substantial takiﬁg of the premises, Tenant shall continue to be bound by the terms,
covenants, and conditions of this Lease. However, if the fair rental valué of the
remainder will be less than the rent required by this Lease, the miniﬁum monthly rent and
adjusted minimum monthly rent shall be reduced to an amount equal to the fair rental value
as of the date possession of the part is taken by the public entity.

If the part taken by condemnation constitutes a substantial taking of the leased
premises, Tenant may elect to:

(a}) Terminate this Lease and be absolved of obligations hereunder which have not
accrued at the date possession is taken by the public entity; or

(b) Continue to occupy the remainder of the premises and remain bound by the
terms, covenants and conditions of this Lease. If Tenant elects to continue to occupy the
remainder, and if the fair rental value of the remainder will be less than the rent
required by this Lease, the minimum monthly rent and adjusted minimum monthly rent shall
be reduced to the fair rental value as of the date posse551on of the part is taken by the
public entity.

Tenant shall give notice in writing of its election to terminate this Lease
hereunder within thirty (30) days of the date possession of the part is taken by the
public entity. If Tenant fails to give Landlord its written notice of termination within
the time specified, this Iease shall remain in full force and effect except that the
minimum monthly rental shall be reduced as provided in this section.

If it continues to occupy the remainder, Tenant, whether or not the award upon the
taking by condemnation is sufficient for the purpose, shall, at its expense, within a
reasonable period of time, commence and complete restoration of the remainder of the
leased premises as nearly as possible to its value, condition and character immediately
prior to such taking; provided, however, that in the case of a taking for temporary use,

Tenant shall not be required to effect restoration until such taking is terminated.
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Tenant shall submit to Landlord its plans for the restoration of the remainder within
ninety (90) days of the date possession of the part is taken by the public entity.
12,4 Adjustment of Rent

Should a portion of the premises be condemned and the rent be reduced as provided
above, the reduced rent shall continus to be subject to adjustment and reevaluation in
accordance with Article 4.

12.5 Conpensation

Landlord shall be entitled to recsive and shall receive all compensation for the
condemnation of all or any pertion of the premises by exercise of eminent domain except as
hereinafter provided. Tenant shall be entitled to that portion of said compensation which
represents the present worth as of the date possession is taken by the public entity of
the remaining use under the Lease of all improvements constructed by Tenant on the leased
premises located within the part taken by the public entity, Teﬁant may also assert a
claim for loss of business goodwill under the provisions of Section 1263.510 of the
California Code of Civil‘Procedure.

Tenant shall assert no claim for loss of bonus value. For the purposes of this
Article, "bonus value" means that value attributable to the fact that the rental rate
Tenant is obligated to pay under this Lease is less than the fair market lease rate of the
premises as defined in Section 4.3 above.

If all or a porticn of the leased premises is condemned at a time when Tenant
possesses an interest in real property located cutside the leased premises (hereinafter
called "outside property"), Tenant may claim entitlement to an award of damages accruing
to the outside property by reason of the severance therefrom of the condemned portion of
the leased premises as provided in the Eminent Domain Law (California Code of Civil
Procedure Sections 1230.010 through 1273.050).

ARTICLE 13. UTILITIES ,

Tenant shall pay when due, and shall hold Landlord harmless from any liability for,
all charges for water, gas, heat, light, power, telephone, sewage, air conditioning and
ventilating, scavenger, janitorial and landscaping services and all other materials and
utilities supplied to the premises. Tandlord shall not be liable in damages or otherwise
for any failure or interrupticn of any utility service furnished to the premises, and no

such failure or interruption shall entitle Tenant to terminate this Lease.

ARTICLE 14. LIENS
14.1 Exenption of Landlord from Liability

Tenant shall at all times indemnify and save Landlord harmless from all claims for
labor or materials in connection with construction, repair, alteration, or installation of
structures, improvements, equipment or facilities within the premises, and from the cost

of defending against such claims, including attorney fees.
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14.2 Tenant's Obligaticns

In the event a lien is imposed upon the premises as a result of such construction,
repalr, alteration or installation, Tenant shall either:

(a} Record a valid Release of Lien, or

{(b) Deposit sufficient cash with Landlord to cover the
amount of the claim on the lien in question and authorize payment to the extent of said
deposit to any subseqguent judgment holder that may arise as a matter of public record from
litigation with regard to a lien holder claim, or

{c) Procure and record a bond in accordance with Section
3143 of the California Civil Code, which frees the premises from the claim of the lien and
from any action brought to foreclose the lien.

Should Tenant fail to accomplish one of the three optional actions within 15 days
after the filing of such a lien, the Lease shall be in default and shall be subject to

immediate termination.

ARTICLE 15, DEFAULT
15.1 Default

' The occurrence of any of the following shall constitute a material breach and
default of this Lease by Tenant.

(a) Any failure by Tenant teo pay rent or any other menetary sums required to be
paid hereunder, where such failure continues for ten (10) days after written notice
thereof has been given by Landlord to Tenant.

{b) The abandonment or wvacation of the premises.by Tenant.

Failure to occupy and operate the premises for thirty (30) consecutive days following the
mailing of written notice from Landlord to Tenant calling attention to the abandonment
shall be deemed an abandonment or vacation.

(c} A failure by Tenant to observe and perform any other
provision of this Lease to be observed or performed by Tenant, where such failure
continues for thirty (30) days after written notice thersof by Landlord to Tenant;
provided, however, that if the nature of such default is such that it cannot be reascnably
cured within such thirty {30) day period, Tenant shall not be deemed to be in default if
Tenant shall within such period commence such cure and thereafter diligently prosecute the
same to completion.

(dd} The making by Tenant of any general assignment or general arrangement for the
benefit of creditors; the filing by or against Tenant of a petition to have Tenant
adjudged bankrupt or of a petition for recrganization or arrangement under any law
relating to bankruptcy (unless, in the case of a pebition filed against Tenant the same is
dismissed within sixty (60] days); the appointment of a trustee or receiver to take
possession of substantially all of Tenant's assets, where possession is not restored to
Tenant within forty-five (45) days; or the attachment, execution or other judicial seizure
of substantially all of Tenant's assets, where such seizure is not discharged within
thirty (30) days.
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15.2 Landlord's Remedies

In the event of any material default or breach by Tenant, Landlord may at any time
thereafter, without limiting Landlord in the exercise of any right of remedy at law or in
equity which Landlord may have by reason of such default or breach:

(a) Maintain this Lease in full force and effect and recover the rent and other
monetary charges as they become due, without terminating Tenant's right to possession,
irrespective of whether Tenant shall have abandoned the premises. Landlord has the remedy
described in California Civil Code Section 1951.4 {Landlord may continue the lease in
effect after Tenant's breach and abandonment and recover rent as it becomes due, if Tenant
has the right to sublet or assign, subject only to reasonable limitations). In the event
Landlord elects not to terminate the Lease, Landlord shall have the right to attempt to
re-let the premises at such rent and upen such conditiens and for such a term, and to do
all acts necessary to maintain or preserve the premises as Landlord deems reasonable and
necessary without being deemed to have elected to terminate the Lease, including removal
of all persons and property from the premises; such property may be removed and stored in
a public warehouse or elsewhere at the cost of and for the account of Tenant. In the
event any such re-letting cccurs, this Lease shall terminate automaticall; upen the new.
tenant taking possession of the premises. Notwithstanding that Landlord fails to elect to
terminate the Lease initially under this subparagraph, Landlord at any time during the
term of this Lease may elect to terminate this Lease by virtue of such previous default of
Tenant.

(b) Terminate Tenant's right to possession by any lawful means, in which case this
Lease shall immediately terminate and Tenant shall immediately surrender possession of the
premises to Landlord. 1In such event Landlord shall be entitled to recover from Tenant all
damages incurred by Landlord by reason of Tenant's default including, but not limited to,
the following:

(i} the worth at the time of award of any unpaid rent
which had been earned at the time of such termination; ﬁlus

(11) the worth at the time of award of the amount by
which the unpaid rent which would have been earned after termination until the time of
award exceeds the amount of such rental loss that is proved could have been reasonably
avoided; plus

{iii} the worth at the time of award of the amount by
which the unpaid rent for the balance of the term after the time of award exceeds the
amount of such rental loss that is proved could be reasonably avoided; plus

(iv) any other amount necessary to compensate Landlord
for all the detriment proximately caused by Tenant's failure to perform its obligations
under this Lease or which in the ordinary course of events would be likely to result
therefrom; plus

{vl at Landlord's electicn, such other amounts in
addition to or in lieu of the foregoing as may be permitted from time to time by

applicable State law. Upon any such re-entry Landlord shall have the right to make any
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reasonable repairs, alterations or modifications to the premises, which Landlord in its
s0le discretion deems reasonable and hecessary. As used in subparagraphs (i) and (i),
above, the "worth at the time of award" is computed by including interest on the principal
sum at a rate one percent (1%) above the discount rate of the Federal Reserve Bank of San
Francisco from the date of default. As used in subparagraph (iii), above, the "worth at
the time of award” is computed by discounting such amount at a rate one percent (1%) above
the discount rate of the Federal Reserve Bank of San Francisco at the time of award. The
term "rent" as used in this Article shall be deemed to be and to mean rent to be paid
pursuant to Article 4 and all cther monetary sums required to be paid by Tenant pursuant
to the terms of this Lease.

15.3 Late Charges

Tenant hereby acknowledges that late payment by Tenant to Landlord of rent and other
sums due hereunder will cause bandlord to incur costs not contemplated by this Lease, the
exact amount of which will be extremely difficult to ascertain. Such costs include, but
are not limited to, processing and accounting charges. Accordingly, if any installment of
rent or any other sum due from Tenant shall not be received by Landlord or Landlerd's
designee within ten (10) days after such amount shall be due, a late charée egqual to one
and one-half percent (1.5%) of the payment due and unpaid plus $100.00 shall be added to
the payment, and the total sum shall become immediately due and payable to Landlord. An
additional charge of one and one-half percent (1.5%) of such payment, excluding late
charges, shall be added for each additicnal month that such payment remains unpaid.
Landlord shall apply any moneys received from Tenant First to any accrued delinguency
charges and then to any other payments due under the Lease. The parties hereby agree
that such late charges represent a fair and reasonable estimate of the costs Landlerd will
incur by reason of late payment by Tenant. Acceptance of such late charges by Landlord
shall in no event constitute a waiver of Tenant's default with respect to such overdue
amount, nor prevent Landlord from exercising any of the other rights and remedies granted
hereunder.

15.4 Landlord's Right to Cure Tenant's Default

At any time after Tenant is in default or material breach of this Lease, Landlord
may cure such default or breach at Tenant's cost. If Landlord at any time, by reason of
such default or breach, pays any sum or does any act that requires the payment of any sum,
the sum paid by Landlord shall be due immediately from Tenant to Landlord at the time the
sum is paid, and if paid &t a later date shall bear interest as provided in Section 19.11
from the date the sum is paid by Landlord until Landlord is reimbursed by Tenant. The

sum, together with interest on it, shall be additicnal rent.

ARTICLE 16. ASSIGNMENTS, SUBLEASES AND ENCUMBRANCES
16.1 Voluntary Assignments, Subleasaes and Encumbrances

Tenant shall not veoluntarily assign, transfer or encumber its interest in this Lease
or in the premises, or sublet all or any part of the premises, or allow any other person

or entity (except Tenant's authorized representatives) to occupy or use all or any part of
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the premises without first obtaining Landlord's written consent and the concurrence of the
Federal Highway Administration, unless otherwise expressly permitted by the provisions of
this Article.

Landlord may withhold its consent to any such assignment, transfer, or sublease
unless all of the fdllowing express conditions are satisfied:

(a) Landlord receives compensation from Tenant upon the
assignment, transfer, sale, or sublease of any of Tenant's rights in the premises in an
amount calculated in accordance with the provisions of Section 4.4,

{b} Landlord receives and has the right to receive fifty percent (50%) of any and
all consideration, whether in present payments or in future payments, which Tenant
receives from an assignee, transferee or subtenant in excess of the amount of rent Tenant
is obligated to pay to landlord under this Lease.

(¢} A new minimum monthly rental rate is established in
accordance with the provisions of Section 4.6.

Tenant's failure to obtain Landlord's required written approval of any assignment,
transfer, or sublease shall render such assignment, transfer, or sublease void. Occupancy
of the leased premises by a prospective transferee, sublessee or assignee.before approval
of the transfer, sublease or assignment by Landlord shall constitute a breach of this
Lease. Landlord's consent to any assignment, or sublease shall not constitutre a waiver of
any of the terms, covenants or conditions of this Lease. Such terms, covenants and
conditions shall apply to each and every assignment, and sublease of this Lease and shall
be severally binding upon each and every party thereto. Any document to transfer, sublet,
or assign the leased premises or any part thereof shall incorporate directly or by
reference all the provisions ¢f this Lease.

1l6.2 Assignment of Rent from Subtenants

Tenant immediately and irrevocably assigns to Landlord, as security for Tenantfs
obligations under this Lease, all rent from any subletting of all or a part of the
premises as permitted by this Lease, and Landlord, as assignee and attorney-in-fact for
Tenant, or a receiver for Tenant appointed on Landlord's application, may collect such
rent and apply it toward Tenant's obligations under this Lease; except that, until the
occurrence of an act of default by Tenant, Tenant shall have the right to collect such
rent.

16.3 Information to be Supplied t¢ Landlord

Tenant shall supply Landlord with the necessary information on all persons or firms
to which Tenant proposes to subletb or assign any of its interest in the premises, or which
might establish rights to enter, control, or otherwise encumber the premises by reason of
any agreement made by Tenant. In addition, with respect to any proposed sublease or
assignment, Tenant shall provide Landlord with:

(a} a copy of all documents relating thereto,

{b} a statement of all terms and conditions of said
transaction, including the consideration therefor, and

{¢) a copy of the financial statement of the prospective
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subtenant or assignee.
16.4 Encumbrances

Tenant shall not encumber the premises in any matter whatsocever,

ARTICLE 17. NONDISCRIMINATION

Tenant, for itself, its personal representatives, successors in interest, and
assigns, as a part of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that:

(1) no persen, on the ground of race, color, or national
origin shall be excluded from participation in, be denied the benefits of, or otherwise
subjected to discrimination in the use of said facilities, {2) in connection with the
construction of any improvements on said land and the furnishing of services thereon, no
discrimination shall be practiced in the selection of employees and contractors, by
contractors in the selection and retention of first-tier subcontractors, and by first-tier
subcontractors in the selection and retention of second-tier subcontractors, (3) such
discrimination shall not be practiced against the public in its access to and use of the
facilities and services provided for public accommedations {such as eating, sleeping,
rest, recreation, and vehicle servicing) constructed or operated on, over, or under the
premises, and (4) Tenant shall use the land in cempliance with all other requirements
imposed pursuant to Title 49, Code of Federal Regulations, Part 21 (49 C.¥.R., Part 21)
and as said regulations may be amended. In the svent of breach of any of the above
nondiscrimination covenants, the Landlcord shall have the right to terminate this lLease,
and to re-enter and repossess said land and the facilities thereon, and hold the same as

if said Lease had never been made or issued.

ARTICLE 18. SECURITY DEPOSIT i

No Security Deposit is required

ARTICLE 19. ADDITIONAL, PROVISIONS
19.1 Quiet Enjoyment

Landlord covenants and agrees with Tenant that upon Tenant paying rent and cther
monetary sums due under the Lease and performing its covenants and conditions, Tenant
shall and may peaceably and quietly have, hold and enjoy the premises for the term,
subject however, to the terms of the Lease and of any of the mortgages or deeds of trust

described above.

19.2 Captions, Attachments, Defined Terms

The captions of the Articles of this Lease are for convenience only and shall not be
deemed to be relevant in resolving any guestion of interpretation or construction of any
section of this Lease. Exhibits attached hereto, and addendum and schedules initiated by
the parties, are deemed by attachment to constitute part of this Lease and are

incorporated herein. The words "Landlord” and "Tenant," as used herein, shall include the
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plural as well as the singular. Wcrds used in neuter gender include the masculine and
feminine and words in the masculine or feminine gender include the neuter. If there be
more than one Landlord or Tenant, the obiigations hereunder imposed upon Landlord or
Tenant shall be joint and several. If the Tenants are husband and wife, the cbligations
shall extend individually to their sole and separate property as well as to their
community property.

19.3 Entire Agreement

This instrument along with any exhibits and attachments hereto constitutes the
entire agreement between Landloxd and Tenant relative to the premises and this agreement
and the exhibits and attachments may be altered, amended or revoked only by an instrument
in writing signed by both Landlord and Tenant. Landlord and Tenant agree hereby that all
prior or contemporanecus oral agreements between and among themselves and their agents and
representatives relative to the leasing of the premises are nerged in or revoked by this
agreement. '

19.4 Severability

If any terms or provision of this Lease shall, to any extent, be determined by a
court of competent jurisdicticn to be invalid or unenforceable, the remaiﬁder of this
Lease shall not be affected thereby, and each term and provision of this Lease shall be
valid and be enforceable te the fullest extent permitted by law.

19.5 Costs of Suit

If Tenant or Landlord shall bring any action for any relief against the other,
declaratory or otherwise, arising out of this Lease, including any suit by Landlord for
the recovery of rent or possession of the premises, the losing party shall pay the
successful party a reasonable sum for attorney's fees which shall be deemed to have
accrued on the commencement of such action and shall be paid whether or not such action is
prosecuted to judgment. Should Landlord, without fault on Landlord's part, be made a
party to any litigation instituted by Tenant or by any third party against Tenant, or by
or against any person holding under or using the premises by license of Tenant, or for the
foreclosure of any lien for labor or materials furnished to or for Tenant or any such
other person or otherwise arising out of or resulting from any act or transaction of
Tenant or of any such other person, Tenant shall save and hold landlord harmless from any
judgment rendered against Landlord or the premises or any part thereof, and all costs and
expenses, including reasonable attorney's fees, incurred by Landlord in connection with
such litigation.

19.6 Time, Joint and Several Liability

Time is of the essence of this Lease and each and every provision hereof, except as
to the conditions relating to the delivery of possession of the premises to Tenant. All
the terms, covenants and conditions contained in this Lease to be performed by either
party if such party shall consist of more than one person or organization, shall be deemed
to be joint and several, and all rights and remedies of the parties shall be cumulative

and non-exclusive of any other remedy at law or in equity.
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19.7 Binding Effect; Choica of Law

The parties hereto agree that all the provisions hereof are to be construed as both
covenants and conditions as though the words importing such covenants and conditions were
used in each separate section hereof; and all of the provisions hereof shall bind and
inure to the benefit of the parties hereto and their respective heirs, legal
representatives, successors and assigns., This Lease shall be governed by the laws of the
State of California.

19.8 Waiver

No covenant, term or condition ox the breach thereof shall be deemed walved, except
by written consent of the party against whom the waiver is claimed and any waiver or the
breach of any covenant, term or condition shall not be deemed to be a waiver of any
preceding or succeeding breach of the same or any other covenant, term or condition.
Acceptance by Landlord of any performance by Tenant after the time the same shall have
become due shall not constitute a waiver by Landlord of the breach or default of any
covenant, term or condition. Acceptance by Landlord of any performance by Tenant after
the time the same shall have become due shall not constitute a waiver by Landlord of the
breach or default of any covenant, term or conditicn unless otherwise exp%essly agreed to
by Landlord in writing.

18.9 Surrender of Premisas

The veoluntary or other surrender of this Lease by Tenant, or a mutual cancellation
thereof, shall not work a merger and shall, at the option of the Landlord, terminate all
or any existing subleases or subtenancies, or may, at the option ef Landlord, operate as
an assignment to it of any or all such subleases or subtenancies.

19.10 Holding Over '

If Tenant remains in possession of all or any part of the premises after the
expiration of the term hereof, with or without the express or implied consent of Landlord,
such tenancy shall be from month to month only and not a renewal hereof or an extension
for any further term, and in such case, rent and other menetary sums due hereunder shall
be payable in the amount and at the time specified in this Lease and such month-te-month
tenancy shall be subject tc every other term, covenant and agreement contained herein.

15.11 Interest on Past Due Chligations

This section is not applicable.
19.12 Recording

Tenant shall not record this Lease without Landlord's prior written consent, and
such recordation shall, at the option of Landlord, constitute a nencurable default of
Tenant hereunder. Either party shall, upon request of the other, execute, acknowledge and
deliver to the other a short form memorandum of this Lease for recording purposes.
18.13 Notices

ALl notices or demands of any kind required or desired to be given by Landlord or
Tenant hereunder shall be in writing and shall be deemed delivered forty-eight (48) hours

after depositing the notice or demand in the United States mail, certified or registered,
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postage prepaid, addressed tc the Landlord or Tenant respectively at the addresses set
forth in Article 1.

19.14 No Reservation

Submission of this instrument for examination or signature by Tenant does not
constitute a reservation of or option for lease; it is not effective as a lease or
otherwise until execution and delivery by both Landlord and Tenant.

19.15 Corporate Authority

This section is not applicable.
19.16 Forece Madjeure

If either Landlord or Tenant shall be delayed or prevented from the performance of
any act required hereunder by reason of acts of God, governmental restrictions,
regulations or controls {except those reasonably foreseeable in connection with the uses
contemplated by this Lease} or other cause without fault and beyond the control of the
party obligated (except financial inability), performance of such act shall be excused for
the period of the delay and the pericd for the performance of any such act shall be
extended for a period equivalent to the period of such delay. WNothing in this clause
shall excuse Tenant from prompt payment of any rent, taxes, insurance or ény other charge
required of Tenant, except as may be expressly provided in this Lease.

19.17 Estoppel Certificates

Each party, within twenty (20) days after notice from the other party, shall execute
and deliver to the other party, in recordable form, a certificate stating that this Lease
is unmodified and in full force and effect, or in full force and effect as modified, and
stating the modifications. The certificate also shall state the amount of minimum monthly
rent, the dates to which the rent has been paid in advance, and the amount of any security
deposit or prepaid rent.

19.18 Termination of Lease

This lease may be terminated at any time by Tenant upon providing Landlord with
ninety (90) days prior notice, in writing, and by the Landlord upon providing Tenant with
ninety (90) days prior notice, .in writing. In the event of cancellation by Landlord, said
notice shall be served upon Tenant at his place of business in Stockton, Califernia. 1In
the event of cancellation by Tenant, said notice shall be served upon Landlord, care of
the Department of Transportation 1976 E. Charter Way.

If Tenant terminates this lease pursuant to the provisions of this section, and the
entire cost of improvements has not been amortized by Tenant as hereinafter provided,
Landlord shaill not refund or share in the cost of such improvements after the termination

of this lease by Tenant.
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written above.

LANDLORD: STATE OF CALIFORNIA,
DEPARTMENT OF TRANSPCORTATION

By: M%

Qiihr o F way Pregrom

APPROVED AS TO FORM:
R. THOMAS HARRIS

By : mﬂv IQ‘-,

Deputy City Attorney

£} rspnee FecneTiauat Manager

L - Attachment A

In Witness Whereof Landlord and Tenant havé executed this Lease as of the date first

TENANT :

By:
GARY A.“PObESTO

By: ngor

By:

ATTEST:

£
J.".M_,. --;s:%l.’
T [
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Attachment A

(Lease Area No. SJ¥004-0600/0700)
STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
ATRSPACE ‘GROUND LEASE
PARKING

THIS LEASE, dated May &, 1997, is by and between the STATE OF CALIFORNIA, acting
by and through its Department of Transpertation, hereinafter called "Landlord,” and

CITY OF STOCKTON, hereinafter called "Tenant."

WITNESSHETH

For and in consideration of the rental and of the covenants and agreements
hereinafter set forth to he kept -and performed by the Tenant, Landlord hereby leases to
Tenant and Tenant hereby leases from Landidrd,the premises herein described for the
term, at the rental and subject to and upon all of +the terms, covenants and agresments

hereinafter set forth.

ARTICLE 1. SUMMARY OF LEASE PROVISTONS

Landlord: DEPARTMENT OF TRANSPORTATION, DISTRICT 10

Tenant: CITY OF SfOCKTON

Premises: Under Highway 4 between El Dorade and Sutter Strests, Located in the City
“of Stockton, County of Zan Joaquin, State of California, commonly known as
10-8J%004-0600/0700, and more particﬁlarly described in Article 2.

l,ease Term: Twenty (20) Years, chmencing August 1, 19%6 and expiring on July 31, 2016.

“{article 3)
Rent, Monthly: £5,775.00
‘Adjustment to Rent: Method: CPI Freguency: Yearly

Use: Parking and Storage of Vehicles {Article 5)
Liability Insurance: $é Million {(Article 9)
Address for Notices: (Article 19)
me Landlord: Department of Transportation, Right of Way
P. O. Box 2048
Stockton, C& 95201
To Tenant: City of Stockton, City Manager
305 W. El Dorado Street
Stockton, CA 95202-2306
References in this Article 1 to the other Articles are for conveﬁience and
designate other Articles where references to the particular item contained in the
Summary of Lease Provisions appear. Each reference in this Leass to the Sumuary of
Lease Provisicns contained in this Article 1 shall be ccnstrued to incorporate all of

the terms provided under the Summary of Lease Provisions. In the event of any conflicr
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between the Summary of Lease Provisions and the balance of the Lease, the latter shall

control.

ARTICLE 2. PREMISES
' Landlord hereby leases to Tenant, and Tenant hereby leasss from Landlcrd, for the
term, at the rent, and upon the covenants and conditions hereinafter set fortha, those
certaln premises known as Alrspace Lease Area No. SJXOO4—OGOO/O7OC, situated in the
City of S8tockton, County of San Joaquin, sald land or interest therein being shown oh
the map or plat marked "Exhibit A," attadhed hereto and by this reference made a part
hereof, and more particulariy described as follows:

Parcel 1

Block 29, Block 30 and Block 31 east of Center Street in the City of

Stotkton according to the official Map therecf filed in the office of the

San Joaquin County Recorder.

Parcel 2
All that portion of Hunter Street lying southerly of the southerly line of
Washington Street and northerly of the northerly of the northerly line of

Lafayette Street as said streets are shown on said map.

EXCEPTING THEREFROM all those portions of the above described property
nesded for highway purposes, more particularly that property occupled or to
be occupied by the supports and foundations of the viaduct, if any. ALSO
EXCEPTING THEREFROM all that pertion of sald property about a horizontal
plane 3 feet below the underside or soffit , whichever is lowest, of the
viaduct which plane extends tc the vertical boundaries of the above

described property.

This Leage 1s subject to (1) all easements, covenants, conditicns, restrictions,
reservations, rights of way, liens, encumbrances and other matters of record, (2} all
matters discoverable by physical inspection of the Premises or that would be discovered
by an accurate survey of the Premises and (3) all matters known to Tenant or of which
Tenant has notice, constructive or otherwise including, without limitaticns, those

shown on attached Exhibits "A".
ARTICLE 3. THERM

The term of this Lease shall be for Twenty (20) years, commencing Rugust 1, 1996,
and expiring July 31, 2016.
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ARTICLE 4. RENT
4.1 © Minimum Monthly Rent

Tenant shali'pay to Landlord as & minimum monthly rent, without deduction,
setoff, prior notice, or demand, the sum of $5,775.00, per menth in advance on the
first day of each month, commencing on the date the term commences and continuing
during the term. Minimum monthly rent for the. first month or perticn of it shall be
pald on the day the term commences. Minimum monthly rent for any partial menth shall
be prorated at the rate of 1/30th of the minimum monthly rent per day. '

All rent shall be made payable to the Department of Transpoftation and delivered

to the Department of Transportation, Cashiler, PO Box 168019, Sacramento, CA 95816-3819.
4.2 Adjustment toc Rent

The minimum monthly rent provided for in Section 4.1 shall be subject to
. adjustment at the commencement of the 2nd year of the term and every year thereafter.

The base for computing the adjustment is the Consumer Price Indek (Pacific Cities
- ALl Items} in the San Francisco area, published by the United States Department of
Labor, Bureau of Labor Statistics {"Index"), which is published for April 1996 and is
currently 153.9 ("Beginning Index"). The period between each adjustment date, or
between a reevaluation date and the next adjustment date, is referred to herein as the
"Calculation Period". If the index publishéd for the April immediately preceding the
adjustment date ("Extension Index") has increased over the Beginning Index, the
adjusted minimum monthly rent for the fellowing year shall be set by multiplying the
minimum monthly rent, as previcusly adjusted, by a fraction, the numeratcr of which is
the Extension Index and denominator of which is the Beginning Index. If the Extension
Index i1s equal to or less than the. Beginning Index, no adjustment shall be made to the
minimum monthly rent as previously adjusted. This automatic adjustment shall be
calculated uging the following formula:

§ A =M X B/C

A = Adjusted minimum monthly rent. .

M = Minimum monthly rent stated in Section 4.1, or in effect at the beginning of
the current dalculation Period, unless different minimum monthly rent has
been astablished by reevaluation under this Article 4 or by operation of the
provisions of Articles 11 or 12, in which case the most recently created
rate shall apply.

B = "Extension Index", the Index published for the April prior to the month in
which each rental rate adjustment is to becoms éffective.

C = "Beginning Indéx", the Index published for the April prior to the month in
which the term ccmmences or in which the current Calculation Period
commenceas.

In no event shall the minimum monthly rent ke reduced by any calculation made

pursuant to this section.

If the Index is changed so that the base year differs from that used in

calculating the Beginning Index, the Index shall be converted in accordance with the
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conversion factor published by the United States Department of Labor, Bureau of Labor
Statistics. If the Tndex is discontinued or revised during the term of this iease, any
similar index pubiished by any branch of the United States Government shall be uéed in
order to obtain substantially the same result as if the Index had not been discontinued
or revised, ahd if no such other index is published, another index generally recognized
as authoritative shall be substituted by Landlord.

4.3 Reevaluation of Minimum Monthly Rent

At the reguest of Landlord during the 9th year from the date of the commencement
of the term, a fair market lease rate shall be determined in the manner set forth below
and shall be established as the minimum monthly rent commencing on the following dates:

The minimum monthly rent established by this section shall be subject to the
adjustment provided in Section 4.2. For the purpose of computing sald adjustment,
after the new minimum monthly rent has been established pursuant to this section, the
Beginning Index shall be the Index published for April prior to the month in which new
minimum monthly rent commences. '

The term "fair market lease rate" means the highest lease rate estimated in terms
of money which the leased premises, -excluding improvements constructed by Tenant
thereon, would bring if exposed for lease in the open market, with a reasonable time
allowed to find a tenant, leasing with full knowledge of the purpose and uses to which
the leased premises is being put and the restrictions on use containaed in Secticon 5.1
of this lease.

The parties intend to establish the fair market lease rate through negotiation.
However, if Landlord and Tenant have not agreed upon the fair market leass rate for the
leased premises at least cne-hundred eighty (180) days before the date of the scheduled
commencement of the new minimum monthly rent as set forth above, then each party shall
appoint an appraiser, who is a member of the American Instifute of Real Estate _
Appraisers (M.A.I.) and who hasrappraised property put to commercial or industrial uses
in San Joaquin County, and notify the other pafty of such appointment. Sach party shall
use its best efforts to give the notice of appointment to the other party at least
one-hundred fifty (150) days before the sald commencement date.

Landlord shall set the time and place for a conference between the parties hereto
and said two appraisers, which conference shall be held within thirty (30) days of the
receipt of notice of appeintment by both parties. At such conference, the parties
shall agree upon the general instructions to be given to sald appraisers. The
appraisers shall be instructed that in determining the fair market lease rate they
shall consider the use to which the premises are being put and shall not consider the
highest and best use for the premises without regard to the restrictions'on use of the
premises contained in the Lease. It is the intent of the Landlord and Tenant that the
rent pavable under this Lease not be less then the fair market rental value of the
leased premises, and the purpose of this Section 4.3 is to assure the establishment of
this rent and to prevént a bonus value from accruing to either party. The appraisers

shall be instructed as to this intent. The general instructions shall nct place any
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additional limitations upon the appraisal technigues to be employed by the appraisers
in the esvaluation of the rent.

Within forty-five (45) days after receiving said instructions, each of the
appraisers shall deliver coples of a fully-documented signed written report containing
an opinion of the falr market lease rate for the leased premises to Landlord and
Tenant. When in receipt of both appraisals, Landlecrd shall set a time and place for a
conference. Those te be in attendance at the conference shall include: {a})
representatives of Landlord, {b) representatives of Tenant, and (c) the two
appraisers. The parties shall endeavor to reach agreement on the adjusted rent.

If the parties cannot agree on the amount of the adjusted rent, the Landlord's
and Tenant's appraisers shall select a third appraiser. Said third.appraiser shall be
allowed access to the twe repecrts, shall prepare a third appraisal, and éhall submlt
one copy of same tc Landlord and Tenant within thirty (30) days of his selection as
appralser.

Landlord and Tenant shall each pay for their respective appraisals and, if a
third appraisal is necessary, each shall pay one-half (1/2) of the fees and expenses
for said third appraisal. The determination of the fair market lease rate for the
leased premises by the third appraiser, as documented in his signed written report
submitted to the parties, shall be binding on Landlord and Tenant. The signed report
shall be received at least thirty (30) days before the date of the scheduled
commencemnent of the new minimum monthly rent as set forth above or on such other date
upon which the parties shall have agreed. It is the intent of Landlord and Tenant that
"the time limitations specified in this Section 4.3 are guidelines only and not
mandatory. The failure to meet any of the time limitations set forth in this Section
4.3 shall not prevent a reevaluation from occurring so long as Landlord requests the
reevaluation prior to the scheduled commencement date of the new minimum monthly rent.

If the fair market lease rate fof the leased premises shall not havs béen
determined prior to the date of the scheduled commencement of the new minimum meonthly
rent as set forth above, Tenant shall continue to pay the same rent as was being paid
in the preceding period until a final determination has been made. Within thirty (30)
days after such final determination is made, Tenant shall pay to Landlord the amount of
difference between the rent actually paid during the period between the scheduled date
of commencement of the new minimum monthly rent and the date the final determination is
made and the amount of rent which shculd have been paid had the determination of the
new minimum monthly rent been timely. Such payment shall include interest thereson at a
rate one percent (1%} above the discount rate of the Federal Reserve Bank of San
Francisce from the date of the scheduled commencement of the new minimum monthly rent
until payment is made. For the purposes of this section, the applicable Federal
Reserve Poard discount rate shall be that which exists on the date of the scheduled
commencement of the new minimum monthly rent. In no case shall the minimum monthly

rent reevaluated pursuant to this Section 4.3 be less than the minimum menthly rent sat
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forth in Section 4.1, as adjusted by Section 4.2, unless said minimum monthly rent has

been reduced pursuant te Articles 11 ox 12. ﬁq Mj

ARTICLE 5. USE . ‘ s o CorTion
. "y Py Q%cmbé’ﬁ Y ¢

5.1 Specified Use And As HuThey 1zed) under sublease | i6.1

- /
The Premises shall be used and occupied by Tenant only and exclusively for the

purpose of Parking of Vehicles~and for nc other purpose whatsoever without obtaining
prior written ccnsent of Landlord and the concurrence of the Federal Highway
Administration. Landlord expressly reserves the right to establish a new minimum
monthly rent in the manner provided in Article 4 as a conditlion to Landlord's approval
of any use of the leased premises not specifically permitted by this section.

5.2 Condition of Premises

Tenant hereby accepts the Premises in their condition existing as of the date of
the execution hereof,'subject o all applicable zoning, municipal, county, state and
federal laws, ordinances and regulations governing and regulating.the use of the
Premises, and accepts this Lease subject thereto and to all matters disclosed thereby
and by any exhibits attached heretc. Tenant acknowledges that neither Landlord nor any
agent of Landlord has made any representation or warranty with respect te the condition
of the Premises or the suitability therveof fcr the cenduct of Tenant!s business, nor
has TLandlord agreed toc undertake any modification, alteration or improvement to the
Premises except as provided in this Lease.

Except as may be otherwise expressly provided in this Lease, the taking of
possession of the Premises by Tenant shall in itself constitute acknowledgment that the
Premises are in good and tenantable condition, and Tenant agrees to accept the Premises
in its presently existing condition "as is™, and that the Landlord shall not be
obligated tc make any improvements or modifications thereto except to the extent that
may otherwise be expressly provided ia this Lease.

Tenant represents and acknowledges that it has made a sufficient investigation of
the conditions of the Premises existing immediately prior to the execution of this
Lease {(including investigation of the‘surface, subsurface and groundwater for ’
contamination and hazardous substancsas) and is satisfied that the Premises will safely
support the type of improvements to be maintained by Tenant upon the Premlses, that the
Premises are otherwise fully fit physically and lawfully for the uses required and
permitted by this Lease and that Tenant accepts all risks associlated therewith.

Tenant agrees that, except as otherwise axpressly provided in this Lease, Tenant
is solely responsible without any cost or expense to the Landlord to take all actions
necessary, off as well as on the premises tc improve and continucusly use the Premises
as reguired by thié Lease and in compliance with all applicable laws and regulations.

5.3 Compliance with Law

Tenant shall not use the Premises or permit anything to be done in or about the
Premises which will in any way cenflict with any law, statute, zoning restriction,

ordinance or governmental rule or regulation or requiresments of duly constituted public
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authorities now in force or which may hereafter be in force, or with the requirements
of the Sfate Fire Marshal or other similar body now or hereafter constituted, relating
to or affecting the condition, use cor occupancy of the Premises. The judgment of any
court of competent jurisdiction or the admission of Tenant in any action against
Tenant, whether Landlord be a party thereto or not, that Tenant has violated any law,
statute, ordinance or geovernmental rule, regulation or requirement, shall be conclusive
of that fact as between lLandlord and Tenant. Tenant shall not allcw the Premises to be
used for any unlawful purpose, nor shall Tenant cause, maintain or permit any nuisance
in, on or about the Premises. Tenant shall not commit or suffer to be committed any
waéte in or upon the PremiSes.

5.4 Petroleun Products

Tenant shall not install facilities for, nor cperate on the land above or below a
highway or freeway, a gasoline or petrcleum supply station, nor shzall the
transportation or storage of gasoline or petrolseum prdducts be permitted under the
structures, except those products stored within an operable vehicle for exclusive use
by that vehicle. .

5.5 Ekplosives and Flammable Materials

The premises shall not be used for the manufacture of flammable materials or
explosives, or for any storage of flammable materials, explosives or other materials or
other purposes deemed by Landlord to be a potential fire or other hazard to the
transportation facility. The operation and maintenance of the leased premiseé shall he
subject to regulations of Landlord so as to protect against fire or other hazard
impairing the use, safety and appearance of the transportation facility. The occupancy
and use of the area shall nct be such as will permit hazardcus or unreascnably
objectionable smoke, fumes,'vapors or cdors to rise above the surface of the traveled
way of the transportation facility.

5.6 Hazardous Materials

Hazardous materials are those substances listed in Division 4.5, Chapter L1 «&w
Articlesl through & ﬁ of Title 22 of the California Code of Regulations or describei&#A4VL
for those which meet the tozicity, reactivity, corrosivity or flammability criteria

~Aiedpdegrgmd o0l that.Code. , as well as any other substance which poses a hézard to health
or environment. FExcept as otherwise expressly permitted in this Lease, Tenant shall
not use, create, store or allow any hazardous maﬁerials on the premises. Fuel stored
in a motor vehicle for the exclusive use in such vehicle is excepted.

In no case shall Tenant cause or allow the deposit or disposal of any hazardous
materials on the leased premises. Tandlord, or its agents or contractoxrs, shall at zall
times have the right to go upon and inspect the leased premisss and the operations
thereon to assure compliance with the.requirements herein stated. This inspection may
include taking samples of substances and materials present for testing, and/or the
testing of soils or underground tanks on the premises,

Breach of any of these covenants, terms and conditions shall give Landlord

authority to immediately terminate this Lease. It is the intent of the parties hereto
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that Tenant shall be responsible for and bear the entire cost of removal and disposal
of hazardous materials introduced tc the premises during Tenant's pericd of use and
possession as owner, operator or Tenant of the premises. Tenant shall also be
responsible for any clean-up and decontamination on or off the leased premises
necessitated by the introduction of such hazardous materials on the leased premises.
Tenant shall not be responsible for or béar the cost of removal or dispcsal of
hazardous materials introduced to the premises by any party other than Tenant during
any period prior to commencement of Tenant's period of use and possession of the leased
premises as owner, operator or Tenant. Landlord shall be responsible for removal of
harardous material introduced to the leased premises from a highway accident or other
occurrence on the overhead freeway structure. I

Tenant shall further hold Landlord, and its officers and employees, harmless from
all responsibility, liability and claim for dameges resulting from the presence or use
of hazardecus materials on the premises during Tenant‘s'period of use and possession of
the premises.
5.7 Signs

Tenant shall not construct, erect, maintain or permit any sign, banner or flag
upon the premises without the prior written approval of Landlerd. Tenant shall not
place, construct or maintain upon the premises any advertising media that include
moving or rotating parts, searchlights, fléshing lights, loudspeakers, phonecgraphs or
other similar visual or audio media. The term "sign"™ means any card, cloth, paper,
metal, péinted or wooden sign of any character placed for ény purpose on or to the
ground.or any tree, wall, bush, rock, fence, building, structure, trailer or thing.
Landlord may remove any unapproved sign, banner or flag existing on the premises, and
Tenant sﬁall be liable to and shall reimburse Landlord for the cost of such removal
plus interest as provided in Section 19.11 from the date of completion of such removal.

5.8 Landlord's Rules and Regulations

Tenant shall faithfully observe and comply with the rules and regulaticns that
f,andlord shall from time to time promulgate for the protection of the transportation
facility and the safety of the traveling public. Landlord reserves the right from time
to time to make reasonable modificaticns te said rules and regulations. The additions
and modifications to those rules and regulations shall be binding upon Tenant upon
delivery of a copy cf them to Tenant.

5.9 Wrecked Vehicles .

Tenant shall not park or store wrecked or inoperable vehicles of any kind on the

leased premises.

5.10 Vending
Tenant shall not conduct or permit the vending or sale of any goods or services

upon the premises exceptAas specifically permitted under Sectlon 5.1.
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ARTICLE 6. IMPROVEMENTS

Tenant shall not place any improvements in, on, or upon the premises, nor shall
Tenant make any alterations to said premises without the prior written consent and
approval of the Federal Highway Administration.

6.1 Standard of Construction

Tenant agrees that any improvements or construction upon the premises shall: (a)
be consistent with all fire safety requiremsants, (b) be subject to the approval of
Landlord and the concurrence of the Federal Highway Administration, and (<) in every
respect comply with the laws, ordinances and régulations, federal, state, municipal or
otherwise, that may govern construction of the same. Tenant shall not construct or
place on the leased premises any improvements which impair Landlord's ability to
maintain, operate, use, repair or improve any part of the transportation facility
situated cn the leased premises or on adjoining real property. Tenant shall save

Landlord harmless of and from any less or damage caused by reason of the construction

of sald improvements.

ARTICLE 7. OWNERSHIP OF IMPROVEMENTS AND PERSONAL PROPERTY

7.1 Ownarship of Improvements

A1l improvements constructed on the premises, which consists of paved parking
lots, are the property of the Landlord. Tenant shall maintéin said improvements in
good condition and repalr, reasonable wear and tear excepted, without compensation to
Tenant, any Subtenant or third party, free and clear of all claims to or against them
by Tenant, any subtenant or third party, and Tenant shall defend and hold Landlcrd
harmless from all liability arising from such claims or from the exercise by Landlord
of its rights under ﬁhis section. In the event said improvements are not delivered to
Landlord in good condition and repair, reasonable wear and tear excepted, Landlord
shall make the necessary maintenance and repairs and Tenant shall be liable to and
ghall reimburse Landlord for any such expenditures made, plus interest as provided in
Section 19.11 from the date of completion of work. Landlord and Tenant covenant for
themselves and all personé claiming under or through them that the improvements are
real property.

7.2 Removal of Personal Property and Ownership at Termination

At the expiration or earlier termination of this Lease, Landlord may, at
Landlerd's sole election, require the removal from the premises, at Tenant's sole cost
and expense, of all perscnal property {(other than fixtures), or of certain personal
property (other than fixtures), as specified in the notice provided for below. A
demand to take effect at the normal expiration 6f the term shall be effected by notice
‘given at least thirty (30) days before the expiration date. A demand to take effect on
any other terminatlon of the term of thié Lease shall be effectuated by notice given
concurrently with notice of such fermination or within ten (10) days after such

termination, Tenant shall be liable to Landlord for costs incurred by Landlord in
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effecting the removal of personal property which Tenant has failed to remove after
demand pursuant to this Section 7.Z.

Tenant may remove any personal property from time to time within forty-five (45)
days of the expiration of the term. Tenant shall repair all damage (structural or
ctherwise) caused by any such removal.

Any personal property not removed by Tenant within forty-five {45) days following
expiration of the term shall be deemed to be abandoned by Tenant and shall, without
ccmpensation to Tenant, become the Landlord's property, free and clear cf all claims to

or against them by Tenant or any cther person.

ARTICLE 8, MAINTENANCE AND REPAIRS
8.1 Tenant's Obligations

Tenant, at its own cost and expense, shall maintain the leased premises,
improvements and landscaping thereon, including fences, and guardrails heretofere, or
hersafter erected, in first class order, repair and condition and in compliance with
all requirements of law. Tenant shall also, at its own cost and expense, install or
provide for the installation of all required lighting on the leased premises and shall
maintain the lighting in first class order, repalr and condition.

Landlord and Tenant recognize that because of the length of the term of this
Lease it may be necessary for Tenant to perform certain substantial maintenance,
repair, rehabilitation or reconstruction (hereinafter collectively referred to. as
"repair" or "repairs") of the improvements in order to ensure that the premises are
kept in first-class order, repair and condition.

"First-class order, repair and condition®, as used herein, shall mean the
maintenance, repalir, rencvation or replacement‘of buildings, equipment, furniture,
fixtures, landscaping and appurtenances necessary to keep the premises in efficient and
attractive condition, given the nature and age of the improvements at any time during
the term of this Lease. Tandlord and Tenant do not intend by the immediately preceding
sentence that a pfoperty item is not first-class merely because of crdinary and
reasonable wear and tear that dces not materially and substantially reduce the
attractiveness and utility of the item given the nature and age of the improvements at
any time during the term cf this Lease.

Tenant hereby expressly waives the right te make repairs at the expense of
Landlerd and the benefit of the provislons of Sections 1841 and 1942 of the California
Civil Code or any successor thereto.

Tenantlshall take all steps necessary to protect effectively the fences,
guardrails, and the piers and columns, if any, of the structure from damage incident to
Tenant's use of said premises and improvements, all without expense to Landlord.

Tenant shall, at its own cost and expense, repair in accordance with Landlord's
standards any damage to any property owned by Landlord, including, but not limited to,

all fences, guardrails, pilers and columns, caused by Tenant, subtenants, invitees or
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other third parties. At Tenant's request, Laﬁdlord will repair the damage to its
property and Tenant agrees to reimburse Landlord promptly after demand for the amount
Landlord has feasonably expended to complete the repair work.

Tenant shall designate in writing to Landlord a representative whe shall be
responsible for the day-to-day operation and level of maintenance, cleanliness and
general order.

8.2 Landlord's Righta

In the event Tenant fails to perform Tenant's obligaticns under this Article,
Landlord shall give Tenant notice to do such acts as are reasonably required to so
maintain the premises. If within thirty (30) days after Landlord sends written notice
to repailr, Tenant fails to do the work and diligently proceed in gcod faith to
prosecute it to coﬁpletion, Landlord shall have the right, but not the obligaticn, to
do such acts and expend such funds at the expense of Tenant as are reasonably reguired

to perform such work. Any amount so expended by Landlord shall be paid by Tenant
promptly after demand plus interest as provided in Section 19.11 from the date of
completion of such werk to dats of payment. Landlord shall have no liability to Tenant
for any damage, inconvenience or interference with the uss of the premises by Tenant as

a result of performing any such work.

ARTTICLE 8. INSURANCE
9.1 Exemption of Landlord from Liability

This Lease is made upon the express condition that Landlord is to be free irom
all liability and claims for damages by reason of any injury te any berson or persons,
-including Tenant, or property of any kind whatscever and to whomsoever bslonging,
including Tenant, from any cause or causes resulting from the operatiocn or use of the
premises by Tenant, its agents, customers or business invitees. Tenant hereby
covenants and agrees to indemnify and save harmless Landlord from all liability, loss,
cost and obligation on account of any such injuries or losses.

2.2 Liability Insurance

Tenant shall at its own cost and expense procure and keep in force during the
term of this Lease bodily injury liability and property damage liability insurance
adequate to protect Landlord, its officers, agents and employees, against any liability
to the public resulting from injury or death of any person or damage to property in
connection with the area,'operation or condition of the premises, including any and all
liability of Landlord for damage to vehicles parked on the leased premises. BSuch
insurance shall be in an amount of not less than $2,000,000 combined single limit for
bodily injury and property damage. The limits of such insurance shall nct limit the
liability of Tenant. All insurance required hereunder shall be with companies to be
approved by Landlornd. All such policies shall be written as primary pollcies, not
contributing with and not in excess of coverage which Landlord may carry. Said
policies shall name the State as an additional insured and shall insure against the

contingent liabilities, if any, of Landlord and the officers, agents, and employees of
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Landlord and shall obligate the insurance carriers to notify Landlcrd, in writing, not
less than thirty (30) days pricr to the cancellaticn thersof, or any other change
affecting the boverage of the policies. If said pclicies contain any exclusion
concerning property in the care, custody or control of the insured, an endorsement
shall be attached thereto stating that such exclusion shall not apply with regard to

" any liability of the State of California, its officers, agents, or employees. Tenant
shall furnish to Landlord a Certificate of Insurance acceptable to Landlord within not
more than ten (10) days after execution thereof. Landlerd shall retain the right at
any time to review the coverage, form, and amount of the insurance required hereby.

If, in the opinion of Landlord, the insurance provisions in this Lease do not provide
adequate protection. for Landlord and for members of the public using the leased
premises, Landlord may require Tenant to obtain insurarnce sufficlent in coverage, fo;m
and amount to provide adequate protection. Landlord's requirements shall be reasonable
but shall be designed to assure protection from and against the kind and extent of’ the
risks which exist at the time a change in insurance is required. Landlord shall notify
Tenant in writing of changes in the insurance requirements; and if Tenant doss not
deposit copies of acceptable insurance policies with Landlord incorporating such
changes within sixty (60) days of receipt of such notice, this Lease may be terminated,
at Landlerd's option, without further notice to Tenant, and be of no further force angd
effect.

Landlord acknowledges that Tenant may be self-insured. Tenant may glect to
provide the insurance required by this Article in the form of self-insurance. If’
Tenant elects to exercise this option, Tenant shall so notify Landlord in writing and
provide Landlord with a written statement explaining how it will provide Landlord with
protection equivalent to that provided by the inéurance policies required by this
gection, together with written evidence of the adeguacy of this prctection. Tenant's
exercise of this cption is subject to Landlerd's approval. Tenant shall notify
TLandlord in writing not less than thirty (30) days prior tec the effsctive date of the
terminaticn of its self-insurance coverage and shall obtain the insurance coverage
reguired by this section effective on that termination date.

9.3 Failure to Procure and Maintain Insurance

If Tenant fails to procurs or maintain the insurance required by this Article in
full force and effect, Landlord may take out insurance and pay the premiums therson.
The repayment of those premiums, plus payment of interest as provided in Section 19.11
from the date such insurance is obtained, shall be the scle ohligation of Tenant and
shall be deemed to be additicnal rental and payéble as such on the next day upon which
rent becomes due hereunder. In additien, if Tenant fails to preocure or maintain the
insurance reguired by this Article, Tenant shall cease and desist from operating any
business on the premises and the improvements srected thereson and shall prevent members
of the public from gaining access to the premises during any periocd in which such

insurance policies are not in full force and effect.
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9.4 Waiver of Subrogation

Landlord and Tenant each hereby waive any and all rights of recovery against the
other, or against the officers, employees, agents and representatives of the other, for
leoss of or damage to such walving party or its property or the property of others under
its control te the extent that such loss or damage 1s insured against under any
insurance pelicy in forge at the time of such loss or damages. The party obtailning the
policies of insurance required heresunder shall give notlce to the insurance carrier or

carriers that the foregoing mutual waiver of subrogation is contained in the Lease.

ARTICLE 10. PAYMENT OF TAXES

Tenant agrees to pay and discharge, or cause to be paid and discharged when due,
before the same become delinguent, all taxes, assessments, impositions, levies and
charges of every kind, nature and description, whether general or special, ordinary or
extraordinary, which may at any time cr from time to time during the term of this
Lease, by or according to any law or governmental, legal, political, or other authority
whatsoever, directly or indirectly, be taxed, levied, charged, asssssed or imposed upon
or against, or which shali be or may be or become a lien upon said premises or any
buildings, improvements or structures at any time located thereon, or any estate,
right, title or interest of Tenant in and to said premises, bulildings, improvements or
structures. Tenant shall pay when due, before delinguency, perscnal property taxes on
fixtures, equipment and facilities cowned by Tenant, whether or nct the same have become
so fixed to the land as to comprise a part of the real estate.

Tenant understands that any possessory interest of Tenant created in the leasad
premises by this Lease may be subject to property tazation and that Tenant may be
liable for payment of any such tax levied on such interest. Any obligation of Tenant
under this Article, including possessory interest tax that the city or county may
impose upon Tenant's interest herein, shall not reduce any rent due Landlerd hereunder
and any such obligation shall become the liability of and be paid by Tenant. In the
event Tenant shall fail to discharge any of the above obligations, Landlord may, at its
option, discharge the sames and the amcunt so paid by Landlord, plus interest as
provided in Section 19.11 from the date of payment by Landlord, shall be added to the
- rentals next accruing under this Lease. Tenant may, at ifts own expense, and before
delingquency occurs, contest, object to or oppose the legality, validity cr amount of
such taxes. Landlord shall not be reguired to join in any proceeding or contest
brought by Tenant. Immediately upon the final determination of the proceeding or
contest, Tenant shall pay or discharge any decision or judgment rendered, together with
all costs, charges, interest and penalties incident to the decision or Jjudgment. If
Tenant contests or seeks a reduction in the taxes as provided in this Article, Tenant
shall, before the commencement of the proceedings or contest, furnish to Landlord
security or other evidence satisfactory to Landlerd that Landlord and tﬁe Premises will
be held harmless from any damage arising out of the proceedings or contest and assuring

the payment cf any judgment that may be rendered. Any default in the payment of any
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of the obligatidns get forth in this Article shall, at the option of Landlord, be

considered a default under the terms of this Lease.

ARTICLE 11. RIGHT OF ENTIRY

11.1 Inspection, Maintenance, Construction and Operation of Freeway Structures

Landlord, through its agents or representatives, and other city, county, state
and federal agencies, through their agents or representatives, shall have full right
and authority to enter in and upon the premises and any building or improvements
_situated thereon at any and all reasonable times during the term of this Lease for the
purpose of inspecting the same without interference or hindrance by Tenant, its agents
or representatives.

Landlord further reserves the right of entry for the purpose of inspecting the
premises, or the doing of any and all acts necessary or proper on said premises in
connection with the protection, maintenance, reconstruction, and operation of the
freeway structures and its appurtenances; provided, further, that Landlord reserves the
further right, at its discretion, to immediate possession of the same in case of any
national or other emergency, or for the purpcse of preventing sabotage, and for the
protection of said freeway structures, in which event the term of this Lease shall be
extended for a period equal to the emergency occupancy by Landlord, and during said
period Tenant shall be relieved, to the degree of interference, from the performance of
conditions or covenants specified herein. Landlord further reserves the right of entry
by any authorized officer, engineer, employee, contractor or agent of the Landlord for
the purpose of performing any maintenance activities upon the property which Tenant has
failed to perform. All agreements which Tenant enters into for the sublease or use of
all or any part of the leased premises shall contain a provision, approved by Landlord,
which describes Landlord's right of entry as set forth in this Article.

11.2 Future Transportation Project

(a) Landlerd's Right to Possession of Premises.

Tenant understands and acknowledges that Landlord may, during the Term of this Lease,
construct an "Approved and Funded Transportation Project”, which may require the
temporary or permanent use of all or a portion of the premises. An "Approved and
Funded Transportation Project” is defined as a proposed transportation facility to be
constructed by Landlord where the funds necessary to construct the facility are
available to Landlord (regardless of the source of the funds) and where the
fransportation facility can reasénable be expected'to be constructed within a
reasonable period of time following termination of this Lease as provided in this
Section 11.2.

In the event Landlord determines that the premises or any poertion thereof will be
affécted by an "Approved and Funded Transportation Project”, Landlord shall immediately
notify Tenant of its intent to take possession of all or a portion of the premises and
shall provide Tenant with at least one hundred eighty (180) days written notice within

which to vacate the reguired area. Landlord's notice te Tenant shall indicate the area
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of the premises to be taken. If possession is to be a temporary use of all or part of
the premises, Landlord shall additionally state in such notice to Tenant Landlord's
reasonable estimate of the period of time of such temporary use by Landlord. Upon the
date Landlord is entitled to possession of the premises, or portion thereof, Tenant
shall peaceable surrender possession of the premises, or portion therecf, and comply
with the restriction as stated in the notice. The failure of Tenant to vacate the
required area of the premises shall constitute a material default and breach of this
lease entitling Landlord to exercise its rights and remedies including those afforded
Landlord in Article 15.

{b) Reduction of Monthly Rent if lLease Remains Effective

For the period during which Landlord has taken possession of the premises under this
section, and if this Lease remains effective, Tenant shall be entitled to receive a
reduction in Monthly Rent for the term of Landlord's use of the area of the premises

used by Landlord, calculated as follows:

Percent of Reduction of
Ugeable Area Monthly Rent
1% —- 25% 25%
26% -— 50% . 50%
51% -- 75% 75%
6% —-- 100% 100%

{(c} Tenant's Sole Rightsg; Tenant's Waiver.

Landlord's taking of pessession of the premises under this.Section 11.2 deces not
constitute a taking or damagling entitling Tenant to compensation under Article 1Z. The
reduction in Monthly Rent as provided herein shall be Tenant's sole remedy against
Landlord for Tenant's inability to possess or use part or all of the area of the
premises as a result of an "Approved and Funded Transportation Project”, and Tenant
expressly agreas to hold Landlord harmléss from any and all liability for, and
expressly waives any right it may have to recover against Landlcerd, damages to the
Premisés, any improvements constructed on the premises or improvements thereon, and
damages to any other property, project or operations including any claim for loss of
business goodwill or resulting from Tenant's inability to use or possess all cor any
portion of the premises as a result of an "approved and Funded Transportation Project”.

In addition, Tenant expressly recognizes that it is not entitled to receive benefits
under the federal or state Uniform Relocation Assistance Act {(United States Code,
Section 7260, et seq.} as a result of Landlord's use or possessicn of any portion of
the premises for an "Approved and Funded Transportation Project”. Landlord agrees to
instruct its authorized representatives to minimize the effect of any reguired
construction on Tenant's use of the premises, both in the construction phase and in the
permanent effect on the premises in connection with an "Approved and Funded
Transportation Project".

In furtherance of the objectives of Secticn 11.2, Tenant acknowledges Landlord's

- power of eminent domain and Tenant hereby walves all objections that Tenant may have to

Landlord's right to take all or part of the premises as provided in Section 11.Z2.
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11.3 Retrofitting of Freeway Structures

Tenant understands and agrees that Landlord may be required to perform retrofit
work on all or a part of the freéway structures which are situated on and above the
premises. Landlord shall have the right to impose such restrictions cn Tenant's right
to enter, occupy, and use the premises and to construct improvements thereon as
Landlord deems are necessary to enable 1t to complete censtruction of all freesway
structural retrofit work without interference from Tenant.

In the event Landlord determines that it needs to obtain possession of all or a
portion of the premises, or needs to place restrictions on Tenant's use of the
premises, Landlord shall, at least thirty (30) days prior tc the effective date of the
commencement of such possession or restrictions notify Tenant in writing describing the
extent of the possession or restrictions and the effective date of their commencement.

Upon the effective date of said notice, Tenant shall peaceably surrender possession of
the premises and comply with the restrictions as stated therein. The minimum monthly
rent as stated, adjusted and reevaluated in accordance with Article 4 shall be reduced
by an amount equal to the proportion which the area of the portion of the premises
which Tenant is restricted from using or which has been gurrendered to Landlord bears
te the total area of the leased premises. This reduction in rent shall be Tenant's
sole remedy against Landlord for Tenant's inability to possess or use the entire area
of the premises, and Tenant expressly agrees to hold Landlord harmless from any and all
liakility for, and expressly walves any right it may hafe te recover against Landlord,
damages to the premises, any improvements constructed on the premises, and waives its
right to use or possess any porticn of the premises or improvemsnts theareon, and
damages to any other pfoperty, project or operatien caussd by Landlord's possession,
imposition of restrictions or Tenant's inability to use or possess all or any portion
of the premises. In addition, Tenant expressly recegnizes that it is not entitled to
receive penefits under the federal or state Uniform Relocation Assistance Acts (United
States Code, title 42, Section 4601, et seq.; California Government Code, Section 7260,
et seq.) as a result of Landlord's use or possession of any portion of the premises.

Tenant shall conduct its operation on the premises in such manner so as not to
interfere with Landlord’s or its contractor’s performance of any required construction
in connection with an “Approved and Funded Transportation Project”, on or above the
premises. Tenant acknowledges the performance of any required construction may cause
damage to paving and other improvements constructed by Tenant on the premises. Tenant
ekpressly agrees to hold Landlord harmless from all such damage to its improvements,
except that at the conclusion of construction, Landlord shall restore the premises to
their pre-existing condition at no cost to Tenant. Tenant shall conduct its operations
on the premises in such a manner sc as not to interfere with Landlord's or its
contractor's performance of any structural retrofit work done on or above the premises.

Tenant acknowledges that the performance of the structural retrofit work may cause
damage to paving cr other improvements constructed by Tenant on the premises. Tenant

expressly agrees to hold Landlord harmless from all such damage to its improvements,
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except that at the conclusion of the retrofit work, Landlord shall restore the premises

to their preexisting condition at no cost to Tenant.

ARTICLE 12, CONDEMNATION RBRY PUBLIC ENTITIES OTHER THAN LANDLORD
12.1 Definitions

{a) '"Condemnation" means {l1) the exercise of the power of eminent domain,
whether by legal proceedings or otherwise, by a public entity having that power, that
is, a condemnor, and (2) a voluntary sale or transfer to any condemnor, elther under
the threat of condemnation or while legal proceedings in condemnation are pending.

{b) "Award" means all compensaticn, sums, or anything of value awarded, paid or
received upon a total or partial condemhation of the leased premises.

{c) “Substantial taking" means a taking of a pertion of the leased premises by
condemnation which, assuming a reésonable amount of reconstruction on the remainder,
substantially impairs Tenant's ability to use the remainder for the purpcses permitted
under thisg Lease.

12.2 Termination of Lease as to Parit Condemned

In the event the whole or any part of the premises i1s taken by condemnaticn by a
public entity, other than Landlord, in the lawful exercise of its power of eminent
domain, this Lease shall ceasge as to the whole or the part condemned upon the date
possession of the whole or that part is taken by the public entity.

12.3 Partial Taking

If a part of the leased premises is taken by condemnaticn but there 1s no
substantial taking of the premises, Tenant shall continue to be bound by the terms,
covenants, and conditions of this Lease. However, if the fair rental wvalue cf the
remainder Will be less than the rent required by this Lease, the minimum menthly rent
and adjusted minimum monthly rent shall be reduced to an amount equal to the fair
rental value as of the dates possession of the part is taken by the public entity.

If the part taken by condemnation constitutes a substantial taking of the leased
premises, Tenant may elect to: .

{a) Terminate this Lease and be zbscolved of cbhligations hereunder which have
not accrued at the date possession is taken by the public entity; or

(b) Continue to occupy the remainder of the premises and remain bound by the
terms, covenants and conditions of this Lease., If Tenant elects to continue to cccupy
the remainder, and i1f the falr rental value of the remainder will be less than the rent
required by this Lease, the minimum monthly rent and adjusted minimum monthly rent
shall be reduced to the fair rental value as of the date possesslon of the part is
taken by the public sntity.

Tenant shall give notice in writing of its election teo terminate this Lease
hereunder within thirty (30) days of the date possession of the part is taken by the
ﬁublic entity. If Tenant fails to give Landlord its written notice-of termination
within the time specified, this Lease shall remain in full force and effect except that

the minimum monthly rental shall be reduced as provided in this section.
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If it continues to cccupy the remainder, Tenant, whether or not the award upon
the taking by cendemnation is sufficient for the purpose, shall, at its expense, within
a reasonable period of time, commence and completé restoration of the remainder of the
leased premises as nearly as possible to its value, condition and character immediately
pricr to such taking; provided, however, that in the case of a taking for temporary
use, Tenant shall nct be reguired to effect restcration until such takiné is
terminated. Tenant shall submit to Landleord its plans for the restoration of the
remainder within ninety (90) days of the date possession cf the part is taken by the
public entity.

12.4 Adjustment of Rent

Should a portion of the premises ke condemned and the rent be reduced as provided
above, the reduced rent shall continue to be subject to adjustment and reevaluation in
accordance with Article 4.

12.5 Compensation

Landlord shall be entitled to receive and shall receive all compensation for the
condemnation of all or any portion of the premises by exercise of eminent domain except
as hereinafter provided. Tenant shall be entitled to thét portion of said compensation
which represents the present worth as of the date possession is taken by the public
entity of the remaining use under the Lease of all improvements constructed by Tenant
on the leased premises located within the part taken by the public entity. Tenant may
also assert a claim for loss of business goodwill under the provisions of Section
1263.510 of the California Code of Civil Procedure.

Tenant shall assert no claim for loss of bonus value., For the purposes of this
Article, "bonus wvalue" means that value attributable to the fact that the rental rate
Tenant is obligated to pay under this Lease 1s less than the fair market lease rate of
the premises as defined in Section 4.3 above.

If all or a portion of the leased premises is condemned at a time when Tenant
possesses an interest in real property located outside the leased premises (hereinafter
called "outside property"}, Tenant may claim entitlement to an award of damages
accruing to the cutside property by reason of the severance therefrom of the condemned
portion of the leased premises as provided in the Eminent Domain Law (California Code
of Civil Procedure Sections 1230.010 through 1273.050).

ARTIQLE 1l3. UTILITIES

Tenant shall pay when due, and shall hold Landlord harmless from any liabllity
for, all charges for water, gas, heat, light, power, telephone, sewage, air
conditioning and ventilating, scavenger, janitorial and landscaping serviﬁes and all
other materials and utilities supplied to the premises. Landlord shall not be liable
in damages or otherwise for any failure or interruption of any utility service
furnished to the premises, and no such failure or interruption shall entitle Tenant to

terminate this Lease.
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ARTICLE 14. LIENS
14.1 Exempticn of Landlord from Liability

Tenant shall at all times indemnify and save Landlord harmless from all claims
for labor or materials in connection with construction, repair, alteration, or
ingtallation of strucfures, improvements, squipment or facilities within the premises,
and from the cost of defending against such claims, including attorney fees.

14.2 Tenant's Obligations

In the event a lien is imposed upon the premises as a result of such
construction, repailr, alteration or installation, Tenant shall either:

{a) Record a wvalid Release of Lien, or

(b) Deposit sufficient cash with Landlord to cover the
ameunt of the claim on the lien in question and authorize payment to the extent of said
depdsit to any subsequent judgment holder that may arise as a matter of public record
from litigation with regard to a lien holder claim, or

(c) Procure and record a bond in accordahce with Section )
3143 of the California Civil Code, which frees the premises from the claim of the lien
and from any action brought tc foreclose the lien.

Should Tenant fail to accomplish cne of the three optional actions within 15 days

after the filing of such a lien, the Lease shall be in default and shall be subject to

immediate termination.

ARTICLE 15. DEFAULT
15.1 Default

The occurrence of any of the following shall constitute a material breach and
default of this Lease by Tenant.

(a) Any failure by Tenant to pay rent or any other meonstary sums required o be
paid hereunder, where such failure continues for ten (10) days after written notice
thereof hasg been given by Landlord to Tenant.

(b} The abandonment or vacatioh of the premises by Tenant,

Tailure te occupy and cperats the premises for thirty (30) consecutive days following
the mailing of written notice from Landlord to Tenant calling attention to the
abandonment shall be deemed an abandonment or vacation.

(c) A failure by Tenant to observe and perform any other
provision of this Tease to be observed or performed by Tenant, where such fallure
continues for thirty (30) days after written notice thereof by Landlord to Tenant;
provided, however, that if the nature of such defaulf is such that it cannot be
reasonably cured within such thirty (30} day period, Tenant shall not be deemed tc be
in default if Tenant shall within such period commence such cure and thereafter
diligently prosecute the same to completion.

(d) The making by.Tenant cf any general assignment or ¢eneral arrangemént for
the benefit of crediters; the filing by or against Tenant of a petition to have Tenant

adjudged bankrupt or of a petition for recorganization or arrangement under any law
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relating to bankfuptcy (unless, in the case of a petition filed against Tenant the same
is dismissed within sixty (60) days); the appointment of a trustee or receiver to Lake
possession of substantially all of Tenant's assets, where possession is not restored to
Tenant within forty-five (45) days;‘or the attachment, execution or other judicial
seizure of substantially all of Tenant's assets, where such seizure is not discharged
within thirty (30} davys.

15.2 TLandlord's Remedies

In the event of any material default or breach by Tenant, Landleord may at any
time thereafter, without limiting Landlord in the exercise of any right of remedy at
law or in eguity which Landlord may have by reason of such default or breach:

(é) Maintain this Lease in full force and effect and recover the rent and other
monetary charges as they become due, without terminating Tenant's right te possession,
irrespective of whether Tenant shall have abandoned the premises. Landlord has the
remedy described in California Civil Code Sectieon 1951.4 (Landlord may continue the.
lease in effect after Tenant's breach and abandonment and recover rent as it becomes
due, if Tenant has the right to sublet or assign, subject only to reasonable
limitations). In the event Landlord elects not to.terminate. the.Lease,. Landlord shall
have the right to attempt to re-let the premises at such rent and upon such conditions
and for such a term, and te do all acts necessary to maintain or preserve the premises
as Landlord deems reascnable and nscessary without being deemed to have elected to
terminate the Lease, including removal of all persons and property from the premises;
such property may be removed and stored in a public warehouse or elsewhere at the cost
of and for the account of Tenant. In the event any such re-letting occurs, this Lsase
shall terminate automatically upon the new tenant taking éossession cf the premises.
Notwithstanding that Landlord fails to elact to terminate the Lease initially under
this subparagraph, Landlord at any time during the term of this Lease may elect to
terminate this Lease by virtue of such- previous default of Tenant.

(b Terminate Tenant's right Lo possession by any lawful means, in which case
this Lease shall immediately‘terminate and Tenant shall immediately surrender
possession of the premises to Landlord. In such event Landlord.shall be entitled to
recover from Tenant all damages incurred by Landlord by reason of Tenant's default
including, but not limited to, the following:

{i) the worth at the time of award of any unpaid rent
which had been earned at the time of such termination; plus

{ii) the worth at the time o¢f award of the amount by
which the unpaid rent which would have been earned after termination until the time of
award exceeds the amount of such rental loss that is proved could have been reasonably
avelded; plus .

(111) the worth at the time of award of the amount by
which the uppaid rent for the balance of the term after the time of award excesds the
amount. of such rental loss that is proved could be reasonably aveided; plus

{(iv}) any other amount necessary to conpensate Landlord
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for all the detriment proximately caused by Tenant's failure to perform its obligations
under this Lease or which in the ordinary course of events would be likely to result
therefrom; plus

{(v) at Landlord's election, such other amounts in
addition to or in lieu of the foregoing és may be permitted from time to time by
applicable State law. Upon any such re-entry Landlord shall have the right to make any
reascnable repailrs, alterations or modifications to the premises, which Landlord in its
sole discretion deems reasonable and necessary. As used in subparagraphs (i)rand (iiy,
above, the "worth at the time of award" 1s computed by including interest on the
principal sum at a rate one percent (1%) above the discount rate of the Federal Reserve
Bank of San Francisco from the date of default. As used in subparagraph (iii), abcve,
the "worth at the time of award" is computed by discounting such amount at a rate cne
percent (1%} above the discount rate of thg Federal Reserve Bank of San Francisco at
the time of award. The term "rent” as used in this Article shall be deemed to be and
tc mean rent to be paid pursuant to Article 4 and all other monetary sums required to
be paid by Tenant pursuant to the terms cof this Lease.
15.3 ILate Charges

Tenant hereby acknowledges that late payment by Tenant to Landlord of rent and
other sums due hereunder will cause Landlord to incur costs not contemplated by this
Lease, the exact amount of which will be extremely difficult to ascertain. Such costs
include, but are not limited to, processing and accounting charges.. Accordingly, if
any instailment of rent or any other sum due from Tenant shall not be received by

Landlord or Landlerd's designee within ten (10) days after such amcunt shall be due, a

~late charge equal to one and one-half percent (1.5%) of the payment due and unpaid plus

$100.00 shall be added tc the payment, and the total sum shall become immediately duse
and payable to Landlord. 2An additional charge of one and cne-half percent (1.5%) of
such payment, excluding late charges, shall be added for.each additional month that
such payment remains unpaild. Landlord shall apply any moneys received from Tenant
first to any accrued delinquency charges and then to any other payments due under the
Lease. The parties hereby agree that such late charges represent a fair and
reasonable estimate of the costs Landlord will incur-by reason of late paymeéent by
Tenant. Acceptance of such late charges by Landlord shall in no event constitute a
waiver of Tenant's default with respect to such overdue amount, nor prevent Landlerd
from_exercising any c¢f the other rights and remedies granted Hereunder.

15.4 TLandlord's Right to Cure Tenant's Default

At any time after Tenant is in default or material breach of this lLease, Landlord
may cure such default cr breach at Tenant's cost. If Landlord at any time, by reason
of such default or nreach, pays any sum or does any act that requires the payment of
any sum, the sum paid by Landlord shall be due ilmmsdiately from Tenant to Landlord at
the time the sum is paid, and if paid at a later date shall bear interest as provided
in Section 19.11 from the date the sum is paid by Landlord until Landlord is reimbursed

by Tenant. The sum, togethéer with interest on it, shall be additional rent.
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ARTICLE 16. ASSIGNMENTS, SUBLEASES AND ENCUMBRAMCES
16.1 Voluntary Agsignments, Subleases and Encumbrances

Tenant shall not voluntarily assign, transfer or encumber its interest in this
Lease or in the premises, or sublet all or .any part of the premises, or allow any other
person or entity (except Tenant's authorized representatives) to occupy or use all or
any part of the premises without first obtaining Landlcrd's written consent and the
concurrence of the Federal Highway Administration, unless otherwise expressly permitted
by the provisions of this Article.

Landlord may withhold its consent te any such assignment, transfer, or sublease
unless all of the following express conditions are satisfied:

(a) Landlord receives compensation from Tenant upon the
assignment, transfer, sale, or sublease of any of Tenant's rights in the premises in an
amount calculated in accordance with the provisions of Secticn 4.4, ' '

{b) Landlord receives and has the right to receive fifty percent (50%) of any
and all consideration, wnether in present payments or in future payments, which Tenant
receives from an assignee, transferee or subtenant in excess of the amount of rent
Tenant is obligated to pay to Landlord under this Lease.

{¢} A new minimum monthly rental rate i1z established in accordance with the
provisions of Section 4.6.

Tenant's failure Lo cobtain Landlerd's required written approval of any
assignment, transfer, or sublease éhall render such éssignment, transfer, or subléase
vold. Occupancy of the leased premises by a prospective transferee, sublessee or
assignee before approval of the transfer, sublease or assignment by Landlord shall
constitute a breach of this Lease. Landlord's consent to any assignment, or sublsase
shall not constitute a waiver of any of the terms, covenants or conditions of this
Lease. Such‘terms, covenants and conditions shall apply to each and every assignment,
and sublease of this Lease and shall be severally binding upon each and every party
thereto. Any document to transfer, sublet, or assign the leased premises or any part
thereof shall incorporate directly or by reference all the provisions of this Lease.

The Department of Transportation recognizes the sublease to the Stockton Farmers
Market Association of a pbrtion of the leased area for the sale of produce grown by the
Asscclation members. Insurance must be provided in the amount of Two Million Dollars
($2,000,000.00) naming the State as additional insured.

16.2 Assignment of Rent from Subtenants

Tenant immediately and irrevocably assigns to Landlord, as security for Tenant's

obligations under this Lease, all rent freom any subletting of all or a part of the
-premises as permitted by this Lease, and Landlord, as assignee and attorney-in-fact for
Tenant, or a receiver for Tenant appeinted on Landlord's application, may cclilect such
rent and apply it toward Tenant's obligations under this Lease; except that, until the

cccurrence of an act of default Ey Tenant, Tenant shéll have the right to ccllect such
rent.

Page 22



Attachment A

16.3 Information to be Supplied to Landloxrd

Tenant shall supply Landlord with the necessary information on all persons or
firms to which Tenant proposes to sublet or assign any of its interest 'in the premises,
or which might establish rights to enter, control, or otherwise encumber the premises
by reason of any agreement made by Tenant. In addition, with respect to any proposed
sublease or assignment, Tenant shall provide Landlord with:

{a) a copy of all documents relating thereto,

{b) a statement of all terms and conditions of said
transaction, including the consideration therefor, and

{c) a copy of the financial statement of the prospective
subtenant or assignee.

16.4 Encumbrances

Tenant shall not encumber the premises in any matter whatscever.

ARTICLE 17. NONDISCRIMINATION

Tenant, for itself, its personal representatives, successors in interest, and
assligns, as a part of the consideration harecf, does hereby covenant and agree as a
covenant running with the land that:

(1} nc person, on the ground of race, color, or natlonal
origin shall be excluded from participation in, be denied the benefits of, or otherwise
subjected to discrimination in the use of said facilities, (2) in connection with the
construction of any improvements on saild land and the furnishing of services thereon,
no discrimination shall be practiced in the selecticn of employees and contractors, by
contractors in the selsction and retention of first-tier subcontractors, and by
first-tier subcontractors in the selection and retention of second-tier subcontractors,
{3} such discrimination shall not be practiced against the public in its access to and
use of the facilities and services provided for public accommodations ({such as eating,
sleeping, rest, recreation, and_vehicle servicing) constructed or operatsd on, over, or
under the premises, and (4) Tenant shall use the land in compliance with all other
requirements imposed pursuant to Title 45, Code of Federzl Regulations, Part 21 (49
C.F.R., Part 21) and as said regulaticns may be amended, In the event of breach of any
of the above nondiscrimination covenants, the Landlord shall have the right to
terminate this Lease, and to re-—-enter and repossess said land and‘the facilitiles

therecn, and hold the same as if said Lease had never been made cr issued.

ARTICLE 18. SECURITY DEPOSIT

No Security Deposit is required
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ARTICLE 19. ADDITIONAL PROVISIONS
16.1 Quiet Enjoyment

Landlcrd ccvenants and agrees with Tenant that upon Tenant paying rent and other
nonetary sums due under the Lease and performing its covenants and conditions, Tenant
shall and may peaceably and quietly have, hold and enjoy the premises for the term,
subject however, to the terms of the Lease and of any of the mortgages or deeds of
trust described above.

19.2 Captionsg, Attachments, Defined Terms

The captions of the Articles of this Lease are for convenience only and shall not
be deemed to be relevant in resclving any question of interpretation or construction
of any sécfion of this Lease. Exhibits attached hereto, and addendum and schedules
initisted by the parties, are deemed by attachment to constitute part of this Lease and
are incofporated herein. The words "Landlord” and "Tenant," as used herein, ghall
include the plural as well as the singularf Words used in neuter gender include the
masculine and feminins and words in the masculine or feminine gender include the
neuter. if there be mofe_than one Landloxd or Tenant, the obligations hereunder
imposed upon Landlord cor Tenant shall be dcint and several. If the Tenants are husband
and wife, the obligations shall extend individually to their sole and separate property
as well as to théir community property. ‘

1.3 Entire Agreement

This instrument alcng with any exhibits and attachments hereto constitutes the
entire agreement hetween Landlord and Tenant relative to the premises and this
agreement and the exhibits and attachments may be altered, amended or revoked only by
an instrument in writing signed by both Landlord and Tenant. Landlord and Tenant agrse
hereby that all prior or contemporaneous oral agreements between and among themselves
and their agents and representati%es relétive to the leasing of the premises are merged
in or revoked by this agreement. '

19.4 Severability

If any terms or provision of this Lease shall,-to any extent, be determined by a
court of competent jurisdiction to be invalid or unenforceabls, the remainder of this
Lease shall not be affected thereby, and each term and provision of this Lease shall be
valid and be enforceable to the fullest extent permitted by law.

19.5 Costs of Suit

If Tenant or Landlord shall bring any actlicon for any relief against the other,
declaratory or otherwise, arising out cf this.Lease, inecluding any sult by Landlord for
the recovery of rent or posseséion of the premises, the losing party shall pay the
successful party a reasonable sum for attorney's fees which shall be deemed to have
accrued on the commencement of such action and shall be paid whether or not such action
is prosscuted to judgment. Should Landlord, without fault on Landlord's part, be made
a party to any litigation instituted by Tenant or by any third party against Tenant, or
by or against any person hclding under or using the premises by license of Tenant, or

for the foreclosure of ‘any lien for labor or materials furnished to or for Tenant or
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any such other person cr otherwise arising out of cr resulting from any act or
transaction of Tenant or of any such other person, Tenant shall save and hold Landlord
harmless from any Jjudgment rendered against Landlord or the premises or any part
therecof, and all costs and expenses, including reasonable attorney's fees, incurred by
- Landlord in connection with such litigation.

19.6 Time, Joint and Several Liability

Time is of the essence of this Lease and each énd every provisicn hereci, except
as to the conditions relating to the delivery'of possession of the premises to Tenant.
ALl the terms, covenants and conditions contained in this Lease to be performed by
either party if such party shall consist of more than cone person cor organization, shall
be deemed tc be jeoint and several, and all rights and remedies of the parties shall be
cumuelative and non-exclusive of any other remedy at law or in eqguity.

19,7 Binding Effect; Choice of Law

The parties hereto agree that all the provisions hereof are to be construed as
both covenants and conditicns as though the words importing such covenants and
conditions were used in each separate section hereof; and all of the provisions hereof
shall bind and inure to the benefit of the parties heretc and their respective heirs,
legal representatives, successors and assigns. This Lease shall be governed by the
laws of the State of Califcornia.

19.8 Waiver

No covenant, tefm or condition or the breach thereof shall be deemed waived,
except by written consent of the party against whem the walver is claimed and any
walver or the breach of any covenant, term or condition shall not be deemed to be a
waiver of any preceding or succeeding breach of the same or any other covenant, term or
condition. Acceptance by Landleord of any performance by Tenant after the time the same
shall have becoms due shall not constitute a walver by Landlord of the breach or
default of any covenant, term or condition. Acceptance by Landlord of any performance
by Tenant after the time the same shall have become due shall not constitute a walver
by Landlord of the breach or default of any covenant, term or condition unless
otherwise expressly agreed to by Landlord in writing.

15.9 Surrender of Premises

The voluntary or other surrender of this Lease by Tenant, or a mutual
cancellation thereof, shall not work a merger and shall, at the option of the Landleord,
terminate all or any existing subleases or subtenancies, or may, at the option of
Landlord, operate as an assignment to it of any or all such subleases or subtenancies.
13.10 Helding Over

If Tenant remalns in possession oOFf all or any part of the premises-after the
expiration of the term hereof, with or without the express or implied consent of
Landlord, such tenancy shall be from menth to.month only and not a renewal hersof or an
extension for any further term, and in such case, rent and other monetary sums due

hereunder shall be payable in the amount and at the time specified in this Lease and
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such month-tc-month tenancy shzll be subkject to every other term, covenant and

agreement contained heresin.

19.11 Interast on Past Due Obligations

This section is not applicable.

19.12 Recording
' Tenant shall not record this Lease without Landlord's prior written consent, and

such recordation shall, at the option of Landlord, constitute a noncurable default of °
Tenant hereunder. Either party shall, upon request of the other, execute, acknowledge
and deliver to the other a short form memorandum of this Lease for recording purposes.
18.13 Notices

All notices or demands of any kind required or desirsd to be given by Landlord or
Tenant hereunder shall be in writing and shall be deemed delivered fofty—eight (48)
hours after depositing the notice or demand in the United States mail, certified or
registered, postage prepaid, addressed to the Landlord or Tenant respectively at the
addresses set forth in Article 1.
19.14 No Reservation

Submission of this instrument for examination or signature by Tenant does not
constitute a reservation of or cption for lease; it is not effective as a lease or
otherwise until execution and delivery by both Landlerd and Tenant.

19.15 Corporate Authority

This section is not applicable,
19.16 Force Majeure

If either Landlord or Tenant shall be delayed or prevented from the performance
of any act required hereunder by reason of acts of God, governmental restrictions,
regulations cor controls (except those reasonably foreseeable in connecticon with the
uses contemplated by this Lease) or other cause without fault and beyond the ceontrol of
the party obligated (except financial inability), performance of such act shall be
excused for the period of the delay and the pericd for the performance of any such act
shall be extended for a period eguivalent to the period of such delay. Nothing in this
clause shall excuse Tenant from prompt payment of any rent, taxes, insurance or any
cther charge reguired of Tenant, except as may be expressly provided in this lLease.

19.17 Estoppel Certificates

Each party, within twenty (20} days after notice from the other party, shall
execute and deliver to the other party, in recordable form, a certificate stating that
this Lease i1s unmodified and in full force and effect, or in full force and effect as
medified, and stating the modifications. The certificate also shall state the amount
of minimum monthly rent, the dates to which the rent has been paid in advance, and the
amount of any security deposit or prepaid rent.

19.18 Termination of Lease

This lease may be terminated at any time by Tenant upon providing Landlord with
ninety (90) days prior notice, in writing, and by the Landlord upon providing Tenant

with ninety (90) days prior notice, in writing. In the event of cancellation by
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Landlord, said notice shall be gerved upon Tenant at his place of business in Stockton,
California. In the event of cancellation by Tenant, said notice shall be served upon
Landlord, care of the Department of Transportation 1976 E. Charter Way.

If Tenant terminates this lease pursuant to the provisions of this secticn, and
the entire cost of improvements has not been amortized by Tenant as hereinafter
provided, Landlord shall not refund or share in the cost of such improvements after the

termination of this lsase by Tenant.

In Witness Whereof Landlord and Tenant have executed this Lease as of the date

first written above.

LANDLORD: STATE OF CALIFORNIA, ‘ TENANT :
DEPARTMENT OF TRANSPORTATION

K A (/\7//\/@[/@76

A ws/mcf’ Eitw eFromad fManhger GAHY A. POPESTO

By Mavor
ﬁ (9 hr o F M"M PW%PMF‘ ’ City—of—Stockton
By:
APPROVED AS TO FORM: ATTEST:

R. THOMAS HARRIS

S

Deputy City Attorney
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