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LEASE AGREEMENT


This lease agreement (“Lease”) is dated ______________, for purposes of reference only and is between the County of San Diego, a political subdivision of the State of California (“County”), and __________, ____________________ (“Lessee”).


ARTICLE 1
[bookmark: _Toc210897319][bookmark: _Toc211596546][bookmark: _Toc212800307]LEASE OF PREMISES	

[bookmark: _Toc210897320][bookmark: _Toc211596547][bookmark: _Toc212800308]1.1	Premises	.  County leases to Lessee and Lessee leases from County, for the rent and upon the covenants and conditions set forth in this Lease, approximately 77.58 acres of land (“Premises”) located at northeast of Highway 76 and North Santa Fe Avenue in Oceanside, California and further identified as a portion of Assessor’s Parcel Number 157-100-42.  The site is further identified as County Parcel Number 2014-0190-A.  The Premises is further depicted in EXHIBIT “A” DESCRIPTION OF PREMISES of this Lease.

[bookmark: _Toc210897321][bookmark: _Toc211596548][bookmark: _Toc212800309]1.2	Easement Reservations	.  Lessee accepts the Premises and Property subject to any and all existing easements and encumbrances.  County reserves the right to establish, to grant, or to use easements or rights-of-way over, under, along and across the Premises for access, underground sewers, utilities, thoroughfares, or such other facilities as County deems necessary, whether or not such facilities directly or indirectly benefit the Premises or Property; provided, however, that any such grant shall not unreasonably interfere with the use of the Premises by Lessee.


ARTICLE 2
[bookmark: _Toc210897322][bookmark: _Toc211596549][bookmark: _Toc212800310]TERM	


[bookmark: _Toc210897323][bookmark: _Toc211596550][bookmark: _Toc212800311]2.1	Term	.  The term (“Term”) of this Lease is five (5) years, beginning on _______________________________ (“Commencement Date”).  If the Commencement Date is not the first day of a calendar month, then the Term shall include the partial calendar month from and including the Commencement Date through the last day of the partial calendar month at the beginning of the Term, plus the number of months of the full Term, so that the Term shall expire on the last day of a calendar month.  The term “Lease Year” as used in this Lease shall mean the 12‑month period beginning on the first day of the calendar month following the Commencement Date and each succeeding 12-month period thereafter during the Term.

[bookmark: _Toc210897324][bookmark: _Toc211596551][bookmark: _Toc212800312]	2.2	Extension of Lease Term	.  Provided that Lessee is not in default of this Lease and subject to County consent, which consent may be withheld at County’s sole discretion, Lessee may request an extension of the Term of this Lease for one (1) additional term of five (5) years (each additional term, an “Extension Period”), subject to all original agreements, considerations, covenants, and conditions of this Lease, except for the Rent (defined in Section 3.1) which shall be subject to adjustment at the beginning of the initial Lease Year of the Extension Period pursuant to Section 3.2 Rent Adjustments of this Lease.  To request an Extension Period, Lessee must provide County with written Notice (defined in Section 16.1) no less than one hundred twenty (120) days and no more than three hundred sixty-five (365) days prior to the expiration date of the Term of this Lease.  If County does not consent to or deny a request for an Extension Period in a written Notice within ninety (90) days prior to the expiration date of the Term, the request will be deemed denied.  If the Extension Period is approved by County, the Extension Period shall begin the day following the expiration of the Term and all references to the Term in this Lease shall include the Extension Period.

[bookmark: _Toc268591635][bookmark: _Toc306363816][bookmark: _Toc313529249][bookmark: _Toc210897325][bookmark: _Toc211596552][bookmark: _Toc212800313]2.3	Holding Over	.  Lessee shall not hold over in the Premises after the expiration or earlier termination of the Term without the express prior written consent of County.  To the fullest extent permitted by law and in addition to and without limiting Lessee’s indemnification obligations in Section 12.1, Lessee shall indemnify, defend, protect, and hold County harmless from and against all Claims (defined in Section 12.1) arising out of or in connection with any delay by Lessee in surrendering and vacating the Premises as required in Section 2.5.  If possession of the Premises is not surrendered to County upon the expiration or earlier termination of the Term, in addition to any other rights and remedies of County under this Lease, Lessee shall pay to County a sum equal to one hundred twenty-five percent (125.0%) of the Rent (defined in Section 3.1) in effect prior to the holdover.  County’s acceptance of any payment from Lessee shall not constitute County’s consent to any holding over (which consent may only be granted expressly in a written Notice) nor County’s waiver of any of County’s rights or remedies.  If any tenancy is created by Lessee’s possession of the Premises following the expiration or earlier termination of the Term, the tenancy shall be on all of the terms and conditions of this Lease, except that Rent shall be increased as set forth above and the tenancy shall be a month-to-month tenancy subject to termination by County with thirty (30) days written Notice to Lessee. 

[bookmark: _Toc210897326][bookmark: _Toc211596553][bookmark: _Toc212800314]2.4	Lessee Default; County Remedies; Termination of Lease	.  Subject to the Notice and cure provisions in this section, County shall have all the rights and remedies available at law or in equity upon default by Lessee, including the right to terminate this Lease.  The occurrence of one or more of the following events shall constitute a default by Lessee and a breach of this Lease:

	a.	Lessee’s failure to make any payment required under this Lease when due; or

	b.	Lessee’s default in the performance of any covenants, conditions, representations, warranties or other obligations under this Lease, other than those requiring payment to County; or

	c.	Lessee voluntarily files any petition under any bankruptcy or insolvency act or law; or

	d.	Lessee has involuntarily filed against it any petition under any bankruptcy or insolvency act or law and the matter is not dismissed by a court of competent jurisdiction within ninety (90) days of filing; or

	e.	Lessee is adjudicated a bankrupt; or

	f.	Lessee makes a general assignment for the benefit of creditors; or

	g.	Lessee abandons or vacates the Premises for a continuous period in excess of five (5) days; or 

	h.	Lessee uses the Premises for any unauthorized purpose.

	On the occurrence of a default by Lessee, County shall notify Lessee of a default in a written Notice.  If (i) Lessee fails to cure the default within ten (10) days following the receipt of a written Notice from County; or (ii) a default, other than a default requiring payment to County, is not curable within ten (10) days, and Lessee fails to commence to cure the default within ten (10) days and diligently pursue the cure to completion, County shall have all rights and remedies available at law or in equity, including the right to terminate Lessee’s right to possession and this Lease.  Any failure by County to promptly notify Lessee of a default in accordance with this Lease shall not be deemed a waiver by County of County’s rights on default of Lessee or any subsequent default.

	In the event of default by Lessee, County shall have all rights and remedies under law or in equity including without limitation the remedy described in State of California Civil Code Section 1951.4 (County may continue lease in effect after Lessee’s breach and abandonment and recover Rent as it becomes due, if Lessee has right to sublet or assign, subject only to reasonable limitations”), or any successor code section.  Accordingly, if County does not elect to terminate this Lease on account of any event of default by Lessee, County may enforce all of County’s rights and remedies under this Lease, including the right to recover Rent as it becomes due.  Acts of maintenance, preservation or efforts to lease the Premises or the appointment of a receiver under application of County to protect County’s interest under this Lease or other entry by County upon the Premises shall not constitute an election to terminate Lessee’s right to possession.

[bookmark: _Toc265665039][bookmark: _Toc306363808][bookmark: _Toc210897327][bookmark: _Toc211596554][bookmark: _Toc212800315]2.5	Vacation of Premises	.  Upon the expiration or earlier termination of this Lease, Lessee shall promptly and peaceably vacate and deliver the Premises to County in the same condition in which the Premises was provided to Lessee on the Commencement Date except for Improvements (defined in Section 11.1) that County elects to keep pursuant to Section 11.1, ordinary wear and tear excepted.  Upon the expiration or earlier termination of this Lease, Lessee shall promptly (i) provide a written Notice to County that contains Lessee’s forwarding address and contact information, and (ii) deliver all keys to the Premises to County.

[bookmark: _Toc265665040][bookmark: _Toc306363809][bookmark: _Toc210897328][bookmark: _Toc211596555][bookmark: _Toc212800316]2.6	Removal of Improvements	.  Improvements installed by Lessee in accordance with the provisions of this Lease that are not a replacement or repair of any County-owned improvement on the Premises shall be and remain the property of Lessee, except for Improvements that County elects to keep pursuant to Section 11.1.  The Improvements that remain the property of Lessee, shall be removed by Lessee prior to the expiration or earlier termination of this Lease at Lessee’s sole expense, provided that any damage to County’s property or improvements is repaired and the Premises is left in or restored to the same or better condition as existed on the Commencement Date.  If Lessee does not remove Lessee’s Improvements prior to the expiration or earlier termination of this Lease, County may remove, sell, or destroy the Improvements at the expense of Lessee, and Lessee shall pay to County the cost to remove, sell, or destroy the Improvements, together with the cost of repairing any resulting damages to County’s property or improvements, plus associated administrative expenses.  At the option of County, any of Lessee’s Improvements not removed by Lessee may be deemed abandoned pursuant to ARTICLE 19 ABANDONMENT of this Lease.

[bookmark: _Toc265665041][bookmark: _Toc306363810][bookmark: _Toc210897329][bookmark: _Toc211596556][bookmark: _Toc212800317]2.7	Removal of Personal Property	.  Prior to the expiration or earlier termination of this Lease, Lessee shall remove all of Lessee’s personal property, including, but not limited to, movable furniture, trade fixtures, office equipment and supplies (“Personal Property”) from the Premises.  If Lessee fails to remove all of Lessee’s Personal Property from the Premises, County may dispose of the Personal Property as provided in Chapter 5.5 (commencing with Section 1993), Title 5, Part 4, Division 3 of the Civil Code of the State of California.  Lessee shall repair, at Lessee’s sole expense, any damage to Premises or Property caused by the removal of Lessee’s Personal Property.

[bookmark: _Toc522606629][bookmark: _Toc210897330][bookmark: _Toc211596557][bookmark: _Toc212800318]	2.8	Limitation of Lessee Remedies	.  If County neglects or fails to perform or observe any of the terms, covenants, or conditions of this Lease on County’s part to be performed or observed: (1) within thirty (30) days after the receipt of written Notice of default, or (2) when more than thirty (30) days are required because of the nature of the default, and County fails to proceed diligently to cure the default after the receipt of a written Notice of the default, then County shall be liable to Lessee for any and all damages sustained by Lessee as a result of County’s breach; provided, however, that:

		(a)	any money judgment resulting from any default or other Claim (defined in Section 12.1) arising under this Lease shall be satisfied only out of the current rents, issues, profits, and other income County receives from County’s operation of Premises, net of all current operating expenses, liabilities, reserves and debt service associated with the operation of the Premises (“Net Income”); or

		(b)	no other real, personal or mixed property of County, wherever located, shall be subject to levy on any judgment obtained against County; or

		(c)	if the Net Income is insufficient to satisfy the judgment, Lessee will not institute any further action, suit, Claim, or demand, in law or in equity, against County for or on the account of the deficiency; or

		(d)	the neglect or failure shall not constitute consent by County for Lessee to perform or observe the terms, covenants, or conditions of this Lease at County’s expense; or

		(e)	in no case shall County be liable to Lessee for any lost profits, damage to business, or any form of special, indirect or consequential damage on account of any breach of or default under this Lease or otherwise, notwithstanding anything to the contrary contained in this Lease, and

		(f)	Lessee shall have no right to terminate this Lease, except as otherwise expressly permitted in this Lease.

	Lessee waives, to the fullest extent permitted by law, any right to satisfy any money judgment against County except from Net Income.  Notwithstanding anything to the contrary in this Lease, Lessee’s right to seek damages from County as a result of a default by County under this Lease shall be conditioned on Lessee taking all actions reasonably required, under the circumstances, to minimize any loss or damage to Lessee’s property or business, or to any of Lessee’s officers, employees, agents, invitees, or other third parties that may be caused by any default of County.

[bookmark: _Toc210897331][bookmark: _Toc211596558][bookmark: _Toc212800319]2.9	Automatic Termination	.  If the Permitted Uses (defined in Section 5.1) are (i) prohibited at any time during the Term by any federal, state or local statute, ordinance, regulation, or court opinion (“Use Prohibition”), or (ii) challenged as inconsistent with any use restrictions for the County-owned property that the Premises is part of and the Permitted Uses are deemed by County to be inconsistent with any use restriction (“Use Restriction”), the Term shall automatically terminate as of the effective date of the Use Prohibition or Use Restriction and all Rent owed under this Lease shall be equitably pro-rated on a per diem basis as of the termination date.  To the fullest extent permitted by law and in addition to and without limiting Lessee’s indemnification obligations to County under Section 12.1 of this Lease, Lessee shall defend and indemnify County Parties (defined in Section 12.1) from any Claim challenging the Permitted Uses as being inconsistent with any Use Prohibition or Use Restriction.


ARTICLE 3
[bookmark: _Toc210897332][bookmark: _Toc211596559][bookmark: _Toc212800320]RENT	

[bookmark: _Toc210897333][bookmark: _Toc211596560][bookmark: _Toc212800321]3.1	Rent	.  During the Term of this Lease, Lessee shall pay rent (“Rent”) in equal monthly installments as follows:

	Lease Year 1
	
	($                              )
	per month

	Lease Year 2
	
	($                              )
	per month

	Lease Year 3
	
	($                              )
	per month

	Lease Year 4
	
	($                              )
	per month

	Lease Year 5
	
	($                              )
	per month


Lessee shall pay Rent in advance, on or before the first day of each calendar month (“Rent Due Date”), without setoff, deduction, prior written Notice or demand, beginning on the Commencement Date. If the Commencement Date is a day other than the first day of a calendar month, the Rent for the partial month at the beginning of the Term shall be prorated on a daily basis for the period from the Commencement Date to the end of the partial calendar month.

[bookmark: _Toc210897334][bookmark: _Toc211596561][bookmark: _Toc212800322]3.2	Extension Period Rent	.  If the Extension Period is approved by County pursuant to Section 2.2, Lessee shall pay Rent in equal monthly installments as follows:

	Lease Year 6
	
	($                              )
	per month

	Lease Year 7
	
	($                              )
	per month

	Lease Year 8
	
	($                              )
	per month

	Lease Year 9
	
	($                              )
	per month

	Lease Year 10
	
	($                              )
	per month



[bookmark: _Toc210897335][bookmark: _Toc211596562][bookmark: _Toc212800323]	3.3	Additional Rent	.  Lessee shall pay to County as “Additional Rent” those charges further described in Section 3.4, Section 10.3, Section 11.3 and ARTICLE 13 of this Lease and any other expenses, fees, interest, charges, reimbursements of every kind and nature relating to the Premises that may arise or become due under this Lease that are Lessee’s obligation, whether foreseen or unforeseen.  Additional Rent shall be due within fifteen (15) days of the receipt of a written Notice from County to Lessee invoicing the charges for the Additional Rent (“Additional Rent Due Date”).

[bookmark: _Toc210897336][bookmark: _Toc211596563][bookmark: _Toc212800324]3.4	Address for Rent and Additional Rent Payments	.  All Rent and Additional Rent together with other amounts of any kind (other than Rent) payable by Lessee to County under this Lease shall be made payable to the County of San Diego, paid using lawful currency of the United States of America which shall be legal tender at the time of payment and shall include a reference identifying this Lease by the “County Contract Number” shown on the cover page of this Lease.  Rent and Additional Rent shall be considered paid when delivered to:

County of San Diego
Department of General Services - Fiscal Section
RE: County Contract Number __________
5560 Overland Avenue
Suite 410
San Diego, California  92123

County may, at any time, by written Notice to Lessee, designate a different address for the Rent and Additional Rent payments.  County may, but is not obligated to, send Rent invoices to Lessee.  All Rent due under this Lease is payable on the Rent Due Date regardless of whether Lessee receives a Rent invoice or a written Notice from County.  Lessee assumes all risk of loss and responsibility for payment of late charges if payments are made by mail.

[bookmark: _Toc210897337][bookmark: _Toc211596564][bookmark: _Toc212800325]3.5	Failure to Pay Rent or Additional Rent; Late Charge.

a.	The late payment by Lessee of any Rent or Additional Rent will cause County to incur expenses not contemplated under this Lease, the exact amount of which is difficult or impracticable to determine.  These expenses include, without limitation, administrative, collection, processing, and accounting expenses.  If any Rent is not paid by Lessee to County within five (5) days following the Rent Due Date, on the sixth day following the Rent Due Date Lessee shall immediately pay to County a late charge equal to five percent (5.0%) of the overdue Rent.  If any Additional Rent is not paid by Lessee to County within five (5) days following the Additional Rent Due Date, on the sixth day following the Additional Rent Due Date Lessee shall immediately pay to County a late charge equal to five percent (5.0%) of the overdue Additional Rent.  These late charges represent a reasonable estimate of County’s expenses and is fair compensation to County for County’s loss caused by Lessee’s nonpayment.  If Lessee pays the late charge but fails to pay all unpaid amounts of Rent or Additional Rent due under this Lease, County’s acceptance of the late charge shall not constitute a waiver of Lessee’s default with respect to the nonpayment by Lessee nor prevent County from exercising all other rights and remedies available to County under this Lease or to the fullest extent permitted by law.

b.	In addition, if Lessee fails to pay Rent or Additional Rent at the time it is due and payable, any unpaid amounts shall bear interest at the rate of ten percent (10.0%) per year from the date due to the date of payment, calculated on the basis of monthly compounding with actual days elapsed compared to a three hundred sixty (360) day year.  However, interest shall not be payable on late charges incurred by Lessee nor on any amounts on which late charges are paid by Lessee to the extent this interest would cause the total interest to be in excess of that legally permitted.  If Lessee pays the interest but fails to pay all unpaid amounts of Rent or Additional Rent due under this Lease, County’s acceptance of the interest payment shall not constitute a waiver of Lessee’s default with respect to the nonpayment by Lessee nor prevent County from exercising all other rights and remedies available to County under this Lease or to the fullest extent permitted by law.

c.	If a dispute arises between County and Lessee as to the correct amount of Rent or Additional Rent owed by Lessee, County may accept any sum tendered by Lessee as payment, without prejudice to County’s claim as to the proper amount of Rent or Additional Rent owed.  If it is subsequently determined that Lessee has not paid the full amount of Rent or Additional Rent owed, the late charge specified in this Lease shall apply only to that portion of Rent or Additional Rent still due and payable from Lessee.  Notwithstanding any provision of this Lease to the contrary, County’s Lease Administrator (defined in Section 22.4) may in its sole discretion waive any delinquency payment or late charge upon written application of Lessee.

[bookmark: _Toc210897338][bookmark: _Toc211596565][bookmark: _Toc212800326]3.6	Nonsufficient Funds Fee	.  If Lessee pays Rent or Additional Rent by check and the check is returned to County because of nonsufficient funds (“NSF”), Lessee shall pay County a service charge (“NSF Fee”) of twenty-five dollars ($25.00) for the first NSF occurrence and thirty-five dollars ($35.00) for any subsequent NSF occurrence during the Term.  The NSF Fee is in addition to any late charges due under this Lease.  If more than one (1) NSF occurrence takes place during the Term, County may serve written Notice to Lessee that the next Rent or Additional Rent payments, for a period of up to three (3) months, shall be paid in cash.  In addition, County may require by providing a thirty (30) day written Notice that all future Rent or Additional Rent payments must be in the form of electronic funds transfer, cashier’s check, or money order.

[bookmark: _Toc210897339][bookmark: _Toc211596566][bookmark: _Toc212800327]3.7	 Order of Payment	.  Payments received from Lessee shall be applied first to NSF Fees, then any late charges, interest or Additional Rent, then the oldest outstanding balance of Rent.
[bookmark: _Hlk101367419]
ARTICLE 4
[bookmark: _Hlk101367228][bookmark: _Toc210897340][bookmark: _Toc211596567][bookmark: _Toc212800328]SECURITY DEPOSIT	

Lessee shall pay to County the amount of ____________________ dollars ($_____) as security for Lessee’s performance of this Lease (“Security Deposit”).  County shall not be required to keep the Security Deposit separate from County’s general funds, and Lessee shall not be entitled to interest on the Security Deposit.  County may apply all or a part of the Security Deposit to any unpaid Rent, Additional Rent, NSF Fee, late charges, interest or other amounts due from Lessee, or to cure any other defaults of Lessee under this Lease, including County’s expenses resulting from the repair and cleaning of the Premises upon the expiration or earlier termination of this Lease.  If any portion of the Security Deposit is expended, Lessee shall, within ten (10) days after County’s demand, deposit an amount of cash sufficient to restore the Security Deposit to its original amount.  If bankruptcy or other debtor-creditor proceedings against Lessee occurs, the Security Deposit shall be applied first to the payment of Rent and Additional Rent due County for the periods prior to the filing of the bankruptcy or other debtor-creditor proceedings.  The Security Deposit will not be a limitation on County’s damages or other rights under this Lease, or a payment of liquidated damages, or an advance payment of the Rent.  If Lessee pays the Rent and Additional Rent and performs all of Lessee’s other obligations under this Lease, County will return the unused portion of the Security Deposit to Lessee after the expiration or earlier termination of this Lease in accordance with the law applicable at the time of the expiration or earlier termination of this Lease.


ARTICLE 5
[bookmark: _Toc210897341][bookmark: _Toc211596568][bookmark: _Toc212800329]POSSESSION AND USE	

[bookmark: _Toc210897342][bookmark: _Toc211596569][bookmark: _Toc212800330]5.1	Permitted Uses	.  Lessee shall use the Premises for the sole purpose of operating a commercial agriculture business that produces locally grown produce, subject to the regulations described in Exhibit “C” USE REGULATIONS (“Permitted Uses”).  The Premises shall not be used for any other purpose aside from the Permitted Uses, unless previously consented to a written Notice from County to Lessee, which consent may be granted, conditioned or withheld at County’s sole discretion.  No one other than Lessee, and Lessee’s agents, volunteers, employees, or any sublessee or assignee of Lessee approved by County as provided in ARTICLE 13 ASSIGNMENT AND SUBLETTING is permitted to use the Premises for the Permitted Uses described in this Lease, and Lessee shall be fully responsible for the activities of Lessee Parties (defined in Section 12.1).

[bookmark: _Toc210897343][bookmark: _Toc211596570][bookmark: _Toc212800331]5.2	Duties and Prohibited Conduct	.  Lessee shall not use nor permit the use of the Premises in any manner that will create waste or a nuisance.  Lessee shall not use nor permit any person or persons to use the Premises for the sale or display of any goods and/or services, that, in the sole discretion of County, are inconsistent with the Permitted Uses.  Lessee shall keep the Premises in a decent, safe and sanitary condition, free from any objectionable noises or odors, except as may be typically present for the Permitted Uses.

[bookmark: _Toc210897344][bookmark: _Toc211596571][bookmark: _Toc212800332]5.3	Compliance with Laws	.  Lessee, at Lessee’s sole expense, shall procure, maintain and hold available for County’s inspection any governmental license or permit required for the proper and lawful conduct of Lessee’s business.  Lessee, at Lessee’s sole expense, shall at all times during the Term promptly comply with all applicable federal (including, but not limited to, Americans with Disabilities Act of 1990 (“ADA”)(42 USC Sections 12101 – 12213)), state and local laws, statutes, ordinances, rules, regulations, orders, covenants and restrictions of record, and requirements (“Laws”) regulating Lessee’s use of the Premises.  Lessee shall comply with all Laws in effect as of the Commencement Date or any new or revised Laws enacted or adopted during the Term.  The final judgment of any court of competent jurisdiction, or the admission of Lessee or any sublessee or permittee, in any action or proceeding against Lessee or any sublessee or permittee, whether or not County is a party to the action or proceeding, that Lessee, or any sublessee or permittee, has violated any Laws pertaining to the use of the Premises, shall be conclusive as to the violation between County and Lessee.

[bookmark: _Toc210897345][bookmark: _Toc211596572][bookmark: _Toc212800333]5.4	Non-interference	.  Lessee’s use of the Premises shall not unreasonably interfere with public use of the County-owned property adjoining the Premises.

[bookmark: _Toc210897346][bookmark: _Toc211596573][bookmark: _Toc212800334]5.5	Non-discrimination	.  When using the Premises pursuant to this Lease, Lessee shall not discriminate or permit discrimination in any manner against any person or class of persons because of race, color, religion, national origin, ancestry, physical or mental disability, medical condition, family and medical leave, marital status, sex, sexual orientation, age, veteran status or any other status protected by law.

[bookmark: _Toc210897347][bookmark: _Toc211596574][bookmark: _Toc212800335]5.6	Fees	.  Any fee charged for the recreational use of the Premises shall be in a reasonable amount and shall not have the effect of unduly limiting use of the Premises by the public.


ARTICLE 6
[bookmark: _Toc210897348][bookmark: _Toc211596575][bookmark: _Toc212800336]UTILITIES AND SERVICES	


[bookmark: _Toc210897349][bookmark: _Toc211596576][bookmark: _Toc212800337]6.1	Utility Services	.  Lessee, at Lessee’s sole expense, shall provide and pay for all utilities and services necessary for the use and occupancy of the Premises, including, but not limited to, gas, water, electricity, sewage charges or septic service, telephone service and internet service.

[bookmark: _Toc210897350][bookmark: _Toc211596577][bookmark: _Toc212800338]6.2	Trash Removal	.  Lessee, at Lessee’s sole expense, shall provide and pay for trash receptacles and trash removal from the Premises and shall maintain all trash receptacles and trash areas in a clean, orderly and first‑class condition.

[bookmark: _Toc210897351][bookmark: _Toc211596578][bookmark: _Toc212800339]6.3	Custodial Services	.  Lessee, at Lessee’s sole expense, shall provide and pay for all custodial services necessary to keep the Premises in a clean, orderly and first‑class condition.


ARTICLE 7
[bookmark: _Toc210897352][bookmark: _Toc211596579][bookmark: _Toc212800340]MECHANICS’ LIENS	

Lessee shall pay, or cause to be paid, all expenses for work performed by Lessee, or caused to be performed by Lessee, on the Premises, and for all materials furnished for or in connection with any work.  If any lien is filed against the Premises, Lessee shall cause the lien to be discharged of record within ten (10) business days after it is filed.  To the fullest extent permitted by law and in addition to and without limiting Lessee’s indemnification obligations in Section 12.1, Lessee shall indemnify, defend and hold County harmless from any and all liability, loss, damage, attorneys’ fees and all other expenses on account of Claims of lien of laborers or materialmen or others for work performed or materials or supplies furnished for Lessee or persons claiming under Lessee.


ARTICLE 8
[bookmark: _Toc210897353][bookmark: _Toc211596580][bookmark: _Toc212800341]SECURITY	

Lessee shall be responsible for and shall provide for the security of the Premises.  


ARTICLE 9
[bookmark: _Toc210897354][bookmark: _Toc211596581][bookmark: _Toc212800342]TAXES, ASSESSMENTS AND FEES	

[bookmark: _Hlk99374083][bookmark: _Toc210897355][bookmark: _Toc211596582][bookmark: _Toc212800343]9.1	Responsibility for Payment of Taxes and Assessments	.  County shall not be liable for paying any taxes or assessments accruing against Lessee on the Premises or any interest of Lessee in the Premises before, during or after the Term of this Lease.  All tax payments shall be the sole responsibility of Lessee.  Lessee shall be solely responsible for payment of any taxes or assessments levied upon any Improvements, fixtures or Personal Property located on the Premises, to the extent that the taxes or assessments result from the business or other activities of Lessee upon, or in connection with, the Premises.

[bookmark: _Toc210897356][bookmark: _Toc211596583][bookmark: _Toc212800344]9.2	Definition of Taxes	.  As used in this Lease, the term “taxes” means all taxes, payments required in association with governmental bonds, special assessments, Mello-Roos assessments, charges, rent income or transfer taxes, license and transaction fees, including, but not limited to, (i) any state, local, federal, personal or corporate income tax, or any real property tax or Personal Property tax, (ii) any estate inheritance taxes, (iii) any franchise, succession or transfer taxes, (iv) interest on taxes or penalties resulting from Lessee’s failure to pay taxes, (v) any increases in taxes attributable to the sale of Lessee’s leasehold interest in the Premises, or (vi) any taxes which are essentially payments to a governmental agency for the right to make Improvements to the Premises.

[bookmark: _Toc210897357][bookmark: _Toc211596584][bookmark: _Toc212800345]9.3	Creation of Possessory Interest	.  Pursuant to the provisions of the State of California Revenue and Taxation Code Section 107.6, Lessee is advised that the terms of this Lease may result in the creation of a possessory interest.  If a possessory interest is vested in Lessee, Lessee may be subjected to the payment of real property taxes levied on the possessory interest.  Lessee shall be solely responsible for the payment of any real property taxes.  Lessee shall pay all taxes when due, and shall not allow any taxes, assessments or fees to become a lien against the Premises or any improvement on the Premises.  Lessee shall not be prevented or prohibited from contesting the validity of any tax, assessment or fee in a manner authorized by law.


ARTICLE 10
[bookmark: _Toc210897358][bookmark: _Toc211596585][bookmark: _Toc212800346]REPAIRS; MAINTENANCE	

[bookmark: _Toc210897359][bookmark: _Toc211596586][bookmark: _Toc212800347]10.1	Acceptance of Premises	.  Lessee acknowledges that Lessee has made a thorough inspection of the Premises prior to the Commencement Date, and accepts the Premises in its presently existing, “as-is” condition as of the Commencement Date.  Lessee acknowledges that County has made no oral or written representations or warranties to Lessee regarding the condition of the Premises, and that Lessee is relying solely on Lessee’s inspection of the Premises with respect to the condition of the Premises.

[bookmark: _Toc210897360][bookmark: _Toc211596587][bookmark: _Toc212800348]10.2	Lessee’s Repair, Maintenance, Restoration and Replacement Obligations	.  Lessee, at Lessee’s sole expense, shall at all times during the Term repair, maintain, restore and replace all portions of the Premises in a good and tenantable condition to the reasonable satisfaction of County.  Lessee’s repair, maintenance, restoration and replacement obligations under this Lease shall apply regardless of whether the repairs, maintenance, restorations and replacements are ordinary or extraordinary, foreseeable or unforeseeable, capital or noncapital, or the fault or not the fault of Lessee, Lessee’s agents, employees, invitees, visitors, licensees, sublessees or contractors.  All replacements made by Lessee in accordance with this Lease shall be of like size, kind and quality to the items being replaced and shall be subject to County’s prior written consent.  Upon surrender of the Premises, Lessee shall deliver the Premises to County in good order, condition and state of repair, ordinary wear and tear excepted.

[bookmark: _Hlk184910951][bookmark: _Toc210897361][bookmark: _Toc211596588][bookmark: _Toc212800349]10.3	Lessee’s Failure to Repair, Maintain, Restore or Replace	.  If Lessee refuses or neglects to repair, maintain, replace or restore the Premises in a manner reasonably satisfactory to County, County may, upon giving Lessee written Notice, make the repairs, replacement or restorations or perform the maintenance on behalf of and for the account of Lessee.  If County makes or causes any repairs, replacements, restorations, or maintenance to be made or performed, as provided for in this Lease, Lessee shall pay all of County’s expenses, including administrative expenses, as Additional Rent.

[bookmark: _Toc210897362][bookmark: _Toc211596589][bookmark: _Toc212800350]10.4	County Not Obligated to Repair or Maintain; Lessee’s Waiver of State of California Civil Code Section 1942	.  To the extent that any remedies specified in this Lease conflict or are inconsistent with any provisions of State of California Civil Code Section 1942 (“CC Section 1942”), or any successor statute to CC Section 1942, the provisions of this Lease shall control.  Lessee specifically waives any right Lessee may have pursuant to CC Section 1942 to effect maintenance or repairs to the Premises and to set-off any resulting costs from the Rent or Additional Rent due to County under this Lease.

[bookmark: _Toc481142617][bookmark: _Toc210897363][bookmark: _Toc211596590][bookmark: _Toc212800351]10.5	Certified Access Specialist Inspection	.  Pursuant to the provisions of State of California Civil Code Section 1938, the Premises has not been inspected by a Certified Access Specialist (“CASp”) to determine whether the Premises complies with all applicable construction-related accessibility standards pursuant to State of California Civil Code Section 55.53.  A CASp can inspect the Premises and determine whether the Premises complies with all of the applicable construction-related accessibility standards under state law.  Although state law does not require a CASp inspection of the Premises, County may not prohibit Lessee from obtaining a CASp inspection of the Premises for the occupancy or potential occupancy of the Premises by Lessee, if requested by Lessee.  County and Lessee shall mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the expense of making any repairs necessary to correct violations of construction-related accessibility standards within the Premises.  Nothing in this section shall relieve Lessee from complying with all of Lessee’s obligations as to the Premises, as set forth in Section 10.2 of this Lease.


ARTICLE 11 
[bookmark: _Toc210897364][bookmark: _Toc211596591][bookmark: _Toc212800352]IMPROVEMENTS AND ALTERATIONS	

[bookmark: _Toc210897365][bookmark: _Toc211596592][bookmark: _Toc212800353]11.1	Improvements	.  Lessee may, at Lessee’s sole expense, from time to time during the Term add fixtures or make permanent nonstructural alterations, replacements, additions, changes, and/or improvements (“Improvements”) to the Premises as Lessee may find necessary or convenient for the Permitted Uses.  Lessee shall provide County a written Notice for any proposed Improvements that includes specific detail regarding the project.  Improvements are subject to the prior consent of County, which shall be formalized in a written Notice from County to Lessee where the consent may be granted, conditioned or withheld at County’s sole discretion, and provided that the proposed Improvements will not diminish the value of the Premises.  As part of County’s review of any request from Lessee for proposed Improvements, County may require Lessee to provide additional project information, plans or specifications.  If County consents to Lessee’s proposed Improvements, Lessee shall provide a minimum of three (3) sets of working drawings or plans showing the proposed Improvements prior to commencing work.  In no event shall Lessee make or cause to be made any penetration into or through the roof or floor of any structure on the Premises without obtaining the prior written consent of County, which consent may be granted, conditioned or withheld in County’s sole discretion.  Prior to the expiration or earlier termination of the Term, County shall provide a written Notice to Lessee stating whether County elects to keep any Improvements installed by Lessee pursuant to this Section 11.1.

[bookmark: _Toc210897366][bookmark: _Toc211596593][bookmark: _Toc212800354][bookmark: _Hlk61268831][bookmark: _Hlk61268844][bookmark: _Hlk61268912]	11.2	Construction Requirements	.  All Improvements made to the Premises shall be made under the supervision of a competent architect or licensed structural engineer and made in conformity with plans and specifications consented to in a written Notice from County to Lessee pursuant to Section 11.1 of this Lease prior to the commencement of the work.  All work with respect to any Improvements must be performed in a good and workmanlike manner, commence within ninety (90) days following County’s consent, and diligently completed to ensure that the Premises shall at all times be a complete unit except during the period of work.  Upon completion of the work, Lessee shall record a Notice of Completion in the office of the San Diego County Recorder, as required or permitted by law, and Lessee shall deliver to County, within ten (10) days after completion of the work, a copy of the Notice of Occupancy and the building permit for the work.  If requested by County, Lessee shall provide County with two (2) complete sets of “as-built” plans of the Improvements within sixty (60) days following the completion of any Improvements.  Lessee shall construct all Improvements in accordance with applicable Laws and shall provide to County unconditional mechanic lien waivers in statutory form executed by contractors, subcontractors, labor suppliers, and materialmen, as the case may be.

[bookmark: _Toc210897367][bookmark: _Toc211596594][bookmark: _Toc212800355][bookmark: _Hlk61269078]	11.3	County’s Expenses; Indemnity	.  Lessee shall reimburse County for all reasonable expenses (including, without limitation, any architectural fees, engineering fees or inspection expenses) incurred by County in approving or disapproving Lessee’s plans for Improvements.  County shall provide Lessee with a written Notice containing an invoice for County’s expenses incurred in approving or disapproving Lessee’s plans for Improvements.  Upon receipt of the invoice, Lessee shall pay County’s expenses as Additional Rent as provided in Section 3.3 of this Lease.  To the fullest extent permitted by law and in addition to and without limiting Lessee’s indemnification obligations in Section 12.1, Lessee shall be liable for and shall indemnify and defend County from any Claims arising from Lessee’s construction or installation of any Improvements consented to by County under this Lease.


ARTICLE 12 
[bookmark: _Toc210897368][bookmark: _Toc211596595][bookmark: _Toc212800356]INDEMNITY AND INSURANCE	

[bookmark: _Toc210897369][bookmark: _Toc211596596][bookmark: _Toc212800357]12.1	Lessee’s Indemnity	.  To the fullest extent permitted by law, County shall not be liable for, and Lessee shall hold harmless, defend at Lessee’s own expense and indemnify County and County’s elected officials, officers, employees and agents (collectively, together with County, the  “County Parties”), against any and all claims, demands, liabilities (including sums paid in settlement of claims), judgments, awards, penalties, fines, mechanics liens or other liens, labor disputes, losses, damages, personal injury, property damages (real property or Personal Property) or loss, and expenses, charges, or costs of any kind or character (including attorneys’ fees and court costs) (collectively, “Claim” or “Claims”) arising out of or related to this Lease or Lessee’s occupancy of the Premises and arising either directly or indirectly from any act, error, omission or negligence of Lessee or Lessee’s contractors, licensees, agents, volunteers, invitees, sublessees, servants, employees, [or any trespassers] (“Lessee Parties”), including, without limitation, Claims caused by the concurrent negligent act, error or omission, whether active or passive, of County Parties.  Lessee shall have no obligation, however, to defend or indemnify County Parties from a Claim if it is determined by a court of competent jurisdiction that the Claim was caused by the sole negligence or willful misconduct of County Parties.  Notwithstanding anything to the contrary in this Lease and to the fullest extent permitted by law, Lessee’s indemnification obligations provided for in this section shall survive the expiration or earlier termination of this Lease.

[bookmark: _Toc210897370][bookmark: _Toc211596597][bookmark: _Toc212800358]12.2	Lessee’s Insurance Obligations	.  Without limiting Lessee’s indemnification obligations to County under this Lease, Lessee shall provide and maintain, during the Term and for any other period required in this Lease, at Lessee’s sole expense, insurance in the amounts and form specified in EXHIBIT “B” INSURANCE REQUIREMENTS.

[bookmark: _Toc210897371][bookmark: _Toc211596598][bookmark: _Toc212800359]12.3	County’s Insurance	.  County maintains a policy of All-Risk Insurance covering County’s personal property in the Premises, including any fixtures or equipment in the Premises owned by County.  County uses a program of self-funding with regard to any liability it may incur for personal injury or property damage arising out of County’s use or occupancy of the Premises.

[bookmark: _Toc211596599][bookmark: _Toc212800360]	12.4	Release of Claims	.	Effective as of the Effective Date, Lessee hereby fully and forever releases and discharges County and County Parties from all rights, claims, actions, causes of action, suits, debts, liens, liability, demands, and damages of any kind or nature whatsoever, known or unknown, foreseen, or unforeseen, fixed or contingent, accrued or unaccrued, conditional or unconditional, arising out of or in any way relating to the Lease, or the use or occupancy of the Premises prior to the Effective Date, whatever the legal theory under which recovery might be sought, whether arising in law, equity or otherwise, including without limitation, any claims for breach of lease, breach of contract, unlawful detainer, indemnification, personal injury, property damage, violations of statute, tort, and all other potential bases for a claim, action or award including, but not limited to, those claims arising from the active or passive negligence of the County or County Parties to the fullest extent permitted by law; provided that in no event shall Lessee be liable for the sole gross negligence and/or willful misconduct of County (collectively, “Released Claims”). Lessee warrants and represents to County that Lessee has not previously assigned, encumbered or hypothecated any of the Released Claims, or any interest in the Released Claims. With respect to the Released Claims, Lessee hereby waives all rights under California Civil Code § 1542, which provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

Lessee acknowledges that Lessee has discussed with its own legal counsel the significance and effect of waiving California Civil Code § 1542, and warrants that this waiver is informed, knowing and voluntary. By initialing below, Lessee expressly waives the provisions of California Civil Code § 1542 solely in connection with the matters which are the subject of the waivers and releases set forth in this Agreement.
                                                                                                                                                                                                                                          Lessee Initials:

  ___________



ARTICLE 13 
[bookmark: _Toc210897372][bookmark: _Toc211596600][bookmark: _Toc212800361]ASSIGNMENT AND SUBLETTING	

Lessee shall not voluntarily or involuntarily assign, sublease, mortgage, encumber, or otherwise transfer all or any portion of the Premises or Lessee’s interest in this Lease, or enter into any management agreements, concessions, licenses, or any other arrangement that allows the possession, use, or occupancy of the Premises by anyone other than Lessee (each, a “Transfer”), without County’s prior written consent.  County’s consent to any Transfer shall be conditioned upon the transferee agreeing in writing that transferee will assume the rights and obligations of Lessee under this Lease with respect to the transferred interest, and that the transferee will keep and perform all covenants, conditions, and provisions of this Lease that are applicable to that interest.  County may withhold consent to any Transfer at County’s sole discretion.  Any attempted Transfer without County’s consent shall be void and shall constitute a default by Lessee under this Lease.  If County consents to a Transfer proposed by Lessee, Lessee may enter into the Transfer, subject to the following:

a. Lessee shall not be released of Lessee’s liability for the performance of all of Lessee’s obligations under this Lease.

b. Lessee shall pay as Additional Rent to County an amount equal to fifty percent (50.0%) of all Subrent (defined below) received by Lessee from the transferee.  The amount of Subrent owed to County shall be paid to County on the same basis, whether periodic or in lump sum, that Subrent is paid to Lessee by the transferee, subject to an annual reconciliation on each anniversary date of the Transfer.

c. As used in this Article, the term “Subrent” shall mean any consideration of any kind received, or to be received, by Lessee as a result of the Transfer, if the consideration is related to Lessee’s interest in this Lease or in the Premises less the sum of (1) the amortized amount for each annual period of (i) reasonable leasing commissions paid by Lessee in connection with the Transfer; (ii) reasonable expenses incurred by Lessee in advertising the Premises or the portion of the Premises transferred (“Transfer Space”) and (iii) any Improvements made to Premises as a condition of Transfer, and (2) the Rent and Additional Rent paid during each annual period by Lessee attributable to the Premises or the Transfer Space.


ARTICLE 14 
[bookmark: _Toc210897373][bookmark: _Toc211596601][bookmark: _Toc212800362]COUNTY’S RIGHT OF ACCESS	

[bookmark: _Toc210897374][bookmark: _Toc211596602][bookmark: _Toc212800363]14.1	County’s Right to Enter Premises	.  County and County’s agents, employees, and contractors may enter the Premises at any time to perform work, services or an inspection in response to any event or situation County deems an emergency.  In addition, County, County’s agents, employees, and contractors may enter the Premises at reasonable hours and upon reasonable notice to:

	a.	Inspect the Premises; or

	b.	Exhibit the Premises to prospective purchasers or leaseholders; or

	c.	Investigate and determine whether Lessee is complying with Lessee’s obligations under this Lease, including Lessee’s obligations with respect to compliance with Hazardous Materials Laws (defined in Section 17.3.1); or

	d.	Provide any service that this Lease requires or authorizes County to provide; or

	e.	Post notices of non-responsibility or other legal notices; or

	f.	Make repairs that this Lease requires or authorizes County to make; or

	g.	Make repairs to any adjoining space or utility equipment or facilities; or

	h.	Make repairs, alterations, or improvements to any other portion of the Premises or the County-owned property where the Premises is located; or
  
	i.	Perform any work that may be necessary to comply with Laws; or

	j.	Perform any work that County may deem necessary to prevent waste or deterioration in connection with the Premises if Lessee does not perform the work promptly after receipt of written Notice from County; or

	k.	Perform any work that County may deem necessary in connection with the expansion, reduction, remodeling, protection or renovation of any County-constructed or County-owned property, facilities, or improvements on or off of the Premises.

All work performed by County will be completed as promptly as reasonably possible and in a manner that causes as little interference to Lessee as reasonably possible.  Nothing in this Lease shall imply any duty on the part of County to do any work which, under any provision of this Lease, Lessee may be required to do, nor shall County’s performance of any repairs on behalf of Lessee constitute a waiver of Lessee’s default in failing to do the work.  If County exercises any of County’s rights under this Lease, Lessee shall not be entitled to any compensation, damages or abatement of Rent or Additional Rent from County for any resulting injury or inconvenience.

[bookmark: _Toc210897375][bookmark: _Toc211596603][bookmark: _Toc212800364]14.2	Lessee’s Waiver of Damage Claims	.  Lessee waives any claim of injury or inconvenience to Lessee’s business, interference with Lessee’s business, loss of occupancy or quiet enjoyment of the Premises, or any other loss caused by County’s entry onto the Premises.  Where applicable, Lessee shall provide County with keys to unlock all of the doors in the Premises (excluding Lessee’s vaults, safes, and similar areas designated in writing by Lessee in advance).  County shall have the right to use any means that County may deem proper to open entry doors to the Premises and passage doors within the Premises in the event of an emergency.  County’s entry onto the Premises by any means shall not be considered to be a forcible or unlawful entry into the Premises or a detainer of the Premises or an eviction, actual or constructive, of Lessee from the Premises, or any part of the Premises, nor shall County’s entry onto the Premises entitle Lessee to damages or an abatement of Rent, Additional Rent or other charges that this Lease requires Lessee to pay.


ARTICLE 15 
[bookmark: _Toc210897376][bookmark: _Toc211596604][bookmark: _Toc212800365]QUIET ENJOYMENT	

Upon Lessee’s compliance with all requirements under this Lease, and subject to all rights of County under this Lease, Lessee shall peacefully and quietly have, hold and enjoy the Premises throughout the Term, without hindrance, ejection or molestation by County, or any person lawfully claiming through or under County.



ARTICLE 16 
[bookmark: _Toc210897377][bookmark: _Toc211596605][bookmark: _Toc212800366]NOTICES	

[bookmark: _Toc210897378][bookmark: _Toc211596606][bookmark: _Toc212800367]16.1	Notices	.  All notices, demands, requests or other communication required or permitted to be given under this Lease (“Notice” or “Notices”) shall be in writing, include a reference identifying this Lease by the “County Contract Number” shown on the cover page of this Lease, and shall be (i) delivered in person to an officer or an authorized representative of the other party, (ii) sent by United States Postal Service First Class Mail, postage prepaid, or (iii) sent using a nationally recognized courier delivery service, with proof of service, to the following addresses:

If to County:	County of San Diego
Attention: Director, Department of General Services
RE: County Contract Number __________
5560 Overland Avenue
Suite 410
San Diego, California  92123

If to Lessee:					
				
				
				

Notices mailed by the United States Postal Service shall be deemed to have been given, delivered and received three (3) business days after the date the Notice is postmarked by the United States Postal Service.  Notices delivered by a courier delivery service shall be deemed to have been given, delivered and received upon proof of service.  All other Notices or other communications shall be deemed given, delivered and received upon actual receipt.  At any time, County or Lessee may, by written Notice delivered to the other party pursuant to this section, designate a different address to which Notices shall be sent.

[bookmark: _Toc210897379][bookmark: _Toc211596607][bookmark: _Toc212800368][bookmark: _Hlk173240413]16.2	Default Notices	.  Notwithstanding anything to the contrary in this Lease, any Notice from County regarding a default by Lessee must be in writing but shall be deemed duly given or served upon Lessee by County attempting to deliver at the Premises during normal business hours a copy of the Notice to Lessee or if Lessee is not present at the Premises, Lessee’s employee pursuant to State of California Code of Civil Procedure Section 1162(b) and by County mailing a copy of the Notice to Lessee in the manner specified in Section 16.1 of this Lease.


ARTICLE 17
[bookmark: _Toc210897380][bookmark: _Toc211596608][bookmark: _Toc212800369]MANDATORY PROVISIONS	

[bookmark: _Toc210897381][bookmark: _Toc211596609][bookmark: _Toc212800370]17.1	Affirmative Action Program for Vendors	.  During the Term of this Lease, Lessee shall comply with the Affirmative Action Program for Vendors pertaining to employment of disabled persons, as set forth in Article IIIK (commencing at Section 84) of the San Diego County Administrative Code, which is incorporated into this Lease by this reference. Lessee is informed that County’s Affirmative Action Program for Vendors provides that the requirements of the program shall not apply to any lessee, or subcontractor of a lessee, who has a regular, paid workforce of less than fifteen (15) employees.  A copy of this Affirmative Action Program will be furnished to Lessee by County’s Lease Administrator upon Lessee’s request.

[bookmark: _Hlk212738244][bookmark: _Toc210897382][bookmark: _Toc211596610][bookmark: _Toc212800371]	17.2	Compliance with Water Quality Laws	.  Lessee’s use of the Premises is subject to all federal, state and local laws, statutes, regulations, ordinances, policies and guidelines (“Water Quality Laws”) regarding the discharge of pollutants into the stormwater conveyance system and any waters of the State in effect as of the Commencement Date or any Water Quality Laws enacted or adopted during the Term.  Lessee’s compliance with Water Quality Laws may include requirements for Lessee to develop, install, implement and maintain pollution prevention measures, source control measures and Best Management Practices (“BMPs”) to protect downstream water quality, including rivers, streams and groundwater resources.  BMPs can include operational practices, water or pollutant management practices, physical site features, or devices to remove pollutants from stormwater, to affect the flow of stormwater or to infiltrate stormwater to the ground.  BMPs applicable to Lessee’s use of the Premises may include a requirement that all materials, wastes or equipment with the potential to pollute urban runoff be stored in a manner that either prevents contact with rainfall and stormwater, or contains contaminated runoff for treatment and disposal.  Lessee is required to and shall use, operate, maintain, develop, redevelop and retrofit the Premises, as necessary, in accordance with Water Quality Laws restricting the discharge of non-stormwater at or from the Premises and Water Quality Laws requiring pollution prevention measures, source control measures, or the installation or use of BMPs.  Lessee shall develop, install, implement and/or maintain at Lessee’s sole expense, any BMPs or similar pollution control devices required by Water Quality Laws and any implementing regulations or guidance.  Lessee understands and acknowledges that the Water Quality Laws applicable to Lessee’s use of the Premises may be changed from time to time by federal, state and/or local authorities, and that additional requirements may become applicable based on changes in Lessee’s activities or development or redevelopment by Lessee or County.  Lessee shall conduct annual water quality training, perform regular water quality self-inspections, maintain records of all water quality training and self-inspections and provide all necessary documentation to County upon request.  Lessee shall develop, install, implement, and maintain any additional BMPs and/or other pollution control practices at the Premises at Lessee’s sole expense.  To the extent there is a conflict between any federal, state or local law, Lessee shall comply with the more restrictive provision.  If County receives any fine or fines from any regulatory agency as a result of Lessee’s failure to comply with Water Quality Laws, Lessee shall reimburse County for the entire amount of the fine(s).

[bookmark: _Toc210897383][bookmark: _Toc211596611][bookmark: _Toc212800372]	17.3	Hazardous Materials	.

[bookmark: _Toc210897384][bookmark: _Toc211596612][bookmark: _Toc212800373]		17.3.1	Hazardous Materials Laws - Definition		.  As used in this Lease, the term “Hazardous Materials Laws” means any and all federal, state or local laws, ordinances, rules, decrees, orders, regulations, or court decisions (including “common law”) relating to hazardous substances, hazardous materials, waste, hazardous waste, toxic substances, environmental conditions on, under or about the Premises, soil and ground water conditions or other similar substances or conditions in effect as of the Commencement Date or any new or revised Hazardous Materials Laws enacted or adopted during the Term, including without limitation the Resource Conservation and Recovery Act of 1976 (42 U.S.C., Section 6901 et seq.), the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C., Section 9601 et seq.), the Federal hazardous materials transportation law (49 U.S.C., Section 5101 et seq.), the State of California Hazardous Waste Control Act and the Carpenter-Presley-Tanner Hazardous Substance Account Act (State of California Health and Safety Code Section 25100, et seq., and Section 78000, et seq.), the Safe Drinking Water and Toxic Enforcement Act (State of California Health and Safety Code Section 25249.5, et seq), the Porter Cologne Water Quality Control Act (State of California Water Code Section 13000 et seq.), and the California Environmental Quality Act of 1970, and any amendments to, and regulations implementing, the foregoing.

[bookmark: _Toc210897385][bookmark: _Toc211596613][bookmark: _Toc212800374]	17.3.2	Hazardous Materials - Definition	.  As used in this Lease the term “Hazardous Materials” means any chemical, compound, material, substance or other matter that:

	a.	Is a flammable, explosive, asbestos, radioactive nuclear medicine agent or waste, vaccine or pharmaceutical and related wastes, bio-hazardous waste or infectious agent (including but not limited to infectious bodily fluids), wastes with recognizable human blood or any human tissue, sharps, wastes, bacteria, virus, hazardous waste, toxic, overtly injurious or potentially injurious material, whether injurious or potentially injurious by itself or in combination with other materials; or

	b.	Is controlled, referred to, designated in or governed by any Hazardous Materials Laws; or

	c.	Gives rise to any reporting, notice or publication requirements under any Hazardous Materials Laws; or

	d.	Is any other material or substance giving rise to any liability, responsibility or duty upon County or Lessee with respect to any third person under any Hazardous Materials Laws.

[bookmark: _Toc210897386][bookmark: _Toc211596614][bookmark: _Toc212800375]	17.3.3	Lessee’s Hazardous Materials Obligations	.  During the Term, or for a longer period as may be specified in this Lease, Lessee shall comply with the following provisions unless otherwise specifically consented to by County in a written Notice, which consent may be withheld at County’s sole discretion:

	a.	Lessee shall not cause or permit any Hazardous Materials to be brought, kept or used in or about the Premises by Lessee, Lessee’s agents, employees, sublessees, assigns, contractors, licensees or invitees, except as required by the Permitted Uses.

	b.	Any handling, transportation, storage, treatment or usage by Lessee of Hazardous Materials that occurs on the Premises following the Commencement Date shall be in compliance with all applicable Hazardous Materials Laws.

	c.	Any leak, spill, release, discharge, emission or disposal of Hazardous Materials which occur on the Premises following the Commencement Date shall be promptly and thoroughly cleaned and removed from the Premises by Lessee at Lessee’s sole expense, and any Hazardous Materials discharge shall be promptly reported in writing to County, and to any other appropriate governmental regulatory authorities.

	d.	No friable asbestos shall be constructed, placed on, deposited, stored, disposed of, or located by Lessee in the Premises.

	e.	No underground improvements, including but not limited to treatment or storage tanks, or water, gas or oil wells shall be located by Lessee on the Premises.

	f.	Lessee shall conduct and complete all investigations, studies, sampling, and testing procedures and all remedial, removal, and other actions necessary to clean up and remove all Hazardous Materials on, from, or affecting the Premises in accordance with all applicable Hazardous Materials Laws and to the satisfaction of County.

	g.	Activities proposed by Lessee that involve disturbing asbestos materials on site shall only be conducted in accordance with all federal, state and local asbestos rules and regulations including, but not limited to, the United States Environmental Protection Agency (“EPA”), California Division of Occupational Safety and Health (“Cal/OSHA”), and the San Diego Air Pollution Control District (“APCD”), with prior written consent of County, as follows:

		(1)	Prior to conducting asbestos related activities, Lessee shall provide written Notice to County at least thirty (30) days in advance of the proposed work.  The written Notice shall include the location of work, type of asbestos containing material (“ACM”) to be removed and a work plan indicating the work practices and methods of control to be used during the abatement activity to control asbestos fiber release (“Work Plan”).  County’s Occupational Health Program shall review the Work Plan and may modify the Work Plan as necessary.

		(2)	Any asbestos related activities shall be performed by a contractor registered with Cal/OSHA and certified by the California Contractors State Licensing Board to perform asbestos work.  Any asbestos related activities shall be overseen by a California Certified Asbestos Consultant (“CAC”), or a Certified Site Surveillance Technician under the direction of a CAC.

		(3)	Replacement products used in the Improvements or other construction activities shall not contain asbestos.  Any replacement products used by Lessee shall be verified as non-asbestos products by using Safety Data Sheets and/or having the architect or project engineer verify that ACMs were not used.

	h.	Lessee shall provide County with copies of all notices, reports, correspondence, and submissions made by Lessee to the Cal/OSHA, the EPA and the APCD, and any other federal, state or local authority that requires submission of any information concerning environmental matters or hazardous wastes or substances pursuant to applicable Hazardous Materials Laws.

	i.	Lessee shall promptly notify County of any liens threatened or attached against the Premises pursuant to any Hazardous Materials Laws.  If a lien is filed against the Premises, then within twenty (20) days following the filing or before any governmental authority commences proceedings to sell the Premises pursuant to the lien, whichever occurs first, Lessee shall either: (i) pay the Claim and remove the lien from the Premises; or (ii) furnish either (1) a bond or cash deposit reasonably satisfactory to County in an amount not less than the Claim from which the lien arises, or (2) other security satisfactory to County in an amount not less than that which is sufficient to discharge the Claim from which the lien arises.  Upon the expiration or earlier termination of this Lease, Lessee shall surrender the Premises to County free of any and all Hazardous Materials and in compliance with all Hazardous Materials Laws affecting the Premises.

[bookmark: _Toc210897387][bookmark: _Toc211596615][bookmark: _Toc212800376]	17.3.4	Indemnification by Lessee	.  To the fullest extent permitted by law and in addition to and without limiting Lessee’s  indemnification obligations in Section 12.1, Lessee (and, if applicable, each of Lessee’s general partners) and Lessee’s successors, assigns, and guarantors, if any, jointly and severally shall protect, indemnify, defend (with counsel selected by County), reimburse and hold County and County Parties harmless from any Claims that arise during or after the Term from or in connection with the presence or suspected presence of Hazardous Materials, including the soil, ground water or soil vapor on or under the Premises.  Without limiting the generality of the foregoing, the indemnification provided by this section shall cover all expenses incurred in connection with investigation of site conditions or any cleanup, remedial, removal or restoration work required by any Hazardous Materials Laws because of the presence of Hazardous Materials in the soil, ground water or soil vapor on the Premises, and the release or discharge of Hazardous Materials by Lessee during the course of Lessee’s alteration or improvement of the Premises.

[bookmark: _Toc210897388][bookmark: _Toc211596616][bookmark: _Toc212800377]	17.3.5	Remedies Cumulative; Survival	.  The provisions of this Section 17.3 shall be in addition to any and all common law obligations and liabilities Lessee may have to County, and any remedies and the environmental indemnities provided for in this Section 17.3 shall survive the expiration or earlier termination of this Lease and/or any transfer of all or any portion of the Premises, or of any interest in this Lease, and shall be governed by the laws of the State of California.

[bookmark: _Toc210897389][bookmark: _Toc211596617][bookmark: _Toc212800378]	17.3.6	Inspection	.  County and County’s agents, contractors, consultants, servants, and employees including, without limitation, legal counsel and environmental consultants and engineers retained by County, may (but without the obligation or duty to do so), from time to time during reasonable hours, or at any time in the event of an emergency, inspect the Premises to investigate and determine whether Lessee is complying with Lessee’s obligations under this Section 17.3, including performance of environmental inspections and samplings.  If County determines that Lessee is not in compliance with Lessee’s obligations, County shall have the right, but not the obligation, in addition to County’s other remedies available at law and in equity, to enter the Premises immediately or at any time deemed appropriate by County and take any action that County in County’s sole judgment deems appropriate to remediate any actual or threatened contamination.  County will use reasonable efforts to minimize interference with Lessee’s use of Premises but shall not be liable for any interference caused by County’s entry, inspection, investigation, sampling, or remediation efforts.  Upon completion of any inspection, County will use reasonable efforts to repair any area of the Premises damaged by County’s sampling and testing conducted as part of the investigation, provided that the restoration work and materials will be at Lessee’s sole expense if County conducted the sampling and testing in response to Lessee’s breach or default under this Lease.

[bookmark: _Hlk99373205][bookmark: _Toc210897390][bookmark: _Toc211596618][bookmark: _Toc212800379]	17.4	Energy Conservation by Lessee	.  Lessee shall be responsible for using energy conservation measures in the operation of all activities on the Premises and shall comply with all Laws relating to the conservation of energy in effect as of the Commencement Date or any new or revised Laws relating to the conservation of energy enacted or adopted during the Term.

[bookmark: _Toc210897391][bookmark: _Toc211596619][bookmark: _Toc212800380]17.5	Energy Conservation	.  County is required to comply with all Laws requiring the installation of energy-efficient systems, fixtures, and equipment at County buildings and facilities.  In accordance with all Laws and pursuant to the provisions of this Lease, Lessee shall maintain or repair, or cause to maintain or repair, the Premises, and related systems in accordance with current energy conservation standards.

[bookmark: _Toc210897392][bookmark: _Toc211596620][bookmark: _Toc212800381]17.6	Allocation of Costs for Energy Conservation Systems, Fixtures, and Equipment	.  During the Term of this Lease, County may be required to install new energy-efficient systems, fixtures, or equipment in the Premises or to serve the Premises.  County shall be entitled to reasonably and equitably allocate the costs County incurs in connection with the installation of new energy-efficient systems, fixtures, or equipment.  County shall be entitled to amortize the cost of any capital improvements to any building, machinery or equipment installed that is made or becomes operational during the Term of this Lease and which has the effect of reducing Lessee’s expenses that otherwise would be billed as operating costs.  County shall have the option of allocating additional operating costs to lessees or occupants at either the actual cost or at a level equal to the projected or proven, operating cost reductions to Lessee.

[bookmark: _Toc210897393][bookmark: _Toc211596621][bookmark: _Toc212800382]17.7	Water Conservation by Lessee	.  As applicable to the Permitted Uses, Lessee shall be responsible for using water conservation measures in the operation of all activities on the Premises.  Lessee shall cooperate with County, and any local water district or public agency having jurisdiction over the Premises, in all practical and reasonable forms of water conservation including drought-resistant landscaping, automatic flow-control irrigation systems, and low-flow plumbing fixtures and equipment as delineated in County Board of Supervisors Policy A-106 “Water Supply, Conservation, and Reclamation.”  Lessee shall comply with all Laws relating to the conservation of water and any mandated emergency water conservation orders from County and any local water district or public agency having jurisdiction over the Premises in effect as of the Commencement Date or any Laws relating to the conservation of water and any mandated emergency water conservation orders enacted or adopted during the Term.

[bookmark: _Toc210897394][bookmark: _Toc211596622][bookmark: _Toc212800383]17.8	Recycling and Waste Reduction	.  Lessee shall comply with County recycling and waste reduction policies, procedures and programs as they apply to Lessee’s use of the Premises.  Lessee shall conduct Lessee’s operations on the Premises in accordance with all applicable Laws relating to recycling and waste reduction in effect as of the Commencement Date or any Laws relating to recycling and waste reduction enacted or adopted during the Term.

[bookmark: _Hlk101366045][bookmark: _Toc210897395][bookmark: _Toc211596623][bookmark: _Toc212800384]	17.9	Working Families Ordinance	. Lessee shall comply, and shall ensure that Lessee’s sublessees at all levels and Lessee’s real property licensees at all levels comply, with the Working Families Ordinance set forth in Sections 73.10, et seq. of the San Diego County Administrative Code, which pertains to the payment of wages, utilization of a skilled and trained workforce, working conditions, and the provision of paid sick leave.  Lessee shall post the County’s Working Families Ordinance notice (available upon request and at https://www.sandiegocounty.gov/OLSE) in a conspicuous and accessible place in each location at which employees are employed, as required by the Working Families Ordinance.  Lessee shall maintain records sufficient to document Lessee’s compliance with this Section 17.9, including, if applicable, evidence of qualification for an exemption from the Working Families Ordinance, and shall provide such records to County upon request.  Lessee hereby grants County permission to conduct an investigation regarding Lessee’s compliance with the Working Families Ordinance at any time, which investigation may include, but is not limited to, audit of documentation, inspection of the Premises, and interviews of employees and/or workers.

[bookmark: _Toc487451800][bookmark: _Toc210897396][bookmark: _Toc211596624][bookmark: _Toc212800385]17.10	Composting	.  Lessee shall comply with County composting policies, procedures and programs as they apply to Lessee’s use of the Premises.  Lessee shall conduct Lessee’s operations on the Premises in accordance with all applicable Laws relating to the composting of organic materials  in effect as of the Commencement Date or any Laws relating to the composting of organic materials enacted or adopted during the Term.

On an annual basis, Lessee shall report to the County the amount of compost and mulch products purchased per calendar year. To the extent practical, compost and mulch products should meet SB 1383 eligibility requirements and standards [see 14 CCR Section 18993.1]. Eligible products are limited to those that are derived from California, landfill-diverted recovered organic waste processed at a permitted or otherwise authorized operation or facility. Guidance on products meeting SB 1383 eligibility requirements may be obtained by contacting the facility operator or the County’s Department of Public Works’ Solid Waste Planning & Recycling Section. Lessee will provide the County the following documentation to verify procurement of compost and/or mulch in accordance with SB 1383 Regulations sec. 18993.2: 
a. Name, physical location, and contact information of each entity, operation, or facility from which the compost and/or mulch was procured;
b. Amount of compost and/or mulch procured;
c. General description of how the compost and/or mulch was used;
d. Description of where the compost and/or mulch was applied;
e. Invoices or receipts for purchase of the compost and/or mulch.



[bookmark: _Toc487451801][bookmark: _Toc210897397][bookmark: _Toc211596625][bookmark: _Toc212800386]17.11	Packaging Materials	.  Lessee shall not use polystyrene packaging materials or materials of a similar nature for “to go” and pre-packaged food items.  Packaging used by Lessee shall conform with all applicable Laws relating to recycling requirements in effect as of the Commencement Date or any Laws relating to recycling requirements enacted or adopted during the Term and must be compostable or recyclable food service ware.  Compostable products include coated and uncoated paper or other natural fiber products as well as plant-based plastic-like products that are clearly labeled as “compostable” and recyclable products such as aluminum foil, plastic tubs and lids marked recyclable.


ARTICLE 18
[bookmark: _Toc210897398][bookmark: _Toc211596626][bookmark: _Toc212800387]WAIVER OF RELOCATION ASSISTANCE BENEFITS	

[bookmark: _Toc210897399][bookmark: _Toc211596627][bookmark: _Toc212800388]	18.1	Relocation Assistance Benefits	.  Lessee is informed and acknowledges the following:

	a.	By entering into this Lease and becoming a tenant of County, Lessee may become entitled to receipt of “relocation assistance benefits” (“Relocation Benefits”) pursuant to the Federal Uniform Relocation Assistance Act (42 U.S.C. Section 4601 et seq.) and/or the California Relocation Assistance Law (State of California Government Code Section 7260 et seq.) (collectively, the “Relocation Statutes”) should County at some time make use of the Premises in such a way as to “displace” Lessee from the Premises.  Pursuant to the Relocation Statutes, County may then become obligated to make payments to Lessee even where the displacement of Lessee does not otherwise constitute a breach or default by County of County’s obligations pursuant to this Lease.

	b.	Under the Relocation Statutes in effect as of the Commencement Date, Relocation Benefits may include payment to a “displaced person” of (i) the actual and reasonable expense of moving himself or herself and a family, business, or farm operation, including Personal Property, (ii) the actual direct loss of reestablishing a business or farm operation, but not to exceed ten thousand dollars ($10,000), or (iii) payment in lieu of moving expenses of not less than one thousand dollars ($1,000) or more than twenty thousand dollars ($20,000).

[bookmark: _Toc210897400][bookmark: _Toc211596628][bookmark: _Toc212800389]	18.2	Lessee’s Waiver and Release of Relocation Benefits	.  In consideration of County entering into this Lease, Lessee waives any and all rights Lessee may now have, or may subsequently obtain, to Relocation Benefits arising out of County’s assertion or exercise of County’s contractual rights to terminate this Lease pursuant to its terms, whether or not the rights are contested by Lessee or any other entity, and releases County from any liability for payment of Relocation Benefits.  Lessee does not waive Lessee’s rights to Relocation Benefits to the extent that Lessee’s entitlement to Relocation Benefits may arise out of any condemnation or pre-condemnation actions taken by County or any other public agency with respect to the Premises.  Lessee shall in the future execute any further documentation of the release and waiver provided by this article as reasonably required by County.


ARTICLE 19
[bookmark: _Toc210897401][bookmark: _Toc211596629][bookmark: _Toc212800390]ABANDONMENT	

Lessee shall not vacate, abandon or permit the Premises to remain unoccupied for a period of longer than five (5) consecutive days during the Term of this Lease.  If Lessee abandons, vacates or surrenders the Premises, or is dispossessed by process of law, or otherwise, then any Improvements (other than Improvements that County elects to keep pursuant to Section 11.1) or Personal Property belonging to Lessee that are left on the Premises shall, at the option of County, be deemed abandoned.  County may dispose of any Improvements or Personal Property deemed abandoned in any manner provided by Laws and is relieved of all liability for disposing any Improvements or Personal Property.  Lessee waives any right to notice Lessee may have under State of California Civil Code Section 1951.35, the terms of Section 2.4 being deemed such notice to Lessee as required by said Section 1951.35.  These provisions shall not apply if the Premises are closed and business temporarily discontinued due to a Force Majeure event as defined in Section 22.11 of this Lease.


ARTICLE 20
[bookmark: _Toc210897402][bookmark: _Toc211596630][bookmark: _Toc212800391]DAMAGE OR DESTRUCTION	

[bookmark: _Toc210897403][bookmark: _Toc211596631][bookmark: _Toc212800392]	20.l	Insured Casualty	.  Should Lessee’s Improvements or Personal Property be damaged by fire, or other perils covered by the insurance Lessee is required to carry under this Lease, Lessee shall restore the Improvements or Personal Property to substantially the same condition as they were in immediately preceding the damage or destruction.  If total destruction of the Premises occurs and the Premises are rendered unusable, County or Lessee shall have the right to terminate this Lease.  If County and Lessee cannot agree upon the extent and amount of the damage or destruction, County shall promptly designate a certified architect, registered engineer, or licensed building contractor who shall determine the extent and amount of the damage or destruction, and the determination of the architect, engineer, or contractor shall be final and binding upon County and Lessee.

[bookmark: _Toc210897404][bookmark: _Toc211596632][bookmark: _Toc212800393]	20.2	Construction Provisions	.  If any reconstruction of the Premises is required of Lessee pursuant to this article, Lessee shall, to the extent of available insurance proceeds, repair or rebuild the Improvements to substantially the same condition they were in immediately preceding the damage or destruction.  Lessee shall, to the extent of available insurance proceeds, also repair or replace Lessee’s Personal Property situated upon the Premises which may have been damaged or destroyed by the cause as may in the opinion of County be necessary for the resumption by Lessee of Lessee’s business upon the Premises.

[bookmark: _Toc210897405][bookmark: _Toc211596633][bookmark: _Toc212800394]	20.3	Release of Liability	.  Upon any termination of this Lease under any of the provisions of this article, County and Lessee shall be released by the termination without further obligation to the other party coincident with the surrender of possession of the Premises to County, except for items which have accrued under the Lease and are unpaid.  If this Lease is terminated, all proceeds from Lessee’s insurance, but excluding proceeds for Lessee’s merchandise and Personal Property, shall be disbursed and paid to County.

[bookmark: _Toc210897406][bookmark: _Toc211596634][bookmark: _Toc212800395]	20.4	Uninsured Casualty	.  If the Premises is damaged by any flood, earthquake, act of war, nuclear reaction, nuclear radiation or radioactive contamination, or any other casualty not covered by Lessee’s insurance, Lessee shall have the election, and shall within thirty (30) days following the date of the damage give County written notice of Lessee’s election, either to commence reconstruction of the Premises and pursue the reconstruction diligently to completion, in which event this Lease shall continue in full force and effect, or not to perform the reconstruction of the Premises, in which event this Lease shall cease and terminate upon Lessee’s notice of Lessee’s election to terminate.

[bookmark: _Hlk101366414][bookmark: _Toc210897407][bookmark: _Toc211596635][bookmark: _Toc212800396]	20.5	Major Destruction	.  Notwithstanding anything in this article to the contrary, in the event that, at any time after the Commencement Date, (i) the Premises are damaged or destroyed to the extent of more than fifty percent (50.0%) of their replacement cost, or (ii) the damage is of an extent that the Premises cannot be substantially repaired and restored within one hundred eighty (180) days after the casualty, then County shall have the right to terminate this Lease with written Notice to Lessee within thirty (30) days after the destruction.


ARTICLE 21
[bookmark: _Toc210897408][bookmark: _Toc211596636][bookmark: _Toc212800397]EMINENT DOMAIN	

[bookmark: _Toc210897409][bookmark: _Toc211596637][bookmark: _Toc212800398]	21.1	Condemnation	.  If more than twenty-five percent (25.0%) of the total area of the Premises is condemned, taken or appropriated by any public or quasi-public authority under the power of eminent domain, police power or otherwise (or in the event of a sale in lieu thereof), either County or Lessee may terminate this Lease as of the date that the condemning authority takes possession by delivery of written Notice of the election within twenty (20) days after the party has been notified of the taking or, in the absence of a Notice, within twenty (20) days after the condemning authority has taken possession.

[bookmark: _Toc210897410][bookmark: _Toc211596638][bookmark: _Toc212800399]	21.2	Continuation of Lease After Condemnation	.  If this Lease is not terminated by County or Lessee, or if less than twenty-five percent (25.0%) of the total area of the Premises is taken, the Lease shall remain in full force and effect as to the portion of the Premises remaining; provided, however, that the Rent shall be reduced in proportion to the reduction of the area of the Premises.

[bookmark: _Toc210897411][bookmark: _Toc211596639][bookmark: _Toc212800400]	21.3	Allocation of Condemnation Award	.  Any and all payment, income, award, or any interest which may be paid or made in connection with the taking of any part of the Premises or proceeds from the sale made under the threat of the exercise of the power of eminent domain, shall be the property of County, whether made as compensation for diminution of value of the leasehold estate, for the taking of the fee, or as severance damage; provided, however, that Lessee shall be entitled to any award for loss of or damage to Lessee’s Improvements, Personal Property and business good will.

[bookmark: _Toc210897412][bookmark: _Toc211596640][bookmark: _Toc212800401]	21.4	Waiver	.  Lessee waives the provisions of State of California Civil Code Section 1265.130 allowing Lessee to petition the superior court to terminate this Lease as a result of a partial taking.


ARTICLE 22
[bookmark: _Toc210897413][bookmark: _Toc211596641][bookmark: _Toc212800402]GENERAL PROVISIONS	

[bookmark: _Toc210897414][bookmark: _Toc211596642][bookmark: _Toc212800403]22.1	Authority and Legal Status	.  Lessee represents and warrants that it has full power and authority to execute and fully perform Lessee’s obligations under this Lease pursuant to Lessee’s governing instruments, without the need for any further action, and that the person(s) executing this Lease on behalf of Lessee are the duly designated agents of Lessee and are authorized act on behalf of Lessee.

[bookmark: _Toc210897415][bookmark: _Toc211596643][bookmark: _Toc212800404]22.2	Brokers	.  Lessee warrants that Lessee has had no dealings with any real estate broker or agent in connection with the negotiation and/or execution of this Lease.  To the fullest extent permitted by law and in addition to and without limiting Lessee’s indemnification obligations in Section 12.1, if any broker makes a Claim for monies owed, Lessee shall indemnify, defend and hold County harmless from the Claim.

[bookmark: _Toc210897416][bookmark: _Toc211596644][bookmark: _Toc212800405]22.3	Captions	.  The captions, headings and table of contents appearing in this Lease are inserted for convenience only and in no way define, limit, construe, or describe the scope or intent of the provisions of this Lease.

[bookmark: _Toc210897417][bookmark: _Toc211596645][bookmark: _Toc212800406]22.4	Lease Administration	.  This Lease shall be administered on behalf of County by the Director, Department of General Services or a designee (the “County’s Lease Administrator”), and on behalf of Lessee by _________________________________ or by another person designated in a written Notice by Lessee (the “Lessee’s Lease Administrator”).

[bookmark: _Toc210897418][bookmark: _Toc211596646][bookmark: _Toc212800407]22.5	County Consent	.  Except where stated in this Lease to the contrary, the phrases “County’s consent” and “County’s written consent” or similar phrases shall mean consent from the County’s Lease Administrator.

[bookmark: _Toc210897419][bookmark: _Toc211596647][bookmark: _Toc212800408]22.6	Lessee’s Lease Administration	.  Lessee confirms that Lessee’s Lease Administrator has been given full operational responsibility for compliance with the terms of this Lease.  Lessee shall provide County with a written schedule of Lessee’s normal hours of business operation on the Premises, and Lessee’s Lease Administrator or a representative designated by Lessee shall be (i) available to County on a twenty-four (24) hour a day, seven (7) days a week, basis, and (ii) present on the Premises during Lessee’s normal business hours, to resolve problems or answer questions pertaining to this Lease and Lessee’s operations on the Premises.

[bookmark: _Toc210897420][bookmark: _Toc211596648][bookmark: _Toc212800409]	22.7	Business Days	.  The term “business days” as used in this Lease means any calendar day other than a Saturday, Sunday, or official County holiday.

[bookmark: _Toc99703722][bookmark: _Toc210897421][bookmark: _Toc211596649][bookmark: _Toc212800410]22.8	Cumulative Remedies	.  If a default under this Lease occurs, each party’s remedies shall be limited to those remedies set forth in this Lease.  The remedies under this Lease are cumulative and not exclusive of any other remedies under this Lease to which the non-defaulting party may be entitled.

[bookmark: _Toc210897422][bookmark: _Toc211596650][bookmark: _Toc212800411]22.9	Entire Agreement	.  This Lease, together with all addenda, exhibits and riders attached to this Lease, constitutes the entire agreement between County and Lessee with respect to the subject matter of this Lease, and all prior or contemporaneous agreements, understandings and representations, oral or written, are superseded.

[bookmark: _Toc210897423][bookmark: _Toc211596651][bookmark: _Toc212800412]22.10	Estoppel Certificate		.  Lessee shall at any time during the term of this Lease, within five (5) business days of receipt of a written Notice from County, execute and deliver to County a statement in writing certifying that this Lease is unmodified and in full force and effect or, if modified, stating the nature of the modification.  Lessee’s statement shall include other details requested by County, such as the date on which the Rent and other charges are paid, the current ownership and name of Lessee, Lessee’s knowledge concerning any outstanding defaults with respect to County’s obligations under this Lease and the nature of any defaults.  Lessee’s statement may be relied upon conclusively by any prospective purchaser or encumbrancer of the Premises.  Lessee’s failure to deliver the statement within five (5) business days of receipt of a written Notice from County shall be conclusively deemed to mean that this Lease is in full force and effect, except to the extent any modification has been represented by County, that there are no uncured defaults in County’s performance under this Lease, and that not more than one (1) installment of Rent has been paid in advance.

[bookmark: _Toc210897424][bookmark: _Toc211596652][bookmark: _Toc212800413]22.11	Force Majeure	.  If County or Lessee is prevented or delayed from performing any act or discharging any obligation under this Lease, except for any payment obligation of Lessee, because of any and all causes beyond either party’s reasonable control, including unusual delays in deliveries, abnormal adverse weather conditions, unavoidable casualties, strikes, labor disputes, inability to obtain labor, materials or equipment, acts of God, any hostile government actions, civil commotion and fire or other casualty, legal actions attacking the validity of this Lease or Lessee’s occupancy of the Premises, or any other casualties beyond the reasonable control of either party except casualties resulting from Lessee’s negligent operation or maintenance of the Premises (“Force Majeure”), performance of the act shall be excused for the period of the delay, and the period for performance of the act shall be extended for a period equivalent to the period of the delay.  Force Majeure shall not include any bankruptcy, insolvency, or other financial circumstances of Lessee.

[bookmark: _Toc210897425][bookmark: _Toc211596653][bookmark: _Toc212800414]22.12	Governing Law	.  This Lease shall be governed, construed and enforced in accordance with the laws of the State of California.

[bookmark: _Toc210897426][bookmark: _Toc211596654][bookmark: _Toc212800415]22.13	Interpretation	.  The language of this Lease shall be construed simply according to its plain meaning and shall not be construed for or against either party.

[bookmark: _Toc210897427][bookmark: _Toc211596655][bookmark: _Toc212800416]22.14	Joint and Several Liability	.  If more than one person or entity executes this Lease as Lessee, each of them is jointly and severally liable for all of the obligations of Lessee under this Lease.

[bookmark: _Toc210897428][bookmark: _Toc211596656][bookmark: _Toc212800417]22.15	Liquidated Damages	.  Any payments by Lessee to County under this Lease described as liquidated damages represent the parties’ reasonable estimate of County’s actual damages under the described circumstances, the actual damages being uncertain and difficult to ascertain in light of the impossibility of foreseeing the state of the leasing market at the time of the various deadlines set forth in this Lease.  County may, at County’s election, take any of the liquidated damages assessed in any portion of this Lease as direct monetary payments from Lessee and/or as an increase of Rent due from Lessee under this Lease.

[bookmark: _Toc210897429][bookmark: _Toc211596657][bookmark: _Toc212800418]22.16	Modification	.  The provisions of this Lease may not be modified, except by a written instrument signed by County and Lessee.

[bookmark: _Toc210897430][bookmark: _Toc211596658][bookmark: _Toc212800419]22.17	Partial Invalidity	.  If any provision of this Lease is determined by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this Lease shall not be affected by the determination.  Each provision of this Lease shall be valid and enforceable to the fullest extent permitted by law.

[bookmark: _Toc210897431][bookmark: _Toc211596659][bookmark: _Toc212800420]22.18	Payments	.  Except as otherwise be expressly stated in this Lease, each payment required to be made by Lessee shall be in addition to, and not a substitute for, other payments to be made by Lessee under this Lease.

[bookmark: _Toc210897432][bookmark: _Toc211596660][bookmark: _Toc212800421]22.19	Successors and Assigns	.  This Lease shall be binding on and inure to the benefit of County and Lessee and their successors and assigns, except as may otherwise be provided in this Lease.

[bookmark: _Toc210897433][bookmark: _Toc211596661][bookmark: _Toc212800422]22.20	Time of Essence	.  Time is of the essence for each and every provision of this Lease.

[bookmark: _Toc210897434][bookmark: _Toc211596662][bookmark: _Toc212800423]22.21	Waiver	.  No provision of this Lease or the breach of any provision of this Lease shall be deemed waived, except by written consent of the party against whom the waiver is claimed.  The waiver by County of any breach of any term, covenant or condition contained in this Lease shall not be deemed to be a waiver of the term, covenant or condition of any subsequent breach of the term, covenant or condition, or of any other term, covenant or condition contained in this Lease.  County’s subsequent acceptance of partial Rent or performance by Lessee shall not be deemed to be an accord and satisfaction or a waiver of any preceding breach by Lessee of any term, covenant or condition of this Lease or of any right of County to a forfeiture of the Lease by reason of the breach, regardless of County’s knowledge of the preceding breach at the time of County’s acceptance.  The failure on the part of County to require exact or full and complete compliance with any term, covenant, or condition of this Lease shall not modify or waive the term, covenant or condition, or estop County from any related enforcement.  No custom or practice that may arise between County and Lessee in the course of administering this Lease shall be construed to waive, estop or in any way lessen County’s right to insist upon Lessee’s full performance of, or compliance with, any term, covenant or condition of this Lease by Lessee, or to inhibit or prevent County’s exercise of County’s rights with respect to any default, dereliction or breach of this Lease by Lessee.

[bookmark: _Toc210897435][bookmark: _Toc211596663][bookmark: _Toc212800424]22.22	Singular and Plural	.  Words used in this Lease in the singular, where the context so permits, shall be deemed to include the plural.  Words used in this Lease in the plural, where the context so permits, shall be deemed to include the singular.

[bookmark: _Toc210897436][bookmark: _Toc211596664][bookmark: _Toc212800425]22.23	Counterparts; Electronic Transmittal; Electronic Signatures	.  This Lease may be executed in counterparts, and County and Lessee agree that each counterpart shall constitute one agreement binding on County and Lessee, notwithstanding that County and Lessee are not signatory to an original or same counterpart.  Executed counterparts of this Lease may be transmitted electronically, and County and Lessee agree that each counterpart of a fully executed Lease transmitted electronically via pdf attachment shall be binding as if the signatures transmitted electronically were original signatures.  This Lease may be executed using electronic signatures, and County and Lessee agree that each electronic signature shall have the same legal effect and enforceability as a manually executed signature to the extent provided for in the Uniform Electronic Transactions Act codified in State of California Civil Code Sections 1633.1 - 1633.17.
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SIGNATURES

County and Lessee have duly executed this Lease as of the day and year written below.  This Lease shall be effective as of the date of its execution by County’s Director of the Department of General Services.


	Lessee:	

	County:


	______________________________
______________________________
	County of San Diego,
a political subdivision of the State of California


	

By: ___________________________
Title: __________________________
	

By: ___________________________________
       Marko Medved, P.E., CEM, Director
       Department of General Services

	

Date: ____________________

	

Date: ____________________

	
	
By: ___________________________________
       __________________________,
       Senior Deputy County Counsel
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EXHIBIT “A-1”
DESCRIPTION OF PREMISES
Location Map
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EXHIBIT “A-2”
DESCRIPTION OF PREMISES
Site Map
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	A-2	
EXHIBIT “B”
INSURANCE REQUIREMENTS

	Without limiting Lessee’s indemnification obligations to County under this Lease, Lessee shall provide and maintain for the duration of this Lease insurance against claims for injuries to persons or damages to property which may arise from or in connection with the Lessee’s operation and use of the leased premises. The cost of such insurance shall be borne by the Lessee.

[bookmark: _Toc210897437][bookmark: _Toc211596829]1. Minimum Scope and Limit of Insurance
Coverage shall be at least as broad as:
A. Commercial General Liability (CGL):  Insurance Services Office Form CG 00 01 covering CGL on an “occurrence” basis, including products and completed operations, property damage, bodily injury and personal & advertising injury with limits no less than $2,000,000 per occurrence. If a general aggregate limit applies, either the general aggregate limit shall apply separately to this project/location (ISO CG 25 03 or 25 04) or the general aggregate limit shall be twice the required occurrence limit ($4,000,000).  

B. Automobile Liability covering all owned, non owned, hired auto Insurance Services Office form CA0001, with limit no less than $1,000,000 each accident for bodily injury and property damage.

C. Workers’ Compensation, as required by State of California and Employer’s Liability Insurance, with limits no less than $1,000,000 each accident for bodily injury or disease. Coverage shall include waiver of subrogation endorsement in favor of County of San Diego.
D. [bookmark: _Hlk137033183]Property Insurance (ISO Form CP 00 40) against all risk or special form perils, including Replacement Cost coverage, without deduction for depreciation, for Lessee’s merchandise, fixtures owned by Lessee, any items identified in this Lease as improvements to the Premises constructed and owned by Lessee, and the personal property of Lessee, its agents and employees.            
E. Rental Income Insurance assuring County of receiving the minimum monthly rent from the time the Premises are damaged or destroyed with a minimum period of coverage for one (1) year.

If the Lessee maintains broader coverage and/or higher limits than the minimums shown above, the County requires and shall be entitled to the broader coverage and/or higher limits maintained by the Lessee. Any available insurance proceeds in excess of the specified minimum limits and coverage stated above, shall also be available to the County of San Diego.                                
                      
 2. Self-Insured Retentions
Self-insured retentions must be declared to and approved County Risk Management. County may require the Lessee to purchase coverage with a lower retention or provide proof of ability to pay losses and related investigations, claim administration, and defense expenses within the retention. The policy language shall provide, or be endorsed to provide, that the self-insured retention may be satisfied by either the named insured or County. Any and all deductibles and SIRs shall be the sole responsibility of Lessee or subcontractor who procured such insurance and shall not apply to the Indemnified Additional Insured Parties. County may deduct from any amounts otherwise due Lessee to fund the SIR/deductible. Policies shall NOT contain any self-insured retention (SIR) provision that limits the satisfaction of the SIR to the Named. The policy must also provide that Defense costs, including the Allocated Loss Adjustment Expenses, will satisfy the SIR or deductible. County reserves the right to obtain a copy of any policies and endorsements for verification.

[bookmark: _Toc210897438][bookmark: _Toc211596830]3. Other Insurance Provisions 
The insurance policies are to contain, or be endorsed to contain, the following provisions:
A. Additional Insured Endorsement
	The County of San Diego, the members of the Board of Supervisors of the County and the officers, agents, employees and volunteers of the County, individually and collectively are to be covered as additional insureds on the General Liability policy with respect to liability arising out of work or operations performed by or on behalf of the Lessee including materials, parts, or equipment furnished in connection with such work or operations. General Liability coverage can be provided in the form of an endorsement to the Lessee’s insurance (at least as broad as ISO from CG 2010 11 85 or both CG 2010, CG 2026, CG 2033, or CG 2038; and CG 2037 forms if later revisions used).
           
B. Primary Insurance Endorsement
	For any claims related to this Contract, Lessee’s insurance coverage, including any excess liability policies, shall be primary and non-contributory at least as broad as ISO CG 20 01 04 13 as respects the County, the members of the Board of Supervisors of the County and the officers, agents, employees and volunteers of the County, individually and collectively. Any insurance or self-insurance maintained by the County, its officers, employees, or volunteers shall be excess of the Lessee’s insurance and shall not contribute with it.
           
C. Notice of Cancellation
	Each insurance policy required above shall state that coverage shall not be canceled, except with notice to the County.
D. Legal Liability Coverage 
	The property insurance is to be endorsed to include Legal Liability Coverage (ISO Form CP 00 40 04 02 or equivalent) with a limit equal to the replacement cost of the leased property.



General Provisions

[bookmark: _Toc210897439][bookmark: _Toc211596831]4. Qualifying Insurers
All required policies of insurance shall be issued by companies which have been approved to do business in the State of California by the State Department of Insurance, and which hold a current policy holder’s alphabetic and financial size category rating of not less than A, VII according to the current Best’s Key Rating guide, or a company of equal financial stability that is approved in writing by County Risk Management. 

[bookmark: _Toc210897440][bookmark: _Toc211596832]5. Umbrella or Excess Policy 
Lessee may use Umbrella or Excess Policies to provide the liability limits as required in this agreement.  This form of insurance will be acceptable provided that all of the Primary and Umbrella or Excess Policies shall provide all of the insurance coverages herein required, including, but not limited to, primary and non-contributory, additional insured, Self-Insured Retentions (SIRs), indemnity, and defense requirements.  The Umbrella or Excess policies shall be provided on a true “following form” or broader coverage basis, with coverage at least as broad as provided on the underlying Commercial General Liability insurance. No insurance policies maintained by the Additional Insureds, whether primary or excess, and which also apply to a loss covered hereunder, shall be called upon to contribute to a loss until the Contractor’s primary and excess liability policies are exhausted.

[bookmark: _Toc210897441][bookmark: _Toc211596833][bookmark: _Hlk136510291]6. Evidence of Insurance 
Prior to commencement of this Contract, but in no event later than the effective date of the Contract, Lessee shall furnish the County with a copy of the policy declaration and endorsement pages along with the certificates of insurance and amendatory endorsements effecting coverage required by this clause. Policy declaration and endorsement pages shall be included with renewal certificates and amendatory endorsements submissions and shall be furnished to County within thirty days of the expiration of the term of any required policy. Lessee shall permit County at all reasonable times to inspect any required policies of insurance. The Contract/Project Number should be noted in the “Description of Operations” box located near the bottom of the form.  Additionally, the “Certificate Holder” box should designate the address of the responsible department or department representative to ensure the documents are received by the appropriate party.

[bookmark: _Toc210897442][bookmark: _Toc211596834]7. Failure to Obtain or Maintain Insurance; County’s Remedies
Lessee’s failure to provide insurance specified or failure to furnish certificates of insurance and amendatory endorsements or failure to make premium payments required by such insurance shall constitute a material breach of the Contract, and County may, at its option, terminate the Contract for any such default by Lessee. 

8. No Limitation of Obligations
The foregoing insurance requirements as to the types and limits of insurance coverage to be maintained by Lessee, and any approval of said insurance by the County are not intended to and shall not in any manner limit or qualify the liabilities and obligations otherwise assumed by Lessee pursuant to the Contract, including, but not limited to, the provisions concerning indemnification.

9. Review of Coverage
County retains the right at any time to review the coverage, form and amount of insurance required herein and may require Lessee to obtain insurance reasonably sufficient in coverage, form and amount to provide adequate protection against the kind and extent of risk which exists at the time a change in insurance is required.
    
[bookmark: _Toc210897443][bookmark: _Toc211596835]10. Self-Insurance
Lessee may, with the prior written consent of County Risk Management, fulfill some or all of the insurance requirements contained in this Contract under a plan of self-insurance. Lessee shall only be permitted to utilize such self-insurance if in the opinion of County Risk Management, Lessee’s (i) net worth, and (ii) reserves for payment of claims of liability against Lessee, are sufficient to adequately compensate for the lack of other insurance coverage required by this Contract. Lessee’s utilization of self-insurance shall not in any way limit liabilities assumed by Lessee under the Contract.

[bookmark: _Toc210897444][bookmark: _Toc211596836]11. Subcontractors’ Insurance
Lessee shall require and verify that all subcontractors maintain insurance meeting all requirements stated herein, and Lessee shall ensure that Entity is an additional insured on insurance required from subcontractors. For CGL coverage, subcontractors shall provide coverage with a form at least as broad as CG 20 38 04 13. If any sub contractor’s coverage does not comply with the foregoing provisions, Lessee shall defend and indemnify the County from any damage, loss, cost, or expense, including attorneys’ fees, incurred by County as a result of subcontractor’s failure to maintain required coverage. 

[bookmark: _Toc210897445][bookmark: _Toc211596837]12. Waiver of Subrogation
[bookmark: _Toc210897446][bookmark: _Toc211596838]Lessee hereby grants to County a waiver of their rights of subrogation which any insurer of Lessee may acquire against County by virtue of the payment of any loss. Lessee agrees to obtain any endorsement that may be necessary to affect this waiver of subrogation, but this provision applies regardless of whether or not the County has received a waiver of subrogation endorsement from the insurer.  






	B-5	
EXHIBIT "C"
USE REGULATIONS

1. Director. The term "Director" as used in this exhibit means the County's Director, Department of General Services. Any notice or approvals required by this exhibit shall be sent to the Director pursuant to the provisions of Section 16.1 Notices of this Lease to the following address:

County of San Diego
Department of General Services
Attention: Director
  5560 Overland Avenue
  Suite 410
San Diego, California 92123

2. Chemical Pest Control Use. Only chemicals registered for use in California by the California Department of Pesticide Regulation or a chemical meeting the criteria to be exempt from registration by the US Environmental Protection Agency (US EPA) under the Federal Insecticide Fungicide Rodenticide Act (FIFRA) can be used on the Premises for pest control. Any violation of this requirement is a breach of this Lease and Lessee shall be responsible for any required remediation or mitigation.

The use of any  organic or synthetic agricultural chemical for pest control  shall be minimized by adopting Integrated Pest Management (IPM) practices outlined in the University of California Statewide IPM program and adhering to County of San Diego Board of Supervisors Policy F-45: Pesticide Use Reduction. . All chemicals shall be used in accordance with the manufacturer's label instructions, and all laws and guidelines set forth by the California Department of Pesticide Regulation, all State of California environmental protection agencies and all United States of America environmental protection agencies.

3. Water.

a. Water From Utility Providers. Lessee, at its sole expense, shall be required to make all arrangements and payments for hook-up, metering and delivery of water to the Premises through local private and/or municipal water sources.

4. Water Conservation.  Subject to Section 17.7 of this Lease lessee shall be responsible for using water conservation measures in the operation of all activities on the Premises.  Lessee shall cooperate with County, and any local water district or public agency having jurisdiction over the Premises, in all practical and reasonable forms of water conservation and adhere to applicable aspects of County Board of Supervisors Policy A-106 “Water Supply, Conservation, and Reclamation.”  



5. Compliance with Water Quality Laws.  Subject to Section 17.2 Lessee’s use of the Premises is subject to all federal, state and local laws, statutes, regulations, ordinances, policies and guidelines regarding the discharge of pollutants into the stormwater conveyance system and any waters of the State. 

6. Fence and Gate Construction and Maintenance. Lessee shall, at its sole expense, construct all fences and gates associated with the Premises. Any fences and gates installed on the Premises shall become the property of the County and shall not be removed by the Lessee upon expiration or earlier termination of this lease.

7. Pest Management. Lessee shall, at its sole expense, use its best efforts to control all noxious and undesirable weeds, as well as undesirable rodents, insects, and pests on the Premises. Lessee shall adopt Integrated Pest Management (IPM) practices outlined in the University of California Statewide IPM program and adhere to County of San Diego Board of Supervisors Policy F-45: Pesticide Use Reduction and minimize use of chemical control methods and pesticides. The term "pesticides" includes herbicides, insecticides, fungicides, rodenticides, algaecides, and avicides. Lessee shall be responsible for complying with all federal, state and local environmental standards when using pesticides, including obtaining required permits.

8. Predator Control. Lessee or its employees or agents shall not use any poisons, poison baits, "coyote-getters", or similar devices on the Premises. Poisoning any predators is prohibited. Lessee shall coordinate with and have the approval of the County before using any other legal means of predator control, such as trapping or shooting.

9. Fire Prevention. Lessee shall comply with all state and local fire prevention regulations.

10. Debris Removal. Lessee shall maintain all areas of the Premises in a neat, orderly appearance at all times. Broken down or discarded equipment or material shall be removed from the Premises immediately.

11. Hunting. Hunting or discharging firearms on the Premises is prohibited.

12. Improvements.  Lessee shall not install any permanent signage, fencing, or other improvements on the Premises that are visible from outside the Premises without the written consent and approval of the Director and without compliance with the provisions of Section 11.1 of this Lease.

13. Cutting of Trees. No growing or mature trees are to be destroyed or removed from the Premises without the prior written consent of County.
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