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SUMMARY OF LEASE TERMS

Tenant:
THE REGENTS OF THE UNIVERSITY OF CALIFORNIA


Landlord:
        

Address of Premises:

 (Article 1)

Rentable Square feet

of Premises:

 (Article 1)

Premises Percentage

of Building (Tenant’s Share):

 (Article 1)

Lease Commencement Date:

 (Article 2)

Lease Expiration Date:

 (Article 2)

Extended Term:

 (Article 2)

Monthly Rent:

 (Article 3)

Addresses for Notices:


Landlord:

 (Article 6)


Tenant:


Use:


 (Article 10)

 

Base Year for
Operating Expenses:

 (Article 11) 

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA 
STANDARD LEASE FORM 
THE REGENTS AS TENANT

PREAMBLE

This LEASE is made as of _________________, 20__   (the "Effective Date"), by and between

______________________________ , a ______________________________ ("Landlord")

and THE REGENTS OF THE UNIVERSITY OF CALIFORNIA, a California public corporation
("Tenant"). Each of Landlord and Tenant may be referred to herein individually as a “Party” and collectively as the “Parties.”  Landlord and Tenant hereby agree as follows: 

ARTICLE 1 ‑ PREMISEStc  \l 1 "ARTICLE 1 - PREMISES"
PRIVATE 
1.1
Descriptiontc  \l 2 "1.1  Description". Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, upon the terms and conditions herein set forth, those certain premises described as Suite _________ (the "Premises") located within that certain building located at __________________________, and situated in the City of _____________, County of _________________ , State of _________________,  (the "Building"), which Premises consist of ______________ rentable square feet (subject to confirmation as provided in Section 1.4), as depicted in Exhibit A, attached hereto and incorporated herein. The term "rentable square feet" shall be used as defined from time to time by the Building Owners and Managers Association ("BOMA") publication ANSI/BOMA Z65.1-2017 [or such other BOMA publication as may be specified by the Parties]. The Premises represent _______ percent (____%) of the Building (subject to confirmation as provided in Section 1.4).  The Building, the areas servicing the Building (including any adjacent parking structure and parking area), and the land on which the Building and those areas are located are referred to collectively as the “Real Property”.  [IF TENANT IS LEASING THE ENTIRE BUILDING, THEN CONSIDER DEFINING THE PREMISES AS THE LAND, BUILDING, AND ALL APPURTENANCES, RIGHTS, PRIVILEGES AND EASEMENTS BENEFITTING, BELONGING OR PERTAINING THERETO, AND DELETING SECTION 1.2 BELOW.]
PRIVATE 
1.2 
Non‑Exclusive Use Areastc  \l 2 "1.2  Non-Exclusive Use Areas". Tenant shall also have the non‑exclusive right to use, in common with other tenants in the Building, any and all of the common areas of the Building and Real Property including, without limitation, the following areas: common entrances, lobbies, elevators, stairways and access ways, passenger loading and unloading areas, visitor parking areas, ramps, drives, platforms, loading docks, public restrooms, and common walkways and sidewalks, and similar areas and facilities appurtenant to and benefiting the Building and its occupants (the “Common Areas”). Landlord will not restrict Tenant’s access to and from the Premises or the Common Areas, or the use of any of the Common Areas except as may be expressly provided for in this Lease.
1.3 
Parking Areastc  \l 3 "1.3  Parking Areas". The Premises include, for Tenant's exclusive use, (___) parking spaces, at the locations shown on Exhibit A, subject to those terms and conditions set forth in Addendum 1, attached hereto and incorporated herein. 

1.4 
Area of Premisestc  \l 4 "1.4  Area of Premises". Within thirty (30) days after the Effective Date, Landlord shall measure the Premises. If the square footage differs from that set forth in Section 1.1, then Landlord and Tenant will promptly enter into an amendment to this Lease, in form and substance mutually and reasonably agreed upon by Landlord and Tenant, to memorialize any such change in the rentable square feet of the Premises as disclosed by such measurement, and accordingly, such changes and modifications to this Lease as may be required including, but not limited to, Section 1.1, Article 3, Article 7, Article 11, Exhibit A, Addendum 1, Addendum 2, Addendum 3, and Addendum 4.  
[COMPLIANCE WITH UC SEISMIC SAFETY POLICY: YOUR CAMPUS MUST DETERMINE THE SEISMIC PERFORMANCE RATING OF THE BUILDING BY EITHER: (1) ENGAGING A CSE TO COMPLETE THE CERTIFICATE OF SEISMIC PERFORMANCE RATING OR (2) ENGAGING A CSE TO CONDUCT A SEISMIC EVALUATION OF THE BUILDING AND FURNISH A BUILDING REPORT INDICATING THE BUILDING’S RATING. YOUR CAMPUS MUST MAINTAIN THE COMPLETED CERTIFICATE OR SEISMIC BUILDING REPORT IN YOUR CAMPUS FILES AS PART OF THE LEASE CHECKLIST DUE DILIGENCE REQUIREMENTS. IF THE BUILDING IS RATED I, II, III, OR IV – IT IS ACCEPTABLE TO PROCEED WITH RESPECT TO THE SEISMIC SAFETY POLICY. IF THE BUILDING IS RATED V, VI OR VII – THERE ARE RESTRICTIONS FOR ENTERING INTO A LEASE AGREEMENT, AND THE CAMPUS MUST CONSULT WITH UCOP TO DETERMINE APPLICABLE REQUIREMENTS PER THE POLICY].  
ARTICLE 2 – TERMtc  \l 1 "ARTICLE 2 - TERM"
PRIVATE 
2.1
Lease Termtc  \l 2 "2.1  Lease Term". The terms and provisions of this Lease shall be effective as of the Effective Date.  Landlord shall deliver the Premises to Tenant on the Delivery Date (the “Delivery Date”), which shall be the date on which Landlord delivers the Premises to Tenant with any Landlord’s Work (as defined below) required to be performed by Landlord under this Lease Substantially Completed (as such term is defined in Article 8 below) [IF TENANT CONSTRUCTS THE IMPROVEMENTS:  and with all exterior walls, floors, roofs (if applicable), doors and windows in place, and all building systems serving the Premises (e.g., electrical, plumbing, HVAC, and mechanical) in good working order (“Tenantable Condition”) and ready for Tenant to commence construction of the Tenant Improvements described in Section 7.1].  “Landlord’s Work” means all work to be performed by Landlord to ready the Premises for Tenant’s occupancy, [IF TENANT CONSTRUCTS THE TENANT IMPROVEMENTS: as described in Attachment A to] [IF LANDLORD CONSTRUCTS THE TENANT IMPROVEMENTS: as is further provided in] the Work Agreement (defined in Section 7.1). Notwithstanding anything in the foregoing, the Delivery Date shall not occur until Landlord delivers the Premises to Tenant as required by this Section 2.1. 
OPTION 1: IF A SPECIFIC DATE HAS BEEN AGREED TO FOR THE LEASE TERM COMMENCEMENT: 
The term of this Lease (the "Lease Term") shall be for ______ months, commencing on  _______________ (the "Lease Commencement Date") and ending at 11:59 pm on the last day of the ___th month after the Lease Commencement Date (the "Lease Expiration Date"), unless this Lease is sooner terminated or extended pursuant to any provision hereof.  
OR
[OPTION 2: IF LANDLORD CONSTRUCTS THE IMPROVEMENTS: 
The term of this Lease (the "Lease Term") shall be for ______ months, commencing on the later to occur of (i) the Delivery Date or (ii) [IF APPLICABLE: the date of approval of the Premises for use by Tenant by its Lead Designated Campus Fire Marshal, or (iii)] the issuance of a certificate of final certificate of occupancy or its equivalent for the Premises from the applicable Governmental Authority) (the "Lease Commencement Date") and ending at 11:59 pm on the last day of the ___th month after the Lease Commencement Date (the "Lease Expiration Date"), unless this Lease is sooner terminated or extended pursuant to any provision hereof. ]
OR
[OPTION2: IF TENANT CONSTRUCTS THE IMPROVEMENTS: 
The term of this Lease (the "Lease Term") shall be for ______ months, commencing on the later to occur of: (i) __________ (__) days following Tenant’s Substantial Completion of the Tenant Improvements (as such term is defined in Section 7.1 below), or (ii) ______ days from the Delivery Date (the "Lease Commencement Date") and ending at 11:59 pm on the last day of the ___th month after the Lease Commencement Date (the "Lease Expiration Date"), unless this Lease is sooner terminated or extended pursuant to any provision hereof.]
[IF APPLICABLE: Within thirty (30) days after the Lease Commencement Date, the parties shall execute a written memorial of such date in the form attached as Exhibit C, provided that a failure to do so shall not be a default under this Lease by either Party.]  
PRIVATE 
2.2
Extended Termtc  \l 2 "2.2  Extended Term". Tenant shall have ____________ (___) option(s) (each, an "Extension Option") to extend the Lease Term beyond the original Lease Expiration Date for consecutive periods of ____________________________(___) years each (each an "Extended Term"). Each Extension Option must be exercised, if at all, no later than ____________ (___) calendar days prior to the last day of the then current Lease Term (or Extended Term) by written notice to Landlord. Rent for each Extended Term shall be the amount specified in Addendum 2, attached hereto and incorporated herein by this reference.  All other terms and conditions of this Lease shall remain in full force and effect during the Extended Term(s).  For all purposes under this Lease, all references to the Lease Term shall include any and all Extended Terms.
ARTICLE 3 - RENTtc  \l 1 "ARTICLE 3 - RENT"
Except as otherwise provided in Addendum 3, attached hereto and incorporated herein by this reference, Tenant shall pay to Landlord as "Monthly Rent" for the Premises the sum of ___________________________________ Dollars ($_____________) payable in advance on or before the first day of each month, beginning on ________________________ (the "Rent Commencement Date"). If the Rent Commencement Date is other than the first day of a calendar month, then the Rent (as defined below) for that month shall be prorated on a daily basis, based on a thirty (30) day month.  For all purposes under this Lease, "Rent" shall mean any and all sums that may become due and payable from Tenant under this Lease including, without limitation, Monthly Rent and Additional Rent (as defined below).  Rent shall be payable to Landlord at the address specified in Article 6 or at such other address as Landlord may from time to time designate in writing. 

ARTICLE 4 ‑ EARLY TERMINATIONtc  \l 1 "ARTICLE 4 – EARLY TERMINATION
[OPTION 1]
Tenant may terminate this Lease effective at any time on or after ________________________ by giving written notice to Landlord at least ___ days prior to the date that such termination shall become effective.
OR

[OPTION 2]
Upon___ days’ prior written notice, Tenant may terminate this Lease at any time during the Lease Term effective on the date that the third party source of funding for the payments under this Lease reduces or terminates said funding.
ARTICLE 5 ‑ PROPERTY TAX EXEMPTIONtc  \l 1 "ARTICLE 5 – PROPERTY TAX EXEMPTION"
[OPTION 1] 
Landlord hereby affirms that the eligibility of the Premises for exemption from property tax pursuant to Article XIII, Section 3(d) of the California Constitution was not taken into account in fixing the rental rate to be paid by the Tenant hereunder; and Landlord agrees neither to file a claim for such exemption nor to claim the benefit thereof by any other means. The parties mutually agree that property taxes on the Premises shall be paid in full by Landlord and that Tenant shall thereafter apply to the County of ________________, California, for a direct refund to the Tenant of taxes paid, in the amount of said exemption, as provided by Section 202.2 of the California Revenue and Taxation Code. Landlord agrees to cooperate with Tenant and do all acts reasonably necessary and appropriate to secure and maintain said tax exemption of the Premises. 

OR

[OPTION 2] 
The Premises will be exempt from property taxes (including supplemental taxes, with the possible exception of special assessments and other ad valorem assessments), pursuant to Article XIII, Section 3(d) of the California Constitution, as a result of Tenant’s exclusive use thereof. Tenant acknowledges that, in recognition of such exemption, Landlord has excluded property taxes from the rental rate herein provided. Therefore, Tenant will do all things reasonably necessary and appropriate to secure and maintain said tax exemption during the term of this Lease and agrees to reimburse Landlord for any property taxes on the Premises (excluding special assessments or other ad valorem assessments) that may become due and payable during the Lease Term because of Tenant's failure to file a timely exemption. 

OR

[OPTION 3] 
Landlord will cooperate with Tenant and do all acts reasonably necessary and appropriate to secure and maintain the property tax exemption of the Premises pursuant to Article XIII, Section 3 of the California Constitution. Landlord will either pay to Tenant the amount of any reduction or refund of property taxes resulting from such exemption or credit such amount against the Rent payable hereunder, as soon as possible after Landlord receives the benefit of the tax exemption. 

If such exemption is granted for a fiscal year which is, in whole or in part, after the date of expiration or earlier termination of the Lease Term, then, with respect to that portion of such fiscal year which is after the Lease Term, Landlord will pay to Tenant the amount of such reduction or refund of property taxes in cash or immediately available funds. 

ARTICLE 6 ‑ NOTICEStc  \l 1 "ARTICLE 6 - NOTICES"
All notices, statutory notices, demands, statements or communications given or required to be given by either party to the other hereunder shall be in writing, and shall be (i) sent by United States certified or registered mail, postage prepaid, return receipt requested, or (ii) sent by recognized overnight delivery service (such as, but not limited to, Federal Express, DHL or UPS) with tracking capability, or (iii) delivered personally (including by overnight courier) with executed acknowledgment, or (iv) by electronic mail but only if a copy of such notice is also sent by one of the means specified in (i) through (iii) above within one (1) Business Day of the email transmittal, in each case addressed as follows: (a) to Tenant at the appropriate address set forth below, or to such other place as Tenant may from time to time designate in a notice to Landlord; or (b) to Landlord at the addresses set forth below, or to such other firm or to such other place as Landlord may from time to time designate in a notice to Tenant.  
 
Any notice will be deemed given (w) five (5) Business Days following the date of deposit with the United States Mail, (x) on the first Business Day following the date of deposit with a recognized overnight delivery service (delivery charges prepaid or billed to sender) for next Business Day delivery, (y) on the date personal delivery is made, if given by personal delivery, and with executed acknowledgment, or (z) on the date of delivery in the case of email, provided that such delivery is confirmed as received by the recipient (i.e., no error report is received by the sender), and if delivery occurs after 5:00 p.m. in the time zone of the recipient or on a non-Business Day, then such notice shall be deemed given on the first Business Day following the date of transmission.  

To Landlord: 




_____________________________________




_____________________________________




_____________________________________

To Tenant: 

The Regents of the University of California 

c/o __________________________________

_____________________________________
_____________________________________
and a copy to: 

_____________________________________

_____________________________________

_____________________________________

Rent payments shall be sent to (need not be sent by certified mail): 




_____________________________________

_____________________________________

_____________________________________

ARTICLE 7 ‑ TENANT IMPROVEMENTStc  \l 1 "ARTICLE 7 – TENANT IMPROVEMENTS
[OPTION 1: IF TENANT CONSTRUCTS THE IMPROVEMENTS:
 PRIVATE 
7.1
Tenant Improvementstc  \l 2 "7.1  Tenant Improvements". Prior to the Lease Commencement Date, Landlord shall deliver the Premises to Tenant on the Delivery Date with Landlord’s Work Substantially Completed and in Tenantable Condition so that Tenant is able to begin construction of its improvements in the Premises (the "Tenant Improvements").  Tenant shall cause the Tenant Improvements to be performed substantially in accordance with the Plans and Specifications approved by Tenant and Landlord, as provided in and in accordance with the terms and conditions set forth in Addendum 4 (the "Work Agreement"), attached hereto and incorporated herein.  Tenant shall commence and diligently pursue construction of the Tenant Improvements, as soon as reasonably practicable after the Delivery Date, provided that Landlord has delivered the Premises to Tenant in the Tenantable Condition required by Addendum 4 and as per Section 2 of this Lease, and shall use commercially reasonable efforts to complete the Tenant Improvements within ___ months after the later to occur of (i) Tenant’s receipt of a building permit from the [IF APPLICABLE: Tenant’s Certified Building Official and any other] applicable Governmental Authority for the construction of the Tenant Improvements, or (ii) the Delivery Date.
7.2
Cost of Tenant Improvementstc  \l 2 "7.2  Cost of Tenant Improvements".  Landlord shall provide to Tenant a tenant improvement allowance of _________ dollars ($ _______) per rentable square foot for a total of ____________ Dollars ($_______) (the "Tenant Improvement Allowance") to be applied towards the hard and soft costs incurred by Tenant for the Tenant Improvements (the “Construction Costs”) in accordance with the terms of this Section 7.2 and Addendum 4.  To the extent that the costs of the Tenant Improvements exceed the Tenant Improvement Allowance, Tenant shall be solely responsible for payment of such excess amount.  If the Construction Costs for the Tenant Improvements are less than the Tenant Improvement Allowance, then such unutilized amount shall be credited to the Rent otherwise payable by Tenant, or may be applied to Tenant’s moving costs or prior lease obligations.]
OR

 [OPTION 2: IF LANDLORD CONSTRUCTS THE IMPROVEMENTS:  
7.1
Tenant Improvementstc  \l 2 "7.1  Tenant Improvements". Prior to the Lease Commencement Date, Landlord shall construct all Landlord’s Work, constituting any work required to put the Premises in condition for the installation of improvements, and the tenant improvements and installations to prepare the Premises for Tenant’s occupancy (collectively, the "Tenant Improvements").  The Tenant Improvements shall be performed by Landlord in accordance with plans and specifications approved by Tenant and Landlord (the "Plans and Specifications") and in accordance with the terms and conditions set forth in Addendum 4 (the "Work Agreement"), attached hereto and incorporated herein.  Landlord shall commence and diligently pursue Substantial Completion of the Tenant Improvements in accordance with the timelines provided for in the Work Agreement.

PRIVATE 
7.2
Cost of Tenant Improvementstc  \l 2 "7.2  Cost of Tenant Improvements".  Landlord shall provide to Tenant a tenant improvement allowance of _________ dollars ($ _______) per rentable square foot for a total of ____________ Dollars ($_______) (the "Tenant Improvement Allowance") to be applied towards the actual costs incurred by Landlord for the Tenant Improvements. Landlord shall obtain Tenant’s prior written approval of Landlord’s budget for completion of Tenant Improvements (the “Budget”). The Budget shall include all hard and soft costs, including without limitation design fees, permit costs, permit review fees, and the cost for actual construction of the Tenant Improvements, and any related construction management fees (collectively “Construction Costs”) which the Landlord intends to charge to Tenant as a Tenant Improvement cost under this Lease.  Once the Budget is approved by Tenant, it shall not be increased, or deemed to be increased, without written approval from Tenant for any such increase.  Subject to the terms and conditions of the Work Agreement including, without limitation, Tenant’s right to approve the Budget, the allocation of Construction Costs for the Tenant Improvements, including the responsibility of the parties for any Over-Allowance Amount (as such term is defined in Section 8(b) of the Work Agreement), shall be as provided in the Work Agreement.  If the Construction Costs for the Tenant Improvements are less than the Tenant Improvement Allowance, then such unutilized amount shall be credited to the Rent otherwise payable by Tenant, or may be applied to Tenant’s moving costs or prior lease obligations.]  
7PRIVATE 
.3
Tenant Improvement Warranties. tc  \l 2 "7.3  Tenant Improvements WarrantiesLandlord warrants to Tenant that all materials and equipment furnished by Landlord in connection with any Landlord’s Work to be performed under the Work Agreement in the Premises shall be new unless otherwise specified in the Work Agreement, and that all of Landlord's Work shall be of good and workmanlike quality, free from faults and defects, and in accordance with the final Plans and Specifications and the requirements of the Work Agreement. Any of Landlord's Work not conforming to the above standards shall be considered defective. 

For one (1) year after the date of Substantial Completion of the Tenant Improvements, Landlord shall, at its sole cost and expense, following written notice from Tenant, unconditionally make any repair, replacement, correction or other alteration of any nature necessary by virtue of any defective construction of Landlord’s Work in the Premises or defective materials used therein. Thereafter, Landlord shall promptly make or cause to be made all repairs, replacements, corrections or alterations, at no expense to Tenant, to correct latent defects in the Landlord’s Work caused by a nonconformance with the Plans and Specifications. 
7.4
Tenant's Access During Construction. tc  \l 2 "7.4  Tenant’s Access During ConstructionTenant and its agents and contractors [IF APPLICABLE: , as well as Tenant’s Certified Building Official and Lead Designated Campus Fire Marshal,] shall have access to the Premises during the construction of any of Landlord’s Work for the inspection thereof, construction activities therein, and the preparation of the Premises for occupancy.  Tenant's representatives entering into the Premises during any of Landlord’s construction activities shall reasonably cooperate with Landlord's contractor and use commercially reasonable efforts not to cause any delay or interference in the performance of Landlord's Work.
ARTICLE 8 ‑ NOTICE OF COMPLETIONtc  \l 1 "ARTICLE 8 – NOTICE OF COMPLETION"
[OPTION 1: IF TENANT CONSTRUCTS THE TENANT IMPROVEMENTS:
Landlord shall Substantially Complete any required Landlord’s Work within ______ (___) days after the Plans and Specifications have been approved by Landlord and Tenant, subject to extension for any delay resulting from causes specified in subsections a and b of Article 9.  Landlord shall, at least _______ (__) days prior to Substantial Completion of Landlord’s Work, give written notice to Tenant of the estimated date of Substantial Completion to allow Tenant sufficient time to inspect and measure the Premises, mobilize, and prepare to start construction. Tenant may, beginning _______ (__) days prior to the date established by Landlord as its estimate of the date of Substantial Completion of Landlord’s Work, enter the Premises for such pre-construction purposes.  At such time, Tenant may provide to Landlord a list (the “Punch List”) of minor items that Tenant reasonably determines Landlord must complete or repair, but that can be corrected or repaired after the Delivery Date, provided that no such Punch List work shall interfere with, or cause a delay in, Tenant’s schedule for completing the construction of the Tenant Improvements.  Tenant shall not be required to accept delivery of any Work that is not in Tenantable Condition.]
OR

[OPTION 2: IF LANDLORD CONSTRUCTS THE TENANT IMPROVEMENTS:  
Landlord shall Substantially Complete construction of the Tenant Improvements within ______ (___) days after the Plans and Specifications have been approved by Landlord and Tenant, subject to extension for any delay resulting from causes specified in subsections a and b of Article 9.  Landlord shall, at least ______ (__) days prior to Substantial Completion of the Tenant Improvements, give written notice to Tenant of Landlord's reasonable estimate of the date of Substantial Completion and shall, immediately upon completion of the Tenant Improvements, give written notice to Tenant of such completion. Tenant may, beginning _______ (__) days prior to the estimated completion date provided by Landlord, enter the Premises for the purpose of installing furniture, fixtures, and equipment and mobilizing its relocation team. Within ______ (___) days after Landlord has notified Tenant that the Tenant Improvements have been completed, and following the joint walk-through inspection provided for in the Work Agreement, Tenant shall deliver to Landlord the Punch List provided for in Section 6 of the Work Agreement and Landlord shall immediately commence to complete or to correct such items and diligently prosecute the same to completion.  Unless otherwise agreed to by Landlord and Tenant, Tenant shall not be required to accept delivery of the Premises until such items have been completed or corrected, as applicable.] 
For all purposes under this Lease, (i) “Substantial Completion,” “Substantially Complete” and words of similar import shall mean when (A) Landlord’s Work has been substantially completed in accordance with the Plans and Specifications; (B) if applicable, all Governmental Authorities have issued a final permit sign-off, approval to occupy, or its equivalent; and (C) there is no incomplete or defective work that materially interferes with Tenant’s use of the Premises; and (ii) “Governmental Authority(ies)” means any federal, state, county, city or local governmental or quasi-governmental authority, entity or body, [IF APPLICABLE: including Tenant’s Certified Building Official and Lead Designated Campus Fire Marshal,] and any departments, commissions, boards, bureaus and offices thereof having or claiming jurisdiction over the Premises, Building or the Real Property or any portion thereof. 
ARTICLE 9 ‑ TIME LIMIT AND PRIOR TENANCYtc  \l 1 "ARTICLE 9 – TIME LIMIT AND PRIOR TENANCY"
[OPTION 1:
Landlord shall deliver possession of the Premises to Tenant in the condition required by Sections 8 and 10.2, with construction Substantially Completed as required Article 7 and in Addendum 4.  No Rent shall accrue under this Lease, nor shall Tenant have any obligation to perform the covenants or observe the conditions herein contained, until the Premises have been so delivered.  If Landlord does not deliver possession of the Premises, ready for occupancy by Tenant on or before _______________ (the “Outside Completion Date”), then Tenant shall be entitled to a Monthly Rent credit of  __________ Dollars ($______) per day for each day delivery is delayed after the Outside Completion Date until the Premises are Substantially Completed and delivered to Tenant.  Such credit shall be applied against Tenant’s Monthly Rent obligations and, except as provided below, shall be Tenant’s sole remedy for Landlord’s delay in delivering the Premises in the condition required hereunder by the Outside Completion Date, provided, however, in addition to the foregoing remedy and any other remedies to which Tenant is entitled, should Landlord fail to deliver possession of the Premises to Tenant as required herein on or before _______________ (the "Final Completion Date"), Tenant shall be entitled to terminate this Lease by providing Landlord written notice of its election to do so within thirty (30) days after the Final Completion Date, which termination shall be effective thirty (30) days after Landlord's receipt of such notice, unless Landlord delivers possession of the Premises to Tenant as required herein within such thirty (30) day period.  The parties acknowledge and agree that the credit against Monthly Rent constitutes a reasonable, valid, and enforceable provision for liquidated damages, and does not constitute a penalty; it being further agreed by the parties that Tenant’s damages would be impractical and extremely difficult to determine in such event, and that such liquidated damages represent the parties’ best estimate of such damages. If Landlord's ability to deliver possession by the date as set forth in this Article 9 is delayed as a result of any of the following causes, the date for delivery shall be postponed without penalty to Landlord for a period of time equivalent to the period caused by such delay: 

a.
a Tenant’s Delay, as defined in Addendum 4; or

b.
Force Majeure events, as defined in Section 32.6 below (but only to the extent that such event is not attributable to Landlord or its agents or employees).] 

OR

[OPTION 2:


On the Lease Commencement Date, Landlord shall deliver possession of the Premises to Tenant in the condition required by Section 10.2, with construction completed as required in Addendum 4.  No Rent shall accrue under this Lease, nor shall Tenant have any obligation to perform the covenants or observe the conditions herein contained until the Premises have been so delivered. If Landlord does not deliver possession of the Premises, ready for occupancy by Tenant on or before ___________________ (the “Outside Completion Date”), then Landlord shall pay to Tenant the sum of _____________________ dollars ($____________) per day for each day delivery delayed after the Outside Completion Date until Landlord delivers possession of the Premises to Tenant.  Should Landlord fail to deliver possession of the Premises to Tenant as required herein on or before _______________ (the "Final Completion Date"), in addition to the foregoing remedy and any other remedies to which Tenant is entitled, Tenant shall be entitled to terminate this Lease by providing Landlord written notice of its election to do so within thirty (30) days after the Final Completion Date, which termination shall be effective thirty (30) days after Landlord's receipt of such notice, unless Landlord delivers possession of the Premises to Tenant as required herein within such thirty (30) day period. The parties acknowledge and agree that the payment to be made by Landlord hereunder constitutes a reasonable, valid, and enforceable provision for liquidated damages, and does not constitute a penalty; it being further agreed by the parties that Tenant’s damages would be impractical and extremely difficult to determine in such event, and that such liquidated damages represent the parties’ best estimate of such damages.  If Landlord's ability to deliver possession by the date as set forth in this Article 9 is delayed as a result of any of the following causes, then the date for delivery shall be postponed without penalty to Landlord for a period of time equivalent to the period caused by such delay: 

a.
a Tenant’s Delay, as defined in Addendum 4; or 

b.
Force Majeure events, as defined in Section 32.6 below (but only to the extent that such event is not attributable to Landlord or its agents or employees).]
It shall be Landlord's responsibility to remove all occupants from the Premises, and all signage of prior tenant therefrom, prior to the Lease Commencement Date, at Landlord’s sole cost. 

ARTICLE 10 ‑ USEtc  \l 1 "ARTICLE 10 - USE"
PRIVATE 
10.1
Use and Access.  tc  \l 2 "10.1  Use"Tenant shall use the Premises for __________________________________and incidental uses related thereto (the “Permitted Use”). Tenant may alter said Permitted Use to any lawful purpose, upon the written consent of Landlord, which consent shall not be unreasonably withheld, conditioned, or delayed. Tenant shall have unrestricted and full use of and access to the Premises, loading and receiving areas that are part of Common Areas, and such portions of the Common Areas that are reasonably necessary to access all areas comprising the Premises twenty-four (24) hours a day, seven (7) days a week, every day of the year.
PRIVATE 
10.2
Compliance With Laws.tc  \l 2 "10.2  Compliance with Laws" Landlord represents and warrants to Tenant that, to the best of Landlord's knowledge, the construction (including all Landlord‑constructed Tenant Improvements), the current and proposed uses, and the operation of the Building are in full compliance with all Applicable Laws (as defined below) including, without limitation, applicable building and seismic codes, environmental, zoning and land use laws, and the Americans with Disabilities Act, except as follows:_______________________________. The term "Applicable Law" or "Applicable Laws" shall include all restrictions and covenants of record; all applicable federal, state and local statutes, regulations, rules, ordinances; and all other applicable governmental or court orders and requirements. Landlord, at Landlord’s sole cost and expense (not to be included in Operating Expenses), shall promptly make all repairs, replacements, alterations, or improvements to the Real Property and Building needed to comply with Applicable Laws; provided, however, that Tenant shall be responsible for repairs, replacements, alterations, and improvements to the Premises to the extent required by Tenant’s particular use of the Premises.  However, Tenant shall not be required to make changes to the Premises to comply with Applicable Law to the extent those changes are necessary for office uses generally (as opposed to Tenant’s particular use of the Premises) and to the extent of changes made necessary due to conditions existing in the Building or the Premises on or before the Delivery Date. Tenant’s Rent shall be abated while Tenant’s use and enjoyment of the Premises is disrupted by any work required to be performed by Landlord under this Section 10.2.   

PRIVATE 
10.3
Hazardous Materialstc  \l 2 "10.3  Hazardous Substances". Tenant shall have no liability or responsibility for the existence of any Hazardous Materials in, on, under, above, or about the Premises (a) prior to Tenant's occupancy of the Premises; (b) that results from Landlord's acts or omissions during the term of this Lease; or (c) that occurs on any portion of Landlord's Real Property not occupied by Tenant, unless directly released by Tenant, its agents, employees, or invitees, during the Term of this Lease.  Landlord specifically warrants that, as of the Effective Date, there are no known areas in, on, or about the Building where Hazardous Materials have been used, stored, deposited, or released, and Landlord has disclosed to Tenant all assessments, studies, and investigations in Landlord’s possession or control relating to the environmental condition of the Real Property.  On the Delivery Date, Landlord shall have removed any and all Hazardous Materials in violation of Applicable Laws or that would interfere with Tenant’s construction activities from the Premises. Landlord shall not use, or permit the use of, Hazardous Materials on, about, under or in the Real Property, except in the ordinary course of its usual business operations conducted thereon, and any such use shall at all times be in compliance with all Applicable Laws. For purposes of this Lease, the term “Hazardous Material” or “Hazardous Materials” means asbestos, urea formaldehyde, polychlorinated biphenyls, nuclear fuel or materials, radioactive materials, explosives, known carcinogens, petroleum products and by-products (including crude oil or any fraction thereof), and any pollutant, contaminant, chemical, material or substance defined as hazardous or as a pollutant or a contaminant in, or the use, manufacture, generation, storage, treatment, transportation, release or disposal of which is regulated by, any Applicable Laws.
10.4
Signagetc  \l 2 "10.3  Hazardous Substances". Tenant shall be provided with a directory listing in the lobby of the Building if such directory is made available by Landlord to other tenants. From time to time, Landlord shall, at Tenant's request, update any such Tenant's directory listing in the Building’s lobby directory.  Tenant shall also receive an exterior identifying sign on the entrance door to the Premises (the “Suite Sign”) and in any elevator lobby directory, if applicable, provided that Tenant shall be entitled to install its own Suite Sign at the entrance to the Premises in lieu of Landlord’s standard signage, which shall be subject to and comply with all Applicable Laws.  [IF APPLICABLE: The sample Suite Sign attached hereto as Exhibit I is deemed approved by Landlord.]
ARTICLE 11 ‑ OPERATING EXPENSES TC "ARTICLE 11 ‑ OPERATING EXPENSES" \f C \l "1" 
[FOR A GROSS LEASE: This is a “gross” lease.  Tenant’s Monthly Rent is inclusive of all costs and expenses incurred by Landlord in connection with its operation and ownership of the Building, including, but not limited to: Landlord’s cost for insurance, taxes, tenant improvements, Common Area charges, management, maintenance, and repairs of the Premises and Building, including any parking structures.]
[FOR A MODIFIED GROSS LEASE OR NET LEASE: PRIVATE 
11.1
Definitions. tc  \l 2 "11.1  Definitions" For the purposes of this Article, the following definitions shall apply: 

a.
Tenant's Percentage: The portion of the Building occupied by Tenant pursuant to this Lease, which percentage is set forth in Section 1.1. 

b.
Base Year: ________________.  [DELETE FOR NET LEASE]

c.
Comparison Year: Each year of the Lease Term after the Base Year. [DELETE FOR NET LEASE]
[OPTION 1: 

d.
Operating Expenses: 

[NOTE: The following list should be carefully reviewed for every lease to make certain that inclusion of each specific category of charges is appropriate for such lease, ex: a management fee is inappropriate where UC occupies the entire building and contracts independently for all services.  Also, the following must be consistent with Exhibits D and E.] The following are costs that may be included within the computation of Operating Expenses: 

(i)
the costs of managing, operating, maintaining and repairing the Building and Common Areas, including all floor, wall and window coverings and personal property, Building systems such as heat, ventilation and air conditioning systems, fire sprinkler systems, elevators, escalators, and all other mechanical or electrical systems serving the Building and Common Areas and service agreements for all such systems and equipment, but only as any such cost is consistent with that of other comparable buildings in the same metropolitan area in which the Building is located, and including the Building's and Common Areas’ share of any such costs of facilities used in common by the Building and other buildings, but excluding all costs as identified in Section 11.1(e) below; 

(ii)
the cost of compensation including wages, salaries, normal employee benefits, employment taxes, similar governmental charges and other normal fringe benefits (such as medical, dental, life insurance etc. but not health club dues, tickets to special events, etc.), or any allocation of the foregoing, with respect to persons working full or part time who perform duties in connection with the operation, repair and maintenance and management of the Building and Common Areas, including landscaping, janitorial, painting, window cleaning and general cleaning services, security services and any other services related thereto (to the extent such duties are performed for the Building and/or the Common Areas), including materials, supplies, and the rental costs of equipment and tools related to any of the foregoing, or contracts with independent third parties to provide such services or supplies;

(iii)
the costs of providing rubbish and waste pickup and disposal; 

(iv) 
the costs of providing security, but only to the extent necessary for the normal ongoing operation of the Building and Common Areas and only to the extent consistent with that utilized by similar buildings in the same metropolitan area in which the Building is located; 

(v) 
insurance premiums for property, rental value, liability and any other types of insurance carried by Landlord as required in accordance with the provisions of this Lease relating to the insurance required to be provided by the Landlord with respect to the Building and Common Areas; 

(vi)
costs and expenses of utilities furnished to the Building and Common Areas, including all costs and expenses attributable to the supply of electrical service, water and sewage service, natural gas, and other steam, heat or cooling utility charges with respect to the Building and Common Areas; 

(vii)
the Building's portion of charges of any easement maintained for the benefit of the Building or the Building's portion of the Common Areas;

(viii)
license, permit and inspection fees associated with the ongoing operation and maintenance of the Building and the Common Areas; 

(ix)
the Building's portion of accounting and legal services directly attributable to the Building, but excluding all such services in connection with negotiations and disputes with specific tenants unless the matter involved affects all tenants of the Building; 

(x)
the Building's portion of administrative and management fees for the Building limited to the amount typically charged by independent management companies and consistent with industry standards at buildings in the same metropolitan area in which the Building is located; 

(xi)
costs of indoor and outdoor landscaping of the Building and Common Areas, including the replacing, and replanting of flowers, grass and bushes, and the maintenance thereof; 

(xii)
expenses and fees (including legal fees and costs) reasonably incurred contesting the validity or applicability of any Applicable Laws which affect the operation, maintenance and repair of the Building and Common Areas; 

(xiii)
costs of any capital improvement made to the Building which improvement Landlord demonstrates actually reduces Building Operating Expenses (limited to the amount of actual savings realized) or which is required by Applicable Law enacted following Tenant's occupancy, the amount of such costs to be amortized on a straight-line basis over the useful life of the improvement under generally accepted accounting principles [IF APPLICABLE: with interest not to exceed __ percent (_%) on the unamortized balance]; and 

(xiv)
subject to Article 5 of this Lease, all real property taxes and assessments imposed by any Governmental Authority or agency on the Building and the land on which the Building is located; any non-progressive tax on or measured by gross rentals received from the rental of space in the Building; and any other costs levied or assessed by, or at the direction of, any federal, state, or local Governmental Authority in connection with the use or occupancy of the Premises; but all said costs must have been payable during the time Tenant occupied the Premises. 

The provisions of this Section 11.1(d) notwithstanding, expenses associated with service, utility, maintenance, or repair responsibilities indicated as ‘not reimbursable’ or solely as Landlord responsibilities in Exhibits D and E, attached hereto and incorporated herein, shall not be included in Operating Expenses and shall not be reimbursable by Tenant to Landlord.

Subject to the provisions of this Section 11.1, the determination of Operating Expenses shall be made by Landlord in accordance with generally accepted accounting principles and practices consistently applied.]
OR

[OPTION 2: 

d.
Operating Expenses:  Those expenses reasonably incurred by Landlord with respect to the maintenance and operation (excluding capital expenses which shall be at Landlord’s sole cost) of the Building and that may be passed through to Tenant in accordance with the provisions of this Section 11.1, including real and personal property taxes (subject to Article 5 of this Lease), insurance, utilities, janitorial services, supplies, management fees, and compensation (including employment taxes and fringe benefits) of persons for duties performed in connection with the maintenance and operation of the Building.  Provided either party secures the tax exemption of the Premises (as described in Article 5), real property taxes are excluded for purposes of calculating Operating Expenses.]

e.
Exclusions:  [NOTE: The following list should be carefully reviewed for every lease to confirm that the exclusion of the charges described in this list is appropriate for the lease] Subject to the items expressly allowed by Section 11.1(d) above, none of the following items shall be included in Operating Expenses: 

 
(i)
any expenses which under generally accepted accounting principles and sound management practices consistently applied would not be considered a normal maintenance or operating expense; 

 
(ii)
all costs associated with the operation of the business of the ownership or entity which constitutes "Landlord", as distinguished from the costs of Building operations, including, but not limited to, costs of partnership, accounting and legal matters, costs of selling, syndicating, financing, mortgaging, or hypothecating any of the Landlord's interest in the Building and/or Common Areas, and interest on debt or amortization payments on any mortgages or deeds of trust or any other debt service or instrument encumbering the Building or Real Property, and depreciation of the Building; 

(iii)
costs (including attorneys’ fees and costs of settlement judgments and payments in lieu thereof) arising from claims, disputes or potential disputes in connection with potential or actual claims, litigation or arbitration pertaining to Landlord’s ownership of the Building, including without limitation, attorneys' fees, costs, disbursements and other expenses incurred in connection with disputes with Tenant or any other tenant or prospective tenants, or other occupants, or associated with the enforcement of any leases, disputes between Landlord and its employees, disputes of Landlord with Building management, costs of defending any lawsuits with any mortgagee (except as the actions of Tenant may be in issue), or the defense of Landlord's title to or interest in the Building or any part thereof or Common Areas or any part thereof;  

(iv)
costs incurred by Landlord in connection with the original construction of the Building, the Common Areas, and related facilities, or with any major changes to same, including but not limited to additions or deletions of floors, renovations of the Common Areas, upgrades of major Building or Real Property systems, and the like, and the correction of defects in construction, any improvement installed or work performed, or the cost of Landlord's negligence, including without limitation, the selection of building materials, and any other cost or expense incurred by Landlord in order to comply with the requirements for obtaining or renewal of a certificate of occupancy for the Building or any space therein; 

(v)
costs of any "tap fees" or any sewer or water connection fees of the Building or Common Areas;


(vi)
leasing commissions, attorneys' fees, costs, disbursements and other expenses of any kind or nature in connection with the leasing of space in the Building incurred in connection with negotiations with tenants or prospective tenants, and the preparation of letters, deal memos, letters of intent, leases, subleases and/or assignments, space planning costs, and other costs and expenses (including "takeover" expenses incurred by Landlord with respect to space located in another building) incurred in connection with lease, sublease and/or assignment transactions with present or prospective tenants or other occupants of the Building;
 
(vii)
all costs (including permit, license and inspection fees) incurred in the discharge of Landlord's obligations under any work letter attached to a lease, or otherwise in renovating or otherwise improving or decorating, painting or redecorating space for tenants  or other occupants, or in renovating or redecorating vacant space, including the cost of alterations or improvements to Tenant's Premises, or to the premises of any other tenant or occupant of the Building or the Common Areas, or any cash or other consideration paid by Landlord on account of, with respect to, or in lieu of any such tenant improvement work or alterations;  


(viii)
costs of a capital nature, including, but not limited to, costs incurred by Landlord for alterations or additions, which are considered capital improvements, and replacements, or other capital improvements, capital repairs, capital equipment and the cost of replacement thereof, as well as payments and other related expenses incurred in leasing capital equipment such as air conditioning systems, elevators or other comparable equipment (except equipment which is used in providing janitorial services and which is not affixed to the Building), and any reserves for any such capital equipment or capital replacement, all as determined in accordance with generally accepted accounting principles and sound management practices consistently applied [IF APPLICABLE, except those costs associated with Section 11.1(d)(xiii)];

(ix)
any costs of items, services or other benefits which are sold or provided to Tenant or other tenants or other occupants of the Building for which Tenant or other tenants or occupants reimburse Landlord as an additional charge or rental over and above the basic rent (and escalations thereof), or pay to third parties, or which are either not offered to Tenant or which Landlord provides selectively to one or more tenants or occupants of the Building (other than Tenant) without reimbursement, or which do not benefit Tenant;   


(x)
costs incurred due to violation by Landlord or Managing Agent or any tenant of the terms and conditions of any lease; 

 
(xi)
payments in respect to overhead or profit to subsidiaries or affiliates of Landlord, or to any party as a result of a non-competitive selection process, for management or other services in or to the Building, or for supplies or other materials to the extent that the costs of such services, supplies, or materials exceed the costs that would have been paid had the services, supplies or materials been provided by parties unaffiliated with the Landlord on a competitive basis; 

(xii)
Landlord's or Landlord's Managing Agent's general corporate overhead and general administrative expenses, including without limitation any rental and any associated costs, either actual or not, for the Landlord's or Landlord's Managing Agent's management or leasing office, and any costs associated with the purchase or rental of furniture and office equipment for the Landlord's or the Managing Agent's management, security, engineering, or other offices associated with the Building and Common Areas; 


(xiii)
wages, salaries and other compensation paid to any executive employee of Landlord or Landlord's Managing Agent above the grade of Building Manager; 


(xiv)
any cost or expense related to removal, cleaning, abatement or remediation of Hazardous Materials in or about the Building, Common Areas or the Real Property, including without limitation, Hazardous Materials in the ground water or soil, provided that Tenant shall pay for the removal, clean-up or remediation of Hazardous Materials to the extent directly released by Tenant; 


(xv)
any compensation paid to clerks, attendants, concierges or other persons working in or managing commercial concessions operated by Landlord or Landlord's Managing Agent; 


(xvi)
advertising and promotional expenditures, and costs of signs in or on the Building identifying the owner of the Building, or other tenants’ signs; 

(xvii)
costs associated with the installation, maintenance and removal of any signage associated with the Building, its tenants, and all related facilities and the Common Areas;

(xviii)
costs incurred in owning, operating, maintaining and repairing any underground or above ground parking garage and/or any other parking facilities associated with the Building and Common Areas, including, but not limited to, any expenses for parking equipment, tickets, supplies, signage/signs, claims insurance, cleaning, resurfacing, restriping, business taxes, management fees and costs, structural maintenance, utilities, insurance of any form, real estate taxes, and the wages, salaries, employee benefits and taxes for personnel working in connection with any such parking facilities; 


(xix)
the cost of repairs or other work incurred by reason of fire, windstorm or other casualty (except that commercially reasonable deductibles paid pursuant to any insurance shall be included as Operating Expenses) or by the exercise of the right of eminent domain to the extent that Landlord is compensated therefor through proceeds of insurance (or would have been so reimbursed if Landlord had in force all of the insurance required to be carried by Landlord under the provisions of this Lease) or condemnation awards, or Landlord is reimbursed by any tenant's insurance carrier or by any other entity; 

(xx)
the cost of earthquake insurance;

(xxi) 
Landlord's gross receipts taxes, personal and corporate income taxes, inheritance and estate taxes, and other business taxes and assessments, franchise, gift and transfer taxes, any real estate taxes payable by Tenant or any other tenant in the Building under the applicable provisions in their respective leases;

(xxii)
real estate taxes allocable to the tenant improvements of Tenant or other tenants or occupants in the Building or Common Areas which are over and above the Landlord's standard tenant improvement allowance, any special assessments or taxes from any city, county, state or federal government or agency, including, but not limited to, such items as parking income taxes, metro-rail assessments, etc., and any increase of real estate taxes and assessments due to any changes in ownership (as defined in the California Revenue and Taxation Code) including, but not limited to, the sale or any other form of transfer of title of the Building and/or Common Areas or any part thereof, or due to the transfer of title of any leases in the Building, or due to any renovation or new construction in the Building or Common Areas or related facilities, or legal or other professional fees incurred in connection with any real estate tax reduction proceedings;

(xxiii)
tax penalties and interest incurred as a result of Landlord’s negligence or willful failure to make payments and/or to file any tax or informational return(s) when due, unless such non-payment is due to Tenant’s nonpayment of rent;

(xxiv)
all administrative and other costs related to the Building's leasing, marketing, and construction (tenant improvement or otherwise) programs, including, but not limited to, the reasonable allocation of the wages, salaries, employee benefits and taxes for all personnel involved in the management and operations of the Building and/or in the Building's leasing, marketing, and/or construction programs, and the reasonable allocation of the Building management office expenses such as office supplies, office equipment, telephone expenses, and all other miscellaneous administrative expenses; 

 
(xxv) 
costs of repair or replacement for any item covered by a warranty; 


(xxvi)
 costs of compliance with any fire, safety or other governmental rules, regulations, laws, statutes, ordinances or requirements imposed by any Governmental Authority or insurance company with respect to the Building or Common Areas during the Term of the Lease; 



(xxvii) 
rental payments and any related costs pursuant to any ground lease of land underlying all or any portion of the Building and Common Areas; 


 
(xxviii)
any costs or fees that are unreasonable in view of the goods or services obtained for such costs or fees, but only to the extent that such costs exceed what is reasonable; 



(xxix)
any costs, fees, dues, contributions or similar expenses for political, charitable, industry association or similar organizations;  



(xxx)
any bad debt loss, rent loss, or reserves for bad debt or rent loss; 



(xxxi)
any costs incurred in connection with the ground floor or any other floor in the Building devoted to retail operations; 



(xxxii)
all assessments and special assessments due to deed restrictions, declarations and/or owners associations which accrue against the Building and Common Areas; 


 
(xxxiii)
acquisition costs for sculptures, paintings, or other objects of art whether or not installed in, on, or upon the Building; 


(xxxiv) entertainment, dining, or travel expenses for Landlord's employees;



(xxxv) flowers or flower services, balloons, or similar gift items provided to any entity, including Tenant, other tenants, employees, vendors, contractors, prospective tenants, and agents;



(xxxvi) any costs for Building café or child care services;



(xxxvii) any fines, costs, penalties or interest resulting from the negligence or willful misconduct of the Landlord, its agents, employees, or contractors; and

(xxxviii)  The assessment or billing of operating expenses that results in Landlord being reimbursed more than one hundred percent (100%) of the total expenses for the calendar year in question. 

PRIVATE 
11.2 
Additional Renttc  \l 2 "11.2  Additional Rent".  [If the Operating Expenses for any Comparison Year are in excess of the Operating Expenses for the Base Year, Tenant shall pay Tenant's Percentage Share of such excess as additional rent (“Additional Rent”) to Landlord.  If the Building is less than ninety-five percent (95%) occupied during any part of any year (including the Base Year), Landlord shall make an appropriate adjustment of the variable components of Operating Expenses for that year, as reasonably determined by Landlord using sound accounting and management principles, to determine the amount of Operating Expenses that would have been incurred during such year if the Building had been ninety-five percent (95%) occupied during the entire year (and, if applicable, if the improvements in the Building had been fully constructed and the Real Property, the Building, and all improvements in the Building had been fully assessed for real estate tax purposes).  This amount shall be considered to have been the amount of Operating Expenses for that year.  For purposes hereof, "variable components" include only those component expenses that are affected by variations in occupancy levels.]  OR [This is a "net lease."  Tenant shall pay on a monthly basis, beginning on the Rent Commencement Date and throughout the Lease Term, Tenant's Percentage of the estimated cost of Operating Expenses (“Additional Rent”).]   

11.3
Payment of Additional Rent TC "11.3  Payment of Additional Rent" \f C \l "2" .  In December of each calendar year, or as soon thereafter as practicable, Landlord shall give Tenant notice of its estimate of Additional Rent due for the next ensuing calendar year.  On or before the first day of each month during such next ensuing calendar year, Tenant shall pay to Landlord in advance, in addition to Monthly Rent, one-twelfth (1/12th) of such estimated Additional Rent.  In the event such notice is given after December 31st of any year during the Term, (i) Tenant shall continue to pay Additional Rent on the basis of the prior calendar year's estimate until the month after such notice is given, (ii) subsequent payments by Tenant shall be based on the estimate of Additional Rent set forth in Landlord's notice, and (iii) with the first monthly payment of Additional Rent based on the estimate set forth in Landlord's notice, Tenant shall also pay the difference, if any, between the amount previously paid for such calendar year and the amount which Tenant would have paid through the month in which such notice is given, based on Landlord's noticed estimate or, in the alternative, if such amount previously paid by Tenant for such calendar year through the month in which such notice is given exceeds the amount which Tenant would have paid through such month based on Landlord's noticed estimate, Landlord shall credit such excess amount against the next monthly payments of Additional Rent due from Tenant.  If at any time Landlord reasonably determines that the Additional Rent for the current calendar year will vary from Landlord's estimate by more than five percent (5%), Landlord may, by notice to Tenant, revise its estimate for such calendar year, and subsequent payments by Tenant for such calendar year shall be based upon such revised estimate. 

11.4
Additional Rent Statement and Adjustment TC "11.4  Additional Rent Statement and Adjustment" \f C \l "2" .  As soon as possible after the close of each calendar year, but in no event later than ninety (90) days thereafter, Landlord shall deliver to Tenant a statement of the actual Additional Rent for such calendar year, accompanied by a statement prepared by Landlord showing in reasonable detail the Operating Expenses comprising the actual Additional Rent (the “Statement”).  If the Statement shows that Tenant owes an amount less than the payments previously made by Tenant for such calendar year, Landlord shall credit the difference first against any sums then owed by Tenant to Landlord and then against the next payment or payments of Rent due Landlord, except that if a credit amount is due Tenant after termination of this Lease, Landlord shall pay to Tenant any excess remaining after Landlord credits such amount against any sums owed by Tenant to Landlord.  If the Statement shows that Tenant owes an amount more than the payments previously made by Tenant for such calendar year, Tenant shall pay the difference to Landlord within thirty (30) days after delivery of the Statement. 

11.5
Audit Right TC "11.5  Audit Right" \f C \l "2" .   Tenant shall have the right, at its own cost and expense, to audit or inspect Landlord's detailed records each year with respect to Operating Expenses, as well as all other Additional Rent payable by Tenant pursuant to this Lease. Landlord shall utilize, and cause to be utilized, accounting records and procedures conforming to generally accepted accounting principles consistently applied with respect to all of the Operating Expenses. Pursuant to the foregoing, Landlord shall be obligated to keep such records for all lease years associated with this Lease until two (2) years following the expiration or earlier termination of this Lease. Tenant shall give Landlord not less than ten (10) Business Days prior written notice of its intention to conduct any such audit. Landlord shall cooperate with Tenant during the course of such audit, which shall be conducted during normal business hours in Landlord's Building management office. Landlord agrees to make such personnel available to Tenant as is reasonably necessary for Tenant, Tenant's employees and agents, to conduct such audit, but in no event shall such audit last more than five (5) Business Days in duration for each lease year audited. Landlord shall make such records available to Tenant, Tenant's employees and agents, for inspection during normal business hours. Tenant, Tenant's employees and agents, shall be entitled to make photocopies of such records, provided Tenant bears the actual cost of such copying.  If such audit discloses that the amount paid by Tenant has been overstated by more than three percent (3%), then, in addition to immediately repaying such overpayment to Tenant, Landlord shall also pay the costs incurred by Tenant in connection with such audit.  

11.6
Proration for Partial Year TC "11.6  Proration for Partial Year" \f C \l "2" .   Operating Expenses that cover a period of time not within the Lease Term shall be prorated on a daily basis and only the portion of Operating Expenses incurred during the Lease Term shall be assessed against Tenant.   

ARTICLE 12 ‑ SERVICES, UTILITIEStc  \l 1 "ARTICLE 12 – SERVICES, UTILITIES"
Services and utilities shall be furnished or obtained and the cost shall be paid by either Landlord or Tenant as outlined in Exhibit D, attached hereto and incorporated herein. In the event of failure by Landlord to furnish, in a satisfactory manner, any of the services and utilities to the Premises for which Landlord is responsible, Tenant may furnish or obtain the same if Landlord has not undertaken to correct such failure within five (5) days after written notice, and, in addition to any other remedy Tenant may have, may deduct the amount thereof, including Tenant's service costs, from Rent. In addition to the foregoing and to any other remedies to which Tenant is entitled under this Lease or by Applicable Law, if such disruption in services or utilities extends for a period longer than 3 consecutive days, Tenant’s obligation to pay Rent shall be abated with respect to the untenantable portion of the Premises that Tenant has ceased using for the period beginning on the 4th consecutive day and ending on the date on which the services or utilities in question are substantially restored.
ARTICLE 13 ‑ INDEMNIFICATIONtc  \l 1 "ARTICLE 13 – INDEMNIFICATION"
PRIVATE 
13.1
Landlord’s Obligation.tc  \l 2 "13.1  Landlord’s Obligation" Landlord shall indemnify, defend and hold harmless Tenant, its officers, agents, and employees from and against any claims, damages, costs, expenses, or liabilities (collectively "Claims") arising out of or in any way connected with this Lease including, without limitation, Claims for loss or damage to any property, or for death or injury to any person or persons, but only in proportion to and to the extent that such Claims arise from the negligent or wrongful acts or omissions of Landlord, its officers, partners, agents, or employees. 

PRIVATE 
13.2
Tenant’s Obligationtc  \l 2 "13.2  Tenant’s Obligation". Tenant shall indemnify, defend and hold harmless Landlord, its officers, partners, agents, and employees from and against any Claims arising out of or in any way connected with this Lease including, without limitation, Claims for loss or damage to any property or for death or injury to any person or persons, but only in proportion to and to the extent that such Claims arise from the negligent or wrongful acts or omissions of Tenant, its officers, agents, or employees. 

ARTICLE 14 ‑ INSURANCE REQUIREMENTStc  \l 1 "ARTICLE 14 – INSURANCE REQUIREMENTS"
[To be reviewed by Risk Management.]

PRIVATE 
14.1.
Tenant’s Insurancetc  \l 2 "14.1  Tenant’s Insurance". Tenant, at its sole cost and expense, shall insure its activities in connection with this Lease and obtain, keep in force and maintain insurance as follows: 

a.
General Liability Self-Insurance Program (contractual liability included) with minimum limits as follows: 

1. Each Occurrence $ ____________

2. Products/Completed Operations Aggregate $ ____________

3. Personal and Advertising Injury $ ____________

4. General Aggregate $ ____________

b.
Business Automobile Liability Self‑Insurance Program for owned, non‑owned, or hired automobiles with a combined single limit of not less than _________________________ dollars ($__________) per occurrence. 

c. Property, Fire and Extended Coverage Self-Insurance Program in an amount sufficient to reimburse Tenant for all of its equipment, trade fixtures, inventory, fixtures and other personal property located on or in the Premises including leasehold improvements owned by Tenant hereinafter constructed or installed.

d.
Workers’ Compensation as required by California law. 

The coverages referred to under a. and b. of this Section 14.1 shall include Landlord as an additional covered party.  Such a provision shall apply only in proportion to and to the extent of the negligent acts or omissions of Tenant, its officers, agents and employees.  Tenant, at Landlord’s request, shall furnish Landlord with certificates of insurance evidencing compliance with all requirements.  Tenant’s certificate is also available at http://www.ucop.edu/risk-services/risk-financing-claims/certificates-of-insurance.html.   

The coverages required herein shall not limit the liability of Tenant.

PRIVATE 
14.2.
Landlord’s Insurancetc  \l 2 "14.2  Landlord’s Insurance". Landlord, at its sole cost and expense, shall insure its activities in connection with this Lease and obtain, keep in force and maintain insurance as follows: 

a.
Commercial Form General Liability Insurance (contractual liability included) with minimum limits as follows: 

        1.
Each Occurrence $____________

        2.
Products/Completed Operations Aggregate $ ____________

        3.
Personal and Advertising Injury $ ____________

        4.
General Aggregate $ ____________

If the above insurance is written on a claims-made form, it shall continue for three (3) years following termination of this Lease.  The insurance shall have a retroactive date of placement prior to or coinciding with the Lease Commencement Date.

b.
Business Automobile Liability Insurance for owned, scheduled, non‑owned, or hired automobiles with a combined single limit of not less than ______________________ dollars ($__________) per occurrence. 

c.
Property, Fire and Extended Coverage Insurance in an amount equal to one hundred percent (100%) of the full replacement value of the Building to conform with then current codes and the costs of demolition and debris removal, excluding land and the footings, foundations and installations below the basement level.

d.
Workers’ Compensation as required by California law. 

The coverages referred to under a. and b. of this Section 14.2 shall include Tenant as an additional insured.  Such a provision shall apply only in proportion to and to the extent of the negligent acts or omissions of Landlord, its officers, partners, agents, and employees.  Landlord, upon the execution of this Lease, shall furnish Tenant with certificates of insurance evidencing compliance with all requirements. Certificates shall provide for advance written notice to Tenant, in accordance with policy provisions, of any material modification, change or cancellation of any of the above insurance coverages. 

The coverages required herein shall not limit the liability of Landlord.

ARTICLE 15 ‑ WAIVERS OF SUBROGATIONtc  \l 1 "ARTICLE 15 – WAIVERS OF SUBROGATION"
Landlord and Tenant each hereby waives any right of recovery against the other due to loss of or damage to the property of either Landlord or Tenant when such loss of or damage to property arises out of the acts of God or any of the property perils whether or not such perils have been insured, self‑insured or non‑insured. 

ARTICLE 16 ‑ REPAIR AND MAINTENANCEtc  \l 1 "ARTICLE 16 – REPAIR AND MAINTENANCE"
PRIVATE 
16.1
Landlord and Tenant Obligations. tc  \l 2 "16.1  Landlord and Tenant Obligations" The respective repair and maintenance responsibilities of Landlord and Tenant are set forth in Exhibit E, Summary of Repair and Maintenance Responsibilities, which is attached hereto and incorporated herein. Landlord’s repair and maintenance obligations shall include all repairs, replacements and modifications required as a result of any failures of any Building systems or components whether due to (i) normal wear and tear beyond such system’s or component’s useful life, (ii) defects in labor, workmanship, materials, or equipment, or (iii) acts or omissions of Landlord or its employees, agents, tenants (other than Tenant) and contractors.  Landlord and Tenant shall perform their respective obligations under Exhibit E, at their respective cost and expense, so that such items are kept in good order, condition and repair and in compliance with all Applicable Laws. 
PRIVATE 
16.2
Failure of Landlord to Repair or Maintaintc  \l 2 "16.2  Failure of Landlord to Make Repairs". If Landlord fails to maintain the Premises, including, but not limited to, fails to replace or repair as necessary any defective or malfunctioning building systems or components referenced in Section 16.1 and Exhibit E, within a reasonable time after written notice from Tenant, Tenant may, without resulting in a waiver of any other right or remedy under this Lease or at law, perform such maintenance, repair or replacement of such defective or malfunctioning systems or components at Tenant’s expense and deduct the reasonable cost thereof from the Rent due hereunder. 
ARTICLE 17 ‑ ALTERATIONS, MECHANICS' LIENStc  \l 1 "ARTICLE 17 – ALTERATIONS, MECHANICS’ LIENS"
PRIVATE 
17.1
Alterations. tc  \l 2 "17.1  Alterations" No alterations or improvements costing in excess of $________________ or that adversely affect the Building systems, adversely affect the structural integrity of the Building, adversely affect the fire/life safety systems and exiting within the Premises, or adversely affect the exterior envelope of the Building shall be made to the Premises by Tenant or at Tenant's request without the prior written consent of Landlord, which consent shall not be unreasonably withheld, conditioned, or delayed. Landlord agrees to provide its written approval (or disapproval, with reasons for such disapproval) of Tenant's proposed alterations or improvements with ten (10) Business Days of receipt of Tenant’s request therefor, and within five (5) Business Days of receipt of Tenant's revised plans for such alteration or improvement given in response to Landlord's reasons for disapproval, if any.  If Landlord fails to respond to any request for consent or approval within either ten (10) Business Days following written receipt of the request for consent as applies to initial submissions by Tenant and five (5) Business Days following receipt of the request for consent as applied to submission of any revised plans therefor, Landlord's failure to respond within such time period shall be deemed to be the approval by Landlord or such alteration or improvement as requested by Tenant.
PRIVATE 
17.2
Condition at Termination. tc  \l 2 "17.2  Condition at Termination" Tenant may remove any fixtures, machinery and equipment installed in the Premises by Tenant or at Tenant’s request upon the expiration or earlier termination of this Lease, and if Tenant repairs any damage to the Premises caused by such removal. Upon the expiration or earlier termination of this Lease, Tenant shall vacate and surrender possession of the Premises to Landlord broom clean, in as good order, condition and repair as at the Commencement Date, except for ordinary wear and tear, damage by fire or other casualty, and improvements that have been made to the Premises (except as otherwise provided for below). Tenant shall remove from the Premises and the Building any Specialty Alterations that are identified by Landlord as required to be removed at the time of Landlord’s approval of the installation thereof. For purposes of this Lease, the term "Specialty Alterations" shall mean the following non-standard alterations: executive bathrooms, raised computer floors, vaults, internal staircases, dumbwaiters, pneumatic tubes, or rooftop equipment or installations.
PRIVATE 
17.3
Mechanic’s Liens. tc  \l 2 "17.3  Mechanic’s Liens" Each party shall keep the Premises free from any liens arising out of any work performed by, materials furnished to, or obligations incurred by such party. 

ARTICLE 18 ‑ ASSIGNMENT AND SUBLETTINGtc  \l 1 "ARTICLE 18 – ASSIGNMENT AND SUBLETTING"
18.1
Tenant’s Right to Assign TC "18.1  Tenant’s Right to Assign" \f C \l "2" . Tenant shall not assign or sublet all or any portion of the Premises without the prior written consent of Landlord, which consent shall not be unreasonably withheld, conditioned, or delayed. If Landlord fails to respond to any request for consent or approval of a proposed assignment within ten (10) Business Days following written receipt of Tenant’s request for consent, Landlord's failure to respond within such time period shall be deemed to be approval by Landlord.
18.2
Landlord’s Right to Assign TC "18.2  Landlord’s Right to Assign" \f C \l "2" .  Landlord may transfer Landlord’s rights under this Lease as long as Landlord’s successor assumes in writing all of Landlord’s obligations under this Lease and evidence of such assumption is delivered to Tenant.  Landlord shall promptly provide notice to Tenant of any such transfer in accordance with this Lease. After the effective date of such a transfer and notice thereof to Tenant, Tenant may look solely to Landlord’s successor in interest for performance of Landlord’s obligations thereafter accruing.  Tenant shall be under no obligation to pay Rent or provide notice to such successor until after Tenant has received written notice of such transfer.
ARTICLE 19 ‑ ENTRY BY LANDLORDtc  \l 1 "ARTICLE 19 – ENTRY BY LANDLORD"
Tenant shall permit Landlord and Landlord's agents to enter the Premises to perform Landlord’s obligations hereunder, with reasonable advance written notice of at least forty-eight (48) hours (except in the case of emergency), provided such entry is made in a reasonable manner and in compliance with Tenant’s security requirements, and does not unreasonably interfere with the conduct of Tenant's business. Landlord shall schedule entries into the Premises under this Article 19 with Tenant (except in the case of an emergency) so that Tenant, at Tenant’s option, may provide a representative to escort Landlord or its agents, representatives, contractors or guests while the same are in the Premises.  Even in an emergency situation, Landlord shall use commercially reasonable efforts to minimize any disruption to Tenant’s business operations.  
[IF APPLICABLE, WHERE THE PREMISES ARE USED AS A MEDICAL OFFICE OR THE LIKE FACILITY:  Landlord hereby acknowledges that the Premises will be used as a medical facility and that Tenant will required by applicable law to safeguard “protected health information” (“PHI”), as defined by the Standards for Privacy of Individually Identifiable Health Information, 45 C.F.R. Part 160 and 45 C.F.R. Part 164 (the “Privacy Standards”), of its patients in accordance with the Administrative Simplification provisions of the Health Insurance Portability and Accountability Act (“HIPAA”), from any intentional or unintentional disclosure in violation of the Privacy Standards.  In connection with the foregoing, Tenant shall have the right to designate certain areas within the Premises as special security areas (“Secured Areas”) for the purpose of securing PHI as required by Applicable Law.  Landlord shall not enter such Secured Areas except in the event of an emergency (in which event, Landlord shall endeavor to give such notice as may be practicable under the circumstances and Tenant shall have the right to have a representative accompany Landlord).  The parties agree that nothing in this Lease shall create a “business associate” relationship between Landlord and Tenant, as defined by the Privacy Standards.]
ARTICLE 20 ‑ DESTRUCTIONtc  \l 1 "ARTICLE 20 - DESTRUCTION"
20.1
Total Destruction TC "20.1  Total Destruction" \f C \l "2" .  If the Premises are totally destroyed by fire or other casualty, either party may terminate this Lease, effective as of the date of such destruction, by giving written notice to the other party.   If Landlord elects not to terminate this Lease pursuant to this Section 20.1, then, within fifteen (15) days after such destruction (if Tenant has not yet terminated this Lease), Landlord shall give written notice to Tenant of the number of days required to repair the Premises.  Tenant’s right to terminate under this Section 20.1 shall continue for an additional fifteen (15) days after Tenant’s receipt of such notice.   

20.2
Partial Destruction TC "20.2  Partial Destruction" \f C \l "2" .  

a.
If such casualty shall render ten percent (10%) or less of the floor space, of the Premises unusable for the purpose intended, as determined by Tenant in its reasonable discretion, then Landlord shall restore the Premises as quickly as is reasonably possible, but in any event within thirty (30) days after such destruction. 

b. 
If such casualty shall render more than ten percent (10%) of such floor space unusable, as determined by Tenant in its reasonable discretion, but not constitute total destruction, then Landlord shall give written notice to Tenant of the number of days required to repair the same.  If Landlord has not given such notice within fifteen (15) days after such destruction, or if such repairs will require more than ninety (90) days to complete, then Tenant may terminate this Lease by giving written notice to Landlord within thirty (30) days after such destruction. 

20.3
Obligation to Repair TC "20.3  Obligation to Repair" \f C \l "2" .  If neither party has terminated this Lease pursuant to Sections 20.1 or 20.2(b), then Landlord shall diligently prosecute the repair and restoration of the Premises and the Building, to substantially the same condition as they were in immediately before destruction or as close as possible thereto.  If said repairs are not completed within the periods specified in Section 20.2(a) or in the notices required by Sections 20.1 and 20.2(b), as applicable, then Tenant shall have the option to terminate this Lease. 

Tenant’s obligation to pay Rent shall be equitably abated during the period (if any) during which Tenant is not able to use the Premises or an applicable portion thereof as a result of any such casualty, provided that, if Tenant continues to occupy the Premises though partially destroyed, Rent shall be abated during the period to the extent that the Premises are rendered unusable for Tenant's purposes, as determined by Tenant in its reasonable discretion.  
20.4
Termination if Damage Occurs in Last Eighteen Months of the Term TC "20.4  Termination if Damage Occurs in Last Eighteen Months of the Term" \f C \l "2" .  Notwithstanding the foregoing, if the casualty occurs during the last eighteen (18) months of the Term of this Lease and if the estimated time period for repair exceeds sixty (60) days from the date of the casualty, then Tenant may serve notice on Landlord of its intention to terminate this Lease, and this Lease shall terminate on the date which is thirty (30) days after the date of Tenant's notice, as if such termination date were the Expiration Date, and any prepaid portion of Rent shall be abated as of such date of damage or destruction and shall be promptly refunded within thirty (30) days by Landlord to Tenant.
OR

20.1
Rent Abatement TC "20.1  Rent Abatement" \f C \l "2" .  In case of destruction, Rent shall be abated during the period and to the extent that the Premises are rendered unusable for Tenant's purposes, as determined by Tenant in its reasonable discretion. 

20.2
Right to Terminate TC "20.2  Right to Terminate" \f C \l "2" .  

a.
If at any time the Premises is partially or totally destroyed, Landlord may terminate this Lease by giving written notice to Tenant within thirty (30) days of the loss if such loss is not covered by any insurance described in the provisions of this Lease.  If such loss is covered or Landlord elects not to terminate even though the loss is not covered, Landlord must restore the Premises and the Building to substantially the same condition as they were in immediately before destruction or as close as possible thereto.  If Landlord does not terminate this Lease, Landlord must, within thirty (30) days of the destruction, notify Tenant, in writing, of the time period in which restoration will be completed. 

b.
If the Premises are partially or totally destroyed, Tenant may terminate this Lease by giving written notice to Landlord within thirty (30) days after any of the following: if it is determined that Landlord cannot restore the Premises and the Building to substantially the same condition as before destruction; or if Tenant is notified that such restoration period will be more than 120 days; or if the restoration extends beyond the time period for completion specified in the notice to Tenant, unless such extension is due to a delay described in Article 9. 
20.3
Termination if Damage Occurs in Last Eighteen Months of the Term TC "20.3  Termination if Damage Occurs in Last Eighteen Months of the Term" \f C \l "2" .  Notwithstanding the foregoing, if the casualty occurs during the last eighteen (18) months of the Term of this Lease and if the estimated time period for repair exceeds sixty (60) days from the date of the casualty, then Tenant may serve notice on Landlord of its intention to terminate this Lease, and this Lease shall terminate on the date which is thirty (30) days after the date of Tenant's notice, as if such termination date were the Expiration Date, and any prepaid portion of Rent shall be abated as of such date of damage or destruction and shall be promptly refunded within thirty (30) days by Landlord to Tenant.
ARTICLE 21 ‑ PUBLIC WORKS LAWStc  \l 1 "ARTICLE 21 – PUBLIC WORKS LAWS"
It is the practice of Tenant to require payment of prevailing wage rates pursuant to any construction contract to improve space to be leased by The Regents of the University of California if The Regents of the University of California will be a tenant using more than fifty percent (50%) of the assignable square feet of the project in which the construction will be performed.  The word “project” shall include, but not be limited to, the entire building in which the leased Premises are located.  If applicable, Landlord shall comply with provisions of law governing public works including, without limitation, Labor Code sections 1773, 1773.2, 1773.3, 1773.8, 1774, 1775 (payment of prevailing wages), 1776 (payroll records), and 1777.5 (employment of apprentices).

ARTICLE 22 ‑ SERVICE COMPANIEStc  \l 1 "ARTICLE 22 – SERVICE COMPANIES"
Within ____________ (___) days after occupancy of the Premises by Tenant, Landlord shall give Tenant written notice of the name, address and telephone number of Landlord’s local representative or agency who is responsible for performing or fulfilling Landlord's responsibilities under this Lease as to repairs, maintenance, and servicing of the Premises and any or all related equipment, fixtures and appurtenances. If Landlord fails to provide such notice, Tenant may choose service companies as needed and without penalty from Landlord. 

ARTICLE 23 ‑ DEFAULT BY TENANTtc  \l 1 "ARTICLE 23 – DEFAULT BY TENANT"
PRIVATE 
23.1
Default. tc  \l 2 "23.1  Default" If any of the following events occur, each such event shall constitute a material breach of this Lease (each, an “Event of Default”): 

a.
a default in the payment of Rent when such default continues for a period of

___________________ (___) days after Tenant’s receipt of written notice from Landlord; or 

b.
Tenant fails to perform its obligations or observe any other covenant or undertaking required of it under this Lease and such failure continues for a period of _______________ (___) days after Tenant’s receipt of written notice thereof from Landlord specifying such failure.  If the nature of Tenant's obligation is such that more than _______________ (___) days are required for performance, then Tenant shall not be in default if Tenant commences performance within such _______________ (___) day period and thereafter diligently prosecutes the same to completion; or 

c.
Tenant is adjudicated bankrupt; or 

d.
Tenant's lease interest is sold under execution of judgment. 

[OPTION 1: 

PRIVATE 
23.2
Remedies. tc  \l 2 "23.2  Remedies" Upon an Event of Default, Landlord may, at Landlord's option, exercise any or all rights available to a landlord under the laws of the State of California.  If this Lease terminates as a result of an Event of Default by Tenant hereunder, Landlord may immediately enter upon and repossess the Premises in accordance with Applicable Laws and cause any personal property of Tenant to be removed from the Premises and stored in any public warehouse at the risk and expense of Tenant, in the manner provided for by Applicable Law.

23.3
No Consequential Damages TC "23.3  No Consequential Damages" \f C \l "2" .  Notwithstanding the foregoing or anything to the contrary contained in this Lease, Tenant shall not be liable for any consequential, indirect, incidental, special, punitive, or exemplary damages, under any circumstances. ]
OR

[OPTION 2: 

PRIVATE 
23.2
Remedies TC "23.2  Remedies" \f C \l "2" .  

(a)
Landlord’s Remedies Generally.  Upon the occurrence and during the continuance of an Event of Default under this Lease, Landlord shall have the rights and remedies provided in this Lease or available at law or equity, including termination of this Lease.
(b)
Right to Keep Lease in Effect.
(i)
Continuation of Lease.  Upon the occurrence of an Event of Default hereunder, Landlord may continue this Lease in full force and effect, as permitted by California Civil Code Section 1951.4 (or any successor provisions).  Specifically, Landlord has the remedy described in California Civil Code Section 1951.4 (lessor 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).  In the event Landlord elects this remedy, Landlord shall have the right to enforce by suit or otherwise, the covenants and conditions hereof to be performed or complied with by Tenant and exercise all of Landlord’ rights, including the right to collect Rent, including any and all Additional Rent, when and as such sums become due, in accordance with Applicable Law.  If Tenant abandons the Premises in violation of this Lease, Landlord may (A) enter the Premises and relet the Premises, or any part thereof, to third Persons for Tenant’s account without notice to Tenant, Tenant hereby waiving rights, if any, to any such notice under any Applicable Law, and (B) alter, install or modify the Improvements or any portion thereof.
(ii)
No Termination.  No act by Landlord allowed by this Section 23.2(b), nor any act of maintenance or preservation, nor any appointment of a receiver upon Landlord’s initiative to protect its interest under this Lease, nor any withholding of consent to an assignment or termination of an assignment in accordance herewith, shall constitute a termination of this Lease, unless and until Landlord notifies Tenant in writing that Landlord elects to terminate this Lease.

 (iii)
Application of Proceeds of Reletting.  If Landlord elects to relet the Premises as provided hereinabove in Section 23.2(b)(i), the rent that Landlord receives from reletting shall be applied to the payment of:

 
 
(A)
First, all costs incurred by Landlord in enforcing this Lease, whether or not any action or proceeding is commenced, including, without limitation, reasonable attorneys’ fees and costs, brokers’ fees or commissions, the costs of removing and storing the personal property of Tenant, costs incurred by Landlord in connection with reletting the Premises, or any portion thereof, and the costs of repairing, securing and maintaining the Premises or any portion thereof;


 
 
(B)
Second, the satisfaction of all monetary obligations of Tenant hereunder, due and unpaid under this Lease;


 
 
(C)
After deducting the payments referred to in this Section 18.2(b)(iii), any sum remaining from the rent Landlord receives from reletting shall be held by Landlord.  In no event shall Tenant be entitled to any excess rent received by Landlord.


 
(iv)
Payment of Rent.  Tenant shall pay to Landlord any Rent due under this Lease, if any, on the dates the Rent is due, less the rent Landlord has received from any reletting which exceeds all costs and expenses of Landlord reasonably incurred in connection with the Event of Default and the reletting of all or any portion of the Premises.

 
(c)
Right to Terminate Lease.  Upon the occurrence of an Event of Default hereunder, Landlord may terminate Tenant’s right to possession of the Premises by any lawful means in which case this Lease and the Term hereof shall terminate and Tenant shall immediately surrender possession of the Premises to Landlord.  In such event, Landlord shall be entitled to recover from Tenant all sums allowed under California Civil Code Section 1951.2, including, without limitation, the following:

 
(i)
The worth at the time of award of the unpaid Rent which had been earned at the time of termination;


 
(ii) 
The worth at the time of award of the amount by which the unpaid Rent which would have been earned after termination until the time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided;


 
(iii) 
The worth at the time of award of the amount by which the unpaid Rent for the balance of the Lease Term after the time of award exceeds the amount of such rental loss that Tenant proves could be reasonably avoided; and


 
(iv) 
Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to perform its obligations under the Lease or which in the ordinary course of things would be likely to result therefrom.


 
(v)
The “worth at the time of award” of the amounts referred to in Sections 23.2(c)(i) and 23.2(c)(ii) is computed by allowing interest at the maximum rate then allowable by Applicable Law.  The worth at the time of award of the amount referred to in Section 23.2(c)(iii) is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%).

(d)
Right to Cure.  Landlord may, but shall not be obligated to, cure any such Event of Default, after notice to Tenant of its intent to do so, and after affording Tenant with the opportunity to cure such Event of Default, as provided in Section 23.1(b) above, without releasing Tenant from any obligations hereunder, in which event, Tenant shall promptly reimburse Landlord for sums reasonably incurred by Landlord in connection therewith.  
23.3
No Consequential Damages.  Notwithstanding the foregoing or anything to the contrary contained in this Lease, Tenant shall not be liable for any consequential, indirect, incidental, special, punitive, or exemplary damages, under any circumstances. ]
ARTICLE 24 ‑ DEFAULT BY LANDLORDtc  \l 1 "ARTICLE 24 – DEFAULT BY LANDLORD"
PRIVATE 
24.1
Default. tc  \l 2 "24.1  Default" Landlord shall not be in default unless Landlord fails to perform its obligations or observe any other covenant or undertaking required of it under this Lease and such failure continues for a period of _______________ (___) days after Landlord’s receipt of written notice from Tenant specifying such failure. If the nature of Landlord's obligation is such that more than _______________ (___) days are required for performance, then Landlord shall not be in default if Landlord commences performance within such _______________ (___) day period and thereafter diligently prosecutes the same to completion.  Notwithstanding the forgoing, if Landlord has not cured the default within sixty (60) days after receipt of the notice of default from Tenant, Tenant may exercise any right or remedy pursuant to this Lease or available at law, even if Landlord is continuing performance.  After notice of a default has been delivered by Tenant to Landlord, should Landlord commence performance to cure the default but thereafter fails to promptly cure the default as required herein, no other notice shall be required by Tenant to Landlord prior to Tenant exercising its rights and remedies pursuant to this Lease or at law.  Tenant's obligation to provide written notice to Landlord of a default by Landlord is limited to those instances where knowledge of Landlord's default is within the actual knowledge of Tenant. 

PRIVATE 
24.2
Remedies. tc  \l 2 "24.2  Remedies" All rights and remedies of the Tenant pursuant to this Lease and at law shall be cumulative and non-exclusive to one another.  The pursuit of a right or remedy by Tenant shall not constitute a waiver or relinquishment of the right to pursue any other right or remedy of Tenant pursuant to this Lease or at law.  If Landlord fails to cure a prospective default within the _______________ (___) day period, Tenant shall have the option to cure the default or to terminate this Lease, without waiver of and in addition to any other remedies at law or in equity. Notwithstanding any other provision of this Lease, should Tenant elect to cure any Landlord default itself, and thereafter Tenant determines in its sole and absolute discretion that such election to cure is not in the best interests of Tenant, then Tenant may cease to cure the default of Landlord and pursue any other cumulative right or remedy of Tenant pursuant to this Lease or at law.  Should Tenant elect to cure the default itself, all costs associated with such cure, including reasonable attorneys' fees (if any), shall be reimbursed by Landlord to Tenant within _______________ (___) days of receipt of Tenant's invoice for said costs. However, upon Landlord's failure to so reimburse within the time period provided for such reimbursement, at Tenant's option, said costs shall be deducted from Rent due hereunder. If Landlord's default hereunder prevents Tenant's use of the Premises, there shall be an abatement of Rent for the period of such non‑use. No remedy or election under this Section 24.2 shall be deemed exclusive but shall, wherever possible, be cumulative with all other remedies at law or in equity.  
ARTICLE 25 ‑ CONDEMNATIONtc  \l 1 "ARTICLE 25 - CONDEMNATION"
[OPTION 1:

If any part of the Premises is taken or condemned for a public or quasi‑public use, this Lease shall terminate at the option of Tenant as of the date title shall vest in the condemnor.]
OR

[OPTION 2:

If more than thirty percent (30%) of the Premises shall be taken or condemned for a public or quasi‑public use, Landlord may terminate this Lease, as of the date condemnor has the right to possession, upon written notice by Landlord to Tenant as provided herein.  Tenant shall also have the right to terminate this Lease after notice to Landlord, if Tenant determines that the remainder of the Premises after the taking will not be sufficient for Tenant to continue operation of its activities. Any notice of termination under this provision shall be made within thirty (30) days after both the specific area of taking and the date of possession by condemnor is known by the parties. 

If the parties do not elect to terminate this Lease under this provision, then this Lease shall remain in effect as to the part not taken and the Rent will be adjusted in the same ratio as the rentable square footage remaining is to the rentable square footage as leased prior to such taking. 

In the event that this Lease is not terminated by reason of such condemnation, Landlord shall to the extent of severance damages received by Landlord in connection with such condemnation, repair any damage to the Premises caused by such condemnation except to the extent that Tenant has been reimbursed therefor by the condemning authority.]  
ARTICLE 26 ‑ HOLDING OVERtc  \l 1 "ARTICLE 26 – HOLDING OVER"
If Tenant, with Landlord's consent, remains in possession of the Premises after the Lease Term, this Lease shall automatically be extended on a month‑to‑month basis at the monthly rent applicable to the last month of the Lease Term, subject to termination upon thirty (30) days' written notice by either party. All other terms and conditions shall remain in full force and effect. 

ARTICLE 27 ‑ WAIVERtc  \l 1 "ARTICLE 27 - WAIVER"
The waiver by Landlord or Tenant of any term, covenant or condition herein contained shall not be deemed to be a waiver of any other term, covenant or condition, nor shall either party's consent to any breach of any term, covenant or condition be deemed to constitute or imply its consent to any subsequent breach of the same or other term, covenant or condition herein contained. 

ARTICLE 28 ‑ ATTORNEYS' FEEStc  \l 1 "ARTICLE 28 – ATTORNEYS’ FEES"
In the event Landlord or Tenant bring suit against the other to enforce any rights under this Lease, the prevailing party shall recover from the other, in addition to any other award, an amount equal to reasonable attorneys' fees to be fixed by the court. 

ARTICLE 29 ‑ QUIET ENJOYMENTtc  \l 1 "ARTICLE 29 – QUIET POSSESSION"
Landlord covenants that Tenant shall peaceably and quietly have, hold and enjoy the Premises and all rights, benefits and privileges provided for in this Lease without hindrance or molestation.  Landlord waives any right, title and interest, and any security interest, landlord’s lien (whether by statute, common law or otherwise) and right of distress/distraint for rent, if any, Landlord may now or hereafter acquire with respect to any property of Tenant. 

ARTICLE 30 ‑ SUBORDINATIONtc  \l 1 "ARTICLE 30 - SUBORDINATION"
[OPTION 1:

30.1
Premises Not Specified as Security Under Any Mortgage or Deed of Trust TC "30.1  Premises Not Specified as Security Under Any Mortgage or Deed of Trust" \f C \l "2" .  Landlord hereby represents and warrants to Tenant that, as of the date hereof, the Premises are not specified as security under any mortgage or deed of trust.  Landlord further represents and warrants to Tenant that there are no lenders or other parties whose consent is required for this Lease, and Landlord shall indemnify, defend, and hold Tenant harmless from any damages, liability, claims, costs and expenses (including reasonable attorneys’ fees and court costs) incurred by Tenant as a result of Landlord’s failure to obtain any such required consents.] 

OR

[OPTION 2:

30.1
Premises Specified as Security Under Mortgage or Deed of Trust TC "30.1  Premises Specified as Security Under Mortgage or Deed of Trust" \f C \l "2" .  This Lease shall be subordinate to the lien of any mortgage or deed of trust which may now exist for which the Premises is specified as security; provided that Landlord shall deliver to Tenant non-disturbance agreements from all beneficiaries in forms reasonably satisfactory to Tenant [AS APPLICABLE no later than ten (10) days after the Effective Date] OR [simultaneously with the execution and delivery of this Lease].  Notwithstanding anything to the contrary contained herein, no Rent shall accrue under this Lease, nor shall Tenant have any obligation to perform the covenants or observe the conditions herein contained until such non-disturbance agreement shall have been so delivered to Tenant.

30.2
Future Mortgages or Deeds of Trust TC "30.2  Future Mortgages or Deeds of Trust" \f C \l "2" .  This Lease shall be subordinated to the lien of any mortgages and deeds of trust which are hereafter placed against the Landlord's interest or estate in the property provided that the mortgagee or beneficiary under such mortgage or deed of trust shall agree in writing that, in the event of a foreclosure of same or of any other such action or proceeding for the enforcement thereof, or of any sale thereunder, this Lease shall not be barred, terminated, cut off, or foreclosed, nor will the rights and possession of Tenant hereunder be disturbed if Tenant shall not then be in default beyond all applicable grace, notice, and cure periods under the terms of this Lease, and Tenant shall attorn to the purchaser at such foreclosure, sale or other action or proceeding, provided that such purchaser shall assume the obligations of Landlord hereunder. The foregoing subordination shall be effective without the necessity of having any further instruments executed by Tenant, but, at Landlord’s election, Tenant shall, upon demand, enter into a subordination, non-disturbance, and attornment agreement, in the form attached hereto as Exhibit F, with such mortgagee or beneficiary.    

ARTICLE 31 ‑ ESTOPPEL CERTIFICATEtc  \l 1 "ARTICLE 31 – ESTOPPEL CERTIFICATE"
Within thirty (30) days of written notice by one party to the other, each will execute, acknowledge and deliver to the other an estoppel certificate in writing declaring any modifications, defaults or advance payments and whether the Lease, as may be modified, is in full force and effect.  Any such certificate may be conclusively relied upon for the intended transaction for which the statement was requested. 

ARTICLE 32 ‑ MISCELLANEOUS PROVISIONStc  \l 1 "ARTICLE 32 – MISCELLANEOUS PROVISIONS"
PRIVATE 
32.1
No Amendments. tc  \l 2 "32.1  No Amendments" No amendment of this Lease shall be valid unless made in writing and signed by the parties hereto, and no oral understanding or agreement not incorporated herein shall be binding on either party hereto. 

PRIVATE 
32.2
Time of the Essence. tc  \l 2 "32.2  Time of the Essence" Subject to Section 32.6 below, time limits in this Lease are to be strictly observed.  Time is of the essence in the performance of, and compliance with, each term and provision of this Lease. 

PRIVATE 
32.3
Binding Effect. tc  \l 2 "32.3  Binding Effect" Subject to any provision hereof restricting assignment or subletting by Tenant, this Lease shall bind the parties, their personal representatives, successors, and assigns. 

PRIVATE 
32.4
Severability. tc  \l 2 "32.4  Invalidity" The invalidity of any provision of this Lease as determined by a court of competent jurisdiction shall in no way affect the validity of any other provision hereof. 

PRIVATE 
32.5
Warranty of Authority. tc  \l 2 "32.5  Warranty of Authority" If Landlord is a corporation, trust, limited liability company, partnership, or any other form of entity, each person executing this Lease on behalf of Landlord hereby represents, covenants, and warrants that he/she is duly authorized to execute and deliver this Lease on behalf of said entity.  Concurrently with its execution of this Lease, Landlord shall deliver to Tenant evidence of such authority satisfactory to Tenant.

PRIVATE 
32.6
Force Majeure TC "32.6  Force Majeure" \f C \l "2" .  “Force Majeure” shall mean any prevention, delay or stoppage of a party’s performance of its obligations under this Lease which arises as a result of (i) events beyond the reasonable control, prevention and foreseeability of the party affected by the delay, including, but not restricted to, strikes, curfews, insurrection, rebellion, riots, acts of God, pandemics, epidemics; quarantine restrictions; freight embargoes; inability to obtain labor or materials, governmental order, restriction or delay (but only to the extent that any such delay is not attributable to the failure of the party whose performance is delayed to comply with requirements imposed by Applicable Laws) or other governmental acts, war, invasion, enemy action, civil commotion, explosion, fire, earthquakes, or other casualty, but (x) expressly excluding financial inability, and (y) expressly acknowledging that the actions of any party’s employees, agents and invitees are to be deemed to be within the reasonable control, prevention and foreseeability of such party for the purposes of this definition; (ii) in the case of Landlord, any condition that threatens the security or safety of persons or property within the Building or the Real Property, or (iii) with respect to a claim of Force Majeure by (x) Tenant as the affected party, any default by Landlord, which adversely affects Tenant’s ability to perform, and (y) Landlord as the affected party, any default by Tenant, which adversely affects Landlord’s ability to perform.  If any event of force majeure prevents a party from performing an obligation under this Lease or causes a delay in the performance of such obligation, such party shall be excused from such performance and such performance obligation shall be postponed for the duration of the Force Majeure event.  In the event of a Force Majeure event that results in the Untenantability of the Premises, as defined below, then Landlord shall be required to reduce the Rent payable under this Lease to the extent of such Untenantability.  For purposes hereof, “Untenantability” shall occur when the Premises, or any portion thereof, cannot be accessed or used and occupied as intended by Tenant in the normal course of Tenant’s business, as reasonably determined by Tenant, and in compliance with Applicable Law. This provision shall apply when Tenant is unable to and in fact does not utilize all, or a portion consisting of at least 20% of the Premises, in the normal course for the conduct of its business.

32.7
CASP Inspection TC "32.7  CASP Inspection" \f C \l "2" .  
[OPTION 1: 
The Premises have undergone an inspection by a Certified Access Specialist (CASp) and, to the best of Landlord’s knowledge, there have been no modifications or alterations completed or commenced between the date of the inspection and the Effective Date which have impacted the Premises’ compliance with construction-related accessibility standards.  Landlord has provided, at least forty-eight (48) hours prior to execution of this Lease, a copy of such CASp report to Tenant.   
The Premises have been issued an inspection report by a CASp, as described in paragraph (1) of subdivision (a) of Section 55.53 of the California Civil Code, indicating that it meets applicable standards, as defined in paragraph (4) of subdivision (a) of Section 55.52 of the California Civil Code.  Landlord shall provide a copy of the current disability access inspection certificate and any inspection report to Tenant no later than seven (7) days after the Effective Date.]  

OR

[OPTION 2:  
The Premises have undergone an inspection by a Certified Access Specialist (CASp), and it was determined that the Premises did not meet all applicable construction-related accessibility standards pursuant to California Civil Code §55.51 et seq.  To the best of Landlord’s knowledge, there have been no modifications or alterations completed or commenced between the date of the inspection and the Effective Date which have impacted the Premises’ compliance with construction-related accessibility standards.  Landlord has provided, at least forty-eight (48) hours prior to execution of this Lease, a copy of such CASp report to Tenant.   
Because a disability access inspection certificate, as described in subdivision (e) of Section 55.53 of the California Civil Code, was not issued for the Premises, Tenant is advised of the following (pursuant to Section 1938 of the California Civil Code):

“A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law. Although state law does not require a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of construction-related accessibility standards within the premises.”
The parties hereby agree that Tenant shall have the right, but not the obligation, to have a CASp further inspect the Premises.  If Tenant elects to obtain a CASp inspection, Tenant shall be responsible for the payment thereof; provided, however, that Landlord shall be solely responsible for making, as soon as reasonably possible, any repairs necessary to correct violations of construction-related accessibility standards, at Landlord’s sole cost and expense (not to be included in Operating Expenses).]   

OR

[OPTION 3: 
The Premises have not undergone an inspection by a Certified Access Specialist (CASp), and a disability access inspection certificate, as described in subdivision (e) of Section 55.53 of the California Civil Code, has not been issued for the Premises. In accordance with Section 1938 of the California Civil Code, Tenant is advised of the following:

“A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law. Although state law does not require a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of construction-related accessibility standards within the premises.”
Accordingly, the parties hereby agree that Tenant shall have the right, but not the obligation, to have a CASp inspect the Premises and determine whether the Premises complies with all of the applicable construction-related accessibility standards under state law.  If Tenant elects to obtain a CASp inspection, Tenant shall be responsible for the payment thereof; provided, however, that Landlord shall be solely responsible for making, as soon as reasonably possible, any repairs necessary to correct violations of construction-related accessibility standards identified by such inspection, at Landlord’s sole cost and expense (not to be included in Operating Expenses).]  
32.8.
Energy Disclosure TC "32.8.  Energy Disclosure" \f C \l "2" .  To the extent applicable, Landlord shall comply with the requirements to disclose certain information concerning the energy performance of the Building pursuant to California Public Resources Code Section 25402.10 and the regulations adopted pursuant thereto.
32.9
“Business Days.” TC "32.9  \“Business Days\”" \f C \l "2"   The term "Business Days" shall mean all days, except Saturdays, Sundays and the following holidays: New Year's Day, Martin Luther King Day, President's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, the day after Thanksgiving Day and Christmas Day (or such other legal holidays as declared by the State or Federal governments).
32.10
[IF APPLICABLE] Fair Wage/Fair Work TC "32.10  Fair Wage/Fair Work" \f C \l "2" .   

(a) 
Compliance with the Plan.  Landlord agrees to abide by Tenant’s Fair Wage/Fair Work plan (the “Plan”).  In accordance therewith, Landlord shall (i) comply with the Plan for all of its employees and contractors working more than 20 hours per week in the Building  (e.g. pay a “Fair Wage” of $13 per hour as of 10/1/15, $14 per hour as of 10/1/16, and $15 per hour as of 10/1/17); (ii) post a notice in the Building (in all break rooms and other public notice areas), which notice clearly references the Plan’s applicability to Landlord’s employees and contractors; and (iii) provide a certification the form attached hereto as Exhibit G, on each anniversary of the Lease Commencement Date certifying that Landlord has complied with the requirements of the Plan.  

(b)
Audit Rights.  Landlord agrees that Tenant may conduct such audits as Tenant reasonably requests to determine Landlord’s compliance with the requirements of the Plan. Landlord shall provide sufficient access to its records in order for Tenant to perform such audit.   

(c)
 Remedies.  If Landlord either (i) fails to provide the annual certification, or (ii) upon audit, is determined not to have materially complied with the Plan, then Landlord shall be deemed to be in material breach of this Lease and Tenant shall be able to pursue all remedies available under this Lease.      

32.11
[IF APPLICABLE] Contracting For Covered Services TC "32.11  Contracting For Covered Services" \f C \l "2" .  Landlord hereby agrees to comply with Regents Policy 5402: Policy Generally Prohibiting Contracting for Services (“Policy 5402”), which requires Landlord to pay (or cause its contractors to pay) the equivalent of Tenant’s wages and benefits to individuals performing Covered Services at the Premises on behalf of Landlord under the Lease.  For the purpose of this Lease, “Covered Services” are defined as work customarily performed by bargaining unit employees at the University of California in the categories of services described in (a) Policy 5402 and (b) American Federation of State, County, and Municipal Employees (AFSCME) Collective Bargaining Lease Article 5. Covered Services include, but are not necessarily limited to, the following services: cleaning, custodial, janitorial, or housekeeping services; food services; laundry services; grounds keeping; building maintenance (excluding skilled crafts); transportation and parking services; and security services. 
Landlord further agrees as follows.

 
(a)  
Landlord shall pay (or cause its contractors to pay) to individuals performing Covered Services at the Premises the equivalent value of the wages and benefits received by Tenant’s employees providing similar services at the same or nearest University of California location. The initial rates are as set forth in the Wage and Benefit Parity Appendix, attached hereto as Addendum 5 and incorporated herein.  Wage and benefit parity rates for each job listed thereon shall be subject to adjustment on an annual basis in the month of January.  Such adjusted rates shall be paid as of the effective date of the adjustment. 


(b) 
Tenant may conduct such compliance audits as Tenant reasonably requests of Landlord’s books and records to ensure compliance with Policy 5402.

(c) 
Landlord shall post “Contracting for Covered Services” notices, in the template supplied by Tenant, in prominent and accessible places (such as break rooms and lunch rooms) where it may be easily seen by individuals who perform Covered Services. 

(d)
Landlord’s failure to cure a default under this Section 32.11 within thirty (30) days after receipt of written notice from Landlord shall be considered a material breach under this Lease, and Landlord shall have all rights and remedies available at law or in equity including the right to terminate this Lease.  
32.12 
[PLEASE CONSULT WITH YOUR CAMPUS BUILDING OFFICIAL AND FIRE MARSHAL TO DETERMINE WHETHER THEY SHOULD ASSERT JURISDICTION OVER THE PREMISES.]  [IF APPLICABLE: Authority Having Jurisdiction TC "32.12  Authority Having Jurisdiction" \f C \l "2" . The Parties acknowledge and agree that Tenant holds a separate function under this Lease as a permitting agency, acting in its sovereign and autonomous governmental capacity under Article IX of the California State Constitution as Certified Building Official, with full power and authority to authorize, approve, permit and inspect the design, alteration, improvement, and construction of buildings and structures that Tenant owns, leases, designs, constructs, alters, or renovates in support of its mission. In addition, Tenant’s Lead Designated Campus Fire Marshal provides compliance oversight and enforcement of all fire and life safety regulation under delegated authority from the California Office of the State Fire Marshal. Both the Tenant’s Certified Building Official and Lead Designated Campus Fire Marshal shall have the right to assert their permitting authority over Landlord’s or Tenant’s performance of any repairs, replacements, alterations, improvements, or other construction work related to Tenant’s occupancy of the Premises.  Any official acts issued or taken under the authority of Tenant’s Certified Building Official or Lead Designated Campus Fire Marshal shall be made under each official’s authority, and all decisions shall be final and binding. Landlord agrees to abide by the jurisdiction of the Certified Building Official and Lead Designated Campus Fire Marshal throughout the Term. Nothing herein, however, precludes Landlord from having a second Governmental Authority oversee the permitting of such repairs, replacements, alterations, improvements, or construction work (hereinafter “Dual Permitting”). In the event of any Dual Permitting circumstance, the Parties shall promptly advise each other of any deficiencies or additional work that the applicable Governmental Authority determines must be completed to achieve conformance with Applicable Laws.]
32.13 
Time Period For Approvals TC "32.13  Time Period For Approvals" \f C \l "2" .  Each response to a request for an approval or consent required to be considered pursuant to this Lease shall be given by the Party to whom directed within thirty (30) days of receipt, unless another specific time period is otherwise provided for herein.  If a response is not given within the required time period, the Party to whom approval has been requested is deemed to have given its approval if the original request for approval provided in capitalized letters that a failure to respond within the applicable time period would be deemed to be an approval.
32.14
No Drafting Presumption TC "32.14  No Drafting Presumption" \f C \l "2" . The Parties acknowledge that in executing this Lease, they have carefully reviewed and had the opportunity to review the terms with counsel of their choice and are fully aware of the extent of their rights and obligations hereunder.  The Parties further agree that the language of this Lease shall not be construed presumptively against any of the Parties to this Lease as the Parties have drafted this Lease jointly.

32.15
OFAC Representation TC "32.15  OFAC Representation" \f C \l "2" .  Landlord represents and warrants to Tenant, and agrees, that each individual executing this Lease on behalf of Landlord is authorized to do so on behalf of Landlord and that the entity(ies) or individual(s) constituting Landlord, or which may own or control Landlord, or which may be owned or controlled by Landlord, or any of Landlord’s affiliates, or any of their respective partners, members, shareholders or other equity owners, and their respective employees, officers, directors, representatives or agents are not and at no time will be (i) in violation of any Applicable Laws relating to terrorism or money laundering, or (ii) among the individuals or entities with whom U.S. persons or entities are restricted from doing business under regulations of the Office of Foreign Assets Control (“OFAC”) of the Department of the Treasury (including those named on OFAC’s Specially Designated Nationals and Blocked Persons List for the purpose of identifying suspected terrorists or on the most current list published by the U.S. Treasury Department Office of Foreign Assets Control at its official website, http://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx or any replacement website or other replacement official publication of such list) or under any statute, executive order (including the September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism, known as Executive Order 13224) or other governmental action and Landlord will not Transfer this Lease to, contract with or otherwise engage in any dealings or transactions or be otherwise associated with such persons or entities.  
32.16
Foreign Entities TC "32.16  Foreign Entities" \f C \l "2" .  Landlord represents and warrants to Tenant that the entity(ies) or individual(s) constituting Landlord, or which may own or control Landlord, or which may be owned or controlled by Landlord, or which may be an affiliate of Landlord, are not a Foreign Source, as defined in Section 117 of the Higher Education Act (HEA) of 1965.  If, at any time during the Term of this Lease, any such entity(ies) or individual(s) shall be deemed to be a Foreign Source, Landlord shall promptly notify Tenant of such fact and shall provide all relevant information required to be reported by Tenant under the HEA.    [IF LANDLORD CANNOT MAKE THIS REPRESENTATION, PLEASE CONSULT WITH RESS FOR REPORTING REQUIREMENTS.]
32.17
Counterparts; Electronic Signatures TC "32.17  Counterparts; Electronic Signatures" \f C \l "2" .  This Lease, including all attachments and other documents incorporated into this Lease or made applicable by reference, and any amendments, waivers, consents or supplements hereto or thereto, may be executed in counterparts (and by different Parties hereto in different counterparts), each of which will constitute an original, but all taken together will constitute a single document binding on the Parties. This Lease and any amendments, waivers, consents or supplements hereto, may be executed and delivered by facsimile signature, PDF or any electronic signature complying with the U.S. federal ESIGN Act of 2000 (e.g., www.docusign.com).
32.18
Addendum. tc  \l 2 "32.18  Addendum" In the event of conflict between this Lease and any Addendum or Exhibit attached hereto, the provisions of such Addendum or Exhibit shall control. 

TENANT: 

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA 

By: __________________________________________ 

Name: ________________________________________ 

Its: __________________________________________ 

LANDLORD: 

_____________________________________________

_____________________________________________

By __________________________________________ 

Name: ________________________________________ 

Its: __________________________________________ 

EXHIBIT A
DESCRIPTION OF PREMISES TC "EXHIBIT A - DESCRIPTION OF PREMISES" \f C \l "1" 
(Floor Plan with Dimensions)

(Parking location or plan)

(Site Map)

Exhibit B

UNIVERSITY OF CALIFORNIA

VERIFICATION OF THE BUILDING’S COMPLIANCE WITH THE

UC SEISMIC SAFETY POLICY FOR PURCHASED AND LEASED BUILDINGS TC "Exhibit B - UNIVERSITY OF CALIFORNIA VERIFICATION OF THE BUILDING'S COMPLIANCE WITH THE UC SEISMIC SAFETY POLICY FOR PURCHASED AND LEASED BUILDINGS" \f C \l "1" 
 (CERTIFICATE OF SEISMIC PERFORMANCE RATING)

Exhibit C

CONFIRMATION OF LEASE TERM TC "Exhibit C - CONFIRMATION OF LEASE TERM" \f C \l "1" 
This Confirmation of Lease Term is entered into as of _____________________, 20_____

between __________________, ("Landlord"), and The Regents of the University of California

("Tenant"). 

WHEREAS, Landlord and Tenant entered into that certain Lease dated ________________ for

the Premises located at _____________________________________ (the "Lease"). 

NOW, THEREFORE, in consideration of the mutual covenants herein, the parties hereto agree as follows: 

1.
Lease Term.  Landlord and Tenant agree that the Lease Term as defined in the Lease      commences on ________________________(the “Lease Commencement Date”) and ends on      ______________________ (the “Lease Expiration Date”), unless sooner terminated or extended pursuant to the terms of the Lease. 

The parties have caused this Confirmation of Lease Term to be executed as of the date first set

forth above. 

TENANT: 

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

By: 







Title:







Dated:







LANDLORD: 

By: 







Title: 







Dated:





 

EXHIBIT D
SUMMARY OF SERVICES AND UTILITIES TC "EXHIBIT D - SUMMARY OF SERVICES AND UTILITIES" \f C \l "1" 
The following is a summary of service and utility responsibilities of Landlord and Tenant:


	PRIVATE 
N

O

T

A

P

P

L

I

C

A

B

L

E


	L

A

N

D

L

O

R

D
	T

E

N

A

N

T


	F

R

E

Q

U

E

N

C

Y



	PRIVATE 
Paper Supplies, dispensers and waste containers (Premises & restrooms)
	
	
	
	

	Light bulbs & fluorescent light tubes and starters
	
	
	
	

	Ballasts and transformers for fluorescent lights, light switches and electrical outlets
	
	
	
	

	Heating and air conditioning control switches
	
	
	
	

	Janitorial service for interior of Premises (dust, waste removal, vacuum, mop, cleaning)
	
	
	
	

	Janitorial service for exterior of Premises and Common Areas
	
	
	
	

	Carpet, title and linoleum
	
	
	
	

	Gas
	
	
	
	

	Electric
	
	
	
	

	Water
	
	
	
	

	Window washing – interior
	
	
	
	

	Landscaping and gardening
	
	
	
	

	Drapes, blinds, window shades
	
	
	
	

	Kitchen appliances
	
	
	
	

	Refuse, rubbish & garbage disposal
	
	
	
	

	Pest control
	
	
	
	

	Other:
	
	
	
	


* Per Section 11.1(b) items indicated as Landlord responsibilities with “X” are not reimbursable to Landlord as Operating Expenses. Items indicated as Landlord responsibilities with “R” are reimbursable as Operating Expenses.


EXHIBIT E

SUMMARY OF REPAIR AND MAINTENANCE RESPONSIBILITIES TC "EXHIBIT E - SUMMARY OF REPAIR AND MAINTENANCE RESPONSIBILITIES" \f C \l "1" 
The following is a summary of repairs and maintenance responsibilities of Landlord and Tenant:

	PRIVATE 

	Landlord
	Tenant
	Not

Applicable

	Foundations
	
	
	

	Exterior & Bearing Walls
	
	
	

	Roof
	
	
	

	Electrical Systems
	
	
	

	Lighting Systems
	
	
	

	Plumbing Systems
	
	
	

	Heating Systems
	
	
	

	Ventilation Systems
	
	
	

	Air Conditioning Systems
	
	
	

	Alarm Systems
	
	
	

	Plate Glass
	
	
	

	Windows & Window Frames
	
	
	

	Gutters, Drains, Downspouts
	
	
	

	Elevators
	
	
	

	Floor Slabs
	
	
	

	Common Areas
	
	
	

	Ceilings
	
	
	

	Interior Walls
	
	
	

	Interior Doors
	
	
	

	Interior Surfaces & Windows
	
	
	

	Appliances & Fixtures
	
	
	

	Repainting of Interior Walls (every          years)
	
	
	

	Base and/or moldings
	
	
	

	Parking Lot Area
	
	
	

	Other:
	
	
	


* Per Section 11.1(b) items indicated as Landlord responsibilities with “X” are not reimbursable to Landlord as Operating Expenses. Items indicated as Landlord responsibilities with “R” are reimbursable as Operating Expenses.  Landlord’s maintenance responsibilities shall be interpreted to include “replacement” as well as “repair.”     

EXHIBIT F
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT TC "EXHIBIT F - SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT" \f C \l "1" 
RECORDING REQUESTED BY, AND

WHEN RECORDED MAIL TO:

  Space Above For Recorder’s Use
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
This SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (“Non- Disturbance Agreement”), is made as of                                                , by and among ________________, a _______________, whose address is ____________________ (“Landlord”), and THE REGENTS OF THE UNIVERSITY OF CALIFORNIA, a California public corporation, whose address is ____________________  (“Tenant”), for the benefit of LENDER_____________, a Lender_________________, whose address is ____________________  (“Lender”), with reference to the following:

RECITALS
A.         Landlord and Tenant have entered into that certain lease agreement dated _____________ (“Lease”), with respect to that certain real property located at ____________________ (“Property”), as described in Exhibit A, a portion of which does now or shall in the future constitute the demised premises (“Premises”), for the term and on the conditions set forth in the Lease.

B.         Landlord has executed, is executing or will execute a Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing (“Deed of Trust”) for the benefit of Lender, encumbering Landlord’s fee interest in the Property as security for repayment of a loan made by Lender to Landlord (“Loan”). The Loan is evidenced by a promissory note (“Note”) made by Landlord in favor of Lender.

C.         Tenant and Lender wish to expressly subordinate the leasehold estate under the Lease to the lien of the Deed of Trust, and to establish certain rights, safeguards, obligations and priorities with regard to their respective interests by means of this Non-Disturbance Agreement.

AGREEMENT
IN CONSIDERATION of the mutual covenants of the parties and other good and valuable consideration, Lender and Tenant agree as follows:

1.     Tenant hereby subordinates its leasehold interest in the Property and all of Tenant’s rights under the Lease, including without limitation any option, right of first refusal or right of first offer to purchase the Property or any portion thereof, to the lien of the Deed of Trust and all extensions, renewals, modifications, consolidations and replacements of the Note and Deed of Trust, to the full extent of all obligations secured by the Deed of Trust; and the Deed of Trust shall unconditionally be and at all times remain a lien or charge on the Property, prior to and superior to the Lease and leasehold interest of Tenant.  

2.     Notwithstanding anything in Paragraph 1 above to the contrary, so long as no event of default by Tenant has occurred and remains uncured beyond all applicable grace, notice and cure periods, then: 

 
(a) Tenant’s peaceful and quiet possession of the Premises shall not be disturbed and Tenant’s rights and privileges under the Lease shall not be diminished by Lender’s exercise of its rights or remedies under the Deed of Trust.  Tenant shall not be named or joined in any foreclosure, trustee’s sale, or other proceeding to enforce the Deed of Trust.  

(b)        Lender or any purchaser or successor-in-interest shall recognize the leasehold estate of Tenant under all of the terms, covenants and conditions of the Lease for the remaining balance of the term with the same force and effect as if Lender or such other purchaser or successor-in-interest were the landlord under the Lease.  Lender or such other purchaser or successor-in-interest shall be bound to Tenant under all the terms, covenants and conditions of the Lease, and Tenant shall, from the date of such succession to the Landlord’s interest under the Lease, have the same remedies against such party for breach of the Lease that Tenant would have had under the Lease against Landlord.
(c)        The succession of Lender or such other purchaser or successor-in-interest to the interest of Landlord under the Lease shall not interfere or otherwise interrupt Tenant in its use and quiet enjoyment of the Premises pursuant to the Lease.
3.     In consideration of Lender’s covenants under Paragraph 2 above, in the event Lender or any other purchaser at a foreclosure sale or sale under private power contained in the Deed of Trust, succeeds to the interest of Landlord under the Lease by reason of any foreclosure of the Deed of Trust or the acceptance by Lender of a deed in lieu of foreclosure or by any other method, it is agreed that Tenant shall recognize and be bound to Lender or such other purchaser, and to any and all successors-in-interest to Lender or such other purchaser, under all the terms, covenants and conditions of the Lease for the remaining balance of the term of the Lease, with the same force and effect as if Lender or such other purchaser or successor-in-interest were the landlord under the Lease, and Tenant does hereby agree to attorn to Lender or to such other purchaser or successor-in-interest as its landlord; and such attornment shall be effective and self-operative without the execution of any further instruments on the part of any parties to this Non-Disturbance Agreement, immediately upon Lender’s or other purchaser’s or successor-in-interest’s succeeding to the interest of Landlord under the Lease.  
4.     Tenant agrees to pay to Lender as assignee of the rents and other payments under the Lease which come due to Landlord under the terms of the Lease after the time Tenant receives written notice from Lender requesting that such sums be paid to Lender. Such payment to Lender by Tenant will continue, subject to the terms and conditions and rights of Tenant under the Lease, until the first to occur of the following: (i) no further amounts are payable by Tenant under the Lease; (ii) Lender gives Tenant written notice that the rents and other payments be paid to Landlord; or (iii) Lender gives Tenant written notice that a purchaser has succeeded to the interests of Landlord and Lender under the Lease, after which time the rents and other payments will be paid as directed by such purchaser. Landlord specifically consents to the foregoing.   

5.     Landlord agrees that Tenant will be entitled to rely on the notices given by Lender and further agrees that Tenant will be entitled to full credit under the Lease for any rents and other payments made in accordance with Paragraph 4 of this Non-Disturbance Agreement to the same extent as if such payments were made directly to Landlord.

6.     Tenant shall not exercise any abatement, offset or deduction from rent or other sums payable by Tenant under the Lease, or exercise any right to terminate the Lease, unless and until: (i) Tenant has delivered to Lender written notice, describing with reasonable specificity each event of default claimed by Tenant to exist; and (ii) such event of default is not cured within the cure period, if any, specified in the Lease.

7.     Nothing in this Non-Disturbance Agreement is intended to constitute an agreement by Lender to perform any obligation of Landlord as landlord under the Lease prior to the time Lender obtains title to the Property by power of sale, judicial foreclosure or transfer in lieu thereof.

 
8. 
Landlord and Tenant acknowledge that Lender shall now or hereafter extend credit to Landlord in reliance upon the statements of Landlord and Tenant as set forth above.

9.       The provisions of this Non-Disturbance Agreement shall be binding upon and shall inure to the benefit of the parties to this Non-Disturbance Agreement and their respective heirs, representatives, successors and assigns.

 
10.       Landlord and Tenant each shall serve upon Lender a copy of any notice given to the other party under the Lease, in the same manner provided for notice under the Lease. With respect to notices given under this Non-Disturbance Agreement, all notices to Lender, Landlord or Tenant shall be sent by personal delivery, or by certified U.S. mail, return receipt requested, or by Federal Express or other nationally recognized overnight commercial mail service, to the address given for each such party at the beginning of this Non-Disturbance Agreement, and shall be deemed given upon personal delivery, or three (3) days after such deposit in the U.S. mail, postage prepaid, as the case may be, or on the date of scheduled delivery if sent by Federal Express or other nationally recognized commercial mail service.

 
11.     This Non-Disturbance Agreement may be executed in counterparts, each of which will be deemed an original document, but all of which will constitute a single document.

 
12. 
Neither this Non-Disturbance Agreement nor any of the provisions hereof can be changed, waived, discharged or terminated, except by an instrument in writing signed by Tenant and Lender.

 
13.       The recitals and all exhibits attached hereto and referred to herein are true and correct and are hereby incorporated herein by reference.

 
14.       This Non-Disturbance Agreement shall be executed in recordable form and shall be recorded in the Official Records of the County in which the Property is located at the request of Tenant or Lender.

[Balance of Page Intentionally Blank]

To indicate their agreement to the above, the parties or their authorized representatives or officers have signed this document.

Lender:
By 
 Name 
 Title 

By 
Landlord:

By 
 

Name 
 

Title 

[INSERT NOTARY ACKNOWLEDGMENT] 

Tenant:
THE   REGENTS   OF   THE   UNIVERSITY   OF CALIFORNIA, a California public corporation
By 
 Name 
 Title  

EXHIBIT G

FAIR WAGE/FAIR WORK CERTIFICATE TC "EXHIBIT G - FAIR WAGE/FAIR WORK CERTIFICATE" \f C \l "1" 
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Verification Time Period:  _________________

In connection with the lease agreement (Agreement) dated ___________, by and between _____________________________ (“Landlord”) and THE REGENTS OF THE UNIVERSITY OF CALIFORNIA (“Tenant”), Landlord agreed, among other things, to comply with the Fair Wage / Fair Work Plan Requirements set forth in Section 32.10 of the Agreement.

The undersigned authorized representative hereby certifies that the Landlord has fully complied with the Fair Wage / Fair Work Plan Requirements set forth in the Agreement at all times during the above-referenced verification period.

Executed on ___________________________

By:  _______________________________________

Name and Title:  _____________________________

ADDENDUM 1 ‑ PARKING PROVISIONS TC "ADDENDUM 1 ‑ PARKING PROVISIONS" \f C \l "1" 
TO LEASE AGREEMENT DATED ______________

BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND

_________________________________________
[OPTION 1:

In accordance with Section 1.3 of the Lease and as designated on Exhibit A, the Premises includes

________________ (_____) parking spaces [AS APPLICABLE: in the Building] [in the Garage] for the exclusive use of Tenant. Tenant shall pay to Landlord the cost of said spaces at the rate of ___________________ Dollars ($____) per space per month, payable at the same time and at the same address as Monthly Rent.] 

OR

[OPTION 2:
Tenant shall have the right but not the obligation to lease up to _____________ (____) parking spaces [AS APPLICABLE: in the Building] [in the Garage] at the prevailing rate for comparable parking spaces in the geographical area where the Building is located.] 

ADDENDUM 2 ‑ RENT FOR EXTENDED TERM(S) TC "ADDENDUM 2 ‑ RENT FOR EXTENDED TERM(S)" \f C \l "1" 
TO LEASE AGREEMENT DATED ____________________

BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND
____________________________________________
____________________________________________
[OPTION 1:

Tenant shall have the option to extend the Lease Term for the Extended Term as set forth in Section 2.2.  Monthly Rent for the Extended Term shall be the lesser of (i) _________ percent (____%) of the then‑prevailing market rate for comparable space in the area, or (ii) the amount of Monthly Rent payable for the month immediately preceding the commencement of such Extended Term.  In the event Landlord and Tenant are unable to agree upon a mutually acceptable prevailing market rate within four (4) months prior to the expiration of the Lease Term (as such may have been previously extended), the matter shall be submitted to arbitration using an independent M.A.I. appraiser jointly selected by the parties as arbitrator.  If the parties are unable to agree on an arbitrator, either party may petition the Chief Judge of the Superior Court of the County in which the Premises is located to appoint an arbitrator.]
OR

[OPTION 2:
Tenant shall have the option to extend the Lease Term for the Extended Term as set forth in Section 2.2.  Monthly Rent for the Extended Term shall be the lesser of (i) _________ percent (____%) of the then‑prevailing market rate for comparable space in the area, or (ii) the amount of Monthly Rent payable for the month immediately preceding the commencement of such Extended Term.  In the event Landlord and Tenant are unable to agree upon a mutually acceptable prevailing market rate within four (4) months prior to the expiration of the Lease Term (as such may have been previously extended), the rate shall be determined under the following “baseball” methodology.  Each party shall select an appraiser. Each appraiser shall arrive at a reasoned, supportable conclusion of the market rate, and then they will mutually appoint a third, neutral appraiser. This neutral appraiser will be provided with the two different valuations, and then must make a binding selection as to which of the two appraisals most closely approximates the true market rate.  If the parties’ appraisers are unable to agree on a neutral appraiser, either party may petition the Chief Judge of the Superior Court of the County in which the Premises is located to appoint such third appraiser.]   

OR

[OPTION 3:

Tenant shall have the option to extend the Lease Term for the Extended Term as set forth in Section 2.2.  Monthly Rent for the Extended Term shall be the lesser of (i) _________ percent (____%) of the then‑prevailing market rate for comparable space in the area, or (ii) the amount of Monthly Rent payable for the month immediately preceding the commencement of such Extended Term.  In the event Landlord and Tenant are unable to agree upon a mutually acceptable prevailing market rate within four (4) months prior to the expiration of the Lease Term (as such may have been previously extended), the rate shall be determined under the following “appraiser average” methodology.   Each party shall select an appraiser to conduct an appraisal according to the requirements of the Lease. If the two appraisers are unable to agree on a determination of market rent, they must together pick a third appraiser to conduct his or her own appraisal. If a majority of the three appraisers cannot agree on the market rent, the three appraisals shall be averaged together, and the average shall be binding on the parties; provided, however, that any low or high appraisal that varies by more than 10 percent from the middle appraisal shall be disregarded and the average shall be based on the two remaining appraisals.  If the parties’ appraisers are unable to agree on the third appraiser, either party may petition the Chief Judge of the Superior Court of the County in which the Premises is located to appoint such third appraiser. ]  

OR

[OPTION 4:

Tenant shall have the option to extend the Lease Term for the Extended Term as set forth in Section 2.2.  Monthly Rent for the Extended Term shall be _______________________. ]
ADDENDUM 3 ‑ RENT ADJUSTMENTS TC "ADDENDUM 3 ‑ RENT ADJUSTMENTS" \f C \l "1" 
TO LEASE AGREEMENT DATED ____________________

BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND

____________________________________________
[OPTION 1:

The Monthly Rent payable by Tenant shall be increased on each anniversary of the Rent Commencement Date to reflect any increase in the cost of living, which adjustment shall be determined as follows: 

1. The cost of living index to be used is the ______________________________(the “Index”).  

2.
On each anniversary of the Rent Commencement Date, the Index for the calendar month two (2) months prior to the anniversary date shall be compared to the Index for the calendar month two (2) months prior to the Rent Commencement Date.  The Monthly Rent payable by Tenant shall be increased by the percentage increase, if any, in the Index, except that in no event shall any increase exceed ___________ percent (____%) in any year. 

3.
In the event that the Index shall cease to be published, then the successor or most nearly comparable index shall be used.]
OR

[OPTION 2:


The Monthly Rent payable by Tenant shall be increased on each anniversary of the Rent Commencement Date by ___% of the Monthly Rent in effect in the month immediately preceding such anniversary of the Rent Commencement Date.]  

[WHERE LANDLORD CONSTRUCTS THE TENANT IMPROVEMENTS]

ADDENDUM 4 ‑ WORK AGREEMENT TC "ADDENDUM 4 ‑ WORK AGREEMENT" \f C \l "1" 
TO LEASE AGREEMENT DATED ____________________

(THE “LEASE”) BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND

____________________________________________

WORK AGREEMENT

THIS WORK AGREEMENT, dated _______________________, is by and between

________________________ ("Landlord"), and, THE REGENTS OF THE UNIVERSITY

OF CALIFORNIA, a California public corporation ("Tenant"). 

Except as otherwise defined herein, the terms used in this Work Agreement shall have the meanings as defined in the Lease. 
1.
Authorized Representatives.

(a)
Tenant designates _______________ (“Tenant’s Authorized Representative”) as the person(s) authorized to approve in writing all plans, drawings, specifications, change orders, charges and approvals pursuant to this Work Agreement (and the act of the aforenamed person shall be sufficient to bind Tenant).  Tenant may designate a substitute Tenant’s Authorized Representative by written notice to Landlord.  Landlord shall not be obligated to respond to any instructions, approvals, changes, or other communications from anyone claiming to act on Tenant’s behalf other than Tenant’s Authorized Representative.  All references in this Work Agreement to actions taken, approvals granted, or submissions made by Tenant shall mean that such actions, approvals or submissions have been taken, granted or made, in writing, by Tenant’s Authorized Representative acting for Tenant.

(b)
Landlord designates ___________________ (“Landlord’s Authorized Representative”) as the person authorized to approve in writing all plans, drawings, specifications, change orders, charges and approvals pursuant to this Work Agreement (and the act of the aforenamed person shall be sufficient to bind Landlord).  Landlord may designate a substitute Landlord’s Authorized Representative by written notice to Tenant.  Tenant shall not be obligated to respond to any instructions, approvals, changes, or other communications from anyone claiming to act on Landlord’s behalf other than Landlord’s Authorized Representative.  All references in this Work Agreement to actions taken, approvals granted, or submissions made by Landlord shall mean that such actions, approvals or submissions have been taken, granted or made, in writing, by Landlord’s Authorized Representative acting for Landlord.

2.
Tenant Improvements. Landlord shall construct all Tenant Improvements in accordance with the Plans and Specifications (as defined below) and the conditions imposed pursuant to any permit issued by [IF APPLICABLE: the Certified Building Official, Lead Designated Campus Fire Marshal, and any other] [the] applicable Governmental Authorities.  Tenant Improvements must satisfy the State Building Code as enforced by the local jurisdiction and the Federal Americans with Disabilities Act (the “ADA”). 
3. Construction Plans, Landlord Review, Estimated Costs, Changes and Delay: 

(a)
[IF APPLICABLE: Tenant and Landlord have agreed on the preliminary space plan attached to this Work Agreement as Attachment A to this Addendum 4 (the “Space Plan”).] [On or before _____________ ] OR [Within _____ (__) Business Days after any request from Landlord], Tenant shall supply Landlord’s architect (the “Architect”) with program instructions and such additional information (collectively, the "Programming Information") as is necessary to enable the Architect to prepare complete and detailed proposed architectural plans, drawings and specifications and complete engineering, mechanical, structural, and electrical working drawings for all the Tenant Improvements for submission to Tenant for Tenant’s approval (the "Plans and Specifications").  The Plans and Specifications shall be stamped and signed by the Architect, or the preparing civil engineer or structural engineer, as the case may be, and the design thereof shall conform to [IF APPLICABLE: the Space Plan,] the Programming Information and the most current applicable building code requirements. The Plans and Specifications will show (i) the subdivision (including partitions and walls), layout, lighting, finish and decoration work (including carpeting and other floor coverings) for the Premises; (ii) all internal and external communications and utility facilities which will require conduiting or other improvements from the base building shell work and/or within Common Areas; and (iii) all other specifications for the Tenant Improvements, and shall otherwise be in a form and manner that are sufficient to enable subcontractors to bid on the work and to obtain all applicable permits for the construction of the Tenant Improvements.  
(b)
Landlord shall submit the Plans and Specifications to Tenant for its approval [AS APPLICABLE: [on or before _______________________, 20___] OR [within ________ (__) Business Days after Landlord’s receipt of the Programming Information]. Tenant shall provide Landlord with written notice of its approval or disapproval of the Plans and Specifications within _______ (__) Business Days after receipt of such Plans and Specifications from Landlord.  If Tenant disapproves of the Plans and Specifications, Tenant shall notify Landlord thereof in writing within the _______ (__) Business Day period of any matters as to which the Plans and Specifications fail to conform to the Programming Information or otherwise fail to meet with Tenant's reasonable approval.  Landlord shall then cause its Architect to redesign the Plans and Specifications incorporating the revisions reasonably requested by Tenant.  Such procedure of Landlord submitting revised Plans and Specifications and Tenant reviewing the same shall be repeated as necessary until Tenant has approved the Plans and Specifications except the time period for a response shall be changed from _______ (__) Business Days to ________ (__) Business Days.  If Tenant fails to approve or disapproves the Plans and Specifications within such __ or __ Business Day period (as the case may be), such Plans and Specifications shall be deemed disapproved by Tenant.   
(c)
Upon approval of the final Plans and Specifications, Tenant and Landlord shall each meet and select the contractor for the Work (the “Contractor”) who shall provide the Budget for the work to construct the Tenant Improvements, based on the approved Plans and Specifications. Tenant’s Representative shall, within _______ (__) Business Days of receipt of the Budget, either (i) approve the Budget, which approval may not be unreasonably withheld or delayed, or (ii) deliver notice to Landlord setting forth revisions to be made to the quantity and/or quality of various items in the Plans and Specifications, none of which shall constitute a Tenant Delay.  The cost of the Work shall not exceed the Budget approved by Tenant’s Representative, except by written Change Order approved under subsection (e) below.   

(d)
[AS APPLICABLE:] [The Parties shall agree upon a schedule for the performance of the Work showing principle milestones and the estimated date of completion (the “Work Schedule”), on or before _________, 20__.] OR [The schedule for performance of the Work showing principle milestones and the estimated date of completion is attached to this Work Agreement as Attachment B (the “Work Schedule”).] Construction shall commence in accordance with Article 8 of the Lease. 
(e)
During construction, Landlord’s Representative and Tenant's Representative shall confer periodically regarding the progress of the Work and the cost of the Work completed and the estimated total cost of the Work. During construction, Tenant's Representative may request changes, modifications or alterations to the Plans and Specifications (a “Change Order”) by written change order request (“COR”) delivered to Landlord, but no such change shall be made without the written approval of Landlord and Tenant, as provided in subsection (f) below.  No Work based upon a COR shall be undertaken unless and until Tenant's Representative shall have approved (by notice to Landlord) the Change Order Cost, Change Order Delay, and Change Order Delay Expense, as such terms are defined in subsection (f) below. 

(f)
If Landlord determines that a COR proposed by Tenant will delay completion of the construction or increase the cost of Landlord’s Work, Landlord shall, within _______ (__) Business Days from the receipt of the proposed COR provide Tenant with information related thereto, including: (i) a summary of any increase or decrease in the Budget that would be caused by such change (the “Change Order Cost”), (ii) a statement of the number of days of delay, if any, caused by such proposed change (the “Change Order Delay”), and (iii) any additional expense resulting from such Change Order Delay (“Change Order Delay Expense”).  Tenant’s Representative shall then have _____ (__) Business Days to approve the Change Order Cost, the Change Order Delay, and the Change Order Delay Expense.  If Tenant’s Representative approves these items, Landlord shall promptly issue the Change Order and cause the appropriate changes to the Plans and Specifications to be made, in which event Tenant shall be responsible for payment of the total costs represented by the Change Order Cost and the Change Order Delay Expense to the extent not covered by an offsetting deduction of one or more cost items in the approved Budget.  If Tenant’s Representative fails to advise Landlord in writing within said _____ (__) Business Day period, the Change Order Cost, the Change Order Delay, and the Change Order Delay Expense shall be deemed disapproved by Tenant, Tenant shall be deemed to have elected not to proceed with the COR, and Landlord shall have no obligation to perform any work set forth in the proposed COR.  The Change Order Cost shall include all costs associated with the COR, including architectural fees, engineering fees and construction costs.  The Change Order Delay shall include all delays caused by the COR, including, without limitation, all design and construction delays.  Landlord shall not make the requested change to the Plans and Specifications or construction work, as required by the subject COR, without Tenant's approval of the foregoing.  Landlord’s Contractor shall be expressly required to track all Change Orders and shall, upon Tenant’s written request, issue to Tenant on at least a monthly basis a report showing all approved Change Orders to date.  All Change Orders must be in writing and approved by Tenant to be effective. 

(g)
If Landlord’s Representative requests that Tenant clarify or refine the Plans and Specifications, then Tenant's Representative shall meet with Landlord’s Representative for the purpose of clarifying or refining the Plans and Specifications within _____ (__) Business Days after Tenant's receipt of Landlord's request therefor. No such clarification or refinement shall be deemed to be a COR or Change Order.
(h)
If Landlord determines that the Plans and Specifications must be changed as a result of omissions or errors in the Plans and Specifications, then Landlord shall, at Landlord's cost, prepare and submit to Tenant revised Plans and Specifications correcting any such omissions or errors. Tenant shall approve or disapprove such revised Plans and Specifications within _______ (__) Business Days after receipt and shall not unreasonably withhold its approval.  Any increases to the Construction Cost that result from the correction of any such omissions or errors shall not be considered a COR or Change Order, and the cost of those corrections shall be Landlord’s responsibility. 

(i)
Landlord shall not be responsible for any delays in the time for completion of construction resulting from Tenant's Delay. For purposes herein, “Tenant's Delay” means any actual delay in the completion of the construction of the Tenant Improvements to the extent that such delay arises solely as a result of: (i) Tenant's failure to comply with its obligations set forth in subsections (b), (c), (f), and (g), above, within the time specified, and such failure actually delays the critical path of construction, provided that Landlord has provided necessary and complete information to Tenant and/or otherwise has completed conditions precedent for Tenant to so comply; (ii) any change to the Work made pursuant to a COR where Landlord has notified Tenant of the Change Order Delay pursuant to such COR and Tenant has provided its approval of such Change Order Delay, as provided in subsection (f), above;  (iii) extra time required to obtain any long lead items specified by Tenant, subject to the below; or (iv) acts of Tenant, its agents, or employees that actually delay the critical path of construction and Landlord provides evidence of same. For purposes herein, an item shall be considered a long‑lead item if such item was not available in a commercially reasonable time given the anticipated date of Substantial Completion of the Tenant Improvements and Landlord advised Tenant within _____ (__) Business Days after receipt of Tenant's approval of the Plans and Specifications that such item is not readily available or readily installable and was likely to cause a delay in the critical path of construction, and Tenant elected to proceed with such long lead items.  Notwithstanding anything in the foregoing to the contrary, Landlord shall be entitled to claim a Tenant’s Delay only to the extent that such circumstances actually delay the critical path for performance or completion of the Tenant Improvement Work beyond the date when such performance or completion would have otherwise occurred.  If Landlord does not claim a Tenant’s Delay within _____ (__) Business Days after the date of Landlord’s first having knowledge of the occurrence of such delay (or the first date Landlord should have had knowledge if using reasonable care and diligence), Landlord may only claim such Tenant’s Delay for the period of time from the date that is ______ (__) Business Days prior to the date of Landlord’s notice (or such earlier date to the extent Tenant was not prejudiced by Landlord’s late notice) through the date on which the effect of the Tenant Delay has been abated.  Landlord agrees to use good faith diligent efforts to counter the effect of any Tenant’s Delay.  Any Tenant’s Delay will be offset by the number of days of any Landlord’s Delay.  For purposes hereof, a “Landlord’s Delay” is any action or failure to act by Landlord or its agents or contractors that delays the critical path of construction of the Tenant Improvements in the Premises or delays Tenant’s ability to fixturize the Premises, move in and take possession of the Premises, including (u) a delay resulting from changes made pursuant to Section 3(g) or (h), (v) a failure by Landlord to allow Tenant to access the Premises in a timely manner, (w) a failure by Landlord to order long-lead time materials despite adequate notice from Tenant, (x) Landlord’s failure to timely approve any matter requiring Landlord’s approval within the time periods provided in this Work Agreement, (y) a failure by Landlord’s Contractor to process the Tenant Improvement Work in a timely manner, or (z) a dispute between Landlord and Landlord’s Contractor that results in a delay in the progress of the Work or a suspension of the Work.  No Landlord’s Delay will occur without Landlord having received a written notice of the claimed delay and having had a one-business-day period to attempt to cure such failure.
4.
Approval of Plans by Governmental Authorities.  Landlord shall submit and obtain approval of the Plans and Specifications for the Premises from all appropriate Governmental Authorities [IF APPLICABLE: , including Tenant’s Certified Building Official and Lead Designated Campus Fire Marshal,] promptly upon approval of the final Plans and Specifications by Tenant.  The Plans and Specifications shall comply with all Applicable Laws, ordinances, rules and regulations of all Governmental Authorities having jurisdiction, and all applicable insurance regulations. Landlord’s Architect will make any changes to the final Plans and Specifications which are requested by the applicable Governmental Authorities to obtain the building permit.  After approval of the final Plans and Specifications by Governmental Authorities, no further changes may be made without the prior written approval of both Landlord and Tenant, and then only pursuant to written Change Order approved as provided for in Section 3 (e) and (f) above.  A copy of the Plans and Specifications, as approved, shall be dated and initialed by both Landlord and Tenant. Landlord shall exercise due diligence in obtaining any such approval.

5.
Quality of Work.  All Work performed hereunder shall be done in a good and workmanlike manner, free from faults and defects and in accordance with the Plans and Specifications.  All materials and equipment installed in the Tenant Improvements shall be new unless otherwise specified in the Plans and Specifications. 

6.
Acceptance of Premises.  At any time during the construction of the Tenant Improvements, Tenant may reject any Work that does not conform to the Plans and Specifications.  Within _____ (__) Business Days after Landlord notifies Tenant that the Tenant Improvements are Substantially Complete and ready for inspection by Tenant's Representative pursuant to Article 8 of the Lease, Tenant and Landlord will conduct a joint walk-through inspection of the Premises and Tenant shall provide to Landlord a written list (“Punch List”) of those minor items of adjustment or correction that require completion and that can be completed within thirty (30) days or less, in all cases without interference to Tenant’s occupancy. Landlord will require the Contractor to thereafter diligently complete or correct all Punch List items prior to Tenant's acceptance of possession in order for the Work to conform to the Plans and Specifications and to attain Substantial Completion and be ready for Tenant’s occupancy. Landlord shall immediately commence to complete or correct the items listed by Tenant, except those it contended during the joint walk-through inspection are not reasonably justified.  Failure of Landlord and Tenant to agree on the items to be corrected or completed within _______ (__) Business Days after Tenant delivers its Punch List shall entitle Tenant to initiate arbitration to be conducted pursuant to the Construction Industry Arbitration Rules of the American Arbitration Association, and judgment upon the award of the arbitrator(s) may be entered in any court having jurisdiction. Notwithstanding anything in this Work Agreement to the contrary, the Premises will not be deemed to be “Substantially Complete” until ____ (__) Business Days after (i) Landlord’s Contractor certifies in writing to Landlord and Tenant that the Tenant Improvements (except for Punch List items as specified above) have been completed in accordance with the Plans and Specifications, (ii) a certificate of substantial completion has been issued by the Architect with respect to the Tenant Improvements, (iii) applicable Governmental Authorities have issued a final permit sign-off, certificate of occupancy, or its equivalent with respect to the Premises for its normal business operations, and (iv) there is no incomplete or defective work that materially interferes with Tenant’s use of the Premises.  
7.
Tenant's Access During Construction.  Tenant and its agents and contractors shall have access to the Premises during the construction of the Tenant Improvements for activities and purposes related to construction of the Premises or preparation of the Premises for occupancy.  Landlord shall provide to Tenant, at the earliest practicable time but in no event later than _____________ (______) days prior to the date of Substantial Completion, Landlord's best estimate of the date of Substantial Completion. Tenant may, beginning _____________ (______) days prior to the date established by the Landlord as its best estimate of the date of Substantial Completion, enter the Premises for the purpose of installing furniture, fixtures, and equipment. Tenant's representatives on the Premises during construction shall cooperate with Landlord's Contractor and not act to cause a delay in the performance by Landlord's Contractor or Landlord's representatives of any Work (including but not limited to the construction of Tenant Improvements). 
8.
Tenant Improvement Allowance.


(a)
Landlord hereby agrees to provide to Tenant the Tenant Improvement Allowance in the amount provided for in Section 7.2 of the Lease, to be applied toward the cost of construction of the Tenant Improvements.  



(b)  
Over-Allowance Amount.  The cost of each item referenced in the Budget shall be charged against the Tenant Improvement Allowance.  In the event the cost of construction of the Tenant Improvements is greater than the amount of the Tenant Improvement Allowance (the “Over-Allowance Amount”), then such Over-Allowance Amount shall be allocable as follows:  (i) Tenant shall be responsible for any portion of the Over-Allowance Amount that is attributable to a Tenant’s Delay in accordance with Section 3(i) above (“Tenant Delay Expenses”) or to any Change Order Cost or any Change Order Delay Expense pursuant to written Change Orders requested and approved by Tenant, as defined in and in accordance with Section 3(f) above; (ii) Landlord shall be responsible for any portion of the Over-Allowance Amount that is attributable to any Landlord’s Delay in accordance with Section 3(i) above (the “Landlord Delay Expense); (iii) Tenant and Landlord shall be equally responsible for any portion of the Over-Allowance Amount that is attributable to increases in the cost of the Tenant Improvements as set forth in the Budget due to requirements imposed by any Governmental Authorities having jurisdiction over the work (the “Governmental Cost Increases”) and (iv) Tenant shall be responsible for any portion of the Over-Allowance Amount that is attributable to increases in the cost of building materials, subcontractor’s bids and the like not attributable to a Tenant-approved Change Order after the approval of the Budget (the “Other Cost Increases”).  The Other Cost Increases, together with any Tenant Delay Expenses and Tenant’s share of any Governmental Cost Increases are herein collectively referred to as the “Tenant’s Expenses”; and any Landlord Delay Expense and Landlord’s share of any Governmental Cost Increases are herein collectively referred to as the “Landlord’s Expenses”. Landlord shall invoice Tenant for the Tenant’s Expenses, in approximately thirty (30) day increments, then currently due, which sums shall be due and payable within thirty (30) days from the date of Tenant’s receipt of Landlord’s reasonably detailed invoice accompanied by reasonable backup documentation for such amounts that are invoiced.  Notwithstanding the foregoing, the unused portion of the Tenant Improvement Allowance, upon completion of the Tenant Improvements, if any, may be used as an offsetting credit against any Tenant’s Expenses.

9.
Notices.  All notices required or permitted hereunder shall be in writing and shall be delivered as follows: 

(a)
If to Tenant, to:








Attention:








with a copy to:








(b)
If to Landlord, to:









Attention:








10.
Responsibility for Damage.  If Tenant installs equipment in the Premises prior to completion of the Work hereunder, Tenant shall bear the risk of loss to such equipment other than as a result of negligence or willful misconduct by Landlord, its agents or contractors. 
11.
Warranties.  Landlord shall cause the Contractor to provide warranties for not less than one (1) year (or such longer time as may be customary and available) against defects in workmanship, materials and equipment, which warranties shall run to the benefit of Tenant or shall be assignable to Tenant to the extent that Tenant is obligated to maintain any of the improvements covered by such warranties.
12.
As-Built Drawings.  Landlord shall cause “As-Built Drawings” of the Tenant Improvements as constructed (hard copy and AutoCAD) (excluding furniture, fixtures and equipment) to be delivered to Tenant and/or Tenant’s Representative no later than _______ (__) days after the completion of the Tenant Improvements.

IN WITNESS WHEREOF, the parties have executed this Work Agreement as of the date first above

written. 

TENANT: 
THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

By:








Name:








Its: 








LANDLORD:
By:








Name:








Its: 








[WHERE TENANT CONSTRUCTS THE TENANT IMPROVEMENTS]

ADDENDUM 4 ‑ WORK AGREEMENT TC "ADDENDUM 4 ‑ WORK AGREEMENT" \f C \l "1" 
TO LEASE AGREEMENT DATED ____________________

(THE “LEASE”) BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND

____________________________________________

WORK AGREEMENT

THIS WORK AGREEMENT, dated _______________________, is by and between

________________________ ("Landlord"), and, THE REGENTS OF THE UNIVERSITY

OF CALIFORNIA, a California public corporation ("Tenant"). 

Except as otherwise defined herein, the terms used in this Work Agreement shall have the meanings as defined in the Lease. 
1.
Authorized Representatives.

(a)
Tenant designates _______________ (“Tenant’s Authorized Representative”) as the person(s) authorized to approve in writing all plans, drawings, specifications, change orders, charges and approvals pursuant to this Work Agreement (and the act of the aforenamed person shall be sufficient to bind Tenant).  Tenant may designate a substitute Tenant’s Authorized Representative by written notice to Landlord.  Landlord shall not be obligated to respond to any instructions, approvals, changes, or other communications from anyone claiming to act on Tenant’s behalf other than Tenant’s Authorized Representative.  All references in this Work Agreement to actions taken, approvals granted, or submissions made by Tenant shall mean that such actions, approvals or submissions have been taken, granted or made, in writing, by Tenant’s Authorized Representative acting for Tenant.

(b)
Landlord designates ___________________ (“Landlord’s Authorized Representative”) as the person authorized to approve in writing all plans, drawings, specifications, change orders, charges and approvals pursuant to this Work Agreement (and the act of the aforenamed person shall be sufficient to bind Landlord).  Landlord may designate a substitute Landlord’s Authorized Representative by written notice to Tenant.  Tenant shall not be obligated to respond to any instructions, approvals, changes, or other communications from anyone claiming to act on Landlord’s behalf other than Landlord’s Authorized Representative.  All references in this Work Agreement to actions taken, approvals granted, or submissions made by Landlord shall mean that such actions, approvals or submissions have been taken, granted or made, in writing, by Landlord’s Authorized Representative acting for Landlord.

2.
Tenant Improvements. Tenant shall construct its Tenant Improvements in accordance with the Plans and Specifications (as defined below) and the conditions imposed pursuant to any permit issued by [IF APPLICABLE: its Certified Building Official, Lead Designated Campus Fire Marshal, and any other] [the] applicable Governmental Authorities.  Tenant Improvements must satisfy the State Building Code as enforced by the local jurisdiction and the Federal Americans with Disabilities Act (the “ADA”). 

4. Construction Plans, Landlord Review, Estimated Costs, Changes and Delay: 

(a)
[IF APPLICABLE: Tenant and Landlord have agreed on the preliminary space plan attached to this Work Agreement as Attachment A to this Addendum 4 (the “Space Plan”).] Prior to commencement of the Tenant Improvements, Tenant shall prepare and deliver to Landlord proposed plans and specifications (the "Plans and Specifications") prepared by Tenant’s architect (the “Architect”) for Landlord’s review, together with any underlying detailed information Landlord may reasonably require in order to evaluate the Plans and Specifications [IF APPLICABLE: and the design thereof shall conform to the Space Plan in all material respects].  Within ______ (__) Business Days after Landlord’s receipt of the Plans and Specifications, Landlord shall notify Tenant in writing as to whether Landlord approves or disapproves such Plans and Specifications, which approval shall not be unreasonably withheld or delayed, and may contain reasonable conditions consistent with the provisions hereof.  If Landlord disapproves of the Plans, or approves the Plans and Specifications subject to modifications, Landlord shall state in its written notice to Tenant the reasons therefor.  Tenant, upon receipt of such written notice, shall then cause its Architect to redesign the Plans and Specifications incorporating the revisions reasonably requested by Landlord and shall submitting the revised Plans and Specifications to Landlord for its approval, which approval shall not be unreasonably withheld, delayed or conditioned. If Landlord fails to approve or disapprove the Plans and Specifications within such __ or __ Business Day period (as the case may be), Landlord’s approval shall be deemed to be granted.  Landlord’s approval of the Plans and Specifications is not a representation that: (i) such Plans and Specifications are in compliance with Applicable Laws; or (ii) the Plans and Specifications are sufficient for the intended purposes thereof. 
(b)
 Construction shall commence and be performed in accordance with Article 8 of the Lease. 
(c)
If there are any material changes in the Tenant Improvements or the Plans and Specifications from the work or improvements shown in the Plans and Specifications as approved by Landlord, each such change must receive the prior written approval of Landlord, not to be unreasonably withheld, delayed or conditioned, and provided within ________ (__) Business Days of Landlord’s receipt of Tenant’s request. If Landlord fails to approve or disapprove any such change within such _____ (__) Business Day period, Landlord’s approval shall be deemed to be granted.
. 

4.
Approval of Plans by Governmental Authorities.  Tenant shall apply for and pay the cost of obtaining all permits for the construction of the Tenant Improvements from [IF APPLICABLE: its Certified Building Official, Lead Designated Campus Fire Marshal, and any other] [all] appropriate Governmental Authorities.  The Plans and Specifications shall comply with all Applicable Laws, ordinances, rules and regulations of all Governmental Authorities having jurisdiction. Tenant’s Architect will make any changes to the final Plans and Specifications which are requested by the applicable Governmental Authorities to obtain the building permit.

5.
Quality of Work.  All Work performed hereunder shall be done in a good and workmanlike manner, free from faults and defects and substantially in accordance with the Plans and Specifications.  All materials and equipment installed in the Tenant Improvements shall be new unless otherwise specified in the Plans and Specifications. 

6.
Tenant Improvement Allowance.


(a)
Landlord hereby agrees to grant Tenant the Tenant Improvement Allowance in the amount provided for in Section 7.2 of the Lease, to be applied toward the cost of construction of the Tenant Improvements.  
The Improvement Allowance may be applied towards payment of the Tenant Improvement costs, but excluding costs for Tenant’s movable furniture, fixtures, or equipment.


(b)  
Over-Allowance Amount.  To the extent that the Construction Costs exceed the amount of the Tenant Improvement Allowance (the “Over-Allowance Amount”), Tenant shall be solely responsible for payment of such Over-Allowance Amount.

(c)
Landlord shall disburse the Tenant Improvement Allowance to Tenant within _______ (__) days after Tenant submits the following to Landlord: (i) a written certification from Tenant's Architect stating that the Tenant Improvements were Substantially Completed in accordance with the Plans and Specifications, (ii) lien releases from all contractors and materialmen providing services or supplies in connection with the Tenant Improvements, (iii) copies of material invoices or other reasonable evidence of the Construction Costs incurred in connection with the Tenant Improvements, and (iv) a certificate of occupancy from the applicable Governmental Authority with respect to the Premises.
7.
Notices.  All notices required or permitted hereunder shall be in writing and shall be delivered as follows: 

(a)
If to Tenant, to:








Attention:








with a copy to:








(b)
If to Landlord, to:









Attention:








8.
Notice of Non‑Responsibility.  Landlord may post such notices of non‑responsibility as it reasonably deems appropriate in the Premises during the construction provided for herein. 

IN WITNESS WHEREOF, the parties have executed this Work Agreement as of the date first above

written. 

TENANT:
THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

By:








Name:








Its: 








LANDLORD:
By:








Name:








Its: 








ADDENDUM 5 – WAGE AND BENEFIT PARITY TC "ADDENDUM 5 – WAGE AND BENEFIT PARITY" \f C \l "1" 
TO LEASE AGREEMENT DATED __________________                                         
BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND

_________________________________________
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