Grant Contract
-Special Provisions

General Provision_s .

Definitions

-

The term "State” and used herein means the Califomia State Department of Parks and Recreation.
The term "Act" as used herein means the Appropriation for the Program.
The term 'Project" as used herein means the project described on page 1 of this Contract.

> »p

The term "Grantee” as used herein means the party described as the Grantee on page 1 of this Contract.

o

The term "Apph-tron as used hereln means the indrvldual Application and its required attachments for grants
pursuant to the enabtmg Iegislatron and/or program. .

Project Execution

1. Subject to the avallability of grant moneys in the Act, the State hereby grants to the Grantee a sum of money (grant
moneys) not to exceed the amount stated on page 1 in consideration of and on condition that the sum be
expended in carrying out the purposes as set forth i in the Descnption of Project on page 1 and under the terms and

_ oondlﬁons set forth in thrs Contract. '

Grantee shall assume any obltgatlon to fumish any addltronal funds that may be necessary to complete the Project.
Any modification or alteration in the Project as set forth in the Appllelhon on file-with the State must be submitted
to the State for approval

2. Grantee shall oomplete the Project in accordance with the time of Project Performance set forth on page.1, and
under the terms and conditions of this Contract. -

3. Grantee shall comply as Iead agency with the California Environmental Quallty Act (Public Resources Code.
Section 21000, et. seq.)

4, ‘If the Project includes developme'nt the Grantee shall comply with' all applicable cumrent laws and regulations
effecting development projects, including, but not limited to, legal requtrements for construction contracts, building
codes health and safe codes, and dtsabled access laws.

5. Grantee shall permit periodic site visits by the State to deterrmne if deve|opment work is in accordance with the -
. approved Prqect Scope inctudmg a ﬁnat Inspectton upon Project oompletron

6 Grantee agrees to submlt any srgnlﬁmnt deviation from the ongmal Project Soope to the State for prior approval.

7. If the Project includes acqursttron of real property, the Grantee agrees to oomply with all applicable state and local
: laws or ordlnanoes effectrng relooet:on and real property aoqursltron

8. Grantee shall prov_rde for pubttc acoess in aooordanoe wlth the tnt.ent and provistons of the enabling Iegislatton
: - andlor program ; :
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C.

Project Costs’

The Grant moneys to be provided Grantee under this Contract may be disbursed as follows:

1.

If the Project includes acquisition of real property the State may disburse to Grantee the grant moneys as follows '
but not to exceed in any event the State grant amount set forth on page 1 of this Contract

a. When acquisition is through negotiated purchase, State may disburse the amount of the State approved
purchase price together with State approved costs of acquisition when an escrow is opened.

b.  When acquisition is allowed pursuant to this Act through proceedings in eminent domain, State may
disburse the amount of the total award as provided for in the final order of condemnation together with
State approved costs of aoqursltxon

c " In the event Grantee abandons such eminent domain prooeedrngs, Grantee shall bear all costs ln

connection therewith and that no grant moneys shall be disbursed for such costs.

If the Project includes deveiopment, the State may disburse to Grantee the grant moneys as follom but not to
exceed in any event the State grant amount set torlh of pape 1 of this Contract:

a. Uptoten peroent of the total grant for preliminary costs.

b. On proof of award of a construction contract-or commencement of construction by force account, up to
ninety percent of the total grant, or the actual cost, whichever is less. .

e ' Rehralnlng 'grant.funds shall be paid up to the amount of the Grant-o'r. lhe actual Project cost, whichever

is iess, on oompletron of the Project and reoelpt of a detailed. summary of. Prqect costs from the
Grantee ,

Project Administration

1.

Grantee shall promptly submit such reports as the State may request.

in any event Grantee shall provide State a report showing total ﬁnal Project e'xpendltures

Grantee shall make property and facliiies aoqulred or developed pursuant to thls Contract avallable for mspectron
upon request by the State.

- Grantee shall use any moneys advanoed by the State under the terms of this Contract solely for the Project herein
.desonbed o . . S

lf grant moneys are advanoed the Grantee shall place moneys ln a separate interest beanng aooount. sefting up
and identifying such account prior to the advance, interest eamed on grant moneys shal! be used on the Project or
paid to the State. If grant moneys are advanced and not expended, the unused portion of the Grant shall be
retumed to the State within 60 days of completion .of the Project or end of the Project Performance Period,
whichever is earlier.

Grantee shall use income eamed by the Grantee from use of the Project to furlher Project purposes, or, if
approved by the State, for related purpm within the Grantee's jurisdiction. . .

Project Termination

1. .

-Grantee may unilaterally rescind this Contract at any time prior to the commencement of the Project. After Project
* commencement this Contract may be rescinded modlﬁed or amended by mutual agreement in writing.

Failure by the Grantee to oomply with the tenns of thls Contraot or any other Contract under the Act may be cause

“for suspension of all oblrgetrons of the State hereunder.

- Failure of the Grantee to oomply with the temts of thrs Contract shall not be cause for the suspension of all
~obligations of the State hereunder if in the judgment of the State such fallure was due to no fault of the Grantee. In

such case, any amount required {o settie at minimum cost eny rnevooable obllgattons properly rnourred shall be

-eligible for reimbursement under this Contract.

Because the benefit to be derived by the State, from the full oornplranoe by the Grantee with the terms of this
Contract, is the preservation, protection.and net increase in the quantity and quality of parks, public recreation

- fadllities and/or historical resources avallable to the people of the State of California and because such benefit
‘exceeds to an Immeasurable and unascertainable extent the amount of money furnished by the State by way of
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' grant moneys under the provisions of this Contract, the Grantee agrees that payment by the Granteé to the State

of an amount equal to the amount of the grant moneys disbursed under this Contract by the State would be

-inadequate compensation to the State for any breach.by the Grantee of this Contract. The Grantee further agrees
‘therefore; that the appropriate remedy in the event of a breach by the Grantee of this Contract shall be the spedﬁc
’ performance of this Contract, unless otherwise agreed to by the State.

.Gramee and State agree that if the Prqeet includes development, ﬁnal payment may not be made unﬂl the Project '
_ eonfom\s substanhally to this Comract. ’

Hold Hammiess

1.

Grantee shall waive all claims and recourse against the State induding the right to oontﬂbutmn for loss or damage
to persons or property arising from, growing out of or in any way connected with or incident to this Contract exoept
ciaims arising from the concurrent or.sole negligence of State its ofﬁcers apents, and employees

Grantee shall indemnify, hold harmiess and defend State. Its oﬂieers. agents and emplayees against any and all
claims demands, damages, costs, expenses or liabliity costs arising out of the acquisition, development,
construction, operation or maintenance of the property described as the Project which claims, demands or causes

‘of action arise under Govemment Code Section 895.2 or otherwise except for Ilabmty arising out of the concurrent

or sole negllgenee of State its oﬂieers agents or employees

Grantee agrees that in the event State is nannd as codefendant under the provisions of Govemment Code Section
895 et seq., the Grantee shall notify State of such fact and shall represent State in the legal action unless State
undertakes to represent liself as codefendant in such Iegal action in whlch event State shall bear its own litigation

 costs, expenses, and attomey'’s fees.

Grantee and State agree that in the event of judgment entered against the State-and Grantee because of the
concument negligence of the State and Grantee, their officers, agents, or employees, an apportionment of. Ilablllty

_ to pay such judgment shall be made by a oourt of competent jurisdiction. Nelther party shall request a jury

apportionment..

Grantee shall indemnify, hold harmless and defend the State, its officers, agents and employees agalnst any and
all claims, demands, costs, expenses or liabliity costs arising out of legal actions pursuant to items.to which the
Grantee has certlfled Grantee admavvledges that it is solely responsible for compliance with items to which it has
certified.

Financial Records

1.

2

Grantee shall maintain satisfactory financial accounts, dowments and records for the Project and to make them
avaliable to the state for auditing at reasonable times. Grantee also agrees to retain such finanaal accounts,
documents and recerds for three years following project tennmahon or completion.

Grantee and State agree that dunng regular office hours each of the parties hereto and their duly authorized
representatives shall have the right to inspect and make copies of any books, records or reports of the other party
pertaining to this Contract or matters-related thereto. Grantse shall maintain and make available for inspection by
the State accurate records of all of its costs, dlsbursements and receipts with respect to its activities under this
Contract. .

Grantee shall use a generally accepted accounting system.

Use of Facilities

1.

Grantee agrees that the Grantee shall use the property acquired or developed with grant moneys under this
Contract only for the purposes for which the State grant moneys were requested and no other use of the area shall
be permittad except by specliic act of the Legislature.

The Grantee shall maintain and operate the property acquired -or developed for a period commensurate with the
type of Project and the proportion of State Grant funds and local funds allocated to the capital costs of the Project.
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Nondiscrimination - T R T L

1 ‘The Grantee shall not discriminate agamst any person on the basis of sex race, color, nahonal origin, age,.religion, .
ancestry, or physical handicap in (he use of any property or fadllty acqu:red or developed pursuant to this Contract.

S 2 " The Grantee shall not discriminate against any person on -the basis of residence except to the extent that
" . " reasonable differences in admission or other fees may be mamtamed on the basis of resldent and pursuant to Iaw

3. Al facilities shall be .open to members of the public generally, except as noted under the special provisions of ﬂ'us
Project Contract or under provisions of the enabling iegislation and/or program.
’ Apphuhon Incorporauon _

The Application and any subsequent change or. addmon appmved by the. State is ‘hereby mcorporated in this
Contract as Ihough set fonh in full in thls Ccntract. - .

'Severabillty

If any provision of this Contrad or the applluﬁon thereof is held ihvalid, that mvalidlty -shall not affect other
provisions or applications of the Contract which can be given effect wlthout the |nvahd prmnsxon or application, and
to thls end the provusnons of Ihls Conhact are severable
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State of California — The Resource Agency
DEPARTMENT OF PARKS AND RECREATION

APPLICATION FOR LOCAL ASSISTANCE GRANT

PROJECT NAME GRANT AMOUNT $295,500
ESTIMATED TOTAL PROJECT COST __ §9.000,000

East Palo Alto YMCA (State Grant and other funds) T

GRANTEE (Agency and address-inciuding zip code) COUNTY NEAREST CITY
County of San Mateo City of East Palo Alto

County of San Mateo PROJECT ADDRESS

Parks and Recreation Division S50 Bell Street

a L NEAREST CROSS STREET

455 County Center, 4™ Floor University Ave.

Redwood City, CA 94063-1646 SENATE DISTRICT NO. ASSEMBLY DISTRICT NO.
SD 11 AD 21

Grantee’s Representative Authorized in Resolution

Marcia Raines Director, Environmental Services Agency 650-599-1388
Name (type) Title Phone

Person with day-day responsibility for project (if different from authorized representative)

Ross Nakasone

Management Analyst 650-363-4027

Name (type)

Title Phone

Brief description of project

In partnership with the City of East Palo Alto, the YMCA will construct a 40,000 square foot multi-purpose
recreational facility at Bell Street Park in East Palo Alto. The YMCA will raise the funds for construction and
operate the new facility. The YMCA and the City have signed a 55-year land lease and operating agreement.

For Dev. Projects Land Tenure—Project is; _1_acres:
Acres owned in fee simple by Grant Applicant

1 Acres available under a 55 year lease

Acres other interest (explain):

For Acquisition projects—Projects will be Acres:
Acquired in fee simple by Grant Applicant
Acquired in other than fee simple (explain)

| certify that the information contained in this project application form, including required attachments, is accurate:

Signed

Grantee's Authorized Representative as shown in Resolution Date

p. 1



City of East Palo Alto
Public Works Department

October 3 1, 2001

Mz. Barry Taylor
YMCA of the Mid-Peninsula
4151 Middlefield Road

- Palo Alto, CA 94303

Dear Mr. Taylor:

This letter is a confirmation of our discussion regarding the appropriate California
Environmental Quality Act (CEQA) compliant document for the City of East Palo Alto,
Bell Street Park Senior Center project. In accordance with CEQA. guidelines, Section
15303 (c), design review approval for the Senior Center was exempt from the provisions
of CEQA based on the minimum square footage of the building. I have attached a copy
of the appropriate CEQA section that exempted this project at the time, for your review. -
A proposal to expand the building or demolish and reconstruct a new senior center in the
future would be subject to further CEQA review contmgent upon the proposed design
and square footage of the building.

~ IfI can be of further assistance please do not hesitate to contact me at the number
provided for your convenience.

Sincerely,

T W&w/w

Lori Reese-Brown, MCP

cc: Richard Mao, Director of Public Works

T
2200 University Ave  East Palo Alto  California 94303 Tel: 650/853-3189 Fax: 650/853-3179
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GROUND LEASE
TH[S GROUND LEASE (this “Lease”) made and entered into this 2% day of

( . fan]

ﬂm Y 200& by and between the CITY OF EAST PALO ALTO, a municipal

corporation, hereinafter called “Landlord” and YMCA OF THE MID-PEN]N SULA, ING, a
. California not-for-proﬁt corporanon, herema:ﬁ:er ca]led “Tenant o
| PREAI\IBLE .
‘WHEREAS, Landlord is the owner of certain real property and improvements thereon
located in the City of East Palo Alto and commonly known as the Bell Street Park; and
| WI;IEREAS, i.andlord and Tenant have enrered into aMemorandum of Understanding
dated Deeem‘oer 21, 1998 (the "MOU") calling for 2 joint undertaking and allocation of
responsibilities for the prelimjrlary design and pre-consmrcﬁon:acﬁviﬁes.for a multi-purpose .
~ recreation facility to be operated by Tenant; and | | BR
"WHEREAS, said MOU calls for a Ground Lease to be developed and executed by
Landlord arrd Tenan’c along with an operating agreement specifying the manner in which eaid
facrht'y is to be operated by Tenant, - | |
NOW, THEREF ORE for and in cons1derat10n of and pursuant to the mutual terms

covenants and condr’uons heremafter contamed I_.andlord and Tenant agree as follows

o COVENANTS '
1. - Leasing. | _ ‘
Landlord does hereby lease'to Tenant, and Tenant does Irereoy lease from Larrdlord, the
real 'property‘ described in‘Eichibit A attached' hereto and shown on the diagram attached hereto as-
+ Exhibit B (the "Premises"). |

YMCA of the Mid-Peninsula _ :
Eest Palo Alto Ground Lease 1



2. I_?IE : . :
| A Imtral Term. The initial -term. of this Lease (the “Ir'xiﬁal'Term”) shall

con:lmence the later of (i) errecuﬁon of this Lease by both parties or (if) the effective date of the
ordmance adopted by the City of East Palo Alto (the "City™) by which this Ground Lease is .
authorized (the “Commencement Date”). The Imtla.l Term shall end on that date which is fifty-
five (55) years after the Commencement Date, plus the period of ume reqmred by Tenant to .
complete the -improvements provided for by'.thjs Lease, ora period of twenty-four (24) months,
wh1chever is less. When the Commencement Date and the date of exprrauon of the Initial Term
are determmed the parhes shall execute a letter agreement setting forth such dates. As used in
this Paragraph 2.4, the phrase "effective date of the ordmance" shall mean that date upon wlnch -
-any period of protest, appeal or referendum relating to the ordinance authorizing this Ground
Lease has exp1red without protect, appeal or referendum (or the date that any such protect

appeal or referendum is determmed in a manner Wluch upholds such ordmance)

B. ' Options to Extend. Subj ect to the rights of Landlord set forth_in this

" Paragraph 2.B, Tenant shall har/e the optionto extend the Initial Term for.successive periods of
 five (5.) years each (eech an “Exrended Term”) by delivering written notice of such election (the

. "Exercise l\lotice".) to Landlord not later than lhree' €)) years-prior to the expirauon of the Initial
Term, or any jprevlously exerclsed Extended Term, but not earlier than five (d) years prior to -
 such date. Each Extended Term shall be upor all of the terms and conditions of this Lease,
including the payment of Rent (as defined in Paragraph 4 hereof). Upon receipt of the Exercise
. ‘Notice, Landlord and Tenant shall meet and attempt to determine if it will be mutually |
advantageous to Landlord and Tenant to continue the occupancy-of the Premises and the YMCA

Facility (as hereinafter defined) by Tenant during the Extended Term. If Lendlord and Tenant

YMCA of the Mid-Peninsula _ :
. Bast Palo Alto Ground Lease 2



are unable to agree upon the contmued occupancy of the Premrses and the YMCA Facuhty by
R 'Tenant during the Extended Term, Landlord shall have the nght to re_] ect the Exercise Notice by .
giving Tenant written notice of such rej eenon w1th1n six (6) months after the date of the Exercxse
Notice, in which event the Exereise Notice shall be null and void and the Term of this Lease
shall expire at the end of the Imtlal Term, or the end of any then eﬁ'ecﬁve Extended Term, as.the _
. case may be. I.f.Lan.dlord fatls to give vrritten notice rejecting the Exercise Notice as set forth in
the preoed.mg sentence, this Lease shall continue for the Extended Term. Time is ot‘ the essence
- for the giving of the Bxerc1se Notice-and any notlce of rej eetmn pursuant to this .Paragraph 2 B.
| As used in this Lease the word "Term" ‘shall rean the Imt1a.1 Term plus any Extended Term
exercised by Tenant pursuant to the prov1s1ons of th.ts Paragraph 3.
3. Use of Premlses |
| A. Multl-Pu;pose YMCA Faclhgg The Prermses shall be used solely for .
construction ahd operation ofa non-‘-proﬁt multi-purpose YMCA recreation faci]ity and related
faei]ities to serve prineipally East Palo Alto residents as well as other members of the YMCA, |
and for no other purpose w1thout the pnor wntten consent of the City Manager of the City (the
"City Manaoer"), prov1ded that Tenant shall be entltled 10 use such faclhty to conduct
_-community service programs for- emergency shelter or healthcare in the event of local d.tsaster -
such as ﬁre earthquake or flood, and otherwme in furtheranoe of Tenant's ission to build strong
~ kids, strong far_mhes and strong oommumues. Tenant shall operate such faclhty in acco‘rdanoe, o
k w1th the terms and provisions of the dperaﬁng Agreement attached hereto as Exhibit C (the
"Operating Agreenient"'). Tenant shal_l_eompljr With, and shall not use or occupy the Premises

in violation of, any law, code, rule, regulation or requirement of any federal, state or local

YMCA of the Mid-Peninsula
East Palo Alto Ground Lease 3



governmental authonty or any cerhﬁoates of occupanoy or 'other permats or ent:ttlements issued
in connection with the Premlses or the mprovements constructed on the Prermses by Tenant

B. Ciﬁ Sublease. ‘Tenant agrees to sublease to City the approximately 1,500
square foot area of the Bu.tldmg (as defined in Paragraph . 5 A.(D) below) shown on the
Prehmmary Plans attached hereto as Exh1b1t D for occupancy a.nd use by the C1ty's recreation
‘ .department (the "City Recreatmn Oﬂ'ice Space") Tenant shall deliver the City Recreation
Office Space in "shell office" condition with .ﬁnished and painted walls, drop ceilings, slab floor,

and electrical, meoha.nical and lighting syste'ms as desoribecl in the Preh'minary Plans, The

. sublease shall be for 2 term comrnenomg on the date of complehon and opening of the Bmldmg

and shall expn'e on the date of exptra’aon of the Tenn or earher termination of this Lease. City .
shall pay to Tenant sublease rent of $1.00 per year payable in advance durmg the term of the
sublease. City may install in thG C1ty Recreatton Office’ Space such customary ofﬁce_furnmne,
fixtures and equipnae'nt as City may require. Tenant shall contract and pay 'for custoniary office
electrical power and water Servioe to the City Recreation Qﬁice Space. City shall _oontract and
" pay for all other utlhty servioes to ’oe provided to the City Reoreaﬁon Office Space including, but
not limited to, telephone and/or cable television or internet aooess service.

- C. éharinc of Space Tenant intends to condtict a broad range of

reoreahonal and other programs and services developed and sponsored by Tena:at utrhzmv the
YMCA Facility for most hours on most days “Tenant mtends to collaborate wrth C1ty and other

| non-proﬁt groups serving the East Palo Alto community in developmg programs and activities to
meet the needs of the comnrunity. Periodically, Tenant will meet with the Diret:to_r of the City's

Recreation Dep'artment and other groups serving the East Palo Alto community to assess the

YMCA of the Mid-Peninsula ) ]
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N

recreatlonal and other needs of the communrty and the ayatlabﬂlty of programs and program
space to address those needs |
| : Clty may present .its future needs for program space to Tenant on a quarterly basis
and Tenant agrees to inform .Ci_ty' Manager, in response to City's presentation,_ of the availability
. of space w1th1n the YMCA Facility that is not.sched'u.led for the conduct of Tenant programs or
| services, or the conduct of programs or seryices sponsored by others, and will allow City to
schedule the use ot‘ such available space for the. conduct of City sponsored or collaboratively
: sponsored progra.ms Tenant and City Manager shall cooperate in the scheduhng of the use of
available space w1th1n the YMCA Fac1hty for the conduct of C1ty sponsored or collaboratwely
'q'sponsored programs dunng Tenant's normal days and hours of operatron City shall be solely
responsrble for the conduct of any C1ty sponsored recreattonal programs at the YMCA Facility
and shall indemnify and hold Tenant harmless from and against any and all clalms arising from
the conduct.ot.‘ any City sponsored programs at the YMCA Facility. In the conduct of any Ctty
spons:ored programs at the YMCATF aci]ity, City shall comply with Tenant's reasonable
restxicttons on access and usage and shall pay. any. 'additional costs incurred by Tenant as the
| result of the conduct of any C1ty sponsored programs at the YMCA Faclhty
-4, | Rent ' ' |
The annual rent (“Rent”) shall be one dollar. ($1 00) payable in advance for the entrre
~ Imtlal Term on the Commcncement Date of the Inmal Term. Rent due for any Extended Term
~ shall be prepa.td in its entlrety upon commencement of the Extended Term.
Landlord and Tenant agree and acknowledge that (i) the construction and opera.ﬁon of the
" YMCA Facility‘(as hereinafter deﬁned) by Tenant pursuant to this Lease shall benefit Landlord,

the East Palo Alto community and the 'residents of, and visitors to, East Palo Alto; (if) the leasing

YMCA of the Mid-Peninsula ) .
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of the Premlses to Tenant pursuant to tlns Lease erl allow Tenant to construct and commence _.
operauons in the YMCA Fac111ty at the earliest possible date and wrll beneﬁt Tenant (1) 1t isin
the mutual best interests of Landlord and Tenant, and their respectrve and mutual consutuencres,
to enter into thls Lease; and (iv) given the benefit to Landlord and the East Pﬂo Alto comrnunity
from the construction and operatron of the YMCA Facrhty pursuant to this Lease, the value to be
derived by Landlord by entenng into this Lease with Tenant is reasonably equrvalent to the value
that Landlord could ant1c1pate from entering mto other transacuons for the Premises.

5 . Tmprovements to be Constructed hx Tenant. .

- | Scope of Improvements. Tenant agrees to consh"uct the following
1mprovements on the- Pren:uses
| @ Building. A multr-purpose recreauonal buﬂdmg, wl:uch shall

consist of ‘approldmately 40,000 square feet (the "Biurldmg"), consistent with preliminary plans
. end specifications therefor prepared by (;Iarrasco'.& Associates (the "Architect") as submitted. to .
:and approved by the Clty Manager (the "Prelinrinary.l’lans"), and installation therein of all' '

necessary fmmture ﬁxtures, eqmpment, and accessones necessary for operauon of the Bullclmg.

The Prehmmary Plans are 1den’uﬁed in E*{hrbrt D attached hereto.

- (i)  Landscaping. ‘Such landscapmg (the “Landscapmg”) and other
m'rprovements as are shown on the Prehmmary Plans or Whrch are requued by Crty m. connechon‘ '
Wlth the i 1ssuance of necessary approvals and permlts for the constructlon ‘of the Building,

- The term “YMCA Facl]ity” as hereinafter sometimes used shall include the Build.ing,'
Landscaping and other improvements constructed on the Premises hy Tenant. | |
| B. P ayment. Tenant. shall consh'uct the YMCA Fac:lrty at its sole cost and

expense, except Landlord shall be obhgated to coniribute up to Frve Hundred Thousand Dollars

YMCA of the Mid-Peninsula’
East Palo Alto Ground Lease .6



‘\

. ($500,000. OO), toward aroh1tectural and engmeenng fees for the YMCA Fac1l1ty, such funds to .
. be acqmred through San Mateo County CBDG funds SubJ ect to the forégoing contnbtmon by L
Landlord, Tenant shall promptly pay for a]l labor and matenals in connection with such
- construction and Tenant shall keep the Premses free and. clear of all mechamos liens resulting
fro:n. such construction. -
In connection. w1th the development and construction of the YMCA facﬂ.tty, La.ndlord
' agrees to waive the C1ty's development Teview costs, mcludmg, but not lm:uted to, apphoanon
fees, pléns re.V1eW and pubhc notlomg oosts? englneenng and plan-eheckmg_ fees, and bmldmg -
| and ocoupan°YPerm1tfeeS . L . h | . - ,. |
C. . Selectxon of Contractors. Sub_]ect to the terms and condmons of th1$
- Lease Tenant shall have the nght to select the general contractor respons1ble for construction of
the YMCA Fac1l1ty and all suboontraetors to be used by the general contractor Not\mthstand.mg
E the foregoing to the contrary, Landlord and Tenant agree that 1f reqtnred Tenant shall oomply
with the reqmrements of the Cahfomla Government Code for the awardmg of any contraots

| moludmg, but not hn:uted to notloe to b1dd=-rs, compliance W1th all govemmental regulations and

prevaJlmg wage sohedules ;

D, - Constructlon Obhcatmns Construcnon drawmcs and speorﬁcatlons for : :
the YMCA Faolhty (the "Constr'uohon Drawmgs " shall be. prepared by Archrteot and subnntted |
to Landlord for 1ts approval Whloh will not be unreasonably W1thheld or delayed W1thm sixty -

. (60) days after ap_proval.-by Landlord of the Construcnon Dra.wmgs, Tenant shall submit the -'
Consu'uotion DraWings to the City l"or lssuance of Aall'permits and approvals required for such.
construction. . Within sixty (60) days after igsuance by the City-of all required permits and

approvals for the construction of the YMCA Facility, Tenant shall commence.the construction

YMCA of the Mid-Peninsula
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thereof, and thereafter shall dﬂ.wently complete construenon usmg reasonable efforts to
complete the Bmldmg no later than twenty-four (24) months after commencement thereol'
- subj ect to extensmn for any Force Ma_] eure Conditions (as deﬁ.ned in Paragraph SE below)
. Tenant shall construct the Bmldmg m accordanee W1th all’ apphcable laws, ordmances and
. regulatxons of the c1ty, state and federal govemments

'E. Extensmn of Time. Tenant shall not be held hable for faJlure to complete
'the Building’ ;\nthm the hme specxﬁed in Paragraph 5.D because of delays caused by Landiord or
its employees agents or representanves by acts of God, acts of the pubhc enemy, ﬁre ﬂoods
‘ ep1dem10s, quarantme rest.ncnons, moratonums stnkes shortages of labor or matenals frexght
: embargoes weather delays, delays in obta.unng constmchon mspecuons or approvals by the -
.C1ty, or delays of subcontractors due to such causes or other delays beyond the reasonable ]
control of Tenant (collectwely, “Force Maj eure Condlhons”) W1tb1n ten (10) busmess days
'after the begmmng of any such delay due 0 a Force MaJor Condmon, Tenant shall nonfy the .
City Manager thereof in wrﬂ:lng of the cause of the delay and the expected duration of such
delay. B o

6. ' Alteraﬁons to ‘Build'ino and Et'nanslon

From tu:ne to hme durmg the Term, Tenant may malce any alterations or Jmprovements to - 8
| ..the YMCA Fac:hty desued by Tenant prov1ded that (1) any modlﬁca’non o the exterior surface .

: .. of the exterior walls or any.increase in the he1:,ht of the Bullclmg or any increase in the area of

the Building .shall reqmre the pnor written approval of the City Manager, Whlch shall not be
un_reasonably withheld or 'dela_yed, and (il) all prdposed alterations or improvements shall

conform to all requirements of the City’s building code and other applicable City ordinances.

YMCA of the Mid-Peninsule
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Tenant may mstall mamtam or replaee 1ts standard YMCA s1gns on the fagade of the -
Butldmc and on monument signs along the street frontace of the Premrses, subject to compliance
| with all applicable s1gn ordmances of the C1ty Upon expn'atton of the Term, all 31gns shall be
: removed, and any damage resultmg from such removal shall be repa:red by Tenant, at Tenant’s
sole cost. | o | | | | |

- 8. Use of the .Citv"s Faci]ities

Throughout the Term as may be extended, Tenant shall use and operate those faotlmes .
owned by the C1ty located in Bell Park as described in the Operat:ng Agreement

9. -A.sggnnne_m '

_Tenant shall not ass1gn this Lease without the consent in wnt:ng by the City Manager,
except toa Lender as perm_ttted by Paragraph 18 hereof, or to any other YMCA organization
which results from merger, acquisition or oon_sohdauon. ‘Subject to the forgomg, in the event ,
Tenant assigns this Lea'se without such prior consent, then this Lease may be terminated by .

Landlord upon thirty (30) days * written notice to Tenant.

10. 'Hold Harmless.

A. Tenant Indemmficatmn of Landlord To the ; maxtmum ex.‘tent permitted

. by law, Tenant shall mdemmfy defend and hold Landlord and the Landlord’s oouncll members
officers, employees agents, SUCCESSOrS and assigns harmless from and aca.mst any and all- olalms -'
damages, causes of actton hab111t1es obhgattons and costs, meludmg without hm.ttatton
'r.easonable attorney’s fees and costs, arising out of or resultmg in whole or part from (i) any act |

or omission of Tenant or any of the Tenant’s agents, employees, contractors, members, licensees,

YMCA of the Mid-Peninsula ‘
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guests or mv1tees on the Prermses or (11) any personal mJury or property damage occumng on the

Prermses occurring dunng the Term of th1s Lease.

B. Landlord Indemmﬁcatmn of Tenant. | _To the maximum extent permitted

" by law, Landlord shall mdemmfy defend and hold Tenant and Tenant’s duectors, oﬁ'icers, .

employees agerits, successors and assigns harmless from and agamst any and all cla.xms

- damages, causes of action, habﬂrnes and costs mcludmg wrthout limitation reasonable

attorney’s fees and costs arrsmg out of or resultmg in whole or part ﬁ'om (i) any act or omission
of Landlord or any of Landlord’s agents, employees, contraotors members, licenses, guests or
' mv1tees on or about any poruon of Bell Street Park other than the Premises or (11) any personal
mJury or property damage oecurrmg on or about any porhon of the Bell Street Park other than
the Premises, ooeumng durmg the Term of this Lease

C. Sumval of Indemmﬁcatlons The foregomg mdemmﬁcatlons set forth
‘ in Paragraph 10.A and 10.B above sha]l survive exprrauon of the Term of thls Lease or the
sooner termmauon of thrs Lease with respeot to any cause of aetmn or cla:m ansmg pnor to the
‘expiration of the Term of this Lease or the termination of the Lease. .

11.  Insurance.

“ A Commercial General'Liabilitv. During th'e Term 'Tenant shall obtain and Il
. _keep in force, at 1ts own expense apohey of commercial general liability i msuranoe onan -
'occurrenoe form, with a company authorized to engage. in the insurance business within the State
of Cal:fornia, with the. following minimum limits of ]iability:. |

| $1,000,000 for death of or injury to any one person in-any one ooourrenoe. .

2,000,000 'for death of or injury to two or ‘TOTe Persons- in any one
+ occurrence,

500,000 for damage to or loss of property sustained by any one person m
~ any one occurrence.

" 'YMCA of the Mid-Peninsula
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' 1,000,000 ' for damage o or loss of property susta.tned by two or more
= o persons in any one ocourrence.

B. asual’gg Pohg Commenemg upon the completlon of the Bu11d1ng and
connnmno thereafter throughout the Terrn, Tenant shall also obtam and lceep in force, at 1ts own |
expense, an pohoy of fire and extended coverage casualty i msurance, with a company authorized
"o engage in the insurance busmess in the State of Cahforma, msunng Tenant against loss by
reason of destructron or damage of the Bmld.mg a.nd rmprovements therern (exclud.tng personal.
property) by fire, smoke damage, vandahsm, mahorous nnsconduct and sprmkler leakage inan
amount not less than one hundred percent (l 00%) of the full replacement cost thereof less any |
deducnble Coverage shall mclude demolmon and any increases in constructron cost resultxng
'ﬁ'omchangesmbullchng codes. . S ST o ST

C." Burlder’s Risk. Dunng the penod commencrng wrth the conamencement
of construcnon of the Burldmcr and contmu:ng untll constructron of the Bu:ldmg is completed,
Tenant shall also obtazn and keep in force at its sole expense (or cause the general contractor to
So obtain and keep in effeot) a policy of builder’s nslc insurance covering all nsks of physical
: 1oss in the amount of the full replacement value of the Bu.tldmg

D. Pohcres All insurance provrded for in t]:us Paragraph 11 shall be issued
_ by compames with a Best Ranng of at least A—V'.UI All msurance provrded for in this
Paragraph 11 shall name Landlord 1ts ofﬁcers acrents and employees as addltlonal msureds (ora |
loss payee if the case of the insurance to be malntarned pursuant to Paragraphs 11 Band 11 C)
shall be evidenced by the ongmal or ceruﬂed copres of the insurance pohcy or pohcres or by

certificates of i msurance shall prov1de that such insurance shall not be cancelled or reduced in-

coverage without at least thirty (30)-days’ written notice to Landlord, and shall be approved asto-

form and su.Eﬁc1ency by the Crty Attorney of the City.” Subject to the terms of Paragraph 16

YMCA of the Mid-Peninsuia .
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'below Landlord agrees that any proceeds avarlable from the all-risk ﬁre and extended coverage
policy or builder’s risk obtamed pursuant to Pa.ragraph 11, B and 11.C hereof, shall be made
available for Tenant’s use in restcr]ng the Bulld.mg i the event of agy casualty, and Tenant shall
have the right to settle any clatm with the Insuer. Landlord shall promptly execute and deliver
to Tenant any documents or endcrsements requested by Tenant and reasonably necessary to
- settle any clarm or to release proceeds to Tenant for the purpose of restoratron
E. Walver of Subrogatlon Landlord and Tenant each waive all nghts of
. subroganon and recovery agamst each other and their respective d:rectors, ofﬁcers employees,
agents and representauves resultmg from any loss or damage to the extent covered by any
. insurance carried by e1ther party pursuant 1o tlns Lease or otherwrse Both parties agree to obtam
waiver of subrogation clauses for the beneﬁt of the other party from then‘ insurance camers, to
the extent reasonably prae’ncable to do s0.,

12. Taxes ‘ '

Tenant shall pay befcre delmquency dJrectly to the charging airthority all taxes on its
' personal property and upon any leasehold or possessory mterest created under this Lease and any
real property taxes or assessments that may be due in connection with the Prennses to extent that
~the Premrses or the mterest of Landlord and/or Tenant under this Lease are not exempt from the
' ‘imposition of such taxes Tenant shall have the right to contest by appropnate proceedrnvs the
nnposrtlon of any taxes or assessments upon the Premises or the mterest of Tenant under this .
Lease. | _ |

13 Dtlifies | | |
" Tenant shall pay when due drrectly {0 the charging authonty all invoices rendered in

connection w1th all utilities serving the Premises, mcludmg water, gas, electricity, sewer and

YMCA. of the Mid-Peninsula .
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. telephone Tenant shall arrange for and make all necessary ut1hty connecttons 1o the Bu.xldmg, at.: |
- itssole cost, and in the manner approved by the C1ty

| 4. _E_n_t_rx'. |

' . Landlord or its demgnated representa’ave shall have the nght during the term of this Lease
. 1o enter the YMCA Faclllty upon not less than two (2) busmess days pnor notl.ee, except in an
.emergency, for the purpose of constructng, mamtammg, replacmg or addmg underground utility |
facilities, mcludmg but not hm.lted to water mains, samtary sewer mains, storm dram mains, gas
mams telephone and electncal dlstribuuon fac111t1es and fu.'e alarm c1rcu1ts proV1ded that no
‘sueh n:nprovement shall be mstalled under the Buxldmg and all suoh 1mprovements shall be

| buried to a depth and properly installed so as to not mterfere with the use or stab1l1ty of the -
Buxldmg, and Landlord shall use reasonable efforts to mrmmxze disruption to Tenant’s use of the
Buﬂdmg Landlord shall replace at its cost any surfaee mprovements and Landscapmg that may
be damaged or disturbed by such construotlon, maintenance, replacement or addmon to'the
eondmon of such mprovements or Landscapmg at the time such disturbance or damage
'occur.red. | | - | | |

15 Mamtenance

Tenant shall keep and mamtam the YMCA F acﬂ.tty in good condltlon and repalr and shall . .

make all nece_ssary repa:rs thereto at Tena:nt’s sole cost, .L_andlord shall not'be reqmre_d,- or .
obligated to make any changes, replacements, alternations,' additions, improvements or repairs of |
" any kind, nature or descriptlon Whatsoever to the YMCA Facility, eiccept Landlord shall, atits -

sole cost, ‘keep m good condition and repair those portions of the 'Bell Street l’ark which are to be

maintained hy Landlord pursuant to the Operating Agreement. Tenant hereby exptessly waives

YMCA of the Mid-Peninsula - - .
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. all nght to m.alce'repairs at L?arl_dlord’:s expense under Flalifomia- Civil ‘_Code Sectihris 1941 and; |
g T
| 16, Damage or Destructmn .'

.,A. Obhgatmn to Rebulld In the event the Building is destroyed or damaged -
’ by any casualty, Tenant may elect, in its sole and absolute drscrenon, to termmate th.1s Lease
| eﬁ"ectwe as of the date of such casualty xf the insurance proceeds which are ava.tlable to restore, ‘
the Buﬂdmg, excludJng any deductrble a.re msu.fﬁclent to pay the enure cost thereof or if the .
_Bmld.mg is damaged or destroyed by a casualty Whlch is not covered by the i insurance to be
_maintained by Tenant pursuant to Paragraph 1B or Paragraph 11 C. In add.mon, n the event
the Building is destroyed or damaged by a.ny casualty durmg the last ﬁve (5) years of the Term
" and restoratmn thereof would take more than six (6) months to complete as reasonahly estimated

: by Tenant’s contractor, Tenant shall have the nght, in its sole and absolute drscrenon, to

terminate this Lease effective as of the date of such casualty Tenant shall deliver written notice
- to Landlord of such elecuon wﬂhzn mnety (90) days of deterrmnmg the amount of the msurance
A proceeds avallable and cost of restoratlon or the length of urne necessary for restoratron, as the
case. may be In the event Tenant does not dehver wntten notrce of such electlon to Landlord
wrthm said mnety (90) day penod Tenant ghall d111gently restore the Bu:ldma:to suhstantlal'ly
' the same condlnon it was in pnor to such casualty after recerpt of the insurance proceeds and |
| issuarice of all necessary penmts and approvals requned for such restoratlon If Tenant elects o |
| termmate th1s Lease pursuant to the foregoing, Tenant shall promptly assrgn to Landlord all
" insurance proceeds avmlable under the casualty pohcy mamtamed by Tenant under
Paragraph 11.B or Paragraph 11.C hereof provrded that if Landlord so elects Tenant shall

demohsh the emstmg 1mprovernents on the Premases, and remove all debris, to the extent of
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available insurance p’roceeds : Updn- temation of this Lease pursuant to the foregoing, Tenant -

shall execute, acknowledge and dehver to Landlord a quitclaim deed conveying to Landlord all -

~ - -of Tenant’s nght t1tle and mterest in and to the Prennses and the Buildmg and al] i mprovements

" locafed thereon and all ﬁxtures attached thereto except for Tenant’s personal property
| -B. Statutogx Warvers Lendlord and Tenant agree that the prov1srons of tlus
| Paragraph 16 control the nghts and obhganons of the parties with respect to any damiage to-or
destructron of the Building. Landlord and Tenant hereby waive the prowsrons of Cali.forma _
C1V11 Code Sectrons 1932 and 1933(4) and any other ordmance 1aW or statute now or hereafter ‘
in effect whlch would grant to Landlord and/or Tenant the nght to terminate this Lease in the
event of damage to or destructron of all or any part of the Burldmg

17. ‘Ownership of Imnrovements.

Title to the Building and other improvements_ constructed by_Tenant on the Premises shall
be .and remain in Tenant during'-th‘e Terrn ‘At the expi'ration or sooner termination of this Lease,
the YMCA Facrlity shall become the property of Landlord and the Premises shall be surrendered
by Tenant to Landlord as required by Paragraph 33 hereof

1.8.. Mortg age of Leasehold Interest

A.  Right to Encumher Tenant may encurnber by mortcage or deed of trust
or other proper mstrurnent 1ts leasehold mterest Ln the Premises oovered by tlus Lease together - .
. Wrth its rights to the use and oocupancy of the YMCA F acility thereon, as secunty for the
indebtedness of Tenant fora construction or permanent loan, the amount and terms of which
shall be satsfactory to Tenant, in its sole drscretron Landlord shall, promptly upon Tenant’
request, execute and dehver to Tenant or Tenant’s lender (the “Lexder”) any documents
reasonably requested by Tenant or the Lender in connection with su_oh loan, provided that

YMCA. of the Mid-Peninsula .
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Landlord shall not mcur any costs in connecnon therewrth, and Landlord shall niot be obhgated 10.
subordinate its fee t1tle mterest in the Premrses to the secunty of such loan. In the event any
Lender shall succeed to Tenant’s mterest in the Premrses by foreclosure or assignment in liew of
foreclosure Landlord shall attorn to and recogmze the nghts of Lender as the new tenant under
this Lease In the event Tenant defaults in performance of any obhgauon under thrs Lease,
| Landlord wﬂl not terrmnate thrs Lease because of such default unless and un’ul Landlord grves )
srxty (60) days .wntten notice to Lender, and Lender e1ther (1) farls to cure such default, ifthe -
same can be cured by the payment of: money requrred 1o be pard under the provrslons of’ th1s _
Lease or (i) 1f such default is not curable by such payment of money, fatls to commence and
.'thereafcer drhgently pursue foreclosure and sale proceedmgs under such secunty mstrument and .
to keep the payment of Rent and other sums due under this Lease current durmg the pendency of
such foreclosure and sale proceedmgs | .

| . B Lender’s Rights:. ln no event shall the Lender become personally hable
to perform the oblrga’uons of Tenant hereunder unless and until such Lender becomes the holder
of the leasehold estate created by thrs Lease pursuant to foreclosure assrgnment or transfer in |
' dheu of foreclosure and thereaﬁer the Lender, or 1ts successors and assrgns, shall remam hable
-. for such obhgauons only o) lono as the Lender 1ts successors or a531gns remam the holder of
such 1easehold estate. If the Lender shall become the holder of the leasehold estate, it shall be
' entrtled to all rights and privileges granted to Tenant pursuant to this Paragraph 18 and shall 'have
the rlght of assrgnment of all or any part of the leasehold mterest, subject to Landlord’s approval '
| Whrch shall not be unreasonably withheld or delayed. In the event of the Lender’s acqmsfnon of
the leasehold estate by foreclosure or ass1gnment in lieu of foreclosure, Landlord shall enter mto

& new lease with the Lender covering the Premises if requested by the Lender if Lender pays all
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gos{s resulting ﬁo'm default and tennination and ré:aedies ll eflts as ihongh his Lease had
"not been termmated The new Lease shall be for the remaining porhon of the erustrng Term wrth
all other provrsrons hereof to remain in eﬂ'ect mcludrng, but not hrmted to, any remaining nghts
to extend the Term pursuant to Paragraph 2B. Landlord and Tenant shall cooperate in mcludmg
" in this Lease by surtable modrﬁcanon from’ tlme to time, any provrsron Wh1ch may reasonably be
requested by any proposed Lender for the purpose of 1mp1ement1ng the provisions of this
Paragraph 18 provrded that no suoh modrﬁcatlon shall in any way adversely aﬂeot the nghts or

_ obhgatlons of e1ther Landlord or Tenant, in any matenal respect, and prov1ded that Landlord

“shall not incur any cost in connectlon therewrth.

19. . Event' of Defau]t; Landlord‘s Remedies

A . Event of Default The occurrence of any one or more of the followmg

events (an “Event of Default”) shall constrtute a default and breach of thrs Lease by Tenant
('r) The failure of Tetiant to make any payment of Rent or any other

; _payment required to be made by Tenant hereunder as and when due, and such fallure shall not
have been oured within thirty (3 0 days after recerpt by Tenant of written notice thereof from -
* Landlord; o

| '- (ii) ‘ Tenant’s farlure to perform any other term, covenant or condrtlon
contarned in thrs Lease and such farlure sha]l have con’unued for thrrty (JO) days after reoerpt by .
Tenant of wntten notrce of such farlure from Landlord provrded that, Where such failure cannot |
~ reasonably be cured wrthm said thrrty 3 0) day penod Tenant shall notbei in default if Tenant
commences suoh cure within sa.td thrrty @3 0) day penod and thereafter chhgenﬂy oompletes to

cure such matter,

(iii) Tenant’s assignment of its assets for the benefit of its creditors;
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(lv) The sequestrahon of attachment of, or execut:xon on, any
substantral part of the property of Tenant or on any property essenual to the conduct of Tenant’
busmess on the Premises, and Tenant shall have faJ.led to obtain a return or release on such '

- property within sucty (60) days thereaﬁer, or pnor to sale pursuant to such sequestratron,
attachment or execu’aon., whlchever is earher, '
| . ) An entry of any, of the followmg orders by a court havmg
' Junsdlctlon, and such order sha.ll have contmued for a penod of srxty (60) days after entry
(1) an order for rehef in any proceed.mg under Title 11 of the Umted States Code, or an order - :
j ' ad_)udrcatmg Tenant to be bankrupt or msolvent (2) an order appomtmg a recerver, trustee or'
: ass1gnee of Tenant’s property in banlcruptcy or any - other proceed:ng, or (3) an order dlrectmg

“the vwndmg up or hqmdauon of' Tenant, or

- (vi) 'I'he ﬁlmg ofa pehhon to commence against Tenant an involuntary
' proceedmg under Title 11 of the Umted States Code, and Tenant shall fail to cause such peunon
_tobe drsrtussed w1th1n sixty (60) days thereafter ‘

B. - Remedles. Upon any Event of Default Landlord shall have the following

remedres in addruon to a]l other n,,hts and remeches provrded by laW or equity:

(i) o Contmue Lease in Effect Landlord shall have the remedy

described m Cahfon:ua Civrl Code Secuon 1951.4 (lessor may contmue, lease in eff_ect-after :
lessee’s breach and abandonnrent and'recoyer'rent aa .it'becon:tes due, if lessee has rlght to sublet
or assign, subject only to reasonable limitations). Landlord' shall be entitled to keep this Lease in
full force and'eﬁ;ect for so long as Landlord does not terrnlnate Tenant’s right to possession

(whether or not Tenant shall have' abandoned the Premises) and Landlord may enforce all of its
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. rrghts and remeches under this Lease, mcludlnc the rrght to recover Rent and other sums as they

become due under tlus Lease,. or ‘.

) Termmate Lease. Landlord may termmate the Tenant’s nght to
possessron by giving Tenant Wntten notrce of terrmnanon Any ternnnahon under this paragraph
shall not release Tenant ﬁ'orn the payment of any sum then due Landlord or from any clarr_n for-.
damages or Rent prevrously accrued or then accrmng at,amst Tenant.

. C. Recoveg by Landlord.- In the event thrs Lease is termmated pursuant to

tlns Paragraph 19 B Landlord Ay recover from Tenant:

_.(i) the worth at the time of award of the unpard Rent which had been
. earned at the time of termmatron, plus ' ' ' '
| (ji) the Worth at the tlme of award of the amount by Whrch the unpaid

Rent which Would have been earned a:fter termmatron until the t1me of award exceeds the amount
of such rental 1oss for the same penod than of the partnership, shall be deemed a Transfer
._requu'xng Landlord’s pnor wntten consent | |

- The “Worth at the time of award” of the amounts referred to in subparagraphs (1) and (n)
. of this Paragraph 19 C. shall be computed by a]lowmc mterest at the lower of frve percent (5%)
per annum plus the drscount rate of the Federal Reserve Banlc of San Francrsco or the maxrmum .
rate then perrmtted by 1aW The “Worth at the tune of award” of the amount referred to in.".
subparagraph (nr) of thrs Paracraph 19 C. shall be computed by chscountmg such amount at the |
drscount rate of the Federal Reserve Bank of San Francrsco at the time of award plus one
percent (1%). The term “Rent” as used in thrs paragraph shall mclude all sums requned to be

paid by Tenant to Landlord pursuant to the terms of this Lease.
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o '20_. Default bv Landlord

. .A. | Cure Penod Landlord shall not be deemed to be in default in the |
performance of any obhganon requned to be performed by 1t hereunder unless and untrl 1t has
. failed to perform such obhgatron mtbm the penod of nme specz;ﬁcally prowded herein, or ifno
' penod of time has been prowded, then W1th1n thnty (30) days after recelpt of written nouce from
T enant spec1fymg therem the nature such obhganon provrded, however that if the nature of .
Landlord’s obhganon is such that more than thn'ty (3 0) days are reasonably requlred for its

performance then Landlord shall not be deemed to be in default 1f it shall commence such

e .performance vsnthm such thn:ty (3 0) day penod and thereafter drhgently complete such

- obhgatron In the event of any such default by Landlord, Tenant shall, in addmon to all nghts
and remedies avarlable at law o or in equlty to redress such default have the nght to terminate this
: Lease upon thnty (30) days' wrltten nonce to Landlord

B. Notlce to Lender In the event of any default on the part of Landlord

' Tenarit Wlll give not1ce by regrstered or cernﬁed ma1l to any beneﬁcrary of a deed of trust or

. mortgacree ofa mortgage encumbenng Landlord's fee interest in the Premzses whose address

shall have been furmshed to Tenant, and before Tenant shall have any nght to termmate this .
Lease, Tenant shall grant such beneﬁmary or mortgacree a reasonable period within WJ:uch to oure
the default or to outaln ntle to the Prermses l.f such actron is necessary to eﬂect a cure.

'21‘. | ‘Covenants of Pames

- A, Landlord Landlord covenants and agrees to keep and perform all of tbe
: terms, covenants agreements and conditions hereof on 1ts part to be kept and perfonned, and
covenants tbat as long as Tenant pays the Rentm the amounts and the times, and in the manner

. herein provided, and keeps and performs all of the terms, covenants, agreements, and conditions
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hereof on 1ts part to be ke'pt and perfornded, Tenant may have and hold -the Prenoises 'for the '

... Term,, wrthout hmdrance by Landlord or any person or ennty clalmmg by, through or under

Landlord, subJect to, the terms and cond1t10ns of thrs Lease Landlord further covenants,

' -warrants and represents that: (1) Landlord is. solvent and is able to pay its debts as they come -

due and (ii) by this Lease Landlord is not transfernng any mterest in property of Landlord or’ |

' " mcurrmg any obhcatrons w1th the mtent to hmder delay or defraud any present or future credltor .

of Landlord The non-performance of any covenant or agreernent of Landlord hereunder shall be

Toa default entltlmg Tenant to termmate thrs Lease as prov1ded in Paragraph 20 hereof

o B. Tenant Tenant covenants and agrees to pay the Rent and all othet sums B
required to be pa.td by Tenant hereunder in the amounts and at the tlmes, and in the manner

' herem prov1ded and to keep and perform all the terms, covenants agreements and cond.tuons

hereof on its part tobe kept and performed and at the exprranon Or sooner ternnnauon of thig

Lease, Tenant covenants to peaoeably and quretly to qmt and surrender to Landlord the Premrses .

in the manner and eondrnon requn:ed by this Lease. Tenant further covenants Warrants and

' represents that: (i) Tenant is solvent and is able to pay 1ts debts as they come due and (n) by this

K Lease Tenant is.not transfernng any mterest in property of Tenant or mcurnng any obhga’nons

with the mtent to hmder delay or dei'raud any present or future oredrtor of Tenant ‘The non~

. _performance of any covenant or acrreement of Tenant hereunder shall be a default entrthng |

Landlord to tertinate thrs Lease as provrded in Paragraph 19 hereof

22.- Nondlscnmmatron and Afﬁrmatrve Actmn
A Tenant’_s Obl_r_gatlons. During the Term, Tenant agrees as.follovvs:.
()  Tenant will not discriminate against any employee or applicant for
employment because of race, color, religion, national origin, sex or sexual orientaﬁon. Tenant "

YMCA. of the Mid-Peninsula
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W1ll take a.t'ﬁrmahve acnon to ensure that apphcants and employees are n-eated thhout regard to
thelr Tace, color rehglon, natmnal ongm, sex or sexual onentauon Such acuon shall mclude,
but not be lnmted to the followmg employment, upgradmg, demotton or transfer, recrultment or
recrumnent advertlsmg, layoff or termmauon, rates of pay or other forms of compensauon, and -
,selecuon for training, mcludmg apprentlceshp Tenant agrees to post in consptcuous places,
| avallable to employees and apphcants for employment, nouces to be prov1ded by the City
| Manager settmg forth the provrsrons of thls nondrscnmmatlon clause
. (ii) 'I‘enant wrll mall sohcrtauons or adverttsements for employees .
placed by oron behalf of Tenaut state that all quahﬂed apphcants thl recerve consrderatton for )
employment without régard to race color, rehgmn, natmnal ongm, Sex or sexual onentatton
| | (iif) | Tenant further agrees that it W1ll not dlscnmmate against any
person on account of race, color, rehgmn, nahonal ongln, sex or’ sexual onentatton in the use of
the Pretmses, or in the conduet or performance of any function on the Premlses and that the
YMCA Fac:hty w111 be open to all on equal and reasonable terms.
(iv) Inorder that thls promsron a.gatnst chscnmmauon shall achleve the .
.mtended result, Tenant shall present to the Clty Manager, or hls/her de51gnated representatwe
for approval the program of afﬁrmatlve acuon it proposes to undertake 1o msure that persons are
. employed and employees are treated so that they rece1ve equal employment opportumttes
without regard to race, color, religion, natlonal origin, sex ot sexual onentatton Such program - |
'. _ shall inolude not only the,aﬁm:tative- action proposed to be undertalcen by Tenant in its own .
employment practlce_s but also the afﬁrmatlve act'ionthat it proposes to undertake to assure that

all subcontcactors working under it provide equal'employment opportunities for all persons '

YMCA of the Mid-Peninsula .
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without regard to race "'color reli"gion;'nati.onal origin, se*r or sexual orientatton Failure to carry
. out the approved program of afﬁrmanve acnon shall be deemed 1o be a wolanon of this Lease.
(v} : Tenant agrees to make ava.dable annually to Landlord any such

books records and accounts as may be reunred by Landlord for the purpose of i mvesnganon to
ascertam cornphance w1th the a.ﬁﬁrmanve acnon pro gram set forth herein.

| (yi)' ‘In the event of Tenant’s noncomphance w1th sa1d affirmative
actton program, thrs Lease may be cance]led, tenmnated or suspended in whole orin part by.
Landlord as prov1ded in Paragraph 19 hereof

23. Emment Domam

A . Termmatmn of Lease. Ifthe whole or any ; substanttal part of the -
Premrses, the Bmld:tng or any other mprovements on the Prem1ses shall be talcen by any pubhc

| authonty under the power of ermnent domain, then the Term sha]l cease as to the part so taken

from the day the possess1on shall be taken Tenant shall have the right to e1ther cancel tbrs Lease

or to connnue in the possessmn of the remainder of the Prermses under the terms of thrs Lease

Such nght to cancel shall be exerc1sed ifat all, wrthtbnty (30) days aﬁer possessron of the part

' talcen by pubhc authonty IfTenant cont:nues in possessron of'the remarnder of the Prermses

the rental therefor sha]l be reduced in proportron to the amount of the Premrses whrch Tenant 1s

" no longer able to use as reasonably deternnned by Landlord and Tenant _

B : Award Al compensatlon and damages awarded for the taking of the

Prenuses and the Burldmg, or any other lmprovements on the Prennses or any portlon thereof

: shall be allocated as follows
(i) Firstto Landlord, that portion of the awar_d as shall represent -
'compensaﬁon for the portion of the Premises taken, considered as vacant land;

YMCA. of the Mid-Peninsula
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~,(' ) Second, to Tenant, an amount equal to the unamortized cost, 1f
- any, as of the date possess1on is taken, of the pornon of the Burldmg and other i 1mprovements
constructed by Tenant on the Prem:ses 50 taken, based upon Tenant’s ongmal cost of the
Buﬂdmg and such mprovements amorhzed ona strmght-hne basrs overa ﬁfcy-ﬁve (5 5) year g .
e . . : :
| (idi) Third, to Tenant, severance damages lf any-and the cost to restore- '
' ‘the Bmldmg and other tmprovenrents taken, in the event ofa pamal taking;
| (1v) Fourth, to Landlord and Tenant, their respectwe expenses and
' 'chsbursements reasonably paid or mcurred in conneenon with the’ emment domam proceedmgs, |
: | (v) Frfr.h, to Tenant the net unrecovered valué of Tenant’s leasehold
and Tenant’s relocation expense; and ) |
. | (td) Szxth to Landlord, any residue.

C. Release from Obhoatlons If thrs Lease is tenmnated in Whole orin

part, pursuant to any of the provrsuons of this Paragraph 23, all Rent and other charges payable
by Tenant hereunder attnbutable to the portton of the Prermses taken shall be pald up to, the date
© upon Wthh actual physmal possessmn shall be talcen by the oondernnor and the parties shaJl _
thereupon be released from a11 further hablhty with respect to the pornon 50 talcen at whrch tnne ':
Tenant shall make exer crse aolmowledcre a.nd deliver to La.ndlord 2 qultolalm deed conveymg to -
Landlord all of Tenant’s nght‘, title and interest in and to the porhon of the Premises taken.

2.  Waivers. | |

No walver hy either party at anﬁr time of an:} of the terrns, conditions or co_venants of this
Lease shall be deemed as awai_ver at any time the'reaft_er of the same or-o_f any other term, |

. condition or covenant herein contained, nor of the strict and prompt performance thereof. No
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delay, failure or omrssron of Landlord to re-enter the Prem.tses 'o.r“ to exercrse any .nght, power .or
pnvrlege or optlon anstne from any default of Tenant, nor any subsequent acceptance of rent
then or thereafter aecrued shall 1mpa.1r any such nght power, pnvﬂege or op’uon or be consuued

- as a waiver of such default ora rehnqmshment of any right or acqurescence therem. No notice to
Tenant shall be requued to restore or revive tlme as of the essence aﬁer the waiver by Landlord

of any default No opnon, nght, power, remedy or pnvrlege of Landlord sha'll be construed as

_‘ bemg exhausted by the exercrse thereof in one or more mstances The nghts powers, optrons

'and remed1es grven to Landlord by thls Lease shall be deemed cumulanve
s w

It is expressly agreed and understood that if Tenant is nota resrdent of thrs State, or is an

'assocranon or partnershrp w1thout a2 member or partner resident of this State, orisa fore1gn

' corporahon then in any such event Tenant shall ﬁle Wrth Landlord a desrgnatlon of a natural

| person res1d.u1g in the County of Sen Mateo, State of Cahforma, grvrng his name resrdence and :

business address as his or 1ts agent for the purpose of servrce of process in any court aetton :

' between hlm or it and Landlord ansmv out of or based upon this Lease, and the dehvery to such.. :
agent of a c0py of any process in any such actron shall constrtute vahd servrce covenanted upon B
such personally upon such Tenant and it is further expressly agreed and stipulated that 1f for , 4
any reason servrce of such process upon agent is not possrbl then in such event Tenant may be
personally served with such process out of this State and that suoh service shall constrtute vahd'
service upon such Tenant; and it is further expressly a,greed that Tenant is amenable to the

' process 50 served, subnnts to the Junsdwnon of the court so acqun‘ed and warves any and all

' obj echons and protests thereto
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- 260 Attornev sFees

In the event of any achon or suit upon thrs Lease the prevaﬂmg party shall be entrtled to
recerve reasonable attomey s fees and court costs, as detern:uned by the court. “Prevarlmg party”
wrthm the meamng of thJs paragraph shall mclude wrthout hmrtanon, a party whio bnngs an
a.ctlon aga.mst the other party after the other party isin breach or default, if such B.C'thI.I. is

A( drsmrssed upon the other party s payment of the sums allegedly due or perfonnance of the o
: covenant allegedly breached, or. J.f the party commencmg such action or proceedmg obtams
substanually the relief sought by 1t in such actrcn Whether or not such action proceeds to a ﬁnal
- Judgment or determrnauon . . L
: é7. Estopgel Certlﬁcat '
Landlord and Tenant shall from t1me to trme upon not more tha ten (1 0) days’ pnor
| Wntten request by the other party, execute aclcnowledge and dehver to Landlord, or Tenant, as
. -the case.may be, a statement in wntmg certlfymg that th1s Lease is unmod]ﬁed and in full force
'la.nd effect, as stated therem, the dates to Whlch Rent and other sums due under tl:us Lease have
- : been pard to and nature of any known defaults under tl:us Lease by the other party Such o
. statement may. be rehed upon by any prospectrve purchaser of the Prern:xses or any lender 2
, .propo'smg. to rnalce g loan to e1ther,party to‘be secured by the Premises, or Tenant’s lcasehold
: 'interest therein. S |
28, Terms Bmdmg on Successor ; |
All the terms, covenants and condrttons of tlns Lease shall inure to the benefit of and be
bindmg upon the successors and assr_gns of the parties hereto. Ihe provisions of this paragraph
shall not be deemed as a waiver of any of the conditions against assignment hereinbefore set -
forth. | o
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. 29, Memorandum

' lUpon execuhon hereof La'ndlo'rdand Tenant shall ex.eeute aclmowiedée and record m
the Recorder’s Ofﬁoe for the County of San Mateo a short form. memorandum of this Lease .
substantlally in the form of Exh1b1t E attached hereto. Upon expnanon of the Term or soomer
termination thereof Tenant shall exeeute acknowledge and dehver to Landlord e qmtclaam deed
oonveymg all right, utle and mterest of Tenant in the Prermses to Landlord
30 Tlme of Essence . | o '
Tnne shall be of the essence of this Lease and the performance of each and every oneof -
' 'the prowsmns hereof |
| .31. ° ‘Notices.
All no’dces whieh nray be-'prop'er. or necessarv t‘or the parties hereto to serve on each Q'
other, in the case of Landlord sha]l be served upon Landlord by dehvenng the same in vmtlng
| persona]ly or by com.mercral carrier to the Clty Manager at the C1ty oﬂices, East Palo Alto, -
Cahforma., or by deposrnng the sdme addressed to Landlord at. the City Ofﬁces 2415 Umvers1ty
| Avenue East Palo Alto, CA 943 03 na Umted States ma.11 deposrt box, sent by certrﬁed rnaﬂ
return receipt requested, vmth the postarre thereon fully prepard and in the case of Tenant sha]l
be served upon Tenant by dehvenng the sarne. in ,wntmg to Tenant personally or_hy com_merclal ’
earrier, or by deno'si’dnwl the san:te addressed to'Tenant af YMCA ot" the I\/Iid-Pendnsula,- "
’4151 l\/hddleﬁeld Road Palo Alto Cahforma 943 03, ina Umted States mail depos1t box, .
certified mail return reeerpt requested, with the postage thereon fully prepald or said notloe may '
be served by S0 dehvermg or ma:lmg the same at such other address or addresses as Landlord or |
o Tenant may from t:me to time, by wntten nonoe served upon the other, des1gnate and appoint.

Nonees shall be deemed eﬂ‘eohve when dehvered
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. _ 32.. Amendments _
: This Lease may be amended only by a wntmg executed by both Landlord and Tenant
33. Surrender . ‘ ‘

" . Tenant shall smrender possessmn of the Premrses the Bu:ldmg and the other
1mprovement§ located on the Prermses to La.ndlord on. the date of exprratron of the Term, or at
" the end of any sub sequent holdover penod pemntted by Landlord or upon the date of any earher
'termmanon of th1s Lease (the date of surrender being referred to &s the “Surrender Date”),
"“broom cle " and in good condmon and reparr, subject to reasonable wear and tear and any ‘

casualty loss. Tenant ‘shall remove all trade ﬁxtures furmshmgs equrpment, other personal

. - 'property a.nd debns (collecuvely, “Personal Property”) from the Bulldmg, and shall reparr any
damage to the Burldrncr resultmg from such removal Auy Personal Property not removed by
Tenant on or before the Surrender Date shall be eonsrdered abandoned, and Landlord may
remove any or all Personal Property and d15pose of it in any lawful manner, or may store the -

o Personal Property ina pubhc warehouse or elsewhere for the account and at the expense and risk

of Tenant.
34. : Holdover ‘ 5 o .
If Tenant holds over after the date’ of exprratlon of the Terrn or ‘d:te date of any earlier
: termmauon of the Lease with Landlord’s pnor written consent, (a) Tenant's occupancy of the
Premrses shall be deemed a month-to-month tena.ney, the Lease shall be deemed extended, and
both may be terminable by either party upon 30 days wntten nouee to the other party, and -
(b) Tenant’s- oceupancy ‘of the Prennses durmg the holdover penod shall be subj eet to all
-applicable terms and conditions of the Lease &s if the Term had not expired or the Lease had not

. " been termjna'ted1 as theﬂoase may be.. If Tenant remains in possession ofall or part of the

YMCA of the Mid-Peninsula '
East Palo Alto Ground Lease o 28



'Prem;ises after the expiratlon of the Ternr or earlier termination of thrs Lea’se:.with'out l'.;a'.ndlord’s'-
written consent, only clause (b) of the 1mmed.1ately precedmg sentence shall apply, andin
addmon to such other remedres as may be avaﬂable to Landlord at law or in: eqmty, Tenant shall. '
| mdemmfy defend end hold Landlord harmless from and agamst any and all clalms, losses
, damages, habrlmes and costs ansmg from or related to Tenant’s contmued possessron, mcludmg”'
' W1thout limitation clanns damaaes or losses mcm'red in connectlon with prospectlve or actual

-

' successor tenants lost rents lost development opportumnes and Landlord’s reasonable
attorneys fees, costs and expenses | |
s Severabmg o

Ifany part of this Lease is deterrmned tobe :dlegal or unenforceable all other parts shall .
.be g1ven effect separately and shall not be acEfected

36;. _ Headmgs ' . :

The titles and headmgs of the various artlcles and paragraphs of this Lease are mtended
solely for convenience of reference and are not mtended to explam modrfy or place any
mterpretanon upon any of the prowsmns of this Lease

o A 37. Entlre Acreememt

~ This Lease contams the entire underatandrng and ,agreernent bet?yeen the parties Wlth B

: respect to.the leasinw of the Premises and snpersedes all pﬁor corre'spondence .n:len'rorand.a .or.- -

| .agreements Whether wntten or oral ongmatmc before the date of this Lease W1th respect to the
Prermses mcludJng the MOU

"38. Warvers

"No delay or omission by e1ther party in exercrsmg any nght, remedy, electron or optron

accruing upon the noncomphance or fallure of performance by the other party under the
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‘ prowsrons of th.ts Lease shaIl consntute an 1mpa1rrnent or waiver of any such nght remedy,
lelecnon or optron A watver by etther party of any of the covenants condlnons or obhganons to
be performed by the other party shall not be construed asa Warver of any subsequent breach of
, ‘the same or other covenants condmons or obhgatrons
| 39.. Governmg Law.

Tlns Lease shall be governed by and construed in accordanee with the laws of the State of
' 'Cahforma . '

. 4o_l | _E_rgk_e;_s_
| Each party represents and Warrants for the beneﬁt of the other that 1t has not engaged the
) ~.services of any broker ﬁnder or other person who may clan:n any commlssron fee or other
| compensatron in connectron with thrs Lease and each party shall mdemmfy the other and hold
the other harmless from and agamst all claims which may be made by any such broker or ﬁnder . |
‘that a comn:ussmn is due throubh such mdemmfymg party

41. Authorl_t_v_

Each party represents and Warrants to the other that the éxecution, dehvery and

performance of this Lease is Wrthm its duly authonzed powers and has been duly authorrzed

. 42. Drsnute Resohmon ' |

| Any drspute Whrch may arise under the terms of tlns Lease shall be resolved in the

- following manner The City Manager and tbe Presrdent/CEO of Tenant shall Jomtly agree to

| appomt a third party arbt‘n:ator and the three shall attempt to resolve the drspute. However, in the
event that said three'persons are unabl_e to resolve the dispute, the decislon of the three shall not
be bindiné, and each party shall be free to independently pursue whatever legal remedies are -
at'railable. | ) . |
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43. Exhibits.
The following Exhibits attached to this Le_aée are incorporated herein by reference and
form & part of this Lease: |
Exhibit A - Legal description of the Premise
_ Exhibit B - Diagram of the Premises
Exhibit C - Operaﬁng Agreement
Exhibit D - Preliminary Plans
| Exhibit E - Memor.andum of Ground Lease.
~ IN'WITNESS WHEREOF, Landlord has hereuﬁto set its corporate name and seal by its

officers thereunto duly authorized, and Tenant has hereunto set its nare, the day and year first

above written.

CITY OF EAST PALO ALTO .

By By

Approved as to form:

‘City Attorney : . o
YMCA OF THE M]D-PEN]_I\I SULA, INC.
By g o ‘; ] |

President/Chief Executive Officer -
BarEy m. TRAYELE
YMCA of the Mid-Peninsula
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YMCA OF THE MID-PENINSULA
WORKSHEET TO DETERMINE CAPITAL ESTIMATE FOR EAST PALO ALTO

DIRECT PROJECT COSTS

1.

Cost of new construction:
41,000 sq. feet @ $180.00 per sq. feet

2. Cost of renovation:
3. Furnishings and equipment:
4, Landscaping, fencing, paving, grading
5. Architectural, engineering fees
and admin.costs: $700,000 ($500,000) In Kind
6. Property Manager
7. Subtotal:
INDIRECT PRQJECT COSTS
8. Land Acquisition and/or leasing costs,
plus, present indebtedness (mortgage,
loans, etc.) In Kind.:
9. Development studies -
A. Parking: $ 5,000
B. Interest survey: In Kind
10.  Capital Campaign costs
11.  YMCA Contingency (8%)
12. Subtotal:
13. Total: -

AS OF 03/01/01

1. $7,380,000

2. 0

500,000

W

4. Included above

5. 200,000
6. 75,000
7. $ 8,155,000
8 0
9. 5000
10. - 120,000
1. 662,000
12. $ 787,000

13. §$ 8,942,000



East Palo Alto YMCA Capital Campaign
Dollars Committed to Date by Source

Foundations $2,247,500
Corporations $514,000
Government $800,000
Association Board $203,126
Senior Directors $1,071,000
East Palo Alto YMCA Board $234,210
Other YMCA of the Mid-Peninsula $13,360
Branch Boards

Misc. individuals $339,500
Total Project $$ | $5,422,696

Committed to Date

 14/13/2001



Exhibit C
Operating A greement
1. Operation of the YMCA Facility. |
A."  Operations in General Tenanfc shall operate the YMCA Facxhty using

practices and procedures that are consistent with the iaractices and procedures use& inthe
. oberaﬁon of its other faciliﬁes. Membership and participaﬁ_on in progx'a.ms oﬁ‘e;'ed ét or through

the YMCA Facility shall be open to all- persons, and there shall be no restrictions based on

reéideﬂce. Subject to Tenant's financial assistance criteria anci to any limits of ﬁnaizéial.

assistance which Tenant has available from time to time, Tenant shall provide financial

assistance to anyone who desires to become a member of the YMCA Facility or to partlc1pate in
| programs offered at or through the YMCA Facility. The foregoing shall not be construed to
confer on any person any right to obtain a membership or to participate in programs-offered by
Tenant, Tenant expressly feserves the right, subj ect to the pOn-discrimination and affirmative
action requirements of Paragfai)h 22 of this Lease, to refuse memberéhiﬁ or proérafn
participation to, or to revoke Ihémbership Or program parﬁc_ipation by, any pérson Whp fails to
agree to or abide. by {he membcrship and/or program participation requirements of Tenant.

B, Management of the YMCA Facility. The day-to- day operation of the

YMCA Facﬂlty shall be dlrected and managed by the East Palo Alto YMCA Board of" D]I‘CGtOI‘S a |
staff and volunteers. The East Palo Alto YMCA Board of D1rectors, staff and volunteers shall be |
respon31b1e for the development and review of the programs and services to be prowded at the
YMCA Facility, taking into account the recommendations of the Advisory Committee (as
 defined in Paragraph 2 beloﬁ).

| 2. Joint Advisory Committee. In order to provide information to and to obtain

input from the East Palo Alto community other communities served by the YMCA. Facility

YMCA of the Mid-Peninsula
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relative to the programs and services offered at and through the YMCA Facility, Landlbrd and
Tenant agree to form a joint advisory committee (ﬂ_:te "Advisory Co‘mmi'ttee"). The purpose of
the Advisory Committee is to provide community based information to Landlofd and Tenant
. relative to the programs and services offered at or through the YMCA Facility and t.he needs of
the communities served by the YMCA Facility. Tenént_shall take into aécoﬁnt the
- recommendations of the Advisdry Committee, but shall not be bound b;;r the recommendations of
© the Advisory Committee in Tenant's opé;atibns and progréms. The Advisory Committee shall be |
'compos_ed of six (6) members, three (3) of which shall be appc;inted by Landlord and three (3) of
which shall be appointed by Tenant. The committee members shall serve for terms.of three (3)
years. The Advisory Committee, shall meet initially once every six (6) months folldwing the
completion of the construction of the YMCA Facility. The frequency of the meetingé of the
Advisory Committee may change from time to time by agreement of the members of the »
Advisory Committee. The members of the Advisory Committee shall qstab]ish sﬁch rules for the
governance of the Advisory Committee as they shall deem necessary or appropriate. The
Advisory Committee shall present its recdmﬁaendations to Landlord and Tenaﬁf in writing not

less than annually.

3. Aguatic Facilities. The exiting swimming pool, bathhouse and adjacent
wé.lkways and automobile pérking ar.ea-(thé 'quu#tic Fjaciliti'es-"‘) are included as a part of the - | |
Premisés aﬁd the YMCA Faéﬂify under this Léase. Duriﬁg the term of this Lease, Ténant shall
have the exclusive ﬁght to océupy, use and oinerate the Aquatic Facilities as a part of the YMCA
Facility. Teﬁant shall maintain the Aquaﬁc Facilities in good condition and repair at its sole cost
and expense and shall make all replacements required to keep the Aquatic Facilities in good
operating coridiﬁon. Subject to coﬁpﬁmce with the requirements of Paragraph 6 of this Lease,

Tenant may make such alterations, additions and improvements to the Aquatic Facilities as

YMCA of the Mid-Peninsula
East Palo Alto Ground Lease 6/19/2000 2



Tenant shall desire, provided that the Aquatic Facilities sball be used prineipally for water sports
activities. All utilities consumed in connection with the operation of the Aquatic Facilities shall
. be billed directly to Tenant and shall paid by Tenant directly to the utility provider prior to
delinquency. | |

4._  Landscaping. During the preparation of the Construction Drawings pursuant to
Paragraph SD of this Leaee, Tenant’s landscape architect shall work with Landlord to integrate
the landscaping on the Premises with the overall landscaping theme of Bell Street Park.
Landlord shall at Landlord’s sole cost and expense, maintain in good, healthy condmon the -
landscaping located in those portmns of Bell Street Park other than the Premises. Tenant shall, at
Tenant's sole cost and expenses, maintain in good, healthy condition, the landscaping on the
Premises.

5. Ea_a_x_'_ln_ng Tenant shall have the exclusive right to use all driveways, acoesswaye
and parking areas located on the Premises, ihcluding the existing paﬂdng spaces located at
Agquatic Facility, fot its members, licenses, guests, imtitee-s, employees and subtenants and may
desighate such parking area for Tenant's exclusive use and may otherwise control the use of such
driveways, =aceesstays1 and parking areas. 'Landlolrcl shall allow Tenant’s members, licenses,
guests, invitees, emi)loye,es and subtenants to use on-street parking a\/ailable‘on all streets
- contiguous with the Bell Street Park. Any City metered parkmv on the streets contiguous with K
the Bell Street Pa.rk shall allow pa:rlcmv up to at least 2 hours.

6. Taxes. The Bell Street Park, mclud.mg the Premises, is owned by the City and 18
not subj ect to the imposition of real property taxes and assessments under California law.
Landlord shall not take any action or consent to the taking of any action that woultl allow the
imposition of real property taxes and/or assessments, or any charge or assessment in lieu of or in

substitution for, real property taxes or assessments against the Bell Street Park and/or the
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Premises. In the event the Bell Street Park and/or the Premises shall become subject to the
imposition of real property taxes and assessments, or any'eha..rge or assessment in lieu oforin
substitution for, real property taxes or assessments, then Landlord shall pay any such real
~ property taxes, charges and assessments, if any, imposed u;;on or allocable to those areas of the
facilities located thereon other that the Premises, and Tenant shall pa
such real property taxes, charges and assessnlents, if aqy, imposed upon or allocable to the
Premises and the facilities located thereon. | |
’l. Exmtmg Gymnasium. As a part of the construction design process pursuant to

Paragraph 5 of this Lease, Landlord and Tenant shall review the functionality of t_he existing
gymnasium located on the Premises and determine whether the exiting gymnasium should be
reﬁerished or replaced. If Landlord and Tenant agree that the eﬁﬂhg gymnasium should be |
retained as a part .of the YMCA Facility and not repldced, Tena.nt shall operate and manage the
" existing gymnasium as part of the YMCA F acility. If Landlord and Tenant agree to replace the

ex1tmg gymnasmm Tenant shall as a part of the YMCA Facility, build a new gymnasmm

8. License. Landlord hereby grants to Tenant and its agents, employees

contractors, members, licensees guests and invitees an irrevocable license for,pedestnan and

vehicular ingress and ec-rees over and across those portmns of the Bell Strest Park de31gnated by
- Landlord for vehicula.r and/or pedestrian ing-;ess and egress. Such license is coupled with E
_ Tenallt's leasehold interest in the Premises crested pursuantl to this Lease aﬁd sl1all be irrevecable-

during the Term of this Lease.
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East Palo Alto Ground Lease 6/19/2000 4



State
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SECRETARY OF STATE'S OFFICE

CORPORATION DIVISION

I, TONY MILLER, Acting Secretary of State of the
State: of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct. | | |

IN WITNESS WHEREOF, 1 execute

this certificate and affix the Great

_ _Seal of the State of California this
I - S 0CT - 4 199

/’75;:7 ML

Acting Secretary of State
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A451986
RESTATED ARTICLES OF INCORPORATION OF  ENDORSED - FILED
' . In the oifice of the Seqretary of State -

YMCA OF THE MID-PENINSULA : of the State of Califomia
| 0CT - 3 1994,

A California Public Benefit Nonproﬁt Corporation  youv wuem Aeing Secrtary of Stale

The undersigned, Barry M. Taylor, hereby certifies that: .

ONE: He is the dulSr elected and acting president and assistant secretary of
YMCA of the Mid-Peninsula, a California nonprofit corporation. |

TWO: The A_rticlos of incorporation are hereby amended to read as set
forth in full herein:» | o | |

ARTICLE I

' The name of the corporation is YMCA of the Mid-Peninsula.

~ ARTICLE TI
: Th1s corporation isa nonproﬁt pub]io benefit corporation and is not organized for .

the private gain of any person. It.-is organized under the Nonpro-ﬁt Pubﬁc Benefit _-
Corporation Law _tor charitable purposes. - |

- 'The purposes for which.the_ norporation is forme& are as toﬂows: '

(2) The general purposes and powers of the corporation are as follows:

1. The corporation is organized exclusively for the purposes within the

meaning of Section 501(c)(3) of the Internal Revenpe Code of 1986 (hereinafter referred
to as the "Cod.e"). All references to the Code contained herein are deemed to include

corresponding provisions of any future United States Internal Revenue Law.

PATMIBI6403
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2. In furtherance of the purposes set forth in this Article II, the
corporation may exercise all the rights and powers conferred on nonprofit public benefit
corporations under the laws of the State of California. |

() Notwithstandiné any other provision of these articles, the corporation shall
not, excépt to an msubstantxal degree, engage in any activities or exercise any powers,
express or implied, so as io disqua]jfy the corporation from exemption from federal
income tax under Section 501(a) of the Code by _reaé.on of being an organization
| described in Section 501(c)(3) of the Code and/or from exeﬁlpﬁon from California
income tax under Section 23701 of the Revenue and Taxation Code by reason of being
an organization described in Section 23701d of the Revenue and Taxation Code. All
references to the Revenue and Taxation Code contained herein are deemed to include

corresponding provisions of any future California R'éve;nue and Taxation Code.

ARTICLE'IIIl
The .authorizcd number, if ény, and quali'ﬁcations of members of the corporation,
-the different classes of membersﬁp, the pr-operty, voting and other rights and privﬂegéé
of membcrs, their habxhty for duf:s assessments and sancﬂons, the termmanon or transfer
of membershlp, and such other provisions relating to members as may be adopted sha]l

be stated in the Bylaws.

ARTICLE IV

(a) No substantial part of the activities of this corporatmn shall consist, except
as othcrwme provided in Section 501(h) of the Code, of canymg on propaganda, or

PATNIBI6403 ) :
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or intervene in (including publishing or distributing statements) any political campaign on
behalf of any candidate for public office.

(b)  The property of the corporation is irrevocably dedicated to religious,
charitable or educational purposes meeting the requirements for exemption provided by
Section 214 of the Revenue and Taxation Code and no part of the net earnings or assets
of this corporation shall inure to the benefit of, or be distributed to, any of its directors,
trustees, officers, private shareholders or mémbers; or to individuals, except fhat the
corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in furtherance of the purfoses
.set forth in Article II hereof.

() In the event of quuidatibn, termination, winding up or dissolution of this
corporation (whether vbluntaxﬁ, involuﬁtary or by operation of law), the B,o‘ard of B
Directérs shall, after paying or making provisions for the payment of all of the debts,
obligations, and liabilities of the corporation, transfer all of the property and remaining
assets of this corporation to one or more Qualified Organizations, as defined below,.as
the Board of Direétofs shall determine. For purposes-bf thJS Article TV, “Qua]jﬁed;
-Organiza-tio:.l" shall mean a corporéﬁon of other Organization' oiganized énd opérzﬁed |
exclusively for charitable, educationa.l,.or religious purposes meeting the requii'eménts for
exémption provided by Section 214 of the Revenue and Taxation Code, as shall at the
time qualify either (i) as exempt from federal income tax under Section 501(a) of the

Code by reason of being an organization described in Section 501(c)(3) of the Code, or

PANIBIEAD : :
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-

(i) as a corporation or other organization, contributions to which are deductible under .

Section 170(c)(1) of the Code.

ARTICLE V

in accordance with the proﬁﬁom of Section 9913 of the California Corporations
Code, this corporation elects to be governed by all of the proviéions of the California |
Nonprofit Pubiic. Benefit Corporation Law not otherwise applicable to this corporation
under Section 9910-9927 of the Corporations Code.

3 ’fhe foregoing amendment has been approved. by the required vote of the
Board of Directors of this corporation. This corporation has no members as defined in
Section 5056 of the California Corporations Code. -

IN WITNESS WHEREOF, the undersigned have executed this certificate on

jgﬁ?ﬁﬂﬂ:‘f Z'al ’ . 1994.
e

President, Barry M. Taylor’

Assistant Secretary, Barry M. Taylor

PAIMIBIEA0
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St%’re
California

SECRETARY OF STATE’S OFFICE

CORPORATION DIVISION |

I, TONY MILLER, Acting Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
‘purports to be a copy, and that same is full, true and
correct. |

IN WITNESS WHEREOF, 1 execute
. this certificate and affix the Great
Seal of the State of California this

OCT - 4 1994

| 2*f7:::7 A

Acting Secrerary of State

"SEc/STATE FORM CE-107 (REV. 2/94) ' =2
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A451986

RESTATED ARTICLES OF']NCORPORATION OF ENDORSED - FILED
. In the office of the Secrefary of State
of the State of Califonia

- 0CT - 3 1994
A California Public Benefit Nonprofit Corporation  you wiim Ating Secrtay of Siae

YMCA OF THE MID-PENINSULA

’fhe undersigned, Barry M. Taylor, bereby certifies that: .

ONE: He is the duly elected and acting president and assistant secretary of
YMCA of the Mid-Peninsula, a Ca]ifofnia nonprofit corporation.

TWO: The Articles of incorporation are hereby amended to read as set

forth in full herein:

ARTICLE I

The name of the corporation is YMCA of the Mid-Peninsula.

. ARTICLE II
This corporation is a nonpr_oﬁt public benefit corporation and is not organjzed.for
the private gain of any person. It. is orgaﬁzed under the Nonprofit Public Benefit
Corporation Law for charitable purposes.
The purposes for which the corporation is formed are as follows:
(a) The generai purposes and powers of the oorporation are as follows:

1 The cori:oration is organized exclusiVelf for the purposes within the
meaning of Section 501(c)(3) of the Internal RCVGIE.IC Code of 1986 (hereinafter referred
to as the "Code"). All references to the Code contained herein are deemed to include
corresponding provisions of any future United States Internal Revenue Law.

PANIIBIGL00
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2. In furtherance of the purposes set forth in this Article II, the
corporation may exercisé all the ﬁghts and powers conferred on nonprofit public benefit
corporations under the laws of the State of California.

(b) N otwithstanding any other provision of these articles, the corporation shall
‘not, except to an insubstantial degree, engage in any _éctivities Or exercise any powers,
express or implied, so as to disqualify the corporation from exemption from federal
income tax under Section 501(a) of the Code by reason of being an 6rganization
described in Section 501(c)(3) of the Code and/or from exemption from California
income tax under Section 23701 of the Revenue and Taxation Code by reason of being
an organization described in Section 23701d of the Revenue and Taxation Code. All
references to the Revenue and Taxation Code contained herein are deemed to include

corresponding proviéidns of any future California Revenue and Taxation Code.

ARTICLE I
The authorized number, if any, and quaiiﬁcations of members of'the_ corporaﬁon,
the different classes of membersﬁip, the property, voting and other rights and privileges
- of members, their liability for dues, assessments and sanctions, the termjnaﬁon or transfer
of membership, and such other provisions relating to membérs as may be adopted, shall

be stated in the Bylaws.

ARTICLE IV

(a) No substantial part of the activities of this corporation shall consist, except
as otherwise provided in Section 501(h) of the Code, of carrying on propaganda, or

PANNIBI6403
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otherwise atterﬁpting to influence iegislation, and this corporation shall not participate in
or intervene in (including publishing or distributing statements) any political campaign on
behalf of any candidate for public office.

(b)  The property of the corporation is irrevocably dedicated to religious,
charitable or educational purposes meeting the requirements for exemption provided by
Section 214 of the Revenue and Taxation Code and no part of tﬁe net earnings or assets
of this corporation shall inure to the benefit of, or be distn'buted to, any of its directors,
trustees, officers, private shareho]ders or members; or to individuals, except that the
corporation shall be authorized and empowered to pay reason-able compensation for
services rendered and to make payments and distributions in furtherance of the purposes
set forth in Article II hereof. ‘

| (c) In the event of ]iquidaﬁon, terminatioﬁ, winding up or dissolution of this
| corporation (whether voluntary, involuntary or by operation of law), the Board of
Directors shall, after paying or making provisions for the payment of all of the debits,
obligations, and habﬂiﬁes of the corporation, transfer all of the property and remaining
assets of this corporation to one or more Qualified Organizations, as defined below, as
the Board of Directors shall determine. For purposes of this Article IV, "Qualified
Organization" shall mean a cofporation of oth__er organization organized and operated
exclusively for charitable, educational, or religious purposes meeting the requirements for
exemptidﬁ provided.by Section 214 of the .Re‘venu_é a;xd Taxation Code, as shall at the
time qualify either (i) as exempt from federal income tax under Section 501(a) of the

Code by reason of being an organization described in Section 501(c)(3) of the Code, or

PAN118164.03
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(ii) as a corporation or other organization, contributions to which are deductible under

Section 170(c)(1) of the Code.

ARTICLEV

In accordance with the provisions of Section 9913 of the California Corporations
Code, this corporation elects to be governed by all of the pfovisions of the Cah'fon;ié
Nonprofit Public‘ Benefit Corporation Law not otherwise applicable to this corporation
under Section 9910-9927 of the Corporations Code.

3. The foregoing amendment has been approved-ﬁy the required vote of the
Board of Directors of this corporation. This corporation has no members as defined in
Section 5056 of thq California Corporations Code.

IN WITNESS WHEREOF, the undersigned have executed this certificate on

/.? 7

President, Barry M. Taylor

LK

Assistant Secretary, Barry M. Taylor

" PANN18164.03
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The undersigned certify under penalty of perjury that they have read the foregoing
Restated Articles of Incorporation and know the contents thereof, and that the
statements therein are true.

- - - *f - 3
Executed on J‘ﬁ‘mﬂr./? 2o 17 at Ahio feTD , California.

7 4

~ President, Barry, M. Taylor

/Y

Assistant .Seqréta.ry, Barry M. Taylor
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