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14 North 18™ Avenue, Phoenix, AZ 85007 Invitation for Bid (IFB)

IMPORTANT INSTRUCTIONS TO BIDDERS

This Important Instruction to Bidders is subject to the terms of the Invitation for
Bid (IFB) including Property Description(s), ADOA Lease, Important Instructions to
Bidders, Bidder Registration and Bid Form For Lease of Real Property, Credit and
Reference Check Consent Form, Exhibits, and any associated amendments to the
IFB, all of which are incorporated into the IFB by reference, and made a part of
hereof, and as may be modified and supplemented by any addenda or
amendments that may be issued by the State prior to the conclusion of the public

auction.

1. LEASE OFFERING
The lease of the Premises will be by public auction via a multi-step sealed bid

process.

2. START DATE

The State will accept sealed bids beginning, February 4, 2011 at 8:00 a.m. U.S.
Mountain Standard Time. Bidders must legibly print “14 NORTH 18™ AVENUE,
PHOENIX, AZ” on the exterior of the sealed bid. Sealed bids must be mailed or

hand delivered to the following address:

Arizona Department of Administration
State Procurement Office

100 North 15™ Avenue, Suite 104
Phoenix, AZ 85007

3. TYPE OF LEASE

The lease will be a Triple Net Lease (NNN). The successful bidder is responsible for
all operating expenses, including, but not limited to: taxes; janitorial services,
utilities, insurance, routine repair and maintenance; and major maintenance and

replacement of building equipment and building systems.
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4. TYPE OF BID

This will be a multi-step bid process. The original bid will be subject to negotiation
with ADOA. At the conclusion of the thirty (30) day negotiation period, bidders will
submit a second bid. This bid will be the bidders best and final offer and will be

binding.

5. MINIMUM OPENING BID
The minimum opening bid for the lease of the Premises is Negotiable NNN/RSF.
ADOA will work with qualifying bidders to negotiate a final NNN/RSF rate to be

submitted in a second, and final bid.

The State reserves the right to reject any and all bids, in its sole and unfettered

discretion.

6. BINDING OFFER

Bidders agree that original bids are subject to negotiation with ADOA and final bids
are binding offers. Subject to any applicable terms and conditions, a Bidder’s offer
is legally binding once the Bidder submitting a bid signs and delivers the “Bidder
Registration and Bid Form for Lease of Real Property” form for the property

advertised in this IFB.

7. BID PROCESS
An interested bidder must complete and sign the “Bidder Registration and Bid Form

for Lease of Real Property” located online at http://gsd.azdoa.gov.

Bidders must submit the “Bidder Registration and Bid Form for Lease of Real
Property” accompanying this IFB. All information and certification requested
therein must be provided. Bidder registration and bids submitted that fail to furnish
all information and/or certifications required may be rejected without clarification
by the State. The “Bidder Registration and Bid Form for Lease of Real Property”
must be filled out legibly. The person signing the “Bidder Registration and Bid Form

for Lease of Real Property” must initial all erasures, strikeovers, and corrections.
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The “Bidder Registration and Bid Form for Lease of Real Property” must be signed

and dated with the name of the signer printed legibly underneath.

It is the responsibility of the bidder to register and submit a bid prior to the bid
opening date and time. The State is not responsible for delays in mail delivery.
The State is not responsible if the telephone number listed by the bidder is

inoperable or incorrect.

The State makes no representation or guarantee any additional assistance or time

will be provided to complete the registration process.

The State will reject bids with contingencies.

The State reserves the right to terminate the auction for any reason without award
and start a new auction at any time. The State may suspend an auction at any

time.

All bidders are advised of the following timeline related conditions, requirements,

and limitations associated with bidding. Upon submission and acceptance of a bid,

bidders acknowledge and agree once bids are open and a conditional award is

made, the transaction must be reviewed by the Joint Committee on Capital Review

(JCCR), a 14-member legislative committee that requires a guorum to render a

final recommendation and one that meets exclusively on a contingency basis as the

members deem necessary (A.R.S. § 41-1251). Consequently, bidders must (a)

take into account their requirements for flexibility regarding financing, timing,

limits, opportunity windows, and similar measures that might negatively affect

terms and commitments that are time-sensitive and (b) ensure appropriate

alternative measures are in place.

8. CREDIT CHECK: REFERENCES: SECURITY

Bidders must consent to credit check. Bidders must sign the Credit and Reference

Check Consent Form — Information Disclosure and return the document as a part of
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the bid package submittal. The State’s check of a bidder’s credit and references

shall not constitute acceptance of the bidder's offer.

Bidders must provide two (2) verifiable letters of reference.
The state reserves the right to request one or more forms of security, including, but
not limited to, security deposit which might or might not have “right of early

return,” letter of credit, promissory note, or personal or corporate guarantee.

9. BID OPENING

The date for receipt of initial bids is February 4, 2011. Bidding will close promptly
at 3:00 p.m. U.S. Mountain Standard Time on April 5, 2011. Bids received after
3:00 p.m. will be rejected. Bids will be opened and read in a public forum at 3:00
p.m. on April 5, 2011 at 100 North 15" Avenue, Suite 104, Phoenix, AZ 85007.
The initial bid opening will be followed by a thirty (30) day negotiation period. The
date for receipt of final bids is May 5, 2011 and consideration will be given to

leasing the Premises to the high bidder.

The State WILL NOT accept late bids.

10. HIGH BIDDER DETERMINATION

Bids will be read in a public forum in the order received. When bidding stops and
the high bid is confirmed, the high bid will be considered for conditional acceptance.
The State does not guarantee that it will accept the high bid. The State, in its sole
and unfettered discretion, may accept a lower bid from a bidder, whose bid,
conforming to this IFB, is in the best interest of the State, price and other factors

considered.
The State will issue a “Notice of Conditional Award” to the high bidder, which
will constitute an acceptance of the high bid and declare the high bidder to be the

Lessee of the Premises, subject to all conditions subsequent.

The State’s acceptance of the award is conditional on a favorable review of the
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terms of lease by the Joint Committee on Capital Review (JCCR) pursuant to Laws
2009, First Regular Session, Chapter 114 (HB 1091), and issuance of a “Notice of

Award.”

11. BACK-UP BIDDER

If the high bidder is unable to consummate the transaction, the State will consider
the second-highest bidder's bid for conditional acceptance. In the event the State
is unable to make an award to the highest or second-highest bidder, the State
reserves the right to negotiate with the remaining bidders. The State, in its sole
and unfettered discretion, may accept a lower bid from a bidder, whose bid,
conforming to this IFB, is in the best interest of the State, price and other factors

considered.

12. TIE BIDS

In the event the bid opening results in a tie high bid, the State reserves the right to
re-open bidding between tied bidders. Bidding will be in a live auction format
between the tied bidders at a location of the State's choosing. If the live auction is
necessary, the State expects it will occur within ten (10) business days after the bid

opening date. Bidders will be notified accordingly.

The sealed bid submitted with the earliest date and time stamp received for the
initial offering is presumed to hold the high bid position for the purposes of starting
the live bidding. The minimum bid advance to resolve a tie is $.50. The State will
take bid advances in the order the tie bids were received. The auction will continue

until bidding stops.

In the event the high bid is rejected or is withdrawn and the second high bid is tied,

the same process as described above will be employed to resolve the tie.

13. NOTICE OF CONDITIONAL AWARD: AWARD: OR REJECTION

The State’s “Notice of Conditional Award,” “Notice of Rejection,” and “Notice of

Award” of the bid is sufficiently provided when mailed to the bidder or his/her duly
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authorized representative at address indicated in the bid. As noted in section 9
therein, the State’s issuance of a “Notice of Acceptance” is conditional on a
favorable review of the terms of lease by the Joint Committee on Capital Review
(JCCR) pursuant to Laws 2009, First Regular Session, Chapter 114 (HB 1091).

The State reserves the right to reject any or all bids or portions thereof for any

reason.

14. BID EXECUTED ON BEHALF OF BIDDER

A bid executed by an attorney, agent, or broker on behalf of the bidder shall be
accompanied by an authenticated Power of Attorney or other evidence citable to the
State in its discretion, sole and unfettered of their authority to act on behalf of the
bidder.

15. BROKERS

Bidders are required to disclose to the State the identity of any broker(s) utilized by
the bidder and any fee or other compensation received by a broker(s) in connection
with this IFB. Any broker(s) utilized by the bidder is the bidder’s broker and bidder
is fully responsible for ALL fees, costs, amounts, or commissions that may be owed
to any broker in connection with this IFB. The State will not pay broker(s) fees or

other broker related compensation.






ARIZONA DEPARTMENT OF ADMINISTRATION

GENERAL SERVICES DIVISION

100 NORTH 15™ AVENUE, SUITE 202
PHOENIX, ARIZONA 85007

(602) 542-1427

BIDDER REGISTRATION AND BID FORM FOR LEASE OF REAL PROPERTY

THIS BIDDER REGISTRATION IS FOR THE LEASE OF THE REAL PROPERTY LOCATED AT:
14 NORTH 18™ AVENUE, PHOENIX, IN MARICOPA COUNTY, STATE OF ARIZONA

Deliver this completed form and any other related sealed bid materials to:

Arizona Department of Administration

State Procurement Office

100 North 15" Avenue, Suite 104

Phoenix, AZ 85007

This Bid Form is subject to the terms of the Invitation for Bid (IFB) including Property Descriptions, ADOA
Lease, Credit and Reference Consent Form — Information Disclosure, Important Instructions to Bidders,
Bidder Registration and Bid Form For Lease of Real Property, Exhibits, and any associated amendments to the
IFB, all of which are incorporated into the IFB by reference, and made a part of the IFB, and as may be
modified and supplemented by any addenda or amendments that may be issued by the State prior to the

conclusion of the public auction.

| HEREBY ACKNOWLEDGE RECEIPT OF AND HAVE REVIEWED THE
FOREGOING REFERENCED DOCUMENTS: INITIAL/DATE

By completing and signing this form, Bidder offers and agrees to lease the Property
also referred to as the “Premises” as described in the accompanying Invitation for
Bid (IFB) and agrees to abide by the terms and conditions set forth therein and the

bid price entered below or for any subsequent bids.

AMOUNT OF BID (IN CURRENCY): . Plus NNN

AMOUNT OF BID (WRITTEN OUT):

DOLLARS AND CENTS Plus NNN

PLEASE LEGIBLY PRINT THE FOLLOWING:

BIDDER NAME:

COMPANY NAME:
(If Applicable)

ADDRESS:

Bidder Registration and Bid Form for the Purchase of Real Property Page 1 of 2





CITY:
STATE:
ZIP CODE:
PHONE(S):

EMAIL(S):

BIDDER SIGNATURE:

BIDDER TITLE:

DATE:

Bidder Registration and Bid Form for the Purchase of Real Property Page 2 of 2
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Public Auction
State Property for Lease

INVITATION FOR BIDS (IFB)

Visit the Arizona Department of Administration (ADOA), General Services
Division (GSD) Website at: http://gsd.azdoa.gov.

This lease is for State-owned property located at 14 North 18" Avenue, Phoenix,
in Maricopa County, State of Arizona.

> A Minimum Bid amount is established.

» A Bid Deposit is not required.

14 North 18th Avenue, Phoenix, AZ 85007
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Type of Property:

Location:

Legal Description:

Rentable Square Feet:

Lease Property Description

14 North 18™ Avenue is an office building with
approximately 2,371 square feet of rentable square
feet (RSF) approximately 6,000 square feet of site

area in downtown Phoenix in the Capitol Mall area.

14 North 18" Avenue, Phoenix, Maricopa County,
Arizona 85007

Lots 6 & 7 of Block 12, Capitol Addition EXCEPT the west
10 feet thereof. MCR 001/62

Approximately 2,371 RSF

Maricopa County Assessors Parcel Numbers: 112-01-106A

Flood Zone:

Zoning:

Adjacent Land Uses:

Flood Zone AE, per FEMA FIRM 04013C2130G

R-5, Multiple-Family Residence District; City of

Phoenix

The north and west land uses are parking lot and
government offices; the east land use is the State
capitol building complex; the south land use is parking

lot.
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Auction Summary

Type: Sealed Bid Public Auction
Start Date: Friday, February — 4, 2011

Bid Opening: Tuesday, April - 5, 2011, at 3:00 P.M. U.S. Mountain Standard
Time

Arizona Department of Administration
State Procurement Office
100 North 15" Avenue; Suite 104
Phoenix, AZ 85007
Property: 14 North 18th Avenue, Phoenix, AZ 85009
Minimum Bid: Negotiable NNN/RSF
Estimated NNN Expenses: $6.54 /RSF
Bid Deposit: None

Information on the Web: http://gsd.azdoa.gov

Lease and Auction Information: Anyone having questions, requiring
assistance regarding the sealed bid auction
of this property, wishing to schedule an
initial showing or subsequent showings may
contact:

Andrew Medley - Jones Lang LaSalle
Phone: 602-840-9333
email: andrew.medley@am.jll.com

Initial Showing and
Inspection Opportunities: The Property is available for showing by
appointment only.



mailto:email:

mailto:andrew.medley@
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BRIEF DESCRIPTION of PROPERTY

14 North 18™ Avenue is single-tenant office building property with approximately
2,371 rentable square feet constructed in 1972 and is situated on approximately
6,000 square feet (.138 net acres) of site area. The property is located near the
Phoenix downtown central business district in the Capitol Mall area. Surrounding
property uses are primarily commercial office. This property is also referred to as

the “Premises” in this IFB.

The concrete block frame building is in average condition and briefly, the interior
configuration includes: (1) offices extending along the northern portion of the

building; (2) break room; (3) two restrooms; and (4) computer room.

The building is cooled by two roof-mounted HVAC units ducted to all areas

except the small electrical/mechanical room.

The building and site are comparable for the marketing area. There are
approximately nine (9) open parking spaces along the west property line with some
flexibility to negotiate additional parking in adjacent government owned surface

parking lots.

Vehicle access is along Jefferson heading east and along Adams heading west.

Public transportation is available along both Jefferson and Adams.

IMPORTANT: Bidders are reminded that this property is
offered for lease and will be leased “AS IS” and “WITH ALL
FAULTS” without representation, warranty, or guarantee,
regarding quality, title, character, condition, size or kind,
square footage, or that the Property is in condition or fit to be
used for the purpose for which intended, and no claim for any
damages, allowance or deduction upon such grounds will be

considered after the bid opening or conclusion of the auction.
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UTILITIES

Gas: Southwest Gas Company
Water: City of Phoenix
Electric: Arizona Public Service

Sanitary Sewer: City of Phoenix

Connection and payment of all utility services shall be the responsibility of the
Lessee. Bidders are urged to contact the utility providers listed above for

information on the cost and availability of utilities.
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LESSOR:  The Arizona Department of Administration (ADOA) an Agency of the
State of Arizona

LESSEE: To Be Determined

THIS LEASE made the of , 20 by and between the Arizona Department of
Administration, an Agency of the State of Arizona, hereinafter called “Lessor,” and the |
hereinafter called “Lessee.” When reference is made in this Lease to either "Lessor" or
“Lessee,"” the reference shall be deemed to include, wherever applicable, the heirs,

administrators, executors, successors, and assigns of the parties.

1. INVITATION FOR BIDS

The term "Invitation for Bids" ("IFB") as used herein refers to and includes the IFB itself and

Premises Descriptions, ADOA Lease, Important Instructions to Bidders, Bidder Registration and
Bid Form for Lease of Real Property, and Exhibits, all of which are incorporated by reference to
the IFB, and made a part hereof, and as may be modified and supplemented by any addenda or
amendments that may be issued by Lessor prior to the conclusion of the public auction. The IFB
and the bid, shall constitute an agreement for lease between the successful bidder and the Lessor,
subject to any applicable conditions. A bid, when accepted by the Lessor, is expressly
conditioned on (i) a favorable review of the terms of sale by the Joint Committee on Capital
Review (JCCR) pursuant to Laws 2009, First Regular Session, Chapter 114 (HB 1091), and (ii)

issuance of a Notice of Award by Lessor to the Lessee.

2. DESCRIPTION PROVIDED IN IFB

The description of the Premises set forth in the IFB and any other information provided

therein with respect to said Premises is based on the best information available to the Lessor.
Verbal or written comments made by current or past Lessees, or their contractors or
representatives, regarding the condition, use, safety, or value of the Premises will not be
considered by the Lessor, nor will any such comments or assessments be grounds for disputing
an award. Any error or omission including, but not limited to the omission of any information
available to the agency having custody over the Premises and/or any other State agency, shall
NOT constitute grounds or reason for breach, non-performance, or claim(s) by Lessee for

damages or allowance, refund, or deduction from the lease rate.
-1-
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3. PREMISES
Lessee hereby leases from Lessor those premises, hereinafter called "Premises,” consisting of

approximately 2,371 rentable square feet located at 14 North 18" Avenue, , in Phoenix, Arizona
85007, as shown at Exhibit A.

4, TERM
The term of this Lease is for years (or until sooner terminated as herein provided),
commencing 20 and expiring on

Lessee shall not be liable for any rent until such time as Lessor delivers possession of the
Premises to Lessee. Rent shall begin on the date that Lessee takes possession of the Premises. If
the Lessee takes possession on other than the first day of a calendar month, rent for the remainder

of that month shall be paid by Lessee on a pro rata basis.

5. TYPE OF LEASE AND RENT
Lessee agrees to pay as base rent, at such a place as may be designated from time to time by

Lessor, the sums as shown below. This is a Triple Net Lease (NNN). In addition to base rent,
Lessee is also responsible for all operating expenses, including, but not limited to: taxes; utilities,
janitorial, property insurance, routine repair and maintenance; and major maintenance and

replacement of building equipment and building systems.

Year One ____Isq. ft./year plus rental occupancy tax.
Year Two ____Isq. ft./year plus rental occupancy tax.
Year Three ____ /sq. ft./year plus rental occupancy tax.
Year Four _____Isq. ft./year plus rental occupancy tax
Year Five _____Isq. ft./year plus rental occupancy tax

Payment shall be made each month in the following manner:

Upon execution of this Lease, Lessee shall pay Lessor the base rent, as stated below, for the
first and the last month of the lease Term. On the first day of the second month of the lease term
and each month thereafter, Lessee shall pay Lessor the base rent, in advance, without offset,

deduction, or prior demand. Time is of the essence.





69
70

71
72
73

74
75
76
77
78
79
80
81
82
83
84
85
86
87
88

89
90
91

92
93
94
95
96
97

98
99
100

101
102

14 North 18" Avenue, Phoenix, AZ 85007 Invitation for Bid (IFB)

Any partial month shall be prorated for that portion of the month Lessee occupies the

Premises.

6. RENEWAL OPTION
Provided that Lessee is in possession of the Premises, and that this Lease is not previously

cancelled or terminated by either party as provided in this Lease, by operation of law or
otherwise, and further provided that Lessee has faithfully complied with and performed all of the
covenants and conditions in this Lease on its part to be performed during the term, and any
extension of said term, and is not in default at the time of attempting to exercise of this option,
then Lessor and Lessee covenant and agree that Lessee shall have the option to extend the term
of this Lease for three (3) additional one (1) year terms, commencing at the expiration of the
term of this Lease, upon the same terms, covenants and provisions herein set forth except for rent
as hereinafter provided.

The option for each of said Renewal Terms shall be exercised by Lessee giving Lessor not
less than ninety (90)-days written notice of intention to extend the term prior to the expiration of
this Lease or prior to the one (1) year extension term then in place.

Lessor and Lessee shall negotiate a new annual base rental rate payable hereunder upon
Lessee’s timely notice of intention to extend the term of this Lease. The Renewal Term annual
rental rate shall be signed by Lessor and Lessee and incorporated as an amendment to this Lease.

If the parties cannot agree, then the lease shall not be extended.

7. HOLDOVER
Should Lessee hold possession after expiration of the lease term or any renewal thereof,

Lessee shall become a Lessee on a month-to-month basis upon the same terms and conditions of

this Lease.

Either Lessor or Lessee shall have the right to terminate any holdover tenancy with a thirty
(30)-day written notice to the Lessee or Lessor's last known address without incurring any

penalty or damages.

8. TERMINATION
Lessor may terminate this Lease as follows and will provide Lessee with a thirty (30)-day

written notice:

a. If Lease terminates pursuant to Arizona Revised Statute Section. 38-511 et seq.

-3-
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b. If an Event of Default occurs pursuant to Paragraph 23 of this Lease.

c. If Lessor identifies the Leased Premises are required for State purposes. Lessee
agrees Lessor's decision will be final. Lessee agrees the costs for vacating the Leased
Premises will be borne exclusively by the Lessee, provided a thirty (30)-day written

notice is rendered.

9. REPAIRS
Lessee shall promptly make all repairs and replacements to the Premises, including all

common areas, designated parking areas, structural systems, roofs, lighting fixture ballasts, new
light bulbs and tubes, exterior and interior walls, heating, plumbing, air conditioning, ventilation
system filters, doors, windows, corridors, fire alarms, fire suppression systems, and grounds. If
Lessee fails to make necessary reapairs and/or replacements within a reasonable period of time,
Lessor may arrange for such at Lessee’s expense. Lessor shall not be responsible for repairs

caused by the negligence of Lessee, its employees, agents, or customers.

10. UTILITY CHARGES
Lessee agrees to furnish and pay directly and in a timely manner for all utilities consumed on

the Premises occupied by the Lessee, including, but not limited to, water, gas, electricity, heat
and air conditioning, telephone, cable, and data services. Lessor shall not be liable to Lessee for
any stoppage or interruption of such services and utilities as a result of causes outside control of

the Lessor.

11. JANITORIAL
Lessee agrees to furnish and pay for janitorial services, including supplies and equipment.

12. GROUNDS
Lessee agrees to furnish and pay for grounds keeping services, including supplies and

equipment.

13. PARKING
Lessor shall provide Lessee with nine (9) dedicated parking spaces in the common area

parking without additional charge. The dedicated common area parking is depicted in Exhibit B.

14. IMPROVEMENTS AND ALTERATIONS
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Lessee shall not make any alterations, additions or improvements without the prior review
and written consent of Lessor. Any such alterations, additions or improvements, except moveable
furniture and trade fixtures, shall be made by Lessee at Lessee's sole cost and expense and they

shall at once become a part of the realty and belong to Lessor.

Lessee acknowledges that it has inspected the Premises and knows the condition of and is
fully satisfied with the condition and accepts the Premises "AS IS" and "WITH ALL FAULTS."
In addition, Lessee shall indemnify, defend and hold harmless Lessor against liability, loss, cost,
damage, liens, and expense imposed upon Lessor arising out of the performance of such
activities by Lessee. Lessee further acknowledges that, except as specifically set forth herein,
Lessor has not made any representations or warranties whatsoever with respect to the Premises,
and Lessee agrees that Lessor does not have any obligation to alter or repair the Premises or to

prepare the same in any way for Lessee’s occupancy or use except as specifically set forth.

15. ASBESTOS DISCLOSURE
Lessee acknowledges that it is aware of the presence of asbestos in portions of the Premises.

Lessor has provided asbestos survey information dated August 3, 1998 attached as Exhibit C.
Lessee shall ensure that its employees, its contractors, sub-contractors, or customers are
informed of the presence of ashestos-containing materials in the Premises and will not take or

permit any action that can damage or disturb all or part of the asbestos-containing material.

Lessee acknowledges that asbestos testing and abatement is an operating cost associated with
alterations, additions, or improvements to the Premises. Asbestos testing, maintenance and/or
abatement shall be the sole cost and expense of Lessee. Lessee shall ensure that asbestos testing
and/or abatement activity is performed by a licensed and insured asbestos abatement Lessee in

accordance with applicable regulations.

Lessor reserves the right to review and retain copies of any and all documentation to support
and discharge regulatory compliance obligations and to request and receive additional
documentation it deems necessary, including, but not limited to: 1) asbestos inspection reports,

2) indoor air quality surveys, and 3) asbestos abatement project completion documentation.

16. ENTRY BY LESSOR
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Upon reasonable notice and without breaching the security of the Lessee, or unreasonably
interfering with Lessee’s occupancy of, or access to the Premises, Lessor shall have the right to
enter and inspect or secure the Premises. To the extent possible, such entry shall be scheduled in

advance and take place during normal business hours.

17. USE OF THE PREMISES
The Premises described herein are leased to Lessee for the sole purpose of providing Lessee's

stated services as attached in Exhibit D. Lessee agrees to comply with applicable laws,
ordinances, regulations and building codes, now or hereafter in force in connection with its use of
the leased Premises. Lessee shall not commit or suffer the commission of any waste, overload
any floor of the Premises beyond the load limit established by Lessor, or knowingly permit any

explosives or hazardous substance, or firearms and personal weapons, in the Premises.

18. COVENANTS AND RESTRICTIONS

In addition to all other covenants and restrictions contained in this lease agreement and the IFB,

the use of the Premises and the surrounding property are subject to the following covenants and
restrictions: (i) the existence or operation of the business activity within the Premises shall not be
apparent or detectable by sight, sound or smell from the outside of the Premises, except that the
Lessee may have (a) one sign, pursuant to City of Phoenix zoning ordinances, attached to the
building only identifying the name of the business operating in the Premises and (b) no more
than two signs [not applicable] within the building identifying the location of the Lessee’s
business within the building; (ii) the business activity is legal and conforms to all applicable
zoning ordinances or requirements; (iii) the business activity of Lessee conforms to the
commercial character of the business area adjacent or surrounding the Premises and does not
constitute a nuisance or a hazardous or offensive use or threaten security or safety of other
residents of the business area adjacent or surrounding the Premises; (iv) except as permitted in
subsection (i) herein, no signs, banners, billboards, or placards of any kind, or anything of a
similar nature, including, but not limited to, political issues or candidates, shall be displayed to
the public view, from outside or from within the Premises such that it can be seen from the
outside, on any portion of the building, the Premises or surrounding grounds; (v) no aluminum
foil or paper, reflective coating which causes glare or a mirror effect shall be placed in, on or
over any windows within the Premises; (vi) except for certified service animals, no animals, fish,

fowl, poultry or livestock shall be allowed into the Premises; and (vii) no trailer, tent, shack,
-6 -
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garage, barn or other building of a temporary nature shall be installed, located or used on the

grounds of the Premises.

19. COMPLIANCE WITH THE LAW
The Lessee shall promptly execute and comply with all statutes, rules, orders, building codes,

fire codes, ordinances, requirements, and regulations of the City, County, State and Federal
governments, including O.S.H.A., the Americans with Disabilities Act of 1990 (42 USC Sec.
12101 through 12213 and 47 USC Sections 225,611), Arizonans with Disabilities Act of 1992
(Arizona Revised Statute, Section 41 - 1492 et seq.) and their underlying regulations and rules,
that are applicable to the Premises. Nothing herein contained shall be construed to restrict the
Lessee from contesting the applicability of any such regulations, rule or ordinance, provided the
Lessee indemnifies the Lessor to its reasonable satisfaction against the consequences of non-

compliance during the period of dispute.

The Lessee shall promptly execute and comply with Arizona Revised Statute, Section 41 —
4401, immigration laws and E-Verify requirement. The Lessee warrants compliance with all
federal immigration laws and regulations relating to employee and warrants compliance with
Arizona Revised Statute, Section 23 — 214.A. A breach of Lessee’s warranty regarding
compliance with immigration laws and regulations shall be deemed a material breach of this
Lease. The Lessee may be subject to penalties up to, and including, termination of this Lease.
The Lessor, retains the legal right to inspect the documents of any employee who works in
conjunction with this Lease to ensure the Lessee or its contractor(s) and sub-contractor(s) are in

compliance with Lessee’s warranty under this paragraph.

20. SCRUTINZED BUSINESS OPERATIONS
Pursuant to Arizona Revised Statutes, Sections 35-391.06 and 35-393.06, the Lessee

warrants that it does not have a scrutinized business operation in the Republic of the Sudan or the
Islamic Republic of Iran. For the purpose of this paragraph, the term “scrutinized business
operations” shall have the meaning set forth in the preceding referenced statutes, as applicable.
If the Lessor determines that the Lessee provided a false warranty, the Lessor may impose

remedies as provided by law, including cancellation or termination of this Lease.

21. EMINENT DOMAIN
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In the event the building, the land on which it is located or any portion of the leased Premises
is taken under, or a conveyance is made under the threat of condemnation proceedings, Lessee
will be entitled to recover the value of its leasehold interest and all personal property, all fixtures

and improvements installed by Lessee.

22. ASSIGNMENT AND SUBLEASE
Lessee shall not assign, transfer, or encumber this Lease nor sublet the leased Premises or any

portion thereof without the prior written consent of Lessor, and any such act shall constitute a
material breach of this Lease. Consent to an assignment, subletting, occupation or use by other
persons shall not be unreasonably withheld and shall not release Lessee from any of Lessee's
obligations hereunder or be deemed to be a consent to any subsequent assignment, subletting,

occupation, or use.

22. DESTRUCTION OF THE PREMISES
a. Inthe event the Premises are totally destroyed, this Lease shall terminate.

b. In the event the Premises are partially destroyed, Lessor, with reasonable promptness
and dispatch, shall repair and rebuild the same within one hundred eighty (180)
working days. Lessee shall pay rent, if the remaining Premises are Lesseeable, during
such period of repair or rebuilding in the proportion of Lesseeable Premises occupied
by Lessee. In case the remaining Premises, following a partial destruction, are un-
Lesseeable by Lessee, Lessee shall have the option to cease occupancy and all rent

payments until the Premises are Lesseeable or terminate this Lease.

c. If no funds or insufficient funds are available for Lessor to repair and rebuild the same

as described in Subparagraph b., this Lease shall terminate.
d. The word "Lesseeable” as heretofore used shall be understood by the parties to mean
Lesseeable for the purpose of “performing the duties and services provided by Lessee

to its customers.”

23. SUBORDINATION AND ATTORNMENT
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Lessor reserves the right to place liens or encumbrances on said property or any part thereof
or interest therein superior in lien and effect to this Lease. This Lease, at the option of Lessor,
shall be subject and subordinate to any and all such liens or encumbrances now or hereafter
imposed by Lessor without the necessity of the execution and delivery of any further instruments
on the part of the Lessee to effectuate such subordination. Notwithstanding the foregoing, Lessee
covenants and agrees to execute and deliver upon demand such further instruments evidencing

such subordination of this Lease as may be requested by Lessor.

In the event of a transfer of ownership of the property, Lessee agrees to attorn to the new
owner acquiring the property and to recognize such owner as Lessor under this Lease. Lessee
hereby waives any right to terminate this Lease because of such transfer, provided neither the
former owner nor the current Lessor is in breach of any provision of this Lease. Lessee shall
have the ability to request and receive adequate assurances of performance by any new owner as
a condition of attornment. Any sale of the Premises by Lessor or other transfer of ownership
shall operate to release Lessor as of the date of sale or transfer of ownership from any and all

future liability under this Lease.

Subject to the terms of this Lease, so long as Lessee is not in material breach of the terms of
this Lease, it shall have a right to the quiet possession of the Premises without disturbance from

the Lessor or any person claiming rights through Lessor, for the term of the lease.

24. ASSURANCE OF PERFORMANCE
At any time during the term of this Lease or any renewal period of this Lease the Lessee may

request reasonable assurances of continued performance from the current Lessor, successor in
interest, or lien-holder. If such assurances to the request are not given, in writing, within ten (10)
days, Lessee may in its sole discretion, vacate the Premises with no further obligation under this

Lease.

25. DEFAULT, REMEDIES, AND DAMAGES
If an Event of Default occurs, Lessor shall exercise any remedy it has at law, or equity. Each

of the following events shall constitute an "Event of Default™ hereunder:
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a. If Lessee shall default in the payment, when due, of any installment of base rent, or in
the payment, when due, of any additional rent or other item of rental, and Lessee shall
fail to remedy such default within ten (10) days after Lessee received notice of such

default from Lessor; or

b. If Lessee shall default in the observance or performance of any other term, covenant
or condition of this Lease on Lessee’s part to be observed or performed, and Lessee
shall fail to remedy such default within ten (10) days after notice by Lessor to Lessee
of such default, or if such default is of such a nature that it cannot be completely
remedied within said period and Lessee shall not commence within said period of ten
(10) days, or shall not thereafter diligently prosecute to completion, all steps

necessary to remedy such default.

If there shall occur any Event of Default, this Lease and the term shall expire and come to an
end as provided in Paragraph 6, Subparagraph b. Lessee shall quietly and peacefully surrender
the Premises to Lessor. Lessor and its agents at Lessor's option, may immediately or at any time
after such default or after the date upon which this Lease and the term may expire and come to

an end, re-enter and repossess the Premises or any part thereof.

All of the provisions of this Lease are material terms and conditions. Breach of any of these
terms and conditions by Lessee shall be sufficient grounds for cancellation of this Lease by

Lessor, subject to the other provisions of this paragraph.

26. INSURANCE AND INDEMNITY
Lessee shall indemnify, defend, save and hold harmless the State of Arizona, its departments,

agencies, boards, commissions, universities and its officers, officials, agents, and employees
(hereinafter referred to as “State of Arizona” in this paragraph) from and against any and all
claims, actions, liabilities, damages, losses, or expenses (including court costs, attorneys’ fees,
and costs of claim processing, investigation and litigation) (hereinafter referred to as “Claims”)
for bodily injury or personal injury (including death), or loss or damage to tangible or intangible
property caused, or alleged to be caused, in whole or in part, by the negligent or willful acts or
omissions of Lessee or any of its owners, officers, directors, agents, employees or Lessees,

arising out of or related to Lessee’s occupancy and use of the Premises. It is the specific
-10 -
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intention of the parties that the State of Arizona shall, in all instances, except for claims arising
solely from the negligent or willful acts or omissions of the State of Arizona, be indemnified by
Lessee from and against any and all claims. It is agreed that Lessee will be responsible for

primary loss investigation, defense and judgment costs where this indemnification is applicable.

Lessee shall procure and maintain for the duration of this Lease, insurance against claims for
injury to persons or damage to property which may arise from or in connection with this Lease.
The insurance requirements herein are minimum requirements for this Lease and in no way limit
the indemnity covenants contained in this Lease. Lessor in no way warrants that the minimum
limits contained herein is sufficient to protect Lessee from liabilities that might arise out of this
Lease. Lessee is free to purchase such additional insurance as it determines necessary. Lessee

shall shall provide coverage with limits of liability not less than those stated below:

Commercial General Liability — Occurrence Form - Policy shall include bodily

injury, property damage, personal injury and broad form contractual liability

coverage.
General Aggregate $2,000,000
Products — Completed Operations Aggregate $1,000,000
Personal and Advertising Injury $1,000,000
Each Occurrence $1,000,000
Blanket Contractual Liability — Written and

oral $1,000,000
Fire Damage (Any one fire) $500,000

Policy shall be endorsed to include the following additional insured language:
“The State of Arizona, its departments, agencies, boards, commissions, universities
and its officers, officials, agents, and employees™ shall be named as additional
insureds with respect to liability arising out of the use and/or occupancy of the

property subject to this Lease.

Policy shall contain a waiver of subrogation against the State of Arizona, its

departments, agencies, boards, commissions, universities and its officers, officials,
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357 agents, and employees for losses arising from work performed by or on behalf of
358 the Lessee.
359 Property Insurance - Property insurance on the building is only required if the
360 Lessee is the sole occupant of the building.

Coverage on Lessee’s contents Replacement Value

Coverage on building - if Lessee is sole occupant Replacement Value - $663,500.
361 Property insurance shall be written on an "all risk, replacement cost coverage, including
362 coverage for flood and earth movement. If property coverage on the building is required,
363 "the State of Arizona, the Arizona Department of Administration, shall be named as a loss
364 payee".
365 Policy shall contain a waiver of subrogation against the State of Arizona, its
366 departments, agencies, boards, commissions, universities and its officers,
367 officials, agents, and employees for losses arising from work performed by or on
368 behalf of the Lessee.
369 Additional Insurance Requirements - The policies shall include, or be endorsed to include,
370 the following provisions:
371 The State of Arizona, its departments, agencies, boards, commissions, universities and its
372 officers, officials, agents, and employees wherever additional insured status is required.
373 Such additional insured shall be covered to the full limits of liability purchased by the
374 Lessee, even if those limits of liability are in excess of those required by this Lease. The
375 Lessee's insurance coverage shall be primary insurance with respect to all other available
376 sources. Coverage provided by the Lessee shall not be limited to the liability assumed under
377 the indemnification provisions of this Lease.
378
379 Notice of Cancellation - Each insurance policy required by the insurance provisions of this
380 Lease shall not be suspended, voided, cancelled, reduced in coverage or in limits except after
381 thirty (30) days' prior written notice has been given to the State of Arizona. Such notice shall
382 be sent directly to the party(ies) identified in Paragraph 300of this Lease and shall be sent by
383 certified mail, return receipt requested.
384
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385 Acceptability of Insurers - Insurance is to be placed with duly licensed or approved non-
386 admitted insurers in the State of Arizona with an “A.M. Best” rating of not less that A- VII.
387 The State of Arizona in no way warrants that the above-required minimum insurer rating is
388 sufficient to protect the Lessee from potential insurer insolvency.

389

390 Verification of Coverage - Lessee shall furnish the State of Arizona with certificates of
391 insurance (ACORD form or equivalent approved by the State of Arizona) as required by this
392 Lease. The certificates for each insurance policy are to be signed by a person authorized by
393 that insurer to bind coverage on its behalf.

394

395 All certificates and endorsements are to be received and approved by the State of Arizona
396 before the Lease term commences. Each insurance policy required by this Lease must be in
397 effect at or prior to the commencement of the lease and must remain in effect for its duration.
398 Failure to maintain the insurance policies as required by this Lease or to provide timely
399 evidence of renewal will be considered a material breach of this Lease.

400

401 All certificates required by this Lease shall be sent directly to the party(ies) identified in
402 Paragraph 30 of this Lease. The State of Arizona reserves the right to require complete,
403 certified copies of all insurance policies and endorsements required by this Lease at any time.
404

405 Approval - Any modification or variation from the insurance requirements in this Lease must
406 have prior written approval from the State of Arizona Department of Administration, Risk
407 Management Division, whose decision shall be final. Such action will not require a formal
408 contract amendment, but may be made by administrative action.

409

410 Exceptions - In the event the Lessee or sub-lessee(s) is/are a public entity, then the Insurance
411 Requirements shall not apply. Such public entity shall provide a Certificate of Self-
412 Insurance. If the Lessee or sub-Lessee(s) is/are a State of Arizona agency, board,
413 commission, or university, none of the above shall apply.

414

415 27. BROKER

-13-
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Lessee represents and warrants that it has disclosed to Lessor (i) the identity of any broker(s)
utilized by Lessee in connection with a Lease for space in the Premises, and (ii) any fee or other
compensation received by a broker(s) in connection with a Lease for space in the Premises.

Lessee further represents and warrants that any broker(s) utilized by Lessee is the Lessee’s
broker and Lessee is fully responsible for all fees, costs, amounts, or commissions that may be
owed to any broker in connection with a Lease for space in the Premises. Lessee further
represents and warrants that it will completely indemnify and hold harmless Lessor, including
any attorneys’ fees and costs, for any claims made against Lessor for any fees, costs, amounts, or
commissions that may be alleged by any broker in connection with a Lease for space in the
Premises. The execution and delivery of this Lease by Lessee shall be conclusive evidence that

Lessor has relied upon the foregoing representations and warranties.

28. TIME
Time is of the essence of this Lease and each and all of its provisions.

29. DEFINED TERMS AND MARGINAL HEADINGS
The word "Lessor" and "Lessee" as used herein shall include the plural as well as the

singular. If more than one person is named as Lessee, the obligations of such persons are joint
and several. The marginal headings and titles to the articles of this Lease are not a part of this

Lease and shall have no effect upon the construction or interpretation of any part hereof.

30. ATTORNEY’S FEES
In the event of any legal action or proceeding brought by either party against the other arising

out of this Lease, the prevailing party shall be entitled to recover costs and reasonable attorney's
fees, as determined by the court, not the jury, based on the prevailing hourly wage for attorneys
in Phoenix, Arizona, and such other matters deemed relevant by the court, and such amount shall

be included in any judgment rendered in such proceedings.

31. WAIVER
No waiver by Lessor of any provision of this Lease or of any breach by Lessee hereunder

shall be deemed to be a waiver of any other provision hereof, or of any subsequent breach by
Lessee of the same or any other provision. Lessor's consent to or approval of any act by Lessee
requiring Lessor's consent to or approval shall not be deemed to render unnecessary the obtaining

of Lessor's consent to or approval of any subsequent act of Lessee.
-14 -
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32. NOTICES
All notices to be given by one party to the other shall be in writing, mailed or hand-delivered

to each as follows:

LESSOR: The Arizona Deparment of Administration
General Services Divison
Attention: Nola Barnes
General Manager, Building and Planning Services
100 North 15™ Avenue, Suite 202
Phoenix, Arizona 85007

LESSEE:

33. ESTOPPEL CERTIFICATE

Lessee shall, upon not less than ten (10) days prior written request by Lessor, deliver to
Lessor a statement in writing certifying: (1) that this Lease is unmodified and in full force and
effect or if there have been modifications, that this Lease as modified is in full force and effect;
(2) the dates to which rent and other charges have been paid, and (3) that Lessor is not in default

under any provisions of this Lease, or if in default, a detailed description of such default.

34. AMENDMENTS IN WRITING

All negotiations, considerations, representations, and understandings between the parties are
incorporated and expressly stated herein and may be modified and altered only by amendments in

writing between the parties delivered by certified mail.

35. PROHIBITION OF DISCRIMINATION

The Lessee agrees to comply with State of Arizona Executive Order No. 99-4,
"PROHIBITION OF DISCRIMINATION IN STATE CONTRACTS, NONDISCRIMINATION
IN EMPLOYMENT BY GOVERNMENT LESSEES AND SUBLESSEES.”

36. LIENS

The Lessee shall keep the Premises free from any liens arising out of any work performed,

materials furnished or obligations incurred by Lessee. In the event that Lessee shall not, within
ten (10) days following the imposition of any such lien, cause the same to be released of record

by payment or posting of a proper bond, Lessor shall have, in addition to all other remedies

-15 -
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provided herein by law, the right to cause the same to be re-released by such means as Lessor
shall deem proper, including the payment of the claim giving rise to such lien. All such sums
paid by Lessor and all expenses incurred by him in connection therewith shall be considered
additional rent and shall be payable by Lessee on demand with interest at ten percent (10%) per

annum.

37. RIGHT OF RECOVERY

Neither party shall recover from each other for Acts of God.

38. INSPECTION AND AUDIT

In accordance with Arizona Revised Statutes, Sections 35-214 and 35-215, all books,
accounts, reports, files and other records, hereinafter refered to as “records,”relating to this Lease
shall be subject at all reasonable times to inspection and audit by the Lessor, the State Auditor, or
their agents, or employees at the Lessor's office or at the Lessee's offices designated in Paragraph
29 at any time during the terms of the Lease and for five (5) years after termination thereof.

Upon request, the Lessee shall produce orignals of any or all such records.

39. ARBITRATION

The parties agree to use binding arbitration, after exhausting applicable administrative

review, to the extent required by Arizona Revised Statutes, Section 12-1518, except as may be
required by other applicable statute. In the event such a dispute is arbitrated, the parties hereby
agree that the prevailing party is entitled to recover its attorneys' fees and costs. Attorneys’ fees

shall be based on the prevailing hourly rate for attorneys in Phoenix, Arizona.

40. CONFLICT OF INTEREST

All parties hereby are put on notice that this Lease is subject to cancellation by the Governor
pursuant to Arizona Revised Statutes, Section 38-511, the provisions of which are incorporated

herein.

41. ANTITRUST VIOLATIONS

Lessee assigns to the Lessor any claim for overcharges resulting from antitrust violations

to the extent that such violations concern materials or services supplied by third parties to the
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Lessee toward fulfillment of this Lease.

42. ARIZONA LAW

This Lease shall be governed and interpreted by the laws of the State of Arizona.

-17 -
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IN WITNESS WHEREOF, the parties hereto have executed this instrument by proper

persons thereunto duly authorized so to do the day and year first above written.

FOR AND ON BEHALF OF THE
LESSEE:

By: Date:

Position:

FOR AN ON BEHALF OF THE ARIZONA DEPARTMENT OF ADMINISTRATION, AN
AGENCY OF THE STATE OF ARIZONA (LESSOR):

By: Date:

Position:

-18 -
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EXHIBIT A
PREMISES
2,371 rentable square feet located at 14 North 18™ Avenue, Phoenix, AZ 85007
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EXHIBIT B
PARKING

Lessor shall provide Lessee with nine (9) dedicated parking spaces as depicted below.
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EXHIBITC
ASBESTOS DISCLOSURE

Phase | Environmental Site Assessment and Asbestos Survey dated August 24, 2006.

http://gsd.azdoa.gov/assets/documents/14 N 18th Ave Phase | Survey.pdf
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EXHIBIT D
USE OF PREMISES
The Premises are leased to Lessee for the sole purpose of providing Lessee’s services as stated

below:

Lessee statement here:
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Credit and Reference Check Consent and Authorization Form

Potential Lessee Name: Social Security #:

Owner(s) Printed Name: Lessee EIN:

Phone #: Driver's License #:

State that Issued License: Name as it Appears on License:

Date of Birth:

City: Address:

Zip: State:

The undersigned hereby provides consent for a credit and reference check for the
potential Lessee and Lessee’s owner(s). The undersigned hereby authorizes,
without reservation or limitation, any law enforcement agency, administrator, state
agency, state repository, former employer, corporation, credit agency, educational
institution, city, state, federal court, military institution, information service bureau,
employer, bank or insurance company contacted by the Arizona Department of
Administration (ADOA) to furnish any and all information required. The information
ADOA may seek and review includes, but is not limited to, employment history and
income; insurance coverage and history; bank, money market, and similar account
balances; credit history; and copies of tax returns.

ADOA may address this authorization to any additional party disclosed by any credit
reporting agency or similar source.

Potential Lessee, the wundersigned, and owner(s) understand that any
misrepresentations discovered during the bid process and thereafter may be
reported to, or shared with, law enforcement or fraud alert databases.

The undersigned and potential Lessee release, agree to hold harmless, and
covenant not to sue, the aforesaid parties and ADOA and its employees from any
liability that may arise for offering, collecting and releasing the above information at
any time or for verifying information or for reporting any misrepresentations
discovered during the bid process or thereafter.

According to the Fair Credit Reporting Act (Law 91-508) SS 606, a person may not
procure or cause to be prepared a credit or reference check on any consumer
unless it is clearly and accurately disclosed to the consumers that an investigative
consumer report including information as to his character, general reputation,
personal characteristics and mode of living and employment history, whichever are
applicable, may be made. This authorization, in original or copy form, shall be valid
for this and any further reports or updates that may be requested by ADOA.
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List Two References, their telephone number, e-mail address, mailing address and
how you know this reference and why they could avow to the potential Lessee’s
financial ability to satisfy financial Lease obligations and general suitability to be a
tenant:

Signed: Date:

Printed Name:

Signed: Date:

Printed Name:

Signed: Date:

Printed Name:






