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OPINION
BEA, Circuit Judge

The restraints set forth in the United States Con-
stitution generally bind only government actors, ex-
cluding private actors from its reach. Nearly sixty
years ago, however, the Supreme Court held that, in
certain circumstances, a private actor who leased
government property must comply with the constitu-
tional restraints as though they were binding covenants
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written into the lease agreement itself. Although the
Court deemed the lessee to be a state actor, it reserved
this finding for the set of circumstances under which
the “State has so far insinuated itself into a position of
interdependence with [a private actor] that it must be
recognized as a joint participant in the challenged ac-
tivity.” Burton v. Wilmington Parking Auth., 365 U.S.
715, 725 (1961). Indeed, the Court explicitly limited its
applicability to the “peculiar facts or circumstances
present,” cautioning that the conclusions drawn from
the case “are by no means declared as universal truths
on the basis of which every state leasing agreement is
to be tested.” Id. at 725-26. We, now, must revisit this
precedent and determine whether it is applicable to
the case before us.

Pasadena Republican Club (the “Club”) contracted
with Western Justice Center (“WJC”), a private non-
profit organization, to rent some space in WJC’s build-
ing for a speaking event. Shortly before the event,
however, WJC learned about the speaker’s association
with a politically active group that, as WJC explained,
holds “positions on same-sex marriage, gay adoption,
and transgender rights [that] are antithetical to [its]
values.” WJC then rescinded the rental agreement. In

! In fact, the dissenting justices criticized the Court’s opinion
for failing to elucidate a workable standard in determining what
constitutes “state action.” See Burton, 365 U.S. at 728 (Harlan, J.,
dissenting) (“The Court’s opinion, by a process of first undiscrim-
inatingly throwing together various factual bits and pieces and
then undermining the resulting structure by an equally vague
disclaimer, seems to me to leave completely at sea just what it is
in this record that satisfies the requirement of ‘state action.”).
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response, the Club filed a lawsuit alleging that its
First Amendment rights had been violated. The Club
claimed that WJC’s leasing arrangement with the City
of Pasadena (the “City”) constituted sufficient grounds
to bring constitutional claims against WJC, a private
§ 501(c)(3) nonprofit organization dedicated to civic im-
provement. Relying exclusively on Burton, the Club
filed claims against the City, WJC, and WJC’s Execu-
tive Director under 42 U.S.C. § 1983.

We reject the Club’s assertions and hold that WJC
is not a state actor for purposes of the Club’s constitu-
tional claims. Neither the circumstances under which
WJC rehabilitated the building and acquired the lease,
nor the terms of the lease itself, convert WJC into a
state actor. Similarly, the government does not, with-
out more, become vicariously liable for the discre-
tionary decisions of its lessee. To apply the ruling in
Burton, the private party’s conduct of which the plain-
tiff complains must be inextricably intertwined with
that of the government. See Brunette v. Humane Soc’y
of Ventura Cty., 294 F.3d 1205, 1212-13 (9th Cir. 2002);
Vincent v. Trend W. Tech. Corp., 828 F.2d 563, 569 (9th
Cir. 1987). For the reasons set forth herein, we affirm
the District Court’s dismissal.

I. BACKGROUND

A. The City acquires the Property and
leases it to WJC

In 1988, the City sought to purchase from the
United States Government real property located at
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55-85 South Grand Avenue, Pasadena, California. (the
“Property”). The purchase was contingent upon the ap-
proval of a leasing agreement between the City and
WJC for the rehabilitation and use of the Property.
Among other things, the City intended to “provide in-
creased and improved legal services to the citizens of
Pasadena” and “provide a forum for educational re-
search.”

In 1989, the City purchased the Property and exe-
cuted an agreement to lease it to WJC (the “Lease”).?
The Lease described the relationship:

[WJC] is entering into this Lease, rather
than diretly purchasing the Premises, be-
cause [WJC] does not qualify as an organiza-
tion eligible to purchase the Premises [from
the U.S. Government]. It is the intent that nei-
ther [the Pasadena Surplus Property Author-
ity] nor the City of Pasadena shall be required
to contribute general funds to the acquisition,
restoration or renovation of the Premises, but
nothing contained herein shall be construed
as prohibiting or restricting the City against
assisting [WJC] in applying to third parties
for grants of funds to be used for restoring the
Premises. This Lease is not entered into as a
commercial transaction by either party. . . .

2 Initially, the Lease was between WJC and the Pasadena
Surplus Property Authority, a public corporation formed by the
City. It was not until 1994 that the Authority transferred the
Property to the City. For purposes of this Opinion, however, we
reference only the City.
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The Lease required WJC to pay for all costs related to
the acquisition, improvement, repair, and maintenance
of the Property. Indeed, the Lease specifically stated
that the City shall “have no obligation, in any manner
whatsoever, to repair and maintain the Premises nor
the building located thereon nor the equipment therein,
whether structural or nonstructural.”

The Lease also limited WJC’s use of the Property
to “non-profit law related functions,” including:

(i) operation of a center for the study of the
following matters: alternative dispute reso-
lution, administration of justice, delivery of
legal services, and other legally oriented is-
sues; (i1) providing space to non-profit enti-
ties for legal seminars, meetings, conferences,
hearing rooms, deposition rooms, arbitration
rooms, law library, research space; (iii) resi-
dential and office facilities for legal research-
ers and scholars and ancillary services such
as dining facilities; and (iv) for subleasing por-
tions of the Premises to tax exempt organiza-
tions providing law related services, and for
no other purposes whatsoever.

Although the Lease required WJC to “use the [Prop-
erty] for these purposes during ordinary business
hours,” it also stated that WJC was not precluded from
“using the [Property] for community meetings and
other purposes during non-business hours.” Critically,
the City asserts that it “derives no income, revenue or
other financial benefit on account of [WJC]’s rental of
meeting rooms” and “has no input or control over the
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entities to which [WJC] may rent its meeting rooms . . .
during the evening hours.”

In 1994, the City agreed to lend to WJC up to
$458,000 for further rehabilitation of the Property.
WJC has repaid those loans (and accrued interest
thereon) in full through rental payments to the City.
WJC currently pays to the City $1 per month in rent.

B. WJC rescinds the Club’s rental for the
scheduled speaking event

Prior to the planned event that gave rise to this
litigation, the Club periodically rented event space for
its meetings that occurred outside of normal business
hours. Consistent with that practice, the Club con-
tracted with WJC to rent some space on the Property
for a speaking event to occur on April 20, 2017. Dr.
John Eastman, former dean at the Chapman Univer-
sity School of Law and professor of constitutional law,
was scheduled to speak during the event.

After reserving the space for April 20 but before
the event had occurred, the Club attempted to reserve
the space for an additional event to occur the following
month. The Executive Director of WJC, retired Los An-
geles Superior Court Judge Judith Chirlin, informed
the Club that WJC’s Executive Committee had enacted
a new policy to “not make the [Property] available for
rental to political groups—one side or the other.” WJC
enacted this new policy “because of the heightened po-
litical rancor these days, and because it is the mission
of [WJC] to promote peaceful conflict resolution and
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reduce prejudice and intergroup conflict.” The Club
was told that WJC would honor the Club’s rental for
April 20, but would not rent to the Club thereafter.

Notwithstanding the pledge to honor its commit-
ment, on the very afternoon of April 20, Judge Chirlin
informed the Club that WJC would not allow the
scheduled speaking event to take place on the Property
later that same evening:

It is with regret that I inform you that [the
Club] cannot use our facilities for your meet-
ing tonight. While I knew that Prof Eastman
was a professor and author, we learned just
today that he is the President of the National
Organization for Marriage (NOM). NOM’s po-
sitions on same-sex marriage, gay adoption,
and transgender rights are antithetical to
the values of [WJC]. [WJC] exists to build a
more civil, peaceful society where differences
among people are valued. WJC works to im-
prove campus climates with a special focus on
LGBT bias and bullying. We work to make
sure that people recognize and stop LGBT
bullying. Through these efforts we have built
a valuable reputation in the community, and
allowing your event in our facility would hurt
our reputation in the community

We will return the fee that you have paid im-
mediately.
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C. Procedural history

In November 2018, the Club filed this action
against WJC, Judge Chirlin, and the City. Relying on
§ 1983, the Club alleges that all defendants discrim-
inated against the Club’s political viewpoints and re-
ligious beliefs in violation of the First Amendment.
Additionally, under 42 U.S.C. § 1985(3), the Club al-
leges that Judge Chirlin conspired to violate the Club’s
First Amendment rights.

In May 2019, WJC and Judge Chirlin moved to
dismiss the claims under Rule 12(b)(6) of the Federal
Rules of Civil Procedure, and the City moved for sum-
mary judgment. The District Court granted both mo-
tions. For purposes of this appeal, the District Court
held that the operative complaint does not plausibly
allege that either WJC or Judge Chirlin acted “under
color of state law” pursuant to the “oint action” or
“symbiotic relationship” test found in Burton. The Dis-
trict Court also held that the undisputed facts show
that the City did not delegate to WJC any final policy-
making authority of the City that caused the Club’s al-
leged constitutional violation. The Club timely appeals
from this decision.

II. JURISDICTION AND STANDARD OF RE-
VIEW

We have jurisdiction pursuant to 28 U.S.C. § 1291.

We review de novo a district court’s decision to
grant a motion to dismiss. “To survive a motion to
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dismiss, a complaint must contain sufficient factual
matter, accepted as true, to state a claim for relief that
is plausible on its face.” Caviness v. Horizon Cmty.
Learning Ctr., Inc., 590 F.3d 806, 812 (9th Cir. 2010)
(internal quotation marks omitted). “A claim has facial
plausibility when the plaintiff pleads the factual con-
tent that allows the court to draw the reasonable infer-
ence that the defendant is liable for the misconduct
alleged.” Id. (internal quotation marks omitted).

We also review de novo a district court’s decision
to grant a motion for summary judgment. See Balint v.
Carson City, 180 F.3d 1047, 1050 (9th Cir. 1999) (en
banc). In doing so, we do not weigh the evidence but,
rather, determine whether there is a genuine issue of
material fact. See id.

III. MOTION TO DISMISS

A. The Club’s § 1983 claims against WJC
and Judge Chirlin

Title 42 U.S.C. § 1983 provides that “[e]very per-
son who, under color of any statute, ordinance, regula-
tion, custom, or usage, of any State ... subjects, or
causes to be subjected, any citizen of the United States
. .. to the deprivation of any rights, privileges, or im-
munities secured by the Constitution and the laws,
shall be liable to the party injured in an action at law”
(emphasis added). “The ultimate issue in determining
whether a person is subject to suit under § 1983 is the
same question posed in cases arising under the Four-
teenth Amendment: is the alleged infringement of
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federal rights fairly attributable to the [government]?”
Sutton v. Providence St. Joseph Med. Ctr., 192 F.3d 826,
835 (9th Cir. 1999) (quoting Rendell-Baker v. Kohn, 457
U.S. 830, 838 (1982)); see also Lugar v. Edmondson Oil
Co., 457 U.S. 922,935 n.18 (1982) (noting that “conduct
satisfying the state-action requirement of the Four-
teenth Amendment [also] satisfies the [§ 1983] statu-
tory requirement of action under color of state law”).

1. State action under Burton and its
progeny

“The determination of whether a nominally pri-
vate person or corporation acts under color of state law
‘is a matter of normative judgment, and the criteria
lack rigid simplicity.” Rawson v. Recovery Innovations,
Inc., 975 F.3d 742, 747 (9th Cir. 2020) (quoting Brent-
wood Acad. v. Tenn. Secondary Sch. Athletic Ass’n, 531
U.S. 288, 295-96 (2001)). Courts must engage in “sifting
facts and weighing circumstances” to answer what is
“necessarily a fact-bound inquiry.” Lugar, 457 U.S. at
939. Indeed, “[no] one fact can function as a necessary
condition across the board . . . nor is any set of circum-
stances absolutely sufficient.” Lee v. Katz, 276 F.3d 550,
554 (9th Cir. 2002) (quoting Brentwood Acad., 531 U.S.
at 295-96).

The Supreme Court has developed four different
tests that “aid us in identifying state action: ‘(1) public
function; (2) joint action; (3) governmental compulsion
or coercion; and (4) governmental nexus.”” Rawson,
975 F.3d at 747 (quoting Kirtley v. Rainey, 326 F.3d
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1088, 1092 (9th Cir. 2003)). The “[s]atisfaction of any
one test is sufficient to find state action,” but “[a]t bot-
tom, the inquiry is always whether the defendant has
exercised power possessed by virtue of state law and
made possible only because the wrongdoer is clothed
with the authority of state law.” Id. at 747-48 (internal
citations omitted).

Here, the Club relies exclusively on the “joint ac-
tion” or “symbiotic relationship” test.? The test asks
“whether the government has so far insinuated itself
into a position of interdependence with a private entity
that the private entity must be recognized as a joint
participant in the challenged activity.” Brunette, 294
F.3d at 1210. A private entity may be considered a
state actor “only if its particular actions are ‘inextrica-
bly intertwined’ with those of the government.” Id. at
1211.

In Burton, the progenitor of this test, a state park-
ing authority acquired land to construct a public park-
ing garage. 365 U.S. at 718. Before construction began,
however, the parking authority learned that the antic-
ipated revenue from the garage would not be suffi-
cient to finance its purchase, construction, or
operations. Id. at 719. To secure additional monies, the
parking authority executed long-term leases with com-
mercial tenants. Id. The leasing agreements required

3 We therefore need not decide if any other state-action test
applies. See Harvey v. Brewer, 605 F.3d 1067, 1078 (9th Cir. 2010)
(explaining that “a court will not pass upon a constitutional ques-
tion if there is some other ground upon which the case may be
disposed”).
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the parking authority to pay the cost of the tenants’
utilities, heat, maintenance, and repairs—all of which
were paid for from public funds. Id. at 720.

The Supreme Court held that one of the tenants, a
restaurant that refused to serve customers based on
their race, was a state actor because the parking au-
thority was a joint participant in the tenant’s opera-
tions and, thus, a joint participant in the tenant’s
discrimination. Id. at 723-25. The Court focused on
the mutual benefits conferred from the relationship:
the tenant transacted more business because its cus-
tomers were afforded a convenient spot to park in the
public garage, and that convenience had an effect of
increasing the utilization (and revenue) for the gar-
age. Id. at 724. Critically, the parking authority also
depended on the tenant’s rental payments for its fi-
nancial success because the garage was not a self-
sustaining facility. See id. In other words, the tenant’s
commercial operations “constituted a physically and fi-
nancially integral and, indeed, indispensable part of
the State’s plan to operate its project as a self-sustain-
ing unit.” Id. at 723-24. In all, Burton teaches us that
“substantial coordination” and “significant financial in-
tegration” between the private party and government
are hallmarks of a symbiotic relationship. Brunette,
294 F.3d at 1213.

Heeding the Supreme Court’s own instruction to
limit Burton’s holding to “the peculiar facts or circum-
stances present,” Burton, 365 U.S. at 725-26, we have
repeatedly distinguished Burton and declined to ex-
pand its applicability. In Vincent, for instance, we held



App. 14

that a government contractor performing maintenance
services at an Air Force base was not a state actor be-
cause “the government did not profit from [the contrac-
tor]’s alleged unconstitutional conduct.” 828 F.2d at
569-70. “While [the contractor] may have been depend-
ent economically on its contract with the Air Force, [the
contractor] was most certainly not an indispensable el-
ement in the Air Force’s financial success.” Id. at 569.
We, therefore, found “no significant financial ‘integra-
tion’ between [the contractor] and the Air Force.” Id.;
see also Brunette, 294 F.3d at 1213-14 (holding that
there was no symbiotic relationship where a private
news company accompanied a “quasi-public” Humane
Society in executing a search warrant of a breeder’s
ranch because plaintiff failed to allege that the news
company “rendered any service indispensable to the
Humane Society’s continued financial viability”).

That is not to say that Burton is not binding prec-
edent. Recently, in Rawson v. Recovery Innovations,
Inc., we concluded that a private nonprofit hospital
was a state actor. There, a patient sought to hold a pri-
vate hospital and its doctors liable for petitioning a
state court to commit him involuntarily to hospital
custody and forcibly injecting him with antipsychotic
medications. Rawson, 975 F.3d at 747. Noting that
“Burton remains instructive,” we held that the § 1983
claims survived summary judgment because the pri-
vate hospital operated its facility on the same grounds
as the state’s main psychiatric hospital. Id. at 745-46.
Not only did the private hospital lease its facility from
the state, but the grounds were “recognizable” and
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“clearly marked as a state hospital.” Id. at 756. Fur-
ther entangling the two, the private hospital’s medi-
cal director was also a full-time physician at the
state hospital. Id. at 746. We considered this partic-
ular leasehold relationship only one of several fac-
tors weighing in favor of finding state action.* We
ultimately concluded that the state had “undertaken a
complex and deeply intertwined process [with private
actors] of evaluating and detaining individuals for
long-term [involuntary] commitments, and therefore,
the state has so deeply insinuated itself into this pro-
cess that [the private actors’] conduct constituted state
action.” Id. at 757 (internal quotation marks omitted)
(alterations in original).

4 Indeed, we “consider[ed] the full factual context” in Raw-
son, observing numerous factors weighing in favor of finding state
action, such as (1) the private hospital “exercise[d] powers tradi-
tionally held by the state” by detaining and forcibly treating Raw-
son to “protect[] both the public and Rawson himself”; (2) the
private hospital “perform[ed] actions under which the state owes
constitutional obligations to those affected” by attempting to com-
mit him involuntarily, thereby depriving Rawson of his liberty in-
terests; (3) the state, through the county prosecutor, significantly
involved itself and “played an outsized role” in the private hospi-
tal’s decisionmaking to petition to commit Rawson involuntarily;
(4) the state approved the private hospital’s petition to commit
Rawson involuntarily; and (5) the private hospital was “charged
with applying state protocols and criteria in making evaluation
and [involuntary] commitment recommendations.” See Rawson,
975 F.3d at 751-56.
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2. WCJ and the City lack the signifi-
cant degree of integration, depend-
ency, and coordination that was
apparent in Burton

Applying the principles distilled from Burton and
its progeny, we cannot find state action here. First,
WJC and the City manage their operations inde-
pendently of each other. In Burton, the parking author-
ity operated a parking garage in the same building as
its commercial tenants and depended on those for-
profit tenants for its initial financing and continued
viability. The parking authority relied on rental pay-
ments—the restaurant paid $28,700 per year—to de-
fray the parking authority’s own operating expenses
because the parking garage was not a self-sustaining
facility. In contrast, the Club does not allege that WJC
helps to defray any operating expenses for the City.
Nor does the Club allege that the City performs any
City functions on the Property or that the City is re-
sponsible for any expenses related to the Property. In-
deed, all expenses related to the Property are paid
directly by WJC, which is a self-sustaining organiza-
tion itself. Cf. Rendell-Baker, 457 U.S. at 842-43 (noting
the salience in Burton that “the rent from the restau-
rant contributed to the support of the garage”); Geneva
Towers Tenants Org. v. Federated Mortg. Inv’rs, 504
F.2d 483, 487 (9th Cir. 1974) (explaining that, in Bur-
ton, the “interdependence was principally financial”
and the “rents paid by the shop partially defrayed the
cost of the public facility and enhanced its success”).
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Although WJC borrowed money from the City to
acquire and improve the Property, the Club does not
allege that WJC and the City are financially inte-
grated. Cf Rendell-Baker, 457 U.S. at 840 (holding that
“receipt of public funds does not make [a private
school’s] discharge decisions acts of the State”). The
Club does not allege that the City provided any capital
to support WJC’s operations, nor does the Club allege
that the City provided any below-market interest
rates.’ Cf. Geneva Towers, 504 F.2d at 487 (holding that
there was interdependence where private parties in-
vested in a public housing project and received below-
market interest rates). On the contrary, the operative
complaint acknowledges that WJC has reimbursed the
City in full for all loans and accrued interest.

Indeed, the City distanced itself from WJC
through the terms in the Lease. Unlike in Burton—
where the lease required the parking authority to pay
its tenants’ bills for utilities, heat, maintenance, and
repairs—the Lease here does not require the City to
cover any costs related to WJC or the Property. In-
stead, the Lease explicitly requires WJC to pay for its
own utilities, operations, maintenance, and repairs.
Also, unlike in Rawson—where a private hospital not
only leased its facility from the state, but operated
alongside the state hospital on the same campus that
was “clearly marked as a state hospital,” 975 F.3d at

5 We do not mean to suggest that any one of those particular
facts “function[s] as a necessary condition” or would be “abso-
lutely sufficient” to establish that WJC acted under color state of
law. Lee, 276 F.3d at 554.
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756—the Club does not allege that the Property hosts
any City-managed operations or that the Property is
marked as City-owned land. And further unlike in
Rawson, the Club does not allege that WJC and the
City share any personnel. See id. at 746.

The Club suggested during oral argument that
WJC’s leasing arrangement with the City, alone, is
enough to satisfy Burton. But merely contracting with
the government does not transform an otherwise pri-
vate party into a state actor. See Rendell-Baker, 457
U.S. at 840-41 (distinguishing Burton and explaining
that “[a]cts of such private contractors do not become
acts of government by reason of their significant or
even total engagement in performing public con-
tracts”); Vincent, 828 F.2d at 569-70 (distinguishing
Burton and finding no state action where a contractor
performed maintenance services at a U.S. Air Force
base because “[t]here is no significant financial ‘inte-
gration’ between [the contractor] and the Air Force”).

Moreover, the City does not profit financially from
WJC’s alleged discrimination. In Burton, the financial
successes of the parking authority and its tenant were
inextricably linked an increase in the tenant’s revenue
achieved through the restaurant’s business plan of ra-
cial discrimination (more customers, at least in 1961)
correlated with an increase in the parking authority’s
revenue (more cars parked). The parking authority’s fi-
nancial success also hinged on the tenant’s success to
the extent that the tenant could afford the critical
rental payments, which subsidized the garage’s opera-
tions. Therefore, the “profits earned by [the tenant’s]
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discrimination not only contribute[d] to, but also
[were] indispensable elements in, the financial success
of [the] governmental agency.” 365 U.S. at 724. But
here, the City does not realize any share of the revenue
earned from WJC’s rental agreements. Regardless of
however much WJC may profit from renting or refus-
ing to rent event space, the City receives only $1 per
month in rent. Thus, the Club fails to plead that WJC’s
nonprofit operations are indispensable to the City’s
continued viability. Cf. Brunette, 294 F.3d at 1213-14
(finding no symbiotic relationship because plaintiff
failed to allege that the private news company “ren-
dered any service indispensable to the Humane Soci-
ety’s continued financial viability”); Vincent, 828 F.2d
at 569-70 (finding no symbiotic relationship because
the contractor performing maintenance services at the
Air Force base “was most certainly not an indispensa-
ble element in the Air Force’s financial success”).

Setting aside the fact that the City does not profit
financially from WJC’s alleged discrimination, the
Club maintains that the City “profits” intangibly by al-
lowing civic programs to operate in the City. The Club
contends that WJC canceled the speaking event to pre-
serve its reputation, which allowed WJC to continue
carrying out its “non-profit law related functions,”
which in turn benefited the City and its citizens. But
this contention expansively stretches Burton to cap-
ture the mere generic promotion of a public purpose—
the principal goal of government writ large. Adopting
this theory would cast almost any nonprofit with a
civic mission and some contractual relationship with
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the government as a state actor. The City certainly de-
rives some benefit insofar as its citizens benefit from
WJC’s “study of dispute resolution and the administra-
tion of justice.” But “any exchange of mutual benefits
. .. falls far short of creating the substantial interde-
pendence legally required to create a symbiotic rela-
tionship.” Brunette, 294 F.3d at 1214.

Finally, the City’s involvement in WJC’s alleged
discrimination is nowhere near the requisite degree of
“substantial cooperation” mentioned in Burton. The
City did not participate in, or know in advance about,
the initiation or the cancellation of the Club’s speaking
event. In fact, the City did not even learn about the
incident until the Club filed the complaint in this case.
The Club fails to allege that the City “significantly in-
volve[d] itself in the private parties’ actions and deci-
sionmaking at issue.” Rawson, 975 F.3d at 753; see also
Brunette, 294 F.3d at 1212 (finding that a private party
and a “quasi-public” entity “acted independently”
where neither “assisted the other in performance of its
separate and respective task” nor participated in the
other’s preparatory meetings before the alleged consti-
tutional violation).

In all, WJC and its agents were not state actors for
purposes of the Club’s § 1983 claims. The Club fails to
allege that the City has “undertaken a complex and
deeply intertwined process” with WJC to discriminate
against the Club by canceling its speaking event. Raw-
son, 975 F.3d at 757 (internal citation omitted). The
Club also fails to allege that the City “has so deeply
insinuated itself into this process that [WJC’s] conduct
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constituted state action.” Id. (internal citation omit-
ted). Accordingly, we affirm the District Court’s dismis-
sals.

B. The Club’s § 1985(3) claim against Judge
Chirlin

While § 1983 provides a cause of action if one per-
son deprives an individual of his constitutional rights,
§ 1985(3) provides a cause of action if two or more
persons conspire to deprive an individual of his con-
stitutional rights. Like § 1983, which requires the
wrongdoer to be a state actor, § 1985(3) requires at
least one of the wrongdoers in the alleged conspiracy
to be a state actor. Indeed, the Supreme Court has held
that “an alleged conspiracy to infringe First Amend-
ment rights is not a violation of § 1985(3) unless it is
proved that the State is involved in the conspiracy.”
United Bhd. of Carpenters & Joiners, Local 610 v. Scott,
463 U.S. 825, 830 (1983).

Here, however, the Club fails to allege that a state
actor participated in the alleged conspiracy. The Club
alleges only that Judge Chirlin “conspired with mem-
bers of the staff and executive committee of [WJC] to
deprive [the Club] and its members of civil rights.” The
Club attempts to sidestep the state-action requirement
by arguing that WJC itself is a state actor, but for the
same reasons described above, this argument fails as
to WJC and its agents. Because WJC and its agents are
not state actors, and because the Club does not allege
that the City or some other state actor participated in
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the alleged conspiracy, the Club fails to state a claim
under § 1985(3).

IV. SUMMARY JUDGMENT

A municipality may be sued for constitutional vio-
lations under § 1983, but “claims cannot predicate mu-
nicipal liability for constitutional violations of its
officers under the theory of respondeat superior.” Lock-
ett v. Cty. of L.A., 977 F.3d 737, 741 (9th Cir. 2020) (cit-
ing Monell v. Dep’t of Soc. Servs., 436 U.S. 658, 691
(1978)). To establish Monell liability under § 1983, the
constitutional violation must be caused by a munici-
pality’s “policy, practice, or custom” or be ordered by a
policy-making official. See Dougherty v. City of Covina,
654 F.3d 892, 900 (9th Cir. 2011); Gibson v. Cty. of
Washoe, 290 F.3d 1175, 1185-86 (9th Cir. 2002), over-
ruled on other grounds by Castro v. Cty. of L.A., 833
F.3d 1060, 1076 (9th Cir. 2016).

The Club argues that the City is liable for WJC’s
alleged constitutional violation because the City dele-
gated final policy-making authority when it leased the
Property to WJC. Through the terms in the Lease, the
Club argues, the City delegated complete discretion
over whether and to whom the Property could be
rented during nonbusiness hours. Therefore, WJC’s re-
fusal to rent the Property to political groups and its
subsequent cancellation of the Club’s speaking event
constituted “an act of official governmental policy.” The
Club seems to suggest that we should infer delega-
tion—and thus liability—from the mere fact that a
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private party rented out space on the property that it
had leased from the government.

Although it is true that the Lease did not prohibit
WJC from renting out event space during nonbusiness
hours, a permissive lease covenant does not convert
discretion into delegation, even when that discretion
rests with a public official. See Pembaur v. City of Cin-
cinnati, 475 U.S. 469, 481-84 (1986) (plurality opinion)
(“The fact that a particular official—even a policymak-
ing official—has discretion in the exercise of particular
functions does not, without more, give rise to munici-
pal liability based on an exercise of that discretion.”).
And even more so here. When the City executed the
Lease, it was not delegating final policy-making au-
thority on political speaking events in the City; it was
simply conveying a property interest—the right of oc-
cupancy—in the premises. WJC maintained the au-
thority to decide who, when, for what reason, and for
how long a visitor could occupy the premises during
nonbusiness hours. Therefore, when WJC executed—
and rescinded—the rental agreement with the Club,
WJC was exercising its discretionary authority on its
own behalf as the holder of a possessory interest in the
Property. WJC was not exercising any “policymaking
authority for a particular city function” on behalf of the
City. Hammond v. Cty. of Madera, 859 F.2d 797, 802
(9th Cir. 1988), abrogated on other grounds as stated in
L. W. v. Grubbs, 92 F.3d 894, 897-98 (9th Cir. 1996).
“[Tlhe fact that the government licenses, contracts
with, or grants a monopoly to a private entity does not
convert the private entity into a state actor—unless
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the private entity is performing a traditional, exclusive
public function.” Manhattan Cmty. Access Corp. v. Hal-
leck, 139 S. Ct. 1921, 1931-33 (2019) (holding that the
private operator of a public access channel was not a
state actor). And, of course, there is no claim that rent-
ing out event space during nonbusiness hours is a “tra-
ditional, exclusive public function.” The government
does not, without more, become vicariously liable for
the discretionary decisions of its lessee. Accordingly,
the undisputed facts show that the City did not dele-
gate any final policy-making authority that caused the
Club’s alleged constitutional injury.

AFFIRMED.
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

PASADENA REPUBLICAN ) No.
CLUB, ) 2:18 ¢v-09933 AWT-AFM
Plaintiff, ; ORDER RE MOTIONS:
v, )(1) TO DISMISS [26];
WESTERN JUSTICE )  AND
CENTER; CITY OF PAS- )(2) FOR SUMMARY
ADENA, CALIFORNIA; )  JUDGMENT [27]
and JUDITH CHIRLIN, ;
Defendants. )

(Filed Dec. 30, 2019)

The Pasadena Republican Club alleges that the
Western Justice Center, a private nonprofit organiza-
tion, discriminates on the basis of political and reli-
gious viewpoint in the rental of event space to outside
groups, in violation of the First Amendment. The Club
has sued the Center, the Center’s former executive di-
rector, and the City of Pasadena, which owns the prop-
erty and leases it to the Center, under 42 U.S.C. § 1983.
It has also asserted an additional claim against Judith
Chirlin, the former executive director of the Center, un-
der 42 U.S.C. § 1985(3). The Center and Chirlin have
moved to dismiss the first amended complaint under
Fed. R. Civ. P. 12(b)(6). ECF 26. The City has moved for
summary judgment under Fed. R. Civ. P. 56. ECF 27.

The court will grant the Center’s and Chirlin’s
motion to dismiss because the complaint does not
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plausibly allege that the Center and Chirlin were act-
ing under color of state law, as § 1983 requires, or that
the City was involved in the alleged conspiracy, as
§ 1985(3) requires. Although a symbiotic relationship
existed to some degree between the Center and the
City, this case is distinguishable from Burton v. Wil-
mington Parking Authority, 365 U.S. 715 (1961), upon
which the Club relies, because, among other things, the
property was not partly maintained by the City, the
City did not knowingly accept the benefits of the al-
leged discrimination and the Center’s involvement was
not indispensable to the City’s financial success. Under
the facts and circumstances alleged here, the City has
not “so far insinuated itself into a position of interde-
pendence with [the Center] that it must be recognized
as a joint participant in the challenged activity.” Id. at
725.

The court also will grant the City’s motion for
summary judgment, because the record does not sup-
port the conclusion that the alleged constitutional vio-
lations were caused by a City policy or custom, as
required to establish municipal liability under § 1983.
See Monell v. Dept of Soc. Servs. of City of N.Y., 436 U.S.
658, 694 (1978). The policies at issue here regarding
the rental of the Center’s premises to outside groups
were those of the Center, not those of the City. Al-
though the Club contends that the City delegated final
policymaking authority to the Center, the record shows
only that the City, by lease, conveyed a property inter-
est to the Center, not that it delegated City policymak-
ing authority to the Center.
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BACKGROUND

Plaintiff Pasadena Republican Club (“Club”) is a
voluntary membership organization that supports the
election of Republican candidates to local, state, and
national office. First Amended Complaint (“complaint”
or “FAC”) { 4. Defendant Western Justice Center
(“Center”) is a § 501(c) (3) nonprofit corporation. FAC
q 6. Defendant Judith Chirlin was the executive direc-
tor of the Center at the time of the events at issue
in this action. FAC q 7. Defendant City of Pasadena
(“City”) is a city in the State of California. FAC { 5.

In 1989, the Center agreed to lease certain real
property, commonly known as 55-85 South Grand Ave-
nue, Pasadena, from the Pasadena Surplus Property
Authority, a public corporation formed by the City pur-
suant to state law. FAC {{ 8-9. Among the buildings
included in the lease is the historic Maxwell House, lo-
cated at 55 South Grand Avenue. FAC { 8; Lease
Agreement 1 6.1.

The lease states:

Landlord is entering into this Lease as a
means of benefiting the citizens of the city of
Pasadena (the “City”) and its environs through
a center for the study of dispute resolution
and the administration of justice, to provide
additional employment and revenues to the
local economy, to provide for improvements in
both the local, regional, national, and interna-
tional components of the legal system, and to
provide a forum for educational research.
Landlord is also entering into this Lease for
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the purpose of insuring the restoration and
historic preservation of the Premises. A de-
tailed copy of Landlord’s goals is attached in
the Plan of Public Use for Surplus Property
attached hereto as Exhibit B. Tenant is enter-
ing into this Lease, rather than directly pur-
chasing the Premises, because the Tenant
does not qualify as an organization eligible to
purchase the Premises [from the federal gov-
ernment]. It is the intent that neither Land-
lord nor the City of Pasadena shall be
required to contribute general funds to the ac-
quisition, restoration or renovation of the
Premises. . . .

Lease Agreement | 1.2; FAC ] 10.

The lease is for an initial term of 55 years and
grants the Center an option to extend the lease for an
additional 44 years. FAC { 8; Lease Agreement | 2.1,
2.3. It requires the Center to cover all costs related to
the acquisition, improvement, repair and maintenance
of the premises, and it specifically states that the land-
lord — initially the Pasadena Surplus Property Author-
ity, and later the City — shall “have no obligation, in
any manner whatsoever, to repair and maintain the

! The complaint incorporates the lease agreement by refer-
ence. See United States v. Corinthian Colls., 655 F.3d 984, 999
(9th Cir. 2011) (“As a general rule, we may not consider any ma-
terial beyond the pleadings in ruling on a Rule 12(b)(6) motion.
We may, however, consider . . . unattached evidence on which the
complaint necessarily relies if: (1) the complaint refers to the doc-
ument; (2) the document is central to the plaintiff’s claim; and (3)
no party questions the authenticity of the document.” (citations
and internal quotation marks omitted)).
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Premises nor the buildings located thereon nor the
equipment therein, whether structural or non-struc-
tural.” Lease Agreement {{ 1.2, 3.1-3.2, 5.3.1, 6, 7.1,
7.3; Duyshart decl. | 8. The lease expressly prohibits
the Center from discriminating against “any employee
or applicant for employment . . . because of race, color,
religion, sex, physical handicap, or national origin,”
and it requires the Center to “establish and carry out
an Affirmative Action Plan for equal employment op-
portunity and affirmative action in contracting.” Lease
Agreement ] 31-32.

The provision of the lease governing the Center’s
use of the premises states that:

The Premises shall be used and occupied
by Tenant and its sublessees only for the pur-
poses described in the Plan of Public Use for
Surplus Property, including but not limited to
the following non-profit law related functions:
(i) operation of a center for the study of the
following matters: alternative dispute resolu-
tion, administration of justice, delivery of le-
gal services, and other legally oriented issues;
(i) providing space to non-profit entities for
legal seminars, meetings, conferences, hear-
ing rooms, deposition rooms, arbitration rooms,
law library, research space; (iii) residential
and office facilities for legal researchers and
scholars and ancillary services such as din-
ing facilities; and (iv) for subleasing portions
of the Premises to tax exempt organizations
providing law related services, and for no
other purposes whatsoever. Tenant is ex-
pressly prohibited from leasing the Premises
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or any portion thereof to lawyers offering le-
gal services for profit or allowing the Prem-
ises or any portion thereof to be used for any
for profit activities. Tenant shall continuously
during the term of this Lease following com-
pletion of all Tenant Improvements (as
herein defined) use the Premises for these
purposes during ordinary business hours.
Nothing herein precludes Tenant from using
the Premises for community meetings and
other purposes during non-business hours.

Lease Agreement { 5.1 (emphasis added); FAC ] 11-
13.

With respect to this last subject — the rental of the
premises to outside groups during non-business hours
—the lease places no restrictions on the Center, and the
undisputed evidence in the summary judgment record
states that the City “has no input or control over the
entities to which the Western Justice Center may rent
its meeting rooms at the premises during the evening
hours.” Duyshart decl. { 9. It further states that the
City “derives no income, revenue or other financial
benefit on account of the Western Justice Center’s
rental of meeting rooms.” Duyshart decl. | 7.

In 1994, the City agreed to provide up to $458,000
to the Center for tenant improvements. FAC q 14. The
City acquired these funds through its governmental
borrowing authority. FAC { 15. The Center, in turn, re-
paid the funds through rental payments to the City.
FAC {q 14-15. Those loans have now been repaid, and
the Center’s current rent — through the end of the lease
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— is $1 per month. FAC { 15. Also in 1994, the Pasa-
dena Surplus Property Authority transferred title to

the property to the City, subject to the Center’s lease.
FAC | 14.2

Before the events giving rise to this litigation, the
Club periodically rented the Maxwell House from the
Center for Club events. FAC { 16; Gabriel decl. { 2.
Consistent with that practice, in early 2017 the Club
rented the Maxwell House from the Center for a Club
event to take place on April 20,2017. FAC | 17; Gabriel
decl. ] 3. The rental fee was $190, and the scheduled
speaker was Dr. John Eastman, a noted professor of
constitutional law. FAC { 17, 20-21; Gabriel decl. 3.

The Club also inquired about renting the Maxwell
House for a Club event to take place in May 2017. Ga-
briel decl. { 5. In an April 23 email, however, Chirlin
informed Gabriel that the Maxwell House would be un-
available for the May event because the Center would
no longer rent the premises to political groups:

Nicole forwarded your email to me. I'm
sorry you have been left hanging, so to speak.
When the issue of your April meeting came to
my attention, I presented it to our Executive
Committee. It was decided that because of the

2 The quitclaim deed includes a rider by which the “grantee”
covenants not to “discriminate upon the basis of race, color, reli-
gion, sex, or national origin in the use, occupancy, sale, or lease of
the property, or in their employment practices conducted
thereon.” ECF 30-2 at 99. At the October 23 hearing, counsel for
the City suggested that the Center was the grantee under this
rider. It appears, however, that the City was the grantee.
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heightened political rancor these days, and
because it is the mission of the Western Jus-
tice Center to promote peaceful conflict reso-
lution and reduce prejudice and intergroup
conflict, we should not make the Maxwell
House available for rental to political groups
— one side or the other.

Because your April meeting was already
scheduled I thought it inappropriate for us to
implement the policy with regard to that
meeting. (It also helped that you have a recog-
nized legal scholar as your speaker.) So the
Executive Committee agreed that we could go
ahead with the rental for April, but not be-
yond.

I apologize that this comes to you just
days before you leave on vacation. I do hope
you are able to find a suitable venue quickly
and that you have a safe and lovely vacation.

FAC { 18; Gabriel decl. ] 5; Gabriel decl., exh. C.3

The Club contends that the Center applied this
new policy selectively. It asserts that, even after
Chirlin announced the new policy in April 2017, the
Center continued to allow the League of Women Voters
Pasadena Area — which subleases a portion of the 55-
85 South Grand Avenue property and which the FAC
alleges is a “political organization” that “opposes Pres-
ident Trump” — to use the grounds of the Maxwell

3 The complaint incorporates Chirlin’s April 3 and April 20,
2017, emails by reference.
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House for political events. FAC q 18; Gabriel decl. ] 5-
6.%°

On the afternoon of April 20, 2017, Chirlin in-
formed Gabriel by email that the Club would not be
able to use the Maxwell House for the Eastman event
scheduled to take place that evening. FAC { 24; Ga-
briel decl. J 7. Chirlin wrote:

Dear Ms. Gabriel,

It is with regret that I inform you that
The Pasadena Republican Club cannot use
our facilities for your meeting tonight. While
I knew that Prof Eastman was a professor
and author, we learned just today that he
is the President of the National Organiza-
tion for Marriage (NOM). NOM’s positions

4 On its website, the League of Women Voters Pasadena Area
describes itself as “a nonpartisan political organization” that nei-
ther supports nor opposes “any political party or candidate.”
https://my.lwv.org/california/pasadena-area/about.

5 To support this allegation, the Club relies on Gabriel’s dec-
laration, which states in relevant part: “On information and be-
lief, the League of Women Voters continues to rent city-owned
property from the Western Justice Center on the Maxwell House
campus and the League uses the grounds of the Maxwell House
for some of its political events.” Gabriel decl. { 6. The City has
filed evidentiary objections to this evidence on several grounds,
including lack of personal knowledge. ECF 40-1 at 2. See Fed. R.
Evid. 602 (“A witness may testify to a matter only if evidence is
introduced sufficient to support a finding that the witness has
personal knowledge of the matter.”). Because this testimony is not
material to the court’s analysis, however, the court need not ad-
dress the City’s objections. Notably, the Center has not yet an-
swered the complaint, and so it has not to date either admitted or
denied the Club’s allegation.
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on same-sex marriage, gay adoption, and
transgender rights are antithetical to the val-
ues of the Western Justice Center. Western
Justice Center exists to build a more civil,
peaceful society where differences among peo-
ple are valued. WJC works to improve campus
climates with a special focus on LGBT bias
and bullying. We work to make sure that
people recognize and stop LGBT bullying.
Through these efforts we have built a valua-
ble reputation in the community, and allowing
your event in our facility would hurt our rep-
utation in the community.

We will return the fee that you have paid
immediately.

Gabriel decl., exh. D; FAC { 24. Chirlin later informed
Gabriel that the decision had been made by the Cen-
ter’s executive committee. FAC | 26; Gabriel decl. ] 7.
The Club was able to relocate the evening’s event to an

another venue, but at additional cost and with dimin-
ished attendance. FAC {{ 29-31.

In November 2018, the Club filed this action. ECF
1. The operative FAC names three defendants — the
Center, Chirlin and the City — and asserts four causes
of action. ECF 14.

The first cause of action, arising under 42 U.S.C.
§ 1983, alleges viewpoint discrimination in violation of
the First Amendment against all defendants and is
based on the allegation that the defendants discrimi-
nated against the Club on account of the viewpoint of
the speaker it chose for its event. FAC {{ 32-39. The
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second cause of action, also arising under § 1983, al-
leges religious belief discrimination in violation of the
First Amendment against all defendants and is based
on the allegation that the Center adopted a policy pro-
hibiting the rental of the Maxwell House to political
groups, but applied that policy selectively to the Club
on account of the viewpoint of the Club and its mem-
bers. FAC {q 40-47. The third cause of action, again
arising under 1983, alleges religious belief discrimina-
tion against all defendants based on the allegation
that the defendants discriminated against the Club on
account of the religious viewpoint of the speaker it
chose for its event. FAC {q 48-55. The fourth cause
of action, arising under 42 U.S.C. 1985, is asserted
against Chirlin alone. FAC {{ 56-60. It alleges that
Chirlin conspired with members of the Center’s staff
and executive committee to deny civil liberties guar-
anteed by the First Amendment to the Club and its
members, and that the conspiracy was motivated by
political and religious animus. FAC {{ 56-60.°

The FAC alleges that the Center and Chirlin are
“state actors” for purposes of § 1983 — i.e., that they
acted under color of state law — because the property
is owned by the City and is leased to the Center to pro-
mote the governmental purposes of the City. FAC
M9 33, 41, 49. It seeks declaratory and injunctive relief,

6 Chirlin’s motion to dismiss does not challenge this claim
under the intracorporate conspiracy doctrine. See Portman v.
County of Santa Clara, 995 F.2d 898, 910 (9th Cir. 1993) (declin-
ing to resolve whether “the ‘intra-corporate conspiracy’ doctrine
applies in section 1985 cases”); Padway v. Palches, 665 F.2d 965,
968-69 (9th Cir. 1982) (same).
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compensatory and punitive damages, and attorney’s
fees and costs. FAC at 21-24.

On May 1, 2019, Chirlin and the Center moved to
dismiss the complaint under Federal Rule of Civil Pro-
cedure 12(b)(6). ECF 26. Chirlin and the Center argue
that: (1) they cannot be liable under § 1983 because
they did not act under color of state law; (2) the Center
cannot be liable under § 1983 because the complaint
does not allege a relevant policy or practice of the Cen-
ter under Monell; (3) the § 1985 claim fails because the
complaint does not allege state involvement in the al-
leged conspiracy; and (4) the § 1985 claim fails because
§ 1985 does not reach conspiracies motivated by polit-
ical or religious animus.

The same day, the City moved for summary judg-
ment, see Fed. R. Civ. P. 56, arguing that the City can-
not be liable under § 1983 because the Club cannot
establish that any constitutional violation was caused
by an official policy or custom of the City.” ECF 27.

LEGAL STANDARD

A motion under Rule 12(b)(6) asserts a “failure to
state a claim upon which relief can be granted.” Fed. R.
Civ. P. 12(b)(6). “In evaluating a 12(b)(6) motion, we ac-
cept ‘as true all well-pleaded allegations of fact in the
complaint’ and construe them in the light most favor-
able to the non-moving party.” Cedar Point Nursery v.
Shiroma, 923 F.3d 524, 530 (9th Cir. 2019) (quoting

” Both motions were orally argued on October 23, 2019.
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Corinthian Colls., 655 F.3d at 991). “To survive a mo-
tion to dismiss, the complaint ‘must contain sufficient
factual matter’ that, taken as true, states ‘a claim to
relief that is plausible on its face.’” Id. (quoting Ash-
croft v. Igbal, 556 U.S. 662, 678 (2009)).

Under Rule 56, a court “shall grant summary judg-
ment if the movant shows that there is no genuine dis-
pute as to any material fact and the movant is entitled
to judgment as a matter of law.” Fed. R. Civ. P. 56(a).
Summary judgment will be denied if, “ ‘viewing the ev-
idence in the light most favorable to the non-moving
party,’ there are genuine issues of material fact.” Nolan
v. Heald Coll., 551 F.3d 1148, 1154 (9th Cir. 2009)
(quoting Leisek v. Brightwood Corp., 278 F.3d 895, 898
(9th Cir. 2002)).

DISCUSSION
I. Motion to Dismiss

As noted, the motion to dismiss raises four argu-
ments. The court addresses them seriatim.

A. Whether the Complaint Plausibly Al-
leges that Chirlin and the Center Were
Acting Under Color of State Law

As discussed above, the complaint’s first three
causes of action arise under § 1983.8 In their motion to

8 42 U.S.C. § 1983 states:

Every person who, under color of any statute, ordi-
nance, regulation, custom, or usage, of any State or
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dismiss, Chirlin and the Center challenge these claims
on the ground that the complaint fails to plausibly al-
lege that Chirlin, a private person, and the Center, a
private entity, were acting under color of state law.
ECF 26 at 6-14.

To state a claim under § 1983, a plaintiff must al-
lege not only the violation of a right secured by the
Constitution and laws of the United States, but also
that “the alleged deprivation was committed by a per-
son acting under color of state law.” West v. Atkins, 487
U.S. 42, 48 (1988). “Like the state-action requirement
of the Fourteenth Amendment, the under-color-of-
state-law element of § 1983 excludes from its reach
‘merely private conduct, no matter how discriminatory
or wrongful.”” Am. Mfrs. Mut. Ins. Co. v. Sullivan, 526
U.S. 40, 50 (1999) (quoting Blum v. Yaretsky, 457 U.S.
991, 1002 (1982)). When addressing whether a private
party acted under color of state law, therefore, we “start
with the presumption that private conduct does not
constitute governmental action.” Sutton v. Providence
St. Joseph Med. Ctr., 192 F.3d 826, 835 (9th Cir. 1999).

Courts have used four different tests to determine
whether this presumption has been overcome: (1) the
public function test; (2) the joint action or symbiotic

Territory or the District of Columbia, subjects, or
causes to be subjected, any citizen of the United States
or other person within the jurisdiction thereof to the
deprivation of any rights, privileges, or immunities se-
cured by the Constitution and laws, shall be liable to
the party injured in an action at law, suit in equity, or
other proper proceeding for redress. . . .
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relationship test; (3) the governmental compulsion or
coercion test; and (4) the governmental nexus test. See
id. at 835-36 (citing Lugar v. Edmondson Oil Co., 457
U.S. 922,939 (1982)). There is, however, “no specific for-
mula for defining state action.” Id. at 836 (quoting
Howerton v. Gabica, 708 F.2d 380, 383 (9th Cir. 1983)).
“Only by sifting facts and weighing circumstances can
the nonobvious involvement of the State in private
conduct be attributed its true significance.” Burton,
365 U.S. at 722.

Here, the only basis relied on by the Club to sup-
port its under-color-of-state-law allegation is the joint
action test. “Under the joint action test, we consider
whether ‘the state has so far insinuated itself into a
position of interdependence with the private entity
that it must be recognized as a joint participant in the
challenged activity. This occurs when the state know-
ingly accepts the benefits derived from unconstitu-
tional behavior.’” Id. (quoting Parks Sch. of Bus., Inc. v.
Symington, 51 F.3d 1480, 1486 (9th Cir. 1995)). The
Ninth Circuit has noted that “[a] plaintiff may demon-
strate joint action by proving the existence of a conspir-
acy or by showing that the private party was ‘a willful
participant in joint action with the State or its
agents.”” Franklin v. Fox, 312 F.3d 423, 445 (9th Cir.
2002) (quoting Collins v. Womancare, 878 F.2d 1145,
1148 (9th Cir. 1989)).

The Club argues that this case is controlled by
Burton, which involved a restaurant — the Eagle Coffee
Shoppe, Inc. — that refused to serve the plaintiff on ac-
count of his race. See Burton, 365 U.S. at 716. The
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restaurant was located in a public parking building in
Wilmington, Delaware, and the question presented
was whether, given the symbiotic relationship between
the state and the restaurant, the restaurant’s actions
constituted “state action” for purposes of the Equal
Protection Clause of the Fourteenth Amendment. See
id. at 716-17.°

The Wilmington Parking Authority, in Burton, was
a state agency created by the City of Wilmington, and
this particular parking building was the parking au-
thority’s first project. See id. at 716-18. Before con-
struction began, the parking authority learned that it
would be necessary to lease out a portion of the park-
ing building in order to make the project financially vi-
able. See id. at 719. Accordingly, the parking authority
entered into several long-term commercial leases with
private entities to finance the project. See id. These
commercial tenants included a bookstore, a retail jew-
eler, a food store, and the Eagle Coffee Shoppe. See id.
at 719-20. The parking authority and the restaurant
entered into a 20-year lease, renewable for an addi-
tional 10 years, under which Eagle paid the parking
authority $28,700 in annual rent -about $250,000 in
today’s dollars. See id.

® Although Burton involved the “state action” requirement
under the Fourteenth Amendment rather than the “under color
of law” requirement under § 1983, the Supreme Court has held
that “conduct satisfying the state-action requirement of the Four-
teenth Amendment satisfies the statutory requirement of action
under color of state law.”



App. 41

The Supreme Court concluded that “[t]he State
has so far insinuated itself into a position of interde-
pendence with Eagle that it must be recognized as a
joint participant in the challenged activity, which, on
that account, cannot be considered to have been so
‘purely private’ as to fall without the scope of the Four-
teenth Amendment.” Id. at 725. The Court explained:

The land and building were publicly owned.
As an entity, the building was dedicated to
“public uses” in performance of the Author-
ity’s “essential governmental functions.” The
costs of land acquisition, construction, and
maintenance are defrayed entirely from dona-
tions by the City of Wilmington, from loans
and revenue bonds and from the proceeds of
rentals and parking services out of which the
loans and bonds were payable. Assuming that
the distinction would be significant, the com-
mercially leased areas were not surplus state
property, but constituted a physically and fi-
nancially integral and, indeed, indispensable
part of the State’s plan to operate its project
as a self-sustaining unit. Upkeep and mainte-
nance of the building, including necessary re-
pairs, were responsibilities of the Authority
and were payable out of public funds. It can-
not be doubted that the peculiar relationship
of the restaurant to the parking facility in
which it is located confers on each an inci-
dental variety of mutual benefits. Guests of
the restaurant are afforded a convenient place
to park their automobiles, even if they cannot
enter the restaurant directly from the parking
area. Similarly, its convenience for diners may
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well provide additional demand for the Au-
thority’s parking facilities. Should any im-
provements effected in the leasehold by Eagle
become part of the realty, there is no possibil-
ity of increased taxes being passed on to it
since the fee is held by a tax-exempt govern-
ment agency. Neither can it be ignored, espe-
cially in view of Eagle’s affirmative allegation
that for it to serve Negroes would injure its
business, that profits earned by discrimina-
tion not only contribute to, but also are indis-
pensable elements in, the financial success of
a governmental agency.

Id. at 723-24 (citations omitted). The Court empha-
sized, however, that “readily applicable formulae may
not be fashioned,” and thus that “the conclusions
drawn from the facts and circumstances of this record
are by no means declared as universal truths on the
basis of which every state leasing agreement is to be
tested.” Id. at 725.

To support its contention that Burton is control-
ling here, ECF 35 at 6-11, the Club argues that the
Center and Chirlin were state actors with regard to
their operation of the subject property because: (1) the
City purchased the property for the public purposes of
the City; (2) the City relied entirely on funds provided
by the Center to purchase the property; (3) the City
borrowed money to finance the repair and restoration
of the property and relied entirely on the Center for the
repayment of the City’s creditors; and, thus, (4) the
“Center was indispensable to the financial success of
the City’s project to acquire and restore this property
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and to operate it for the public purposes of the City.”
ECF 35 at 1.1°

In the Club’s view, “[t]he facts in this case are very
similar to the facts in Burton with two differences,”
both of which serve only to strengthen the case for find-
ing joint action. ECF 35 at 7. “First, rather than relying
on the Western Justice Center for only part of the cost
of the acquisition [and] construction of the property as
was the case in Burton, the City of Pasadena relied en-
tirely on the Western Justice Center.” ECF 35 at 7.
Thus, “the Western Justice Center’s financial partici-
pation in this project was even more critical than the
restaurant’s participation in the Wilmington Parking
Authority’s construction of the parking structure at is-
sue in Burton.” ECF 35 at 7. “Second, the City relied on
the Western Justice Center to accomplish the City’s
public purposes in acquiring this property” — namely,
“creat[ing] a center for the study of dispute resolution
and the administration of justice” and “preserv[ing]

10 In its briefing and evidentiary objections (ECF 40 at 3;
ECF 40-1 at 2-5), the City notes that many of these actions — those
occurring between 1989 and 1994 — involved the Pasadena Sur-
plus Property Authority, not the City itself. The City faults the
Club for “conflating the Pasadena Surplus Property Authority
and the City of Pasadena, with no legal or factual grounds for do-
ing so.” ECF 40 at 3. The allegations of the complaint, however,
plausibly allege that the Pasadena Surplus Property Authority
was an arm or instrumentality of the City, and the evidence in
the summary judgment record likewise establishes, at the least,
a triable issue on that question. Thus, although not barring the
City from pursuing its incipient objection, if necessary, on any fu-
ture motion, for the purpose of the pending motions, the court as-
sumes that the actions of the Pasadena Surplus Property
Authority are attributable to the City.
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and restor[ing] . . . historic structures in the City.” ECF
35 at 7-8.

The court agrees with the Club that there was a
degree of joint action here. The City owns the property,
purchased the property from the federal government
because the Center was ineligible to do so on its own
and used its borrowing authority to help finance im-
provements to the property, albeit at no cost to the City.
The Center, in turn, has paid for all aspects of the pur-
chase, improvement and maintenance of the property,
and it has used the property in a manner that, in the
City’s view, benefits the citizens of the City. The mutual
benefits that the arrangement confers on the City and
the Center plainly establish a symbiotic relationship
between them, at least to some degree.

29

Not every “exchange of ‘mutual benefits,’” how-
ever, “creat|es] the substantial interdependence legally
required to create a symbiotic relationship.” Brunette
v. Humane Soc’y of Ventura Cty., 294 F.3d 1205, 1214
(9th Cir. 2002) (as amended); see DeBauche v. Trani,
191 F.3d 499, 507 (4th Cir. 1999) (explaining that Bur-
ton “certainly does not stand for the proposition that
all public and private joint activity subjects the private
actors to the requirements of the Fourteenth Amend-
ment”). Here, although the allegations of the complaint
demonstrate a degree of interdependence, several
countervailing considerations lead the court to con-
clude that “[t]he interdependence found in Burton was
more extensive.” Scott v. Eversole Mortuary, 522 F.2d
1110, 1114 (9th Cir. 1975).
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First,the Supreme Court has noted that, “in deter-
mining whether a particular action or course of con-
duct is governmental in character, it is relevant to
examine . . . the extent to which the [private] actor re-
lies on governmental assistance and benefits.” Edmon-
son v. Leesville Concrete Co., 500 U.S. 614, 621 (1991)
(citing Burton, 365 U.S. 715); see also Manhattan Cmty.
Access Corp. v. Halleck, 139 S. Ct. 1921, 1942 n.11
(2019) (Sotomayor, J., dissenting) (emphasizing that
in Burton the restaurant was “partly maintained” by
the parking authority). In Burton, the parking author-
ity provided significant financial support to the restau-
rant, and the finances of the two were significantly
integrated. The parking authority, for example, “cove-
nanted to complete construction expeditiously, includ-
ing completion of ‘the decorative finishing of the leased
premises and utilities therefor, without cost to Lessee,
including necessary utility connections, toilets, hung
acoustical tile and plaster ceilings; vinyl asbestos, ce-
ramic tile and concrete floors; connecting stairs and
wrought iron railings; and wood-floored show win-
dows.” Burton, 365 U.S. at 719. It also “agreed to fur-
nish heat for Eagle’s premises, gas service for the
boiler room, and to make, at its own expense, all nec-
essary structural repairs, all repairs to exterior sur-
faces except store fronts and any repairs caused by
lessee’s own act or neglect.” Id. at 720. In Burton, more-
over, “[t]he costs of land acquisition, construction,
and maintenance [we]re defrayed entirely from” public
funds, and “[u]pkeep and maintenance of the building,
including necessary repairs, were responsibilities of
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the Authority and were payable out of public funds.”
Id. at 723-24.

Here, by contrast, the Club does not allege that the
Center relies in any significant respect on “governmen-
tal assistance and benefits.” Edmonson, 500 U.S. at
621. On the contrary, the Club acknowledges that, “[iln
making this purchase, the City relied entirely on funds
provided by the Western Justice Center as part of a
lease agreement for the property” and that “the City
relied entirely on the Western Justice Center for
the repayment of the City’s creditors.” ECF 35 at 1.
Whereas in Burton the restaurant was partly main-
tained by the City, here the lease provides that the City
has “no obligation, in any manner whatsoever, to repair
and maintain the Premises nor the buildings located
thereon nor the equipment therein, whether structural
or non-structural, all of which obligations are intended
to be that of Tenant.” Lease Agreement { 7.3. This case,
therefore, lacks the “significant financial integration”
present in Burton. Brunette, 294 F.3d at 1213.

Second, the Supreme Court has emphasized that
joint action exists under Burton when a public entity
“knowingly accepts the benefits derived from unconsti-
tutional behavior.” NCAA v. Tarkanian, 488 U.S. 179,
192 (1988); see Gorenc v. Salt River Project Agr. Imp. &
Power Dist., 869 F.2d 503, 507 (9th Cir. 1989) (“[I]f the
state ‘knowingly accepts the benefits derived from un-
constitutional behavior, as the city did in Burton, then
the conduct can be treated as state action.” (quoting
Tarkanian, 488 U.S. at 192)).
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Here, however, the Club does not allege that the
City knowingly accepted any benefits derived from the
Center’s challenged behavior. First, the complaint does
not allege that the City was involved in — or had any
knowledge of — the Center’s decisions regarding the
rental of the premises to outside groups during non-
business hours. The City, therefore, could not have
knowingly accepted any benefits from those decisions.
Second, the complaint does not allege that the City
benefited in any significant way from the Center’s
rental decisions. The City does not receive a portion of
the rental fees the Center collects from outside groups,
and the Center’s rental payments to the City are just
$1 per month. FAC ] 15.

The Club contends that the Center benefited from
the Center’s decision to cancel the April 20 contract be-
cause the cancellation preserved the Center’s reputa-
tion in the community, which in turn allowed the
Center to better perform its mission — a mission that
benefits the citizens of the City. According to the Club:

In cancelling the Pasadena Republican Club’s
contract to use the Maxwell House property,
the Western dJustice Center and dJudith
Chirlin stated that they were acting to pre-
serve the reputation of the Western Justice
Center and its ability to carry out its mission
of dispute resolution. Thus, the anti-religious
bigotry evidenced by the action of the Western
Justice Center’s executive committee and Ms.
Chirlin’s email was necessary for the Center’s
dispute resolution activities. The City profits
by this anti-religious bigotry because the
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discrimination is claimed to be necessary for
dispute resolution which was the public pur-
pose of the City in placing Western Justice
Center in control of the city-owned Maxwell
House property. This is no different than the
restaurant’s claim in Burton that racial dis-
crimination was necessary to provide the
monetary profits that the restaurant would
share with the parking authority.

ECF 35 at 9-10. Whatever merit there may be to this
attenuated theory of “benefit,” see Benn v. Universal
Health Sys., Inc., 371 F. 3d 165, 173 (3d Cir. 2004)
(“[TThere certainly is no evidence that the government
received any tangible benefit from [the private entity],
save a possible increase in the general welfare.”), the
alleged benefit in this case cannot be compared to the
direct financial benefit the parking authority in Burton
received — $28,700 in annual rent from the segregated
restaurant — that was indispensable to the parking
authority’s financial success. Burton, 365 U.S. at 720,
724. In Burton, the parking authority both contributed
financially to the operation of the restaurant and de-
rived a significant share of the profits. Here, by con-
trast, the City neither contributes to the Center’s costs,
nor profits in any significant way from Center’s activi-
ties. Nor did the City have notice of, and acquiesce in,
the Center’s allegedly discriminatory actions, as was
the case in Burton.

Third, in the Ninth Circuit, an “element of finan-
cial indispensability . . . is ‘at the core of the joint par-
ticipation found in Burton.”” Vincent v. Trend W. Tech.
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Corp., 828 F.2d 563, 569 (9th Cir. 1987) (alteration
omitted) (quoting Frazier v. Bd. of Trustees of Nw. Miss.
Reg’l Med. Ctr., 765 F.2d 1278, 1288 (5th Cir. 1985) (as
amended)). “[I]f a private entity, like the restaurant in
Burton, confers significant financial benefits indispen-
sable to the government’s ‘financial success,” then a
symbiotic relationship may exist.” Brunette, 294 F.3d
at 1213 (emphasis added) (quoting Vincent, 828 F.2d at
569).

The Club suggests that this indispensability ele-
ment is satisfied here because the Center was indis-
pensable to the financial success of this project:

Without the financial participation of the
Western Justice Center, there is no showing
that the City could have purchased or re-
paired and refurbished the property. In short,
the Western Justice Center’s financial partic-
ipation in this project was even more critical
than the restaurant’s participation in the Wil-
mington Parking Authority’s construction of
the parking structure at issue in Burton.

ECF 35 at 1, 7. In Burton, however, the restaurant’s
profits were indispensable not only to “the State’s plan
to operate its project as a self-sustaining unit” but also
to “the financial success of a governmental agency” —
i.e., to the financial success of the parking authority
generally. Burton, 365 U.S. at 723-24. And in applying
the indispensability element, the Ninth Circuit has
consistently looked to whether a private actor was in-
dispensable to the financial success of the public en-
tity as a whole, not merely to a particular project. See
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Brunette, 294 F.3d at 1214 (holding that there was no
joint action where the plaintiff did not “allege the Me-
dia rendered any service indispensable to the Humane
Society’s continued financial viability” or allege that
the private actors were “indispensable, in any way,” to
the Humane Society’s “continued . . . financial success”
(emphasis added)); Vincent, 828 F.2d at 569 (“While
Trend may have been dependent economically on its
contract with the Air Force, Trend was most certainly
not an indispensable element in the Air Force’s finan-
cial success.” (emphasis added)); Scott, 522 F.2d at 1115
(“The interdependence found in Burton was more ex-
tensive. Because the financial self-sufficiency of the
state agency depended upon the profitability of the seg-
regated restaurant, the state agency became a joint
venturer in the latter’s affairs.” (emphasis added)).

The Club emphasizes the fact that the City pur-
chased the property for public use — that is, to benefit
the citizens of the City and its environs. ECF 35 at 1,
7; Lease Agreement | 1.2. Standing alone, however,
“public benefit is not enough to confer state action.”
Gorenc, 869 F.2d at 508 (citing Jackson, 419 U.S. at
352-53). The fact that the City believes the Center’s op-
erations benefit the citizens of the City is relevant to
but not dispositive of the state action inquiry. Further-
more, although the Club argues that the Center per-
forms a public purpose, it does not argue that the
public function test for state action is satisfied here.
Any such argument would fail, because the functions
at issue here — operating a center for the study of dis-
pute resolution and the administration of justice and
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preserving historic properties -are not “traditionally
and exclusively governmental.” Lee v. Katz, 276 F.3d
550, 555 (9th Cir. 2002) (citing Rendell-Baker, 457 U.S.
at 842). Nor does the Club contend that the Center “is
an agency or instrumentality” of the City, Lebron v.
Nat’'l R.R. Passenger Corp.,513 U.S. 374, 394 (1995), or
that the City “intended either overtly or covertly to en-
courage discrimination,” Moose Lodge No. 107 v. Irvis,
407 U.S. 163, 173 (1972). The Center’s operations are
not a City program managed by the Center on the
City’s behalf; they are the Center’s program, inde-
pendently operated by the Center with the City’s lim-
ited, albeit not insubstantial, support.

In sum, the specific facts and circumstances favor-
ing a finding of joint action in this case do not come
close to approaching those present in Burton. The facts
here, simply, are not as supportive of joint action as
those in Burton.'! The court therefore concludes that

1 The court recognizes that the City could have negotiated
for a term in the lease agreement prohibiting the Center from dis-
criminating in the rental of the premises during non-business
hours. Cf. Burton, 365 U.S. at 715 (“[I]n its lease with Eagle the
Authority could have affirmatively required Eagle to discharge
the responsibilities under the Fourteenth Amendment imposed
upon the private enterprise as a consequence of state participa-
tion.”). This is true, however, of every contractual relationship be-
tween a governmental entity and a private party. No court has
ever held that every government contractor is a state actor merely
because its contract with the government does not prohibit it from
engaging in a particular type of discrimination. Cf. Manhattan
Cmty. Access Corp., 139 S. Ct. at 1931 (“[Als the Court has long
held, the fact that the government licenses, contracts with, or
grants a monopoly to a private entity does not convert the private
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the allegations of the FAC do not plausibly allege joint
action, or a symbiotic relationship, between the Center
and Chirlin on the one hand, and the City on the other.

In essence, given the distance between the facts in
this case and those present in Burton, the Club is not
asking the court to apply Burton to comparable facts,
but to extend Burton to a weaker set of facts. The court
declines the invitation to extend Burton because doing
so would require reading Burton expansively, contrary
to the narrow reading courts have consistently given
the case.

As the Court itself said in 1999, the last time it
discussed Burton at any length:

Burton was one of our early cases dealing with
“state action” under the Fourteenth Amend-
ment, and later cases have refined the vague
“joint participation” test embodied in that
case. Blum and Jackson, in particular, have
established that “privately owned enterprises
providing services that the State would not
necessarily provide, even though they are ex-
tensively regulated, do not fall within the am-
bit of Burton.”

Am. Mfrs. Mut. Ins. Co., 526 U.S. at 57 (quoting Blum,
457 U.S. at 1011); see also Lebron, 513 U.S. at 409
(O’Connor, J., dissenting) (“Our decision in Burton . . .
was quite narrow. We recognized ‘the limits of our in-
quiry’ and emphasized that our decision depended on

entity into a state actor — unless the private entity is performing
a traditional, exclusive public function.”).
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the ‘peculiar facts [and] circumstances present’. . . and
our recent decisions in this area have led commenta-
tors to doubt its continuing vitality” (alteration in
original)); Gallagher v. Neil Young Freedom Concert, 49
F.3d 1442, 1451 (10th Cir. 1995) (“Subsequent Su-
preme Court decisions have read Burton narrowly.” (ci-
tation omitted)); 1 Martin A. Schwartz, Section 1983
Litigation: Claims and Defenses § 5.13[A], at 5-102, 5-
105 (4th ed. 2019-2 Supp.) (“Although neither Burton
nor the symbiotic relationship doctrine has been over-
ruled, they have been severely narrowed in scope and
diminished as precedent. Supreme Court decisional
law has given Burton a very narrow interpretation. . . .”);
Laurence H. Tribe, American Constitutional Law § 18-
3, at 1701 n.13 (2d ed. 1988) (noting “Burton’s dwin-
dling precedential power” and suggesting that “[t]he
only surviving explanation of the result in Burton may
be that found in Justice Stewart’s concurrence”); Erwin
Chemerinsky, Constitutional Law § 6.4, at 581 (6th ed.
2019) (“Burton never has been overruled. Yet practi-
cally speaking, it may be a relic of an era, before the
Civil Rights Act of 1964, when the Supreme Court tried
to find ways to apply the Constitution to forbid private
discrimination.”).

The court concludes that the FAC does not plausi-
bly allege that Chirlin or the Center acted under color
of state law, as § 1983 requires. Chirlin and the Center,
therefore, are entitled to dismissal of the complaint’s
first three causes of action.
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B. Whether the Complaint Plausibly Al-
leges the Center’s Liability Under Monell

The Center seeks dismissal of the first three
causes of action on the alternative ground that the

complaint does not plausibly allege its liability under
Monell.

Under Monell, “[i]t is only when the execution of
the government’s policy or custom inflicts the injury
that the municipality may be held liable under § 1983.”
City of Canton v. Harris, 489 U.S. 378, 385 (1989) (al-
terations and internal quotation marks omitted). A
§ 1983 plaintiff may establish municipal liability in
one of three ways:

First, the plaintiff may prove that a city em-
ployee committed the alleged constitutional
violation pursuant to a formal governmental
policy or a longstanding practice or custom
which constitutes the standard operating pro-
cedure of the local governmental entity. Sec-
ond, the plaintiff may establish that the
individual who committed the constitutional
tort was an official with final policy-making
authority and that the challenged action itself
thus constituted an act of official governmen-
tal policy. . .. Third, the plaintiff may prove
that an official with final policy-making au-
thority ratified a subordinate’s unconstitu-
tional decision or action and the basis for it.

Gillette v. Delmore, 979 F.2d 1342, 1346-47 (9th Cir.
1992) (citations and internal quotation marks omit-

ted).
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As a threshold matter, the Club contends that Mo-
nell does not apply to private entities “that are state
actors” under Burton. ECF 35 at 11-12. The Club, ar-
gues, therefore, that it need not satisfy Monell’s policy
or custom requirement. In Tsao v. Desert Palace, Inc.,
698 F.3d 1128, 1138-39 (9th Cir. 2012), however, the
Ninth Circuit squarely held that Monell “applies to
suits against private entities under § 1983.” The Club’s
briefing does not discuss T'sao, let alone distinguish it.
Thus, the court concludes that, to make out a claim
against the Center, the Club must show that any con-
stitutional violation “was caused by an official policy or
custom” of the Center. Id. at 1139.

The Club next contends that this requirement is
satisfied because the complaint “alleges that the dis-
criminatory actions in this case were taken by the ex-
ecutive director and the executive committee of the
Western Justice Center,” and “[t]hese are the individu-
als and committees through whom the Western Justice
Center acts.” ECF 35 at 12.

Under Monell, however, the question is not
whether the Center acts through these individuals.
The question is whether these individuals possessed
“final policy-making authority” with respect to the
rental of the premises to outside groups during non-
business hours. Gillette, 979 F.2d at 1346. Although it
may be that these individuals possessed final policy-
making authority, it is also possible — perhaps even
probable — that they possessed only decisionmaking
authority or discretion to act; final policymaking au-
thority may have rested with the Center’s board of
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directors. FAC 6. As the Ninth Circuit explained in
Gillette,

a municipality may be held liable for a single
decision by a municipal policymaker. Munici-
pal liability does not attach, however, unless
the decisionmaker possesses final authority to
establish municipal policy with respect to the
action ordered. The fact that a particular offi-
cial — even a policy-making official — has dis-
cretion in the exercise of particular functions
does not, without more, give rise to municipal
liability based on an exercise of that discre-
tion.

Id. at 1349 (citations and internal quotation marks
omitted). In Pembaur v. City of Cincinnati, 475 U.S.
469 (1986), for instance, “the personnel decisions of a
County Sheriff, who hald] discretion to hire and fire
employees but [wal]s not the county official responsible
for establishing county employment policy, could not be
attributed to the municipality.” Gillette, 979 F.2d at
1349 (citing Pembaur, 475 U.S. at 484 n.12).

Because the court dismisses the claims against the
Center on a different ground (the under-color-of-state-
law requirement), it need not address whether the
complaint adequately alleges the Center’s liability un-
der Monell. The Club is advised, however, that, should
it elect to file a second amended complaint, it should
more fully and clearly allege — to the extent feasible —
facts supporting the inference that any constitutional
violation was caused by an official policy or custom of
the Center, as required by Tsao.
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C. Whether the Complaint Fails to State a
Claim Under 1985, Given the Absence of
the City’s Involvement

As noted, the Club’s fourth cause of action alleges
that Chirlin conspired with others to deprive the Club
and its members of their rights under the First Amend-
ment. FAC ] 56-60. Although the complaint alleges
only that this claim arises under § 1985, the briefing
makes clear that the claim arises under § 1985(3).12 In
the motion to dismiss, Chirlin contends that the com-
plaint fails to state a claim under § 1985(3) because it
does not allege that the City was involved in the al-
leged conspiracy. ECF 26 at 19. Chirlin relies on United
Brotherhood of Carpenters & Joiners of America, Local
610, AFL-CIO v. Scott, 463 U.S. 825, 830 (1983), where
the Supreme Court held that “an alleged conspiracy to
infringe First Amendment rights is not a violation of
§ 1985(3) unless it is proved that the state is involved

12 42 U.S.C. § 1985(3) states:

If two or more persons in any State or Territory con-
spire . . . for the purpose of depriving, either directly or
indirectly, any person or class of persons of the equal
protection of the laws, or of equal privileges and im-
munities under the laws; . . . in any case of conspiracy
set forth in this section, if one or more persons engaged
therein do, or cause to be done, any act in furtherance
of the object of such conspiracy, whereby another is in-
jured in his person or property, or deprived of having
and exercising any right or privilege of a citizen of the
United States, the party so injured or deprived may
have an action for the recovery of damages occasioned
by such injury or deprivation, against any one or more
of the conspirators.
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in the conspiracy or that the aim of the conspiracy is to
influence the activity of the state.”

The Club argues that the state involvement re-
quirement is satisfied because, “[ulnder Burton, the
Western Justice Center and the City of Pasadena are
joint participants in the discrimination.” ECF 35 at 13.
As discussed above, however, the complaint does not
plausibly allege joint action under Burton. The com-
plaint, moreover, does not allege that the City was in-
volved in any way with the decisions of the Center
challenged in this action. Accordingly, the court con-
cludes that the complaint fails to state a claim under
§ 1985(3).

D. Whether the Complaint Fails to State a
Claim Under 1985 Because § 1985(3)
Does Not Apply to Conspiracies Moti-
vated by Political or Religious Animus

Chirlin argues in the alternative that the com-
plaint fails to state a claim under § 1985(3) because “it
alleges, at most, a politically motivated conspiracy,
which Section 1985(3) does not reach.” ECF 26 at 19-
20.

Under Ninth Circuit case law, § 1985(3) — which
was adopted to address racially motivated conspiracies
— applies to other types of class-based animus where
there has been a “governmental determination that
such a class merits special protection.” Schultz v.
Sundberg, 759 F.2d 714, 718 (9th Cir. 1985). This “re-
quire[s] either that the courts have designated the
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class in question a suspect or quasi-suspect classifica-
tion requiring more exacting scrutiny or that Congress
has indicated through legislation that the class re-
quired special protection.” Id.

It does not appear that the Ninth Circuit has ad-
dressed whether § 1985(3) reaches conspiracies moti-
vated by political or religious animus, see Peloza v.
Capistrano Unified Sch. Dist.,37 F.3d 517,524 (9th Cir.
1994) (“We do not decide whether . .. Establishment
Clause rights[] fall within the protection of section
1985(3).”), and other circuits are divided on these ques-
tions. Compare Colombrito v. Kelly, 764 F.2d 122, 130-
31 (2d Cir. 1985) (religiously motivated animus cov-
ered), Taylor v. Gilmartin, 686 F.2d 1346, 1357-58 (10th
Cir. 1982) (same), and Ward v. Connor, 657 F.2d 45, 48
(4th Cir. 1981) (same), with Word of Faith World Out-
reach Ctr. Church, Inc. v. Sawyer, 90 F.3d 118, 124 (5th
Cir. 1996) (religion not covered); also compare Cameron
v. Brock, 473 F.2d 608, 610 (6th Cir. 1973) (politically
motivated animus covered), with Perez-Sanchez v.
Pub. Bldg. Auth., 531 F.3d 104, 108-09 (1st Cir. 2008)
(O’Connor, J.) (political animus not covered).

Because the court dismisses the § 1985(3) claim on
the alternative ground that the complaint does not
plausibly allege state involvement, it need not reach
this question, and it declines to do so.

II. Summary Judgment

As noted above, the complaint asserts three causes
of action against the City, each of which arises under
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§ 1983.13 The City’s summary judgment motion argues
that the City is entitled to judgment as a matter of law
on these claims because the Club has not identified any
City “policy or custom” that was the moving force be-
hind any alleged violation of the Club’s constitutional
rights, as required under Monell. ECF 27. In response,
the Club argues, first, that Monell’s policy or custom
requirement does not apply here and, in the alterna-
tive, that Monell is satisfied because the City has del-
egated policymaking authority to the Center. ECF 34.
The court addresses these arguments seriatim.

A. Whether Monell’s Custom or Policy Re-
quirement Applies

The Club contends that it need not satisfy Monell’s
policy or custom requirement; that, so long as it can
establish joint action under Burton, the City is liable
for any constitutional violation committed by the Cen-
ter, irrespective of any showing that the violation was
caused by an official policy or custom of the City. In the
Club’s view, Burton “held that when a city leases prop-
erty to a private entity in such a manner, for the pur-
pose of helping to pay for the construction of the public
property, both the private entity and the city are bound
by the requirements of the Fourteenth Amendment.”

13 The City’s summary judgment motion is also directed
against the fourth cause of action, which is predicated on a viola-
tion of § 1985(3). But that cause of action is alleged only against
defendant Chirlin. Thus, the court treats that portion of the City’s
summary judgment motion as surplusage and need not address
it.
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ECF 34 at 7 (emphasis added) (citing Burton, 365 U.S.
at 726). According to the Club, to apply the policy or
custom requirement here, the court would have to hold
that “Burton was somehow impliedly overruled by Mo-

nell” ECF 34 at 12.

This argument misapprehends Burton in several
significant respects. First, Burton was decided 17 years
before Monell. 1t is therefore unremarkable that Bur-
ton did not discuss Monell’s policy or custom require-
ment. Second, Burton was not a § 1983 case, and it did
not involve a municipal entity: the governmental actor
in Burton — the Wilmington Parking Authority — was a
state agency. See Burton, 365 U.S. at 716 (“The parking
building is owned and operated by the Wilmington
Parking Authority, an agency of the State of Dela-
ware. . ..”);id. at 717,724, 725, 726 (same). Thus, even
if Monell had been on the books in 1961, it would have
had no application to the case. Third, even if the park-
ing authority had been a municipal entity, Burton did
not address the liability of the parking authority. The
only issue the Court decided was whether the restau-
rant could be held liable. See id. at 726 (“[W]hat we
hold today is that when a State leases public property
in the manner and for the purpose shown to have been
the case here, the proscriptions of the Fourteenth
Amendment must be complied with by the lessee as cer-
tainly as though they were binding covenants written
into the agreement itself.” (emphasis added)).

For all of these reasons, the Club errs by arguing
that Burton provides a way to establish municipal lia-
bility under § 1983 without having to demonstrate



App. 62

that the alleged constitutional violation was caused by
a municipal policy or custom. Burton did not address
municipal liability or § 1983. Accordingly, the court
does not read Burton as establishing an exception to
Monell.

Even assuming, however, that Burton’s joint ac-
tion test provides an alternative path for establishing
municipal liability under § 1983, the court is not per-
suaded that such an exception to Monell would apply
here. In addressing Chirlin and the Center’s motion to
dismiss, the court explained why, based on the Club’s
allegations, the complaint does not establish joint ac-
tion or a symbiotic relationship between the City and
the Center under Burton. The court reaches the same
conclusion upon its review of the evidence in the
summary judgment record. The material facts in the
summary judgment record — which are materially in-
distinguishable from the allegations in the complaint
— are undisputed. ECF 27-1; 34-1. Accordingly, the
court may determine as a matter of law whether the
Center and the City were joint actors under Burton.
See Han v. Mobil Oil Corp., 73 F.3d 872, 875 (9th Cir.
1995) (“When a mixed question of fact and law involves
undisputed underlying facts, summary judgment is ap-
propriately granted.”). For the reasons discussed in ad-
dressing the motion to dismiss, the court concludes as
a matter of law that the Center and the City were not
joint actors under Burton. The facts and circumstances
supporting a finding of joint action here simply are not
as compelling as those in Burton, and the court is not
prepared to read Burton expansively — extending it to
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a weaker set of facts — when the Supreme Court and
the Ninth Circuit have consistently read the case nar-
rowly.

In sum, the court concludes that Monell applies
here because, first, Burton does not establish an excep-
tion to Monell’s policy or custom requirement and, sec-
ond, even if such an exception existed, it would not be
satisfied here because the summary judgment record
does not support a finding of joint action under Burton.
The Club, therefore, must show that any alleged con-
stitutional violation was caused by an official policy or
custom of the City.

B. Whether the Policy or Custom Require-
ment Is Satisfied Here

As noted, a § 1983 plaintiff can satisfy Monell’s
policy or custom requirement in one of three ways, in-
cluding, as relevant here, by proving “that the individ-
ual who committed the constitutional tort was an
official with ‘final policymaking authority’ and that the
challenged action itself thus constituted an act of of-
ficial governmental policy.” Gillette, 979 F.2d at 1346.
Final policymaking authority, moreover, may be “dele-
gated by an official who possesses such authority.”
Christie v. Iopa, 176 F.3d 1231, 1236 (9th Cir. 1999)
(quoting City of St. Louis v. Praprotnik, 485 U.S. 112,
124 (1988) (plurality opinion)).

The Club relies on this delegation theory here, ar-
guing that the alleged constitutional violations were
caused by a City policy because “[t]he City delegated to
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the Western Justice Center the authority to make final
policy regarding rental of the City-owned Maxwell
House property during nonbusiness hours.” ECF 34
at 15. The Club contends that the City delegated this
authority to the Club because the lease agreement
“gave the Western Justice Center total discretion over
whether and to whom the property could be rented
during nonbusiness hours.” ECF 34 at 15.

The Court agrees with the Club that the Center,
and not the City, possesses final policymaking author-
ity regarding whether and to whom the Maxwell
House may be rented during non-business hours. The
Center’s policies with respect to these rentals are not
constrained by City policies or subject to the City’s re-
view. See Christie, 176 F.3d at 1236-37 (citing Prap-
rotnik, 485 U.S. at 127). The Center, therefore, is the
final policymaker with respect to this rental policy.

That, however, is not the end of the inquiry. To sat-
isfy Monell, the Club also must establish that the Cen-
ter’s policies are those of the City — i.e., that when the
Center establishes policy governing the rental of the
premises, it is exercising policymaking authority that
the City has delegated to the Center and that it is
therefore establishing policy on behalf of the City. The
court is not persuaded that the Club has made this
showing.

There is no question that, when the City ac-
quired this property and leased it to the Center, it
conveyed to the Center the right and authority to
rent the premises to outside groups. The record does
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not suggest, however, that this was anything other
than a conveyance of a property interest, rather than
the delegation of City policymaking authority. Com-
pare Delegate, Black’s Law Dictionary (11th ed. 2019)
(“To send as a representative with authority to act; to
depute”; “To give part of one’s power or work to some-
one in a lower position within one’s organization <del-
egated legislative functions>.”), with Conveyance, Black’s
Law Dictionary (“The voluntary transfer of a right or
of property.”), and Lease, Black’s Law Dictionary (“A
contract by which a rightful possessor of real property
conveys the right to use and occupy the property in
exchange for consideration, usu. rent.” (emphases

added)).

Case law explains that delegation occurs when a
city delegates a city function to a private party, some-
thing that did not occur here: “for an official’s acts to
constitute municipal policy, it must be demonstrated
that policymaking authority for a particular city func-
tion was delegated to that official.” Hammond v.
County of Madera, 859 F.2d 797, 802 (9th Cir. 1988)
(emphasis added), abrogated on other grounds as
stated in L.W. v. Grubbs, 92 F.3d 894, 898 (9th Cir.
1996). In King v. Kramer, 680 F.3d 1013, 1020 (7th Cir.
2012), and Ancata v. Prison Health Services, Inc., 769
F.2d 700, 704-05 & n.9 (11th Cir. 1985), for example,
the delegation doctrine applied where counties dele-
gated to private entities their duty to provide medi-
cal care to county jail inmates. Similarly, in Herrera
v. County of Santa Fe, 213 F. Supp. 2d 1288, 1292
(D.N.M. 2002), the delegation doctrine applied where



App. 66

the county delegated operation of the county detention
center to a private entity. Alternatively, delegation may
occur when a municipality contracts with a private
party to manage municipal property. Cf. Manhattan
Cmty. Access Corp., 139 S. Ct. at 1933 (suggesting that
state action would exist if a private entity was “simply
managing government property on behalf of” a city).

Here, the evidence establishes only that the City
conveyed a property interest to the Center. Under the
lease, the Center acquired the right to rent the prem-
ises to outside groups during non-business hours.
Thus, when the Center rents the premises to outside
groups, it is exercising its own authority as the holder
of a possessory interest in the property, and it is rent-
ing out the premises on its own behalf. There is no ev-
idence that policymaking authority for a particular
city function was delegated to the Center, that the Cen-
ter is exercising City authority when it rents out the
premises, or that the Center is renting out the prem-
ises on the City’s behalf. As noted earlier, the Center’s
activities are not City programs managed by the Cen-
ter on the City’s behalf; they are the Center’s own pro-
grams, operated by the Center on its own behalf, with
the limited, albeit not insubstantial, support of the
City.

In sum, because the undisputed facts show that
the Center was not delegated final policymaking au-
thority by the City, the Club cannot establish that the
alleged constitutional violations were caused by an of-
ficial policy or custom of the City, as required under
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Monell. The City, therefore, is entitled to summary
judgment on the Club’s § 1983 claims.

CONCLUSION

Chirlin and the Center’s motion to dismiss the
first amended complaint (ECF 26) is granted. The Club
is granted 30 days’ leave to file a second amended com-
plaint as against these defendants. See Lopez v. Smith,
203 F.3d 1122, 1127 (9th Cir. 2000) (en banc) (“[I]n dis-
missing for failure to state a claim under Rule 12(b)(6),
‘a district court should grant leave to amend even if no
request to amend the pleading was made, unless it de-
termines that the pleading could not possibly be cured
by the allegation of other facts.”” (quoting Doe v. United
States, 58 F.3d 494, 497 (9th Cir. 1995)).** Alternatively,
the Club may notify the court that it does not intend to
amend, or if the Club fails to file a second amended
complaint within the time allowed, judgment shall be
entered in favor of Chirlin and the Center in accord-
ance herewith.

14 The Ninth Circuit recently held that the plaintiff-appel-
lant had “waived its right to amend” its complaint because “it
never asked the district court for such relief.” City of San Juan
Capistrano v. Cal. Pub. Util. Comm’n, 937 F.3d 1278, 1282 (9th
Cir. 2019). That case involved waiver of the right when it is raised
for the first time on appeal. Waiver has not been raised in this
case and it remains to be seen to what extent San Juan Ca-
pistrano affects, in district court, a party’s right to amend recog-
nized in Smith v. Lopez.
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The City’s motion for summary judgment (ECF
27) is granted.’ Partial judgment in favor of the City
shall be entered.

Dated: December 30, 2019.

/sl A. Wallace Tashima
A. WALLACE TASHIMA
United States Circuit Judge
Sitting by Designation

15 Although, in limited circumstances, the Court has the dis-
cretion to permit a complaint to be amended after the grant of
summary judgment, see Nguyen v. United States, 792 F.2d 1500,
1503 (9th Cir. 1986) (“Granting leave to amend after summary
judgment is . . . allowed at the discretion of the trial court”), the
Club has not sought further leave to amend. Moreover, it appears
that further amendment with respect to the City would be futile.
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(Filed Feb. 5, 2019)

— O N N

JURISDICTION

1. This Court has jurisdiction to hear this claim
pursuant to 28 U.S.C. §1331 (federal question) since
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the claims asserted herein arise out of the laws of the
United States (42 U.S.C. §§1983, 1985) and the Speech
and Religion Clauses of the First Amendment to the
United States Constitution.

VENUE

2. Venue is proper in this district pursuant to 13
U.S.C. §1391(c)(1) because all defendants are entities
that are subject to this Court’s personal jurisdiction.
The CITY OF PASADENA is a government body that
is located within this district. The WESTERN JUS-
TICE CENTER is a nonprofit corporation that is phys-
ically located in the CITY OF PASADENA. JUDITH
CHIRLIN served as Executive Director of the WEST-
ERN JUSTICE CENTER at the time of the events giv-
ing rise to this litigation and, on information at belief,
continues to maintain an office address in the City of
Los Angeles, California. At the time of the events giv-
ing rise to these events, CHIRLIN maintained an office
at the WESTERN JUSTICE CENTER in Pasadena,
California.

INTRODUCTION

3. This is civil rights claim pursuant to 42 U.S.C.
§§ 1983 and 1985 for declaratory and injunctive relief
and money damages. The WESTERN JUSTICE CEN-
TER, managing property owned by the CITY OF PAS-
ADENA, canceled an event that was to be held at that
property because JUDITH CHIRLIN, executive direc-
tor of WESTERN JUSTICE CENTER, and members of
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the Center’s executive committee disagreed with the
viewpoint of a religious organization with which the
speaker was affiliated. However, as state actor, manag-
ing the public property of the CITY OF PASADENA for
public purposes of the CITY, WESTERN JUSTICE
CENTER “was obliged under the Free Exercise Clause
to proceed in a manner neutral toward and tolerant of
. . . [the] religious beliefs” of the speaker chosen by the
PASADENA REPUBLICAN CLUB. Masterpiece Cake-
shop, Ltd. v. Colorado Civil Rights Commission, 135
S.Ct. 1719, 1731 (2018). Further, when it opens a public
facility for community meetings, even on a limited ba-
sis, neither the CITY OF PASADENA nor THE WEST-
ERN JUSTICE CENTER may discriminate against
groups based on the viewpoint of the speaker or the
group. Access to even nonpublic forums cannot be lim-
ited based a public officials’ opposition to the views of
the speaker or the organization. Cornelius v. NAACP
Legal Defense and Educational Fund, 473 U.S. 788, 800
(1985); Perry Education Assn. v. Perry Local Educators’
Assn., 460 U.S. 37, 46 (1983). The cancellation of this
event based on the speaker’s viewpoint and religious
views is a clear violation of well-settled law concerning
the Freedom of Speech and Free Exercise of Religion
guaranteed by the First Amendment of the United
States Constitution. Further, the adopted policy of the
WESTERN JUSTICE CENTER to discriminate among
groups based on political viewpoint regarding rental
of the property is also a clear violation of well-settled
law concerning the Freedom of Speech guaranteed
by the First Amendment of the United States Consti-
tution. JUDITH CHIRLIN and members of the staff
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and executive committee of the WESTERN JUSTICE
CENTER conspired to deprive the PASADENA RE-
PUBLICAN CLUB and its members of their civil
rights to be free from religious and political viewpoint
discrimination when they cancelled the contract for
the Club to hold an event just hours before the event
was to take place, and refused to rent to the Club for
future events.

PARTIES

4. The PASADENA REPUBLICAN CLUB is the
oldest continuously active Republican Club in Amer-
ica. It is a voluntary membership organization that
was founded in 1884 by Colonel Jabez Banbury, one of
the early settlers of Pasadena and a veteran of the
Civil War. The club exists to allow its members to join
together to elect candidates to federal, state, and local
office and to provide a medium for the expression of
political ideals and principles of the membership. This
includes joining together to support the election of
President Trump as the republican candidate for Pres-
ident of the United States and to support the election
of other republican candidates to local, state, and na-
tional office. To this end, the club invites speakers to
its meetings to educate members on the issues of the
day. It is affiliated with the California Republican
Party and the Republican Party of Los Angeles and
it independently files reports with the California
Fair Political Practices Commission as a General Pur-
pose Committee with the sub-designation or Political
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Committee/Central Committee. It brings this action on
behalf of itself and its members.

5. The CITY OF PASADENA is a city in the
State of California that exercises government powers
within the city limits. The City owns the property lo-
cated at 55-85 South Grand Avenue, Pasadena, which
includes the Maxwell House where the events that are
the subject of this dispute were scheduled to take
place.

6. The WESTERN JUSTICE CENTER is a
501(c)(3) nonprofit corporation. It was formed by state
and federal judges and prominent attorneys. It contin-
ues to name as officers and members of its board
judges that sit on the Los Angeles Superior Court,
United States Bankruptcy Court, the United States
Federal District Court for the Central District of Cal-
ifornia, and the United States Court of Appeals for
the Ninth Circuit. The WESTERN JUSTICE CENTER
leases, from the CITY OF PASADENA, property lo-
cated within the City located at 55-85 South Grand Av-
enue, Pasadena, California.

7. JUDITH CHIRLIN was the executive director
of the WESTERN JUSTICE CENTER at the time of
the events at issue in this action.
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FACTS

WESTERN JUSTICE CENTER
AND THE CITY OF PASADENA

8. On or about April 4, 1989, WESTERN JUS-
TICE CENTER and the Pasadena Surplus Property
Authority entered into a 55-year lease for the WEST-
ERN JUSTICE CENTER to occupy property owned by
the Authority that includes the Maxwell House in the
City of Pasadena. The properties are identified in the
lease as 55-85 South Grand Avenue, Pasadena. WEST-
ERN JUSTICE CENTER has an option under the
lease to extend the lease for an additional 44 years.

9. The Surplus Property Authority was a public
corporation formed by action of the CITY OF PASA-
DENA pursuant to state law for the purpose of acquir-
ing surplus property of the United States for the
benefit of the people of the CITY OF PASADENA. The
City Council of the CITY OF PASADENA was the gov-
erning body of this Surplus Property Authority and the
Mayor of the CITY OF PASADENA was the presiding
officer.

10. The purpose of the lease, as stated in that
document, was to benefit the citizens of Pasadena
through “a center for the study of dispute resolution
and the administration of justice, to provide additional
employment and revenues to the local economy, to pro-
vide for improvements in both local, regional, national,
and international components of the legal system, to
provide a forum for educational research, and for the
purpose of insuring the restoration and historical
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perseveration of the premises.” An additional purpose
of the lease was to insure the restoration and historic
preservation of the property.

11. The lease expressly stated that it was not for
commercial purposes and imposed limits on the types
of entities that could occupy the premises. Paragraph
5.1 of the lease specified that the property could only
be used “for the purposes described in the Plan of Pub-
lic Use for Surplus Property.” The lease expressly pro-
hibited subletting to lawyers offering services for
profit.

12. The Plan of Public Use for Surplus Property
referred to in the lease limited the subletting of the
property to “nonprofits with law-related purposes” par-
ticularly regarding judicial administration, alternative
dispute resolution, continuing education of the bar, and
justice reform. The lease required WESTERN JUS-
TICE CENTER to notify the CITY OF PASADENA of
any sublease and expressly prohibited any sublessee to
use the property for any use not authorized in the lease
between WESTERN JUSTICE CENTER and the CITY
OF PASADENA.

13. The lease also authorized the WESTERN
JUSTICE CENTER to use the premises for “commu-
nity meetings and other purposes during non-business
hours.”

14. The lease was amended in 1990 and again
in 1993 by the Surplus Property Authority to alter the
improvement schedule for the property. On July 16,
1994, the property was transferred to the City of
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Pasadena subject to the lease. The City executed a
third amendment to the lease on July 18, 1994 to pro-
vide up to $458,000 to WESTERN JUSTICE CENTER
for tenant improvements on the property and fixing
the rent at a rate to repay the amount used for tenant
improvements. None of the restrictions on use of the
property were altered in the amendments to the lease,
nor did the amendments disclaim the public purpose of
the lease.

15. The CITY OF PASADENA used its govern-
ment authority to borrow money that was provided to
WESTERN JUSTICE CENTER to complete improve-
ments on the property. WESTERN JUSTICE CEN-
TER’s rent payments to the CITY OF PASADENA
were calculated to repay the loans. All of these loans
have now been repaid and the current rent through the
end of the lease is $1.00 per month.

THE CONTRACT WITH THE
PASADENA REPUBLICAN CLUB

16. At the time of the events in question, the
WESTERN JUSTICE CENTER rented the property in
question for after-hours use to the PASADENA RE-
PUBLICAN CLUB and other groups for meetings.

17. In January or February of 2017, Lynn Ga-
briel, president of the PASADENA REPUBLICAN
CLUB, executed a contract with the WESTERN JUS-
TICE CENTER to rent the Maxwell House for an event
on April 20, 2017, for a rental fee of $190. On or about
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February 17, 2017, the PASADENA REPUBLICAN
CLUB made the final payment for the rental.

18. After the contract for this rental was con-
cluded, JUDITH CHIRLIN informed the PASADENA
REPUBLICAN CLUB that the executive committee of
the WESTERN JUSTICE CENTER would no longer
rent the Maxwell House “to political groups — one side
or the other” and thus the property would not be avail-
able for rental to the PASADENA REPUBLICAN
CLUB in May. At the time JUDITH CHIRLIN and
WESTERN JUSTICE CENTER announced this “pol-
icy,” they were subleasing a portion of the CITY OF
PASADENA property located at 55-85 South Grand
Avenue to the League of Women Voters of Pasadena
Area which describes itself as a “political organization
and which opposes President Trump, the republican
President supported by PASADENA REPUBLICAN
CLUB. Subsequent to the adoption of this new “policy,”
WESTERN JUSTICE CENTER allowed League of
Women Voters of Pasadena Area to use a portion of the
Maxwell House property for an event at which the
League discussed its opposition to President Trump.
On information and belief, the CITY OF PASADENA
was aware of the sublease of city property to the
League of Women Voters of Pasadena Area by the
WESTERN JUSTICE CENTER at the time of these
events.

19. The rental contract for the April 20, 2017
event noted that the property was owned by the CITY
OF PASADENA. The contract further required a dis-
claimer to be printed on any flyer or publicity for the
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event with the words: “The Western Justice Center/
Maxwell House does not endorse the views expressed
by this organization or its speakers.” The contract was
signed by Lynn Gabriel for the PASADENA REPUB-
LICAN CLUB and JUDITH CHIRLIN on behalf of the
WESTERN JUSTICE CENTER. CHIRLIN was the
Executive Director of the WESTERN JUSTICE CEN-
TER at that time. The PASADENA REPUBLICAN
CLUB advertisements for the April 20 event complied
with this notice requirement.

20. At or before the time she executed this con-
tract for the rental of Maxwell House from WESTERN
JUSTICE CENTER, Lynn Gabriel, president of the
PASADENA REPUBLICAN CLUB, notified JUDITH
CHIRLIN, the then Executive Director of the WEST-
ERN JUSTICE CENTER, that the planned speaker for
the event was Dr. John Eastman.

21. Dr. Eastman is the former dean of the law
school at Chapman University and a nationally recog-
nized expert on Constitutional Law. He is currently the
Henry Salvatori Professor of Law and Community Ser-
vice at the Chapman University, Dale E. Fowler School
of Law. He is also the Director of the Center for Consti-
tutional Jurisprudence, a public interest law firm affil-
iated with The Claremont Institute, through which he
has participated in more than 140 cases of constitu-
tional significance before the Supreme Court of the
United States. He has a Ph.D. in Government with
fields of concentration in Political Philosophy, Ameri-
can Government, Constitutional Law, and Interna-
tional Relations from the Claremont Graduate School.
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He speaks on issues of law and politics on national ra-
dio and television programs as well as to civic groups
and law schools across the nation.

22. The PASADENA REPUBLICAN CLUB col-
lects a fee from its members at meetings, and the
speaker for the meeting is a draw to help the PASA-
DENA REPUBLICAN CLUB to raise money and defer
the cost of the rental of the venue for the meeting.

23. The PASADENA REPUBLICAN CLUB ad-
vertised the planned April 20, 2017 event listing Dr.
Eastman as the speaker. The publicity noted that the
cost to attend would be $10.00 for members. In accord-
ance with the requirements of the contract, the public-
ity of the event contained the following disclaimer:
“The Western Justice Center/Maxwell House does not
endorse the views expressed by this organization or its
speakers.”

THE WESTERN JUSTICE CENTER CANCELS
THE CONTRACT AT THE LAST-MINUTE

24. At 3:43 pm on the day of the event, the then
Executive Director of WESTERN JUSTICE CENTER,
JUDITH CHIRLIN, sent an email to Lynn Gabriel, the
president of the PASADENA REPUBLICAN CLUB to
state that WESTERN JUSTICE CENTER was cancel-
ling the event that was scheduled to take place less
than three hours from the time of the email. CHIRLIN
explained that “While I knew that Prof Eastman was
a professor and author, we learned just today that he
is the President of the National Organization for
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Marriage (NOM). NOM’s positions on same-sex mar-
riage, gay adoption, and transgender rights are anti-
thetical to the values of the Western Justice Center. . . .
WJC works to improve campus climates with a special
focus on LGBT bias and bullying. We work to make
sure that people recognize and stop LGBT bullying.
Through these efforts we have built a valuable reputa-
tion in the community, and allowing your event in our
facility would hurt our reputation in the community.”

25. The National Organization for Marriage is a
national organization that works to defend marriage
and the faith communities that sustain it at the local,
state, and national levels. The ideals of the organiza-
tion are rooted in both social science and the religious
beliefs of its members. The organization advocates for
marriage as a relationship between one man and one
woman in the courts and before the legislative bodies
at the local, state, and national level. It does not advo-
cate bias of any type and it does not engage in bullying.

26. Lynn Gabriel immediately placed a telephone
call to JUDITH CHIRLIN in an attempt to reach an
accommodation. Gabriel noted that since CHIRLIN
had told Gabriel that the PASADENA REPUBLICAN
CLUB would not be allowed to rent this space in the
future that CENTER should allow this meeting to take
place as planned. CHIRLIN responded that she and
the executive committee had discussed the matter and
the executive committee would not consent to allow the
meeting to be held at the Maxwell House.
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27. By waiting until 3:43 pm to cancel the event
scheduled for 6:30 pm that evening, CHIRLIN, acting
on behalf of WESTERN JUSTICE CENTER and the
CITY OF PASADENA, sought to ensure that the event
could not be held at all and to impose the maximum
level of inconvenience for the PASADENA REPUBLI-
CAN CLUB.

28. By canceling this event at the last minute
solely because they disagreed with the political and re-
ligious beliefs of the speaker, CHIRLIN, the executive
committee, and WESTERN JUSTICE CENTER acted
with malice, oppression, intending to harm PASADENA
REPUBLICAN CLUB and its members for harboring
beliefs contrary to those promoted by WESTERN JUS-
TICE CENTER. These actions constitute willful and
wanton misconduct. As a retired California Judge,
CHIRLIN is presumably aware of the provisions of the
United States Constitution and was therefore aware
that the action she took on behalf of the WESTERN
JUSTICE CENTER was unconstitutional. Further, the
Board and, on information and belief, the executive
committee of the WESTERN JUSTICE CENTER in-
clude judges of the United States District Court for the
Central District of California and the United States
Circuit Court of Appeals for the Ninth Circuit, who
likewise are aware of the provisions of the United
States Constitution and know that discrimination on
the basis of political viewpoint and religious belief in
the rental of public property violates the United States
Constitution unless supported by a compelling govern-
mental interest. JUDITH CHIRLIN’s, the WESTERN
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JUSTICE CENTER’s, and its executive committee’s
hatred of contrary political viewpoints and religious
beliefs is not a compelling governmental interest.

29. Because of the last-minute cancellation of
the contract to use the Maxwell House property, PAS-
ADENA REPUBLICAN CLUB had trouble finding an
alternate facility to hold its program. After a frantic
search, PASADENA REPUBLICAN CLUB was able to
book the University Club of Pasadena for the event
that night, but at a cost of $500 — more than double the
cost of the agreed rental price for the Maxwell House

30. After a substitute facility that could accom-
modate the meeting that evening was located and
booked, there was no time to alert all the members of
PASADENA REPUBLICAN CLUB about the change
in meeting location. This required Lynn Gabriel, pres-
ident of PASADENA REPUBLICAN CLUB, to stand
outside the Maxwell House on the night of the event to
redirect PASADENA REPUBLICAN CLUB members
to the new venue, causing her to miss the event herself.

31. Not all of PASADENA REPUBLICAN CLUB
members made it to the new venue. Attendance at the
event at the University Club was one-third below av-
erage attendance. PASADENA REPUBLICAN CLUB
was planning on a higher than average attendance be-
cause of Dr. Eastman’s national reputation and fre-
quent appearances on national television and radio
programs.
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First Cause of Action
Viewpoint Discrimination in
violation of the First Amendment
and 42 U.S.C. §1983
(All Defendants)

32. Plaintiffs restate the allegations of para-
graphs 1-31, inclusive, as if fully restated in this Cause
of Action.

33. Maxwell House, the property leased by the
WESTERN JUSTICE CENTER, is owned by the CITY
OF PASADENA and is included in the property iden-
tified as 55-85 South Grand Avenue, Pasadena. The
property is leased to WESTERN JUSTICE CENTER
to promote the government purposes of the CITY OF
PASADENA. In operating and subletting the property,
WESTERN JUSTICE CENTER and JUDITH CHIRLIN,
its Executive Director at the time of the events giving
rise to this complaint, are “state actors” for purposes of
the United States Constitution and 42 U.S.C. §1983
and the CITY OF PASADENA is responsible for dis-
crimination by the WESTERN JUSTICE CENTER in
the operation of this property

34. Public property opened for lease by commu-
nity groups must be available without regard to the
viewpoint of the organization or the speaker.

35. PASADENA REPUBLICAN CLUB, and its
members, had a right under the First Amendment to
use the Maxwell House on the same basis as other
organizations without regard to its viewpoint or the
viewpoint of the speakers it chose for its event.
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36. WESTERN JUSTICE CENTER, JUDITH
CHIRLIN, and the CITY OF PASADENA discrimi-
nated against PASADENA REPUBLICAN CLUB based
on the viewpoint of the speaker it chose for its event,
thereby denying PASADENA REPUBLICAN CLUB
and its members of their rights under the First Amend-
ment.

37. The CITY OF PASADENA permitted WEST-
ERN JUSTICE CENTER to engage in viewpoint dis-
crimination in the rental of city owned property that
was leased to WESTERN JUSTICE CENTER for gov-
ernment purposes.

38. WESTERN JUSTICE CENTER, JUDITH
CHIRLIN, and the CITY OF PASADENA violated the
rights of PASADENA REPUBLICAN CLUB and its
members under 42 U.S.C. §1983.

39. WESTERN JUSTICE CENTER and JU-
DITH CHIRLIN acted with malice, oppression, and
wanton and intentional disregard of the rights of PAS-
ADENA REPUBLICAN CLUB and its members when
it cancelled this contract based on the political view-
point of the scheduled speaker.

Wherefore, plaintiff prays for judgment as fol-
lows.
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Second Cause of Action
Religious Belief Discrimination in
violation of the First Amendment

And 42 U.S.C. §1983
(All defendants)

40. Plaintiffs restate the allegations of para-
graphs 1-39, inclusive, as if fully restated in this Cause
of Action.

41. Maxwell House, the property leased by the
WESTERN JUSTICE CENTER, is owned by the CITY
OF PASADENA and is included in the property iden-
tified as 55-85 South Grand Avenue, Pasadena. The
property is leased to WESTERN JUSTICE CENTER
to promote the government purposes of the CITY OF
PASADENA. In operating and subletting the property,
WESTERN JUSTICE CENTER and JUDITH CHIRLIN,
its Executive Director at the time of the events giving
rise to this complaint, are “state actors” for purposes of
the United States Constitution and 42 U.S.C. §1983
and the CITY OF PASADENA is responsible for dis-
crimination by the WESTERN JUSTICE CENTER in
the operation of this property

42. Public property opened for rental or lease by
community groups must be available without regard to
the viewpoint of the organization.

43. PASADENA REPUBLICAN CLUB, and its
members, had a right under the First Amendment to
use the Maxwell House on the same basis as other or-
ganizations without regard to its viewpoint.
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44. In adopting a policy that was applied only to
PASADENA REPUBLICAN CLUB and not other po-
litical organizations subleasing city property from the
WESTERN JUSTICE CENTER, JUDITH CHIRLIN,
and the CITY OF PASADENA discriminated against
PASADENA REPUBLICAN CLUB based on the view-
point of the CLUB and its members, thereby denying
PASADENA REPUBLICAN CLUB and its members of
their rights under the First Amendment.

45. The CITY OF PASADENA permitted WEST-
ERN JUSTICE CENTER to engage in viewpoint dis-
crimination in the rental of city owned property that
was leased to WESTERN JUSTICE CENTER for gov-
ernment purposes.

46. WESTERN JUSTICE CENTER, JUDITH
CHIRLIN, and the CITY OF PASADENA violated the
rights of PASADENA REPUBLICAN CLUB and its
members under 42 U.S.C. §1983.

47. WESTERN JUSTICE CENTER and JU-
DITH CHIRLIN acted with malice, oppression, and
wanton and intentional disregard of the rights of PAS-
ADENA REPUBLICAN CLUB and its members when
it adopted a policy prohibiting the PASADENA RE-
PUBLICAN CLUB from renting the property while the
WESTERN JUSTICE CENTER continued to sublease
a portion of the property to a political organization
with a different viewpoint.

Wherefore, plaintiff prays for judgment as fol-
lows.
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Third Cause of Action
Religious Belief Discrimination in
violation of the First Amendment

and 42 U.S.C. §1983
(All defendants)

48. Plaintiffs restate the allegations of para-
graphs 1-47, inclusive, as if fully restated in this Cause
of Action.

49. Maxwell House, the property leased by the
WESTERN JUSTICE CENTER, is owned by the CITY
OF PASADENA. The property is leased to WESTERN
JUSTICE CENTER to promote the government pur-
poses of the CITY OF PASADENA. In operating and
subletting the property, WESTERN JUSTICE CEN-
TER and JUDITH CHIRLIN, its Executive Director at
the time of the events giving rise to this action, are
“state actors” for purposes of the First Amendment and
42 U.S.C. §1983 and the CITY OF PASADENA is re-
sponsible for discrimination by WESTERN JUSTICE
CENTER in the operation of the property

50. Public property opened for rental or lease by
community groups must be available without regard to
the religious viewpoint of the organization or the
speaker. The CITY OF PASADENA may not discrimi-
nate against community groups based on the religious
beliefs of speakers.

51. PASADENA REPUBLICAN CLUB, and its
members, had a right under the Free Exercise Clause
of the First Amendment to use the Maxwell House on
the same basis as other organizations without regard
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to the religious viewpoint of the speakers it chose for
its event.

52. WESTERN JUSTICE CENTER, JUDITH
CHIRLIN, and the CITY OF PASADENA discrimi-
nated against PASADENA REPUBLICAN CLUB, and
its members, based on the religious viewpoint of the
speaker it chose for its event, thereby denying PASA-
DENA REPUBLICAN CLUB and its members of their
rights under the Free Exercise Clause of the First
Amendment.

53. The CITY OF PASADENA permitted WEST-
ERN JUSTICE CENTER to engage in religious view-
point discrimination in the subletting of city owned
property that was leased to WESTERN JUSTICE
CENTER for government purposes and is responsible
for discrimination by WESTERN JUSTICE CENTER
in the operation of the property

54. WESTERN JUSTICE CENTER, JUDITH
CHIRLIN, and the CITY OF PASADENA violated the
rights of PASADENA REPUBLICAN CLUB and its
members under 42 U.S.C. §1983.

55. WESTERN JUSTICE CENTER and JU-
DITH CHIRLIN acted with malice, oppression, and
wanton and intentional disregard of the rights of PAS-
ADENA REPUBLICAN CLUB and its members when
it cancelled this contract based on the political view-
point of the scheduled speaker.

Wherefore, plaintiff prays for judgment as fol-
lows.
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Fourth Cause of Action
Conspiracy to Deny Civil Rights to Freedom
from Political Viewpoint and Religious Belief
Discrimination pursuant to 42 U.S.C. §1985
(Judith Chirlin)

56. Plaintiffs restate the allegations of para-
graphs 1-55, inclusive, as if fully restated in this Cause
of Action.

57. On information and belief, JUDITH CHIRLIN
conspired with members of the staff and executive
committee of the WESTERN JUSTICE CENTER to
deprive PASADENA REPUBLICAN CLUB and its
members of civil rights — specifically to hear from a
speaker affiliated with a religious organization that
opposed same-sex marriage and the right to be treated
equally with other political organizations seeking rent
facilities leased by the CITY OF PASADENA to the
WESTERN JUSTICE CENTER.

58. Through enactment of the Religious Freedom
Restoration Act and the Religious Land Use and Insti-
tutionalized Persons Act, Congress has recognized that
state governments infringe on religious liberties of in-
dividuals with unpopular religious views. The United
States Supreme Court has also recognized that indi-
viduals with religiously-based opposition to same-
sex marriages are the target of state actions seeking
to suppress that opposition. Masterpiece Cakeshop,
Ltd. v. Colorado Civil Rights Comm’n, 138 S.Ct. 1719,
1732 (2018); Obergefell v. Hodges, 135 S.Ct. 2584, 2607
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(2015). This religious discrimination is seen in numer-
ous cases across the country including Masterpiece
Cakeshop, supra, Arlene’s Flowers, Inc. v. Washington,
138 S.Ct. 2671 (2018) (granting certiorari and remand-
ing case for further consideration), Klein v. Oregon Bu-
reau of Labor and Industries, Supreme Court No. 18-
547 (petition for writ of certiorari pending), to name
just a few.

59. The federal courts have long recognized that
individuals exercising state and local power infringe
on the rights of individuals and groups who profess po-
litical beliefs contrary to the beliefs of those in power.
E.g., Hefferman v. City of Paterson, N.J.,136 S.Ct. 1412,
1416 (2016); Rutan v. Republican Party of Illinois, 497
U.S. 62, 79 (1990); Elrod v. Burns, 427 U.S. 347, 355
(1976). Thus, the courts have recognized the need to
protect individuals and groups from discrimination
because of their political beliefs. This problem is espe-
cially acute in California where more than three-
fourths of the state legislative seats are held by Dem-
ocrats and where the Democratic Attorney General
and the current and immediate past Democratic Gov-
ernors have announced opposition to the Republican
President of the United States as a policies of their ad-
ministrations.

60. By taking the actions alleged herein, JU-
DITH CHIRLIN, the executive committee, members of
the staff, and WESTERN JUSTICE CENTER con-
spired in violation of 42 U.S.C. §1985 to deny civil lib-
erties guaranteed by the First Amendment to the
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United States Constitution to PASADENA REPUBLI-
CAN CLUB and its members.

Wherefore, plaintiff prays for judgment as fol-
lows.

PRAYER FOR RELIEF

WHEREFORE, PASADENA REPUBLICAN
CLUB prays for relief as follows

1. A declaration that the CITY OF PASADENA
violated the rights of the PASADENA REPUBLICAN
CLUB and its members to Freedom of Speech under
the First Amendment and 42 U.S.C. §1983 when JU-
DITH CHIRLIN and WESTERN JUSTICE CENTER
cancelled a facility use contract based on the viewpoint
of the speaker chosen for the event.

2. A declaration that JUDITH CHIRLIN and
WESTERN JUSTICE CENTER violated the rights of
the PASADENA REPUBLICAN CLUB and its mem-
bers to Freedom of Speech under the First Amendment
and 42 U.S.C. §1983 when it cancelled a facility use
contract based on the viewpoint of the speaker chosen
for the event.

3. A declaration that JUDITH CHIRLIN and
WESTERN JUSTICE CENTER acted with malice, op-
pression, and wanton and intentional disregard for the
law when it cancelled the facility use contract PASA-
DENA REPUBLICAN CLUB based on the viewpoint
of the speaker chosen for the event.
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4. A declaration that the CITY OF PASADENA
violated the rights of the PASADENA REPUBLICAN
CLUB and its members to Free Exercise of Religion
under the First Amendment and 42 U.S.C. §1983 when
JUDITH CHIRLIN and WESTERN JUSTICE CEN-
TER cancelled a facility use contract based on the reli-
gious viewpoint of the speaker chosen for the event.

5. A declaration that JUDITH CHIRLIN and
WESTERN JUSTICE CENTER violated the rights of
the PASADENA REPUBLICAN CLUB and its mem-
bers to Free Exercise of Religion under the First
Amendment and 42 U.S.C. §1983 when it cancelled a
facility use contract based on the religious viewpoint of
the speaker chosen for the event.

6. A declaration that JUDITH CHIRLIN and
WESTERN JUSTICE CENTER acted with malice, op-
pression, and wanton and intentional disregard for the
law when they cancelled the facility use contract with
PASADENA REPUBLICAN CLUB based on the RE-
LIGIOUS viewpoint and beliefs of the speaker chosen
for the event.

7. A declaration that JUDITH CHIRLIN con-
spired in violation of 42 U.S.C. §1985 with the staff and
executive committee and the WESTERN JUSTICE
CENTER to deprive the PASADENA REPUBLICAN
CLUB and its members of their civil rights specifically
by barring events with speakers that are affiliated
with religious groups opposing same-sex marriage.

8. An injunction prohibiting the CITY OF PASA-
DENA from allowing WESTERN JUSTICE CENTER
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to decide which organizations may or may not hold
events at City-owned property leased to the WEST-
ERN JUSTICE CENTER by the CITY OF PASADENA
for public purposes.

9. An injunction prohibiting the WESTERN
JUSTICE CENTER or any of its agents from discrimi-
nating against organizations in the use of city-owned
facilities based on the viewpoint of the speaker or the
religious viewpoint or affiliation of the speaker.

10. An injunction prohibiting the CITY OF PAS-
ADENA or any of its agents from discriminating
against organizations in the use of city facilities based
on the viewpoint of the speaker or the religious view-
point or affiliation of the speaker.

11. For damages according to proof, including
damages for emotional distress suffered by members of
the PASADENA REPUBLICAN CLUB.

12. For punitive damages against JUDITH
CHIRLIN, the executive committee of the WESTERN
JUSTICE CENTER, and WESTERN JUSTICE CEN-
TER for action with malice, oppression, and wanton
disregard for the law in engaging political viewpoint
and religious belief discrimination and conspiracy to
deprive plaintiffs of their civil rights.

13. For costs of suit including attorneys’ fees.

14. For such other relief as is just and proper.
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DATED: February 5, 2019

ANTHONY T. CASO

/s/ Anthony T. Caso
By AnTHONY T. CASO
Attorney for Plaintiff

JURY TRIAL DEMAND

Plaintiff demands a trial by jury on the on all is-
sues triable by jury in this complaint.

DATED: February 4, 2019

ANTHONY T. CASO

/s/ Anthony T. Caso
By ANTHONY T. CASO
Attorney for Plaintiff

[Declaration Of Service Omitted]
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EXHIBIT 2
LEASE AGREEMENT NO. 13,753

THIS LEASE (“Lease”) is made as of the 4th day
of April, 1989, by and between the PASADENA SUR-
PLUS PROPERTY AUTHORITY, a public body, cor-
porate and politic (“Landlord”), and the WESTERN
JUSTICE CENTER, a California non-profit corpora-
tion (“Tenant”).

1. Premises.

1.1. Demise of Premises. Landlord hereby
leases to Tenant, and Tenant leases from Landlord, for
the term, at the rental, and upon all of the conditions
set forth herein, that certain real property situated
in the County of Los Angeles, State of California, com-
monly known as 55-85 South Grand Avenue, Pasa-
dena, California, which real property is more fully
described in Exhibit A attached hereto and incorpo-
rated herein by this reference. Said real property, in-
cluding the land and all improvements thereon, is
herein called “the Premises.”

1.2. Relationship of the Parties. Landlord is
entering into this Lease as a means of benefiting the
citizens of the City of Pasadena (the “City”) and its en-
virons through a center for the study of dispute resolu-
tion and the administration of justice, to provide
additional employment and revenues to the local econ-
omy, to provide for improvements in both the local, re-
gional, national, and international components of the
legal system, and to provide a forum for educational
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research. Landlord is also entering into this Lease for
the purpose of insuring the restoration and historic
preservation of the Premises. A detailed copy of Land-
lord’s goals is attached in the Plan of Public Use for
Surplus Property attached hereto as Exhibit B. Tenant
is entering into this Lease, rather than directly pur-
chasing the Premises, because the Tenant does not
qualify as an organization eligible to purchase the
Premises. It is the intent that neither Landlord nor the
City of Pasadena shall be required to contribute gen-
eral funds to the acquisition, restoration or renovation
of the Premises, but nothing contained herein shall be
construed as prohibiting or restricting the City against
assisting Tenant in applying to third parties for grants
of funds to be used for restoring the Premises. This
Lease is not entered into as a commercial transaction
by either party, but Landlord wants to ensure that its
goals are met, that the operations of Tenant do not con-
stitute a nuisance or otherwise disturb the neighbor-
hood, and that the Premises are properly maintained
and protected.

2. Term.

2.1. Term. The term of this Lease shall be for
fifty-five (55) years, commencing on the date Landlord
tenders possession of the Premises to Tenant pursuant
to Exhibit C, attached hereto (the “Commencement
Date”), and ending fifty-five (55) years thereafter, un-
less sooner terminated pursuant to any provision
hereof.
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2.2. Delay. It is acknowledged Landlord does not
presently own the Premises, but Landlord is offering
to purchase the Premises from the General Services
Administration (the “GSA”). If Landlord is unable to
deliver to Tenant possession of the Premises by De-
cember 31, 1989, Landlord shall not be liable for any
damage caused thereby. In such event, this Lease shall
not be void or voidable, provided that possession is ten-
dered to Tenant December 31, 1989; subject to further
extensions aggregating no more than ninety (90) days
due to acts of God, war, labor strikes, and other occur-
rences beyond the control of Landlord, plus any period
of time due to delays caused by Tenant. In the event of
such late delivery of the Premises, the commencement
of the term of this Lease shall be postponed by the
length of such delay in delivering possession, and the
liability of Tenant for rent (other than the initial pay-
ment under Section 3.1) shall be postponed until the
newly determined Commencement Date. In the event
that Landlord has not tendered possession to Tenant
within the period in which such delay is excused as set
forth herein, this Lease shall be voidable without fur-
ther obligation at the option of either party upon writ-
ten notice to the other party. In the event either party
elects to void the Lease under this Section 2.2, the ini-
tial rental payment provided in Section 3 shall be re-
turned to Tenant by the Landlord.

2.3. Option to Extend Term. Tenant shall have
one (1) option to extend the term of this Lease for a
period of forty-four (44) years. This extension option
shall be personal to Tenant and may not be exercised
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or be assigned, voluntarily or involuntarily, by or to
any person or entity other than Tenant unless Land-
lord specifically consents to such assignment; the op-
tion herein granted to Tenant shall not be assignable
separate and apart from this Lease. Tenant may exer-
cise this option by delivering written notice thereof to
Landlord at least ten (10) days prior to the expiration
of the initial 55 year term of this Lease.

3. Rent.

3.1. Rent. Tenant covenants to pay to Land-
lord during the term hereof, at Landlord’s address set
forth in Section 24 hereof or to such other persons or
at such other places as directed from time to time by
written notice to Tenant from Landlord, a rental suffi-
cient to reimburse Landlord and pay all out-of-pocket
costs and expenses (including the purchase price) aris-
ing from Landlord’s acquisition of the Premises from
the GSA. The Landlord is contemporaneously herewith
entering into an agreement to purchase the Premises
from the General Services Administration for the total
purchase price of $412,000, payable by an initial down
payment of $82,400.00, and the balance due in equal
quarterly installments of principal and interest, over a
term of ten (10) years, with interest at a rate thereon
being equal to the yield rate on ten (10) year Treasury
maturities as reported by the Federal Reserve Board
in “Federal Reserve Statistical Release H.15” plus 1-
1/2 percentage points, rounded to the nearest 1/8%, as
of the date of acceptance of the City’s offer to purchase
the Premises from the GSA. This latter sum shall be
evidenced by a promissory note (the “Note”) to the
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GSA. Accordingly, Tenant shall pay the Landlord rent
as follows:

3.1.1. Tenant shall deliver to Landlord upon
execution of this Lease an initial payment of rent in
the sum of $82,400, which is not to be attributable to
any period of time for Tenant’s use of the Premises, but
is consideration for this Lease.

3.1.2. In addition, within 30 days after re-
ceipt of an invoice therefor, Tenant shall pay to Land-
lord as additional rent (i) all out-of-pocket costs and
expenses (other than legal fees) incurred by Landlord
in acquiring the Premises, obtaining the extension of
credit described in Section 3.1 hereof for acquiring the
Premises, and preparing and entering into this Lease,
including but not limited to closing fees and costs, and
(i1) all costs and expenses incurred by Landlord in
holding the Premises for the period from the Land-
lord’s acquisition of possession of the Premises through
the Commencement Date, including but not limited to
maintenance, utility and security costs, plus any addi-
tional sums paid to the GSA.

3.1.3. Tenant shall deliver additional pay-
ments of rent to the Landlord quarterly, within thirty
(30) days prior to the due date of any installment of
principal and interest on the Note to the GSA, in the
amount of the next following payment due on the Note,
until such time as the obligation to the GSA has been
paid in full.

3.1.4. Tenant shall deliver to the Landlord
from time to time, within thirty (30) days after receipt



App. 100

of demand therefor, additional rent equal to all out-of-
pocket costs and expenses incurred by Landlord in
supervising this Lease and in monitoring the Prem-
ises, and all sums advanced by Landlord on behalf of
Tenant where such sums are required hereunder to
be expended by Tenant but Tenant failed to do so. No
cost for general overhead or employee salaries of Land-
lord or City shall be included in such additional rent.

All rent shall be payable in lawful money of the United
States to Landlord at the address stated herein or to
such other persons or at such other places as Landlord
may designate in writing.

3.2. Special Net Lease. This Lease is what is
commonly called a “Net, Net, Net Lease,” it being un-
derstood that Landlord shall receive the rent set forth
in Section 3.1 free and clear of any and all other impo-
sitions, taxes, liens, charges or expenses of any nature
whatsoever in connection with the ownership and op-
eration of the Premises. In addition to the rent set
forth in Section 3.1, Tenant shall pay to the respec-
tive entities entitled thereto all taxes, impositions,
insurance premiums, operating charges, maintenance
charges, construction costs, and any other charges,
costs and expenses which arise in connection with the
use or occupancy of the Premises or which may be con-
templated under any provisions of this Lease during
the term hereof. If any such charges, costs and ex-
penses shall constitute a lien or charge against the
Premises, or if any such fees, charges, costs or expenses
are customary fees imposed from time to time on the
general public by the City, then such fees, charges,
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costs or expenses shall constitute additional rent, and
upon the failure of Tenant to pay any of such fees, costs,
charges or expenses, Landlord shall have the same
rights and remedies as otherwise provided in this
Lease for the failure of Tenant to pay rent. It is the in-
tention of the parties hereto that Tenant shall not be
entitled to any offset, abatement of, or reduction in any
rent payable under this Lease, except as herein ex-
pressly provided. Any present or future law to the con-
trary shall not alter this agreement of the parties.

4. Quiet Possession. Upon Tenant paying the rent
and observing and performing all of the covenants, con-
ditions and provisions on Tenant’s part to be observed
and performed hereunder, Tenant shall have quiet pos-
session of the Premises for the term hereof subject to
all of the provisions of this Lease.

5. Use.

5.1. Use. The Premises shall be used and occu-
pied by Tenant and its sublessees only for the purposes
described in the Plan of Public Use for Surplus Prop-
erty, including but not limited to the following non-
profit law related functions: (i) operation of a center
for the study of the following matters: alternative dis-
pute resolution, administration of justice, delivery of
legal services, and other legally oriented issues; (ii)
providing space to non-profit entities for legal semi-
nars, meetings, conferences, hearing rooms, deposition
rooms, arbitration rooms, law library, research space;
(iii) residential and office facilities for legal researchers
and scholars and ancillary services such as dining
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facilities; and (iv) for subleasing portions of the Prem-
ises to tax exempt organizations providing law related
services, and for no other purposes whatsoever. Tenant
is expressly prohibited from leasing the Premises or
any portion thereof to lawyers offering legal services
for profit or allowing the Premises or any portion
thereof to be used for any for profit activities. Tenant
shall continuously during the term of this Lease
following completion of all Tenant Improvements (as
herein defined) use the Premises for these purposes
during ordinary business hours. Nothing herein pre-
cludes Tenant from using the Premises for community
meetings and other purposes during non-business
hours.

5.2. Compliance with Law. Tenant shall, at
Tenant’s expense, comply promptly with all applicable
statutes, ordinances, rules, regulations, orders, cove-
nants and restrictions of record, and requirements of
any governmental authority in effect during the term
hereof, regulating the use by Tenant of the Premises. If
any bureau, department or official of the state, county
or city government or any governmental authority
having jurisdiction, requires in the exercise of its
valid authority that any changes, modifications, re-
placements, alterations, or additional equipment be
made or supplied in or to any portion of the Premises
by reason of Tenant’s use thereof, or the location of par-
titions, trade fixtures, or other contents of the Prem-
ises, Tenant shall, at Tenant’s cost and expense, make
and supply such changes, modifications, replacements,
alterations or additional equipment. Tenant shall not
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use nor permit the use of the Premises in any manner
that will tend to create waste or a nuisance.

5.3. Condition of Premises.

5.3.1. Tenant hereby accepts the Premises
in their condition existing as of the Commencement
Date or the date that Tenant takes possession of the
Premises, whichever is earlier, subject to all applicable
municipal, county and state laws, ordinances and reg-
ulations governing and regulating the use of the Prem-
ises, and any covenants, conditions, or restrictions of
record, and accepts this Lease subject thereto and to
all matters disclosed thereby and by any exhibits at-
tached hereto. Tenant acknowledges that Landlord has
not made any representation or warranty, express or
implied, as to the condition of the Premises, their fit-
ness for any purpose, the presence or absence of any
hazardous substances at the Premises, or the present
or future suitability of the Premises for Tenant’s use
thereof. Tenant has had a full, reasonable opportunity
to study and investigate the Premises and Tenant ac-
cepts the Premises in their “as-is” condition. Tenant
acknowledges that Landlord shall not be receiving any
net cash flow from this Lease and Tenant understands
and agrees that the rent is set at this level because
Tenant shall be responsible for improving the Prem-
ises to a usable condition. Landlord shall have no obli-
gation to correct any condition or alleged defects.

5.3.2. Landlord hereby notifies Tenant of
the presence of certain toxic or hazardous substances
or materials in, on or about the Premises. With the
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exception of asbestos-containing materials, Landlord
has no actual knowledge of the presence of any other
hazardous substances located in, on, or under the
Premises, but, because the definition of hazardous sub-
stance is vague and broad, Landlord also notifies Ten-
ant of the possibility of the presence of other hazardous
substances in, on or about the Premises. Tenant shall
perform all actions required by law (including obliga-
tions of an owner of real property), to describe to any
persons of the presences of hazardous or toxic sub-
stances materials at the Premises, including disclo-
sures required to be made to subtenants, workers, and
the general public. As set forth above, Landlord makes
no warranty as to the absence of any type of toxic or
hazardous substances or materials, and transfers any
duty to clean-up, remove, or store any such substance
directly to the Tenant. Further, Landlord shall have no
obligation to compensate Tenant for such acts.

5.3.3. Tenant agrees to take all action re-
quired by any federal, state, or local law to clean-up,
remove, abate, and/or store any toxic or hazardous sub-
stances or materials located in, on or about the Prem-
ises and to indemnify Landlord against and hold
Landlord free and harmless from any liability arising
out of Tenant’s failure to do so.

5.3.4. Tenant shall remove from the Prem-
ises of all asbestos and asbestos-containing materials
prior to opening the Premises for business. Tenant
shall obtain the services of a licensed contractor regis-
tered with the State of California Division of Industrial
Safety, to perform such abatement and any necessary
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monitoring activities in accordance with all federal,
state, and local health and safety regulations. Tenant
shall insure that the contractor make proper notifi-
cation to all appropriate regulatory agencies, includ-
ing the Environmental Protection Agency (“EPA”),
Air Quality Management Division (“AQMD?”), Califor-
nia Department of Health Services (“DOHS”), Cal-
OSHA, and State of California Division of Industrial
Safety, to the extent required by law. Tenant shall also
engage the services of a qualified firm to sample air
quality and monitor work site activities during the pe-
riod of asbestos abatement. Landlord will obtain an
EPA Site Identification Number, and will provide per-
formance standard criteria for selection of the contrac-
tor. Landlord retains the right of review and approval
of Tenant’s choice of its asbestos abatement contractor
and environmental testing firms, prior to Landlord’s
awarding contracts.

6. Rehabilitation of the Premises. Tenant acknowl-
edges and agrees that the Premises require extensive
reconstruction and rehabilitation. Attached hereto as
Exhibit C is a schedule (the “Improvement Schedule”)
under which Tenant shall submit plans and proceed
with constructing improvements (“Tenant Improve-
ments”) for the reconstruction and rehabilitation of the
Premises. To this end, Tenant agrees that it shall con-
struct or cause to be constructed at its sole cost and
expense all Tenant Improvements on the Premises in
accordance with all plans and specifications submitted
by Tenant to Landlord pursuant to this Lease. Tenant
may reconstruct and rehabilitate the Premises in
phases, provided the various elements are completed
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within the times set forth in the Improvement Sched-
ule. Notwithstanding the foregoing, Landlord’s desig-
nated staff members may approve extensions of time
in the Improvement Schedule, so long as the rehabili-
tation of the Premises is fully completed within thirty-
six (36) months after the Commencement Date of this
Lease. All plans submitted hereunder shall be submit-
ted to Landlord’s and City’s review bodies as required
by City ordinance. Landlord shall exercise the best ef-
forts to cause City to expedite all governmental ap-
provals relating to the renovation of the Premises.

6.1. Historic Preservation Requirements.

Tenant acknowledges that the Premises are listed
in the National Register of Historic Places, and there-
fore, Tenant agrees that all Tenant Improvements and
other modifications, alterations and additions to the
Premises shall be performed in accordance with the
regulations of the Advisory Council on Historic Preser-
vation (the “Council”), “Protection of Historic and
Cultural Properties” (36 C.F.R. Part 800), the Califor-
nia State Historic Preservation Officer (“SHPO”),
and the National Historic Preservation Act of 1966,
as amended (16 U.S.C. Sec. 470f). Tenant further
agrees to the following covenants, and agrees to be
bound to these covenants, restrictions and limitations.

(a) The structures on the Premises will be
preserved and maintained in accordance with plans
approved in writing by the California SHPO.

(b) No physical or structural changes or
changes of color or surfacing will be made to the
exterior of the structures on the Premises, or to
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architecturally or historically significant interior fea-
tures, as determined by the California SHPO, without
the written approval of the California SHPO.

(¢) in the event of a violation of the above re-
strictions, GSA or the California SHPO, as well as
Landlord, may institute a suit against Tenant to enjoin
such violation or for damages by reason of any breach
thereof.

(d) The above restrictions shall be binding
on the parties hereto, their heirs, successors, and as-
signs in perpetuity; however, the California SHPO
may, for good cause, modify or cancel any or all of the
foregoing restrictions upon written application of Ten-
ant and Landlord.

6.2. Plans, Permits and Entitlements for
Use. Tenant shall apply for and pursue in a timely and
diligent manner all permits and other entitlements for
use which may be required by the City, the California
SHPO, the Council, or any other public entity or reg-
ulatory body, in connection with the construction of
the Tenant Improvements in accordance with the Im-
provement Schedule.

6.3. Basic Concept Drawings. Tenant shall
prepare and submit to the Landlord, the California
SHPO, and the Council, for review and approval Basic
Concept Drawings and related documents in accord-
ance with the Improvement Schedule. The Basic Con-
cept Drawings shall be subject to the review and
approval of the Landlord, the California SHPO and the
Council, and, to the extent required by local law, the
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City, which review and approval shall include aesthetic
considerations of the Landlord and the City. The con-
struction of the Tenant Improvements shall be as
generally established in the Basic Concept Drawings
except for such changes as may be mutually agreed
upon by Tenant, Landlord, the California SHPO, and
the Council. Approved Basic Concept Drawings will be
the basis for preparation of Preliminary Drawings to
initiate further detail and design features on a larger
scale.

6.4. Preliminary Drawings. Tenant shall pre-
pare for Landlord’s, the Council’s and the California
SHPO’s review and approval Preliminary Drawings
based upon the approved Basic Concept Drawings
within the time period set forth in the Improvement
Schedule.

6.5. Landscaping. Tenant shall prepare and
submit to Landlord, for Landlord’s review and ap-
proval, preliminary and final Landscaping Plans for
the Premises at the times established in the Improve-
ment Schedule.

6.6. Final Construction Drawings and Re-
lated Documents. At the time established in the Im-
provement Schedule, Tenant shall prepare and submit
five sets of Final Construction Drawings, including
complete construction documents, site elevations, final
outline specifications, and final construction cost esti-
mate summaries, together with one set of appropriate
structural computations identical to those required by
the Landlord’s Building and Development Services
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Division incident to issuance of building permits, to
Landlord, for review by Landlord, the Council, the Cal-
ifornia SHPO, and other review bodies having legal au-
thority over the Premises, for architectural review and
written approval. Final Construction Drawings are
hereby defined as those in sufficient detail to obtain
necessary building permits. Tenant shall concurrently
file duplicate copies thereof with the Landlord’s Build-
ing and Development Services Division together with
required applications for building permits.

6.7. Approval of Plans. Any items submitted to
and approved by Landlord shall not be subject to sub-
sequent disapproval. Landlord may designate any staff
member of Landlord as having authority to approve or
disapprove concepts, drawings and plans on behalf of
Landlord. Following approval of the Basic Concept
Drawings, approval of progressively more detailed
drawings and specifications will granted by Landlord
if developed as a logical evolution of the documents
previously approved. Any disapproval by Landlord
shall include in reasonable detail written reasons for
disapproval. Tenant, upon receipt of a disapproval,
shall revise such portions as are rejected and resubmit
them to Landlord within thirty (30) days thereafter,
and the time periods set out in the Improvement
Schedule shall be tolled accordingly. Approvals shall
not unreasonably be withheld.

6.8. Changes in Construction Drawings.

6.8.1. All construction of the Tenant Im-
provements shall in all respects be performed in
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compliance with the approved Final Construction
Drawings. If Tenant desires to make any changes in
the Final Construction Drawings and related docu-
ments after their approval by the Landlord, Tenant
shall submit the proposed change to the Landlord for
its approval. If approved, Landlord shall notify Tenant
of such approval in writing within thirty (30) days af-
ter submission to the Landlord. Tenant, upon receipt of
a disapproval shall revise such portions as are rejected
and resubmit revised plans to Landlord within thirty
(30) after receipt of the disapproval notice within the
time period set out in the Improvement Schedule.
Nothing contained herein shall be construed as per-
mitting Tenant to deviate from approved construction
drawings.

6.9. Statement of Final Construction Costs
and “As-Built Plans. Within sixty (60) days following
completion of the Tenant Improvements on the Prem-
ises, Tenant shall furnish to Landlord a complete set of
“As-Built” plans and an itemized statement of the ac-
tual construction costs of the Tenant Improvements.

6.10. Construction Security. Tenant shall fur-
nish to Landlord either (i) a contractor’s performance
bond in an amount not less than 100% of the cost of
the Tenant Improvements, and a payment bond guar-
anteeing the contractor’s completion of the Tenant
Improvements free from liens of materialmen, contrac-
tors, subcontractors, mechanics, laborers, and other
similar liens; or (ii) other security acceptable to Land-
lord. Said bonds shall be issued by a responsible surety
company, licensed to do business in California, with a
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financial strength and credit rating acceptable to
Landlord, and shall remain in effect until the entire
costs for constructing the Tenant Improvements shall
have been paid in full. Any such bonds shall be in a
form satisfactory to Landlord’s City Attorney.

7. Maintenance, Repairs and Alterations.

7.1. Tenant’s Obligations. Tenant shall keep in
good order, condition and repair, (with replacement, if
necessary) the Premises and every part thereof, struc-
tural and nonstructural (whether or not such portion
of the Premises requiring repair, or the means of re-
pairing the same, are reasonably or readily accessi-
ble to Tenant and whether or not the need for such
repairs occurs as a result of Tenant’s use, any prior
use, the elements, or the age of such portion of the
Premises), including, without limiting the generality of
the foregoing, all plumbing, heating, air conditioning,
ventilating, ducting, electrical, lighting facilities and
equipment within the Premises, fixtures, walls (inte-
rior and exterior), foundations, ceilings, roofs (interior
and exterior), floors, windows, doors, plate glass and
skylights located within the Premises, and all land-
scaping, driveways, fences and signs located on the
Premises and sidewalks and parkways adjacent to the
Premises.

7.2. Surrender. On the last day of the term
hereof, or any sooner termination, Tenant shall surren-
der the Premises to Landlord in the same condition as
when the Tenant Improvements were completed, clean
and free of debris, ordinary wear and tear and damage
by casualty excepted. Tenant shall repair any damage
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to the Premises occasioned by the installation or
removal of Tenant’s trade fixtures, furnishings and
equipment. Notwithstanding anything to the contrary
otherwise stated in this Lease, Tenant shall leave the
ducting, power panels, electrical distribution systems,
lighting fixtures, space heaters, heating and air condi-
tioning systems, plumbing and fencing on the Prem-
ises in good operating condition.

7.3. Landlord’s Obligations. Except for the ob-
ligations of Landlord set forth in Section 9 (relating to
destruction) and Section 14 (relating to condemnation
of the Premises) it is intended by the parties hereto
that Landlord have no obligation, in any manner what-
soever, to repair and maintain the Premises nor the
buildings located thereon nor the equipment therein,
whether structural or non-structural, all of which obli-
gations are intended to be that of Tenant under Section
7.1 hereof. Tenant expressly waives the benefit of any
statute now or hereinafter in effect which would other-
wise afford Tenant the right to make repairs at Land-
lord’s expense or to terminate this Lease because of
Landlord’s failure to keep the premises in good order,
condition and repair.

7.4. Alterations and Additions.

7.4.1. After the initial construction of the
Tenant Improvements, Tenant shall not, without Land-
lord’s prior written consent make any alterations, im-
provements, additions, or Utility Installations in, on or
about the Premises, except for repair or replacement of
interior items which are not a part of the Premises’
structure or systems and which cumulatively do not
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cost in excess of $50,000.00 in any calendar year, which
Tenant may make without Landlord’s prior written
consent provided Tenant furnishes Landlord with
written notice of such repairs, replacements, altera-
tions, additions or improvements. Tenant shall make
no change or alteration to the exterior of any buildings
on the Premises without Landlord’s prior written con-
sent. Notwithstanding anything provided herein to the
contrary, Tenant shall not make any alterations, im-
provements, additions or Utility Installations whatso-
ever that may affect architecturally or historically
significant interior features, as determined by the Cal-
ifornia SHPO, without Landlord’s prior written ap-
proval. As used in this Section 7.4.1, the term “Utility
Installation” shall mean carpeting, window coverings,
HVAC ducting, power panels, electrical distribution
systems, lighting fixtures, space heaters, air condi-
tioning, plumbing, and fencing. Landlord may re-
quire Tenant to provide Landlord, at Tenant’s sole cost
and expense, a lien and completion bond in an amount
equal to 100% of the estimated cost of such improve-
ments, to insure Landlord and the Premises against
any liability for mechanic’s and materialmen’s liens
and to insure completion of the work. Should Tenant
make any alterations, improvements, additions or Util-
ity Installations without the prior approval of Land-
lord, Landlord may require that Tenant immediately
remove any or all of the same.

7.4.2. Any alterations, improvements, ad-
ditions or Utility Installations in, on, or about the
Premises that Tenant shall desire to make shall be
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presented to Landlord in written form, with proposed
detailed plans. If Landlord shall give its consent, the
consent shall be deemed conditioned upon Tenant ac-
quiring a permit to do so from appropriate govern-
mental agencies, the furnishing of a copy thereof to
Landlord prior to the commencement of the work, and
the compliance by Tenant of all conditions of said per-
mit in a prompt and expeditious manner.

7.4.3. All alterations, improvements, addi-
tions and Utility Installations (whether or not such
Utility Installations constitute trade fixtures of Ten-
ant), which may be made on the Premises, shall be
the property of Tenant until the expiration or sooner
termination of this Lease, at which time all such al-
terations, improvements, additions, and Utility Instal-
lations shall then become the property of Landlord,
and they shall remain upon and be surrendered with
the Premises at the expiration of the term. Notwith-
standing the provisions of this Section 7.4, Tenant’s
furniture, fixture and equipment, other than that
which is affixed to the Premises so that it cannot be
removed without material damage to the Premises,
shall remain the property of Tenant and may be re-
moved by Tenant (subject to the provisions of Section
7.2.)

7.4.4. Notwithstanding anything provided
herein to the contrary, Tenant shall not make any al-
terations or additions that may violate the terms,
covenants, and restrictions of Section 6.1 of this Agree-
ment.
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7.4.5. The amount of interior, non-structural,
non-systemic changes that Tenant may make in each
calendar year without obtaining Landlord’s prior writ-
ten consent shall be increased annually in accordance
with the percentage increase in the Consumer Price
Index for All Urban Consumers, Los Angeles-Anaheim-
Riverside Area, 1982-84=100, as prepared by the Bureau
of Labor Statistics of the United States Department of
Labor (the “CPI”); or if such agency shall cease to pre-
pare such index, then any comparable index covering
the Los Angeles County area prepared by any other
federal or state agency which is approved by Landlord.
The new amount of each calendar year shall be deter-
mined by multiplying the sum of $50,000.00 times a
fraction, the numerator of which is the CPI for the
month of January of the current calendar year, and the
denominator of which is the CPI for the month of Jan-
uary, 1989.

7.5. Mechanic’s Liens

7.5.1. Tenant shall pay, when due, all claims
for labor or materials furnished to or for Tenant at or
for use in the Premises, which claims are or may be
secured by any mechanics’ or materialmen’s lien
against the Premises or any interest therein. Tenant
further covenants and agrees that should any me-
chanic’s lien be filed against the Premises for work
claimed to have been done for, or materials claimed to
have been furnished to Tenant, said lien will be dis-
charged by Tenant, by bond or otherwise, within ten
(10) days after the filing thereof, at the cost and ex-
pense of Tenant. Tenant shall give Landlord not less
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than ten (10) days’ notice prior to the commencement
of any work in the Premises, and Landlord shall have
the right to post notices of non-responsibility in or on
the Premises as provided by law. If Tenant shall, in
good faith, contest the validity of any such lien, claim
or demand, then Tenant shall, at its sole expense de-
fend itself and Landlord against the same and shall
pay and satisfy any such adverse judgment that may
be rendered thereon before the enforcement thereof
against Landlord or the Premises, upon the condition
that if Landlord shall require, Tenant shall furnish to
Landlord a surety bond satisfactory to Landlord in an
amount equal to such contested lien claim or demand
indemnifying Landlord against liability for the same
and holding the Premises free from the effect of such
lien or claim. In addition, Landlord may require Ten-
ant to pay Landlord’s attorneys fees and costs in par-
ticipating in such action if Landlord shall decide it is
to its best interest to do so.

8. Insurance and Indemnity.
8.1. Liability Insurance.

8.1.1. Tenant shall procure at its sole cost
and expense, and keep in effect from the date of this
Lease and at all times until the end of the term Com-
prehensive Public Liability Insurance applying to the
use and occupancy of the Premises, or any part thereof,
and the business operated by Tenant, its sublessees, li-
censees, employees, agents, or any other occupant, on
the Premises. Such insurance shall include Blanket
Contractual Liability coverage. Such coverage shall
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have a minimum combined single limit of liability of at
least One Million Dollars ($1,000,000). All such poli-
cies shall be written to apply to all bodily injury, prop-
erty damage, personal injury and other covered loss,
however occasioned, occurring during the policy term,
shall be endorsed to add Landlord and the City, their
members, officers, directors, employees and agents as
additional insureds, and to provide that such coverage
shall be primary and that any insurance maintained
by Landlord shall be excess insurance only. Such cov-
erage shall be endorsed to waive the insurer’s rights of
subrogation against Landlord.

8.1.2. The Comprehensive Public Liability
insurance shall be in force the first day of the term of
this Lease.

8.1.3. Tenant shall also maintain Workers’
Compensation insurance in accordance with California
law, and an employer’s liability insurance endorsement
with customary limits. Any policy shall be endorsed
with a waiver of subrogation clause for Landlord and
the City and their directors, officers, employees, and
agents.

8.1.4. All insurance described in this Section
shall be endorsed to provide Landlord with 15 days’ ad-
vance notice of cancellation or change in its terms.

8.1.5. If at any time during the term the
amount or coverage of insurance which Tenant is re-
quired to carry under this Section is, in Landlord’s rea-
sonable judgment, materially less than the amount or
type of insurance coverage typically carried by owners
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or lessees of properties located in Pasadena, California,
which are similar to and operated for similar purposes
as the Premises, Landlord shall have the right to re-
quire Tenant to increase the amount or change the
types of insurance coverage required under this Sec-
tion. Such requirements shall be reasonable and eco-
nomically feasible and shall be designed to assure
protection from and against the kind and extent of risk
which exist at the time a change in insurance is re-
quired, provided that in no event shall Tenant be re-
quired to provide insurance which exceeds the product
of $1,000,000 times a fraction, the numerator of which
is the CPI for the month of January for the then cur-
rent calendar year, and the denominator of which is the
CPI for the month of January, 1989.

8.1.6. Landlord shall notify Tenant in writ-
ing of changes in insurance requirements and, if Ten-
ant does not deposit certificates evidencing acceptable
insurance policies with Landlord incorporating such
changes within sixty (60) calendar days of receipt of
such notice, this Tenant shall be in default under this
Lease without the requirement of further notice to
Tenant, and landlord shall be entitled to exercise all
legal remedies.

8.1.7. If Tenant fails or refuses to maintain
insurance as required hereunder, or fails to provide the
proof of insurance, Landlord shall have the right to de-
clare this Lease in default without further notice to
Tenant, and Landlord shall be entitled to exercise all
legal remedies for breach of this Lease.
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8.1.8. The procuring of such required pol-
icies of insurance shall not be construed to limit
Tenant’s liability hereunder, nor to fulfill the indem-
nification provisions and requirements of this Lease.
Notwithstanding said insurance policies, Tenant shall
be obligated for the full and total amount of any dam-
age, injury, or loss caused by negligence or neglect con-
nected with this Lease or with the use or occupance of
the Premises.

8.2. Property Insurance.

8.2.1. Tenant shall obtain and keep in force
during the term of this Lease a policy of insurance cov-
ering loss or damage to the Premises, including the
Tenant Improvements and all subsequent and addi-
tional improvements thereon, and all personal prop-
erty of Tenant, in the amount of the full replacement
value thereof, as the same may exist from time to time,
but in no event less than the total amount required by
lenders having liens on the Premises, against all perils
included within the classification of fire, extended cov-
erage, builder’s risk, vandalism, malicious mischief. In
addition, during the period from the Commencement
Date until Landlord’s final payment on its obligation
to the GSA arising from Landlord’s acquisition of the
Premises, and the release of any lien in favor of the
GSA, Tenant shall obtain an endorsement for earth-
quake and special extended perils (“all risk” as the
term is used in the insurance industry), if such en-
dorsement is available at commercially reasonable
rates. Tenant shall, in addition, obtain and keep in
force during the term of this Lease a policy of rental
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value insurance covering a period of one year, with loss
payable to Landlord, which insurance shall also cover
all real estate taxes and insurance costs for said pe-
riod. If such insurance coverage has a deductible
clause, the deductible amount shall not exceed $10,000
per occurrence, and Tenant shall be liable for such de-
ductible amount. The maximum deductible amount
may be increased annually to an amount determined
by multiplying the original deductible (viz., $10,000)
by a fraction, the numerator of which is the CPI for the
month of January for the then current calendar year,
and the denominator of which is the CPI for the month
of January, 1989.

8.2.2. In addition to the foregoing, Tenant
shall insure its furniture, fixtures, and equipment in
their full replacement value.

8.2.3. Not less often than every two and one-
half (2-1/2) years during the term of this Lase, Tenant
and Landlord shall agree in writing on the full replace-
ment cost of the Premises and all improvements
thereon. If, in the opinion of Landlord, the amount or
type of property damage insurance coverage, or an-
other amount or type of insurance at that time is not
adequate or not provided for herein, Tenant shall ei-
ther acquire or increase the insurance coverage as re-
quired by Landlord so long as the increased or new
coverage is available at commercially reasonable rates.

8.2.4. If Tenant is unable to obtain any
fire and extended coverage insurance at commer-
cially reasonable rates between the period from the
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Commencement Date through the date which is one (1)
year thereafter, Landlord shall arrange to insure the
Premises through Landlord’s umbrella fire and ex-
tended coverage insurance policy during such period
until the time Tenant is able to acquire its own insur-
ance for the Premises. During the period that Landlord
is making available for such insurance, Tenant shall
pay to Landlord upon demand the amount of any in-
crease in Landlord’s insurance premium attributable
solely to Landlord’s insuring the Premises, and Tenant
shall be responsible for any deductible at Tenant’s sole
cost and expense.

8.3. Insurance Policies.

8.3.1. IfTenant shall fail to obtain any insur-
ance required hereunder, Landlord may, at its election,
obtain such insurance and Tenant shall, as additional
rent, reimburse Landlord for the cost thereof plus a ten
percent (10%) handling charge, within five (5) days
following demand therefor. Insurance required here-
under shall be issued by companies reasonably satis-
factory to Landlord. Tenant shall deliver to Landlord
copies of policies of such insurance or certificates evi-
dencing the existence and amounts of such insurance
with loss payable clauses as required by this Section 8.
No such policy shall be cancellable or subject to reduc-
tion of coverage or other modification except after fif-
teen (15) days’ prior written notice to Landlord. Tenant
shall, at least thirty (30) days prior to the expiration of
such policies, furnish Landlord with renewals or “bind-
ers” thereof. Tenant shall not do or permit to be done
anything which shall invalidate the insurance policies
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referred to in this Section 8. If Tenant does or permits
to be done anything which shall increase the cost of the
insurance policies referred to in Section 8, then Tenant
shall forthwith upon Landlord’s demand reimburse
Landlord for any additional premiums attributable to
any act or omission or operation of Tenant causing
such increase in the cost of insurance. All policies of
insurance shall name Landlord, City, and, at Land-
lord’s option, any additional parties designated by
Landlord, as an additional insured, except that during
the period from the Commencement Date until the
date Landlord has paid in full its obligation to the
GSA, the fire and extended coverage insurance shall
name Landlord as loss payee. After issuance of the fi-
nal certificate of occupancy, Tenant may be named as
loss payee. All insurance required to be provided here-
under is in addition to, and not in lieu of, the indemnity
provisions of Section 8.5 and 8.6 hereof.

8.3.2. Tenant shall not use the Premises in
any manner, even if the use if for purposes permitted
herein, that will result in the cancellation of any insur-
ance which within five (5) calendar days cannot be re-
newed or replaced. Tenant further agrees not to keep
on the Premises or permit to be kept, used, or sold
thereon, anything prohibited by any fire or other insur-
ance policy covering the Premises. Tenant shall, at
Tenant’s sole cost and expense, comply with any and
all requirements, in regard to the Premises, of any in-
surance organization necessary for maintaining fire
and extended coverage insurance.
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8.4. Waiver of Subrogation. Tenant and Land-
lord each hereby release and relieve the other, and
waive their entire right of recovery against the other
for loss or damage arising out of or incident to the per-
ils insured against under Section 8.2, which perils oc-
cur in, on, or about the Premises, whether due to the
negligence of Landlord or Tenant or their agents, em-
ployees, contractors and/or invitees. Tenant and Land-
lord shall, upon obtaining the policies of insurance
required hereunder, give notice to the insurance car-
rier or carriers that the foregoing mutual waiver of
subrogation is contained in this Lease.

8.5. Indemnity. Tenant shall indemnify, defend,
protect, and hold harmless Landlord from and against
any and all claims, losses, proceedings, damages,
causes of action, liability, costs and expenses, (includ-
ing attorneys’ fees) arising from or in connection
with, or caused by (i) any act, omission or negligence
of Tenant or any sublessee of Tenant, or their respec-
tive contractors, licensees, invitees, agents, servants or
employees, wheresoever the same may occur; (ii) any
use of the Premises, or any accident, injury, death or
damage to any person or property occurring in, on or
about the Premises, or any part thereof, or from the
conduct of Tenant’s business or from any activity, work
or thing done, permitted or suffered by Tenant or its
sublessees, contractors, employees, or invitees, in or
about the Premises or elsewhere (other than arising as
a result of Landlord’s gross negligence or intentional
misconduct); and (iii) any breach or default in the per-
formance of any obligations on Tenant’s part to be
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performed under the terms of this Lease, or arising
from any negligence of Tenant, or any such claim or
any action or proceeding brought thereon; and in case
any action or proceeding be brought against Landlord
by reason of any such claim, Tenant upon notice from
Landlord shall defend the same at Tenant’s expense by
counsel satisfactory to Landlord. Tenant, as a material
part of the consideration to Landlord, hereby assumes
all risk of damage to property or injury to persons in,
upon or about the Premises arising from any cause
other than Landlord’s gross negligence or intentional
acts, and Tenant hereby waives all claims in respect
thereof against Landlord. These provisions are in ad-
dition to, and not in lieu of, the insurance required to
be provided by Sections 8.1, 8.2 and 8.3 hereof.

8.6. Exemption of Landlord from Liability.
Tenant hereby assumes all risks and liabilities of a
landowner in the possession, use or operation of the
Premises. Tenant hereby agrees that Landlord shall
not be liable for injury to Tenant’s business or any loss
of income therefrom or for damage to the goods, wares,
merchandise or other property of Tenant, Tenant’s em-
ployees, invitees, customers, contractors, workers, or
any other person in or about the Premises, including
any liability arising from the physical condition of the
Premises or the presence of any hazardous or toxic
materials or substances on the Premises, nor shall
Landlord be liable for injury to the person of Tenant,
Tenant’s employees, agents or contractors, whether
such damage or injury is caused by or results from haz-
ardous or toxic materials or substances, fire, steam,
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electricity, gas, water, or rain, or from the breakage,
leakage, obstruction or other defects of pipes, sprin-
klers, wires, appliances, plumbing, air conditioning or
lighting fixtures, or from any other cause, whether the
said damage or injury results from conditions arising
upon the Premises or from other sources or places and
regardless of whether the cause of such damage or in-
jury or the means of repairing the same is inaccessible
to Tenant. These provisions are in addition to, and not
in lieu of, the insurance required to be provided by Sec-
tions 8.1, 8.2 and 8.3 hereof. Nothing contained herein
shall be construed as excusing Landlord from liability
for its gross negligence or intentional misconduct.

9. Damage or Destruction.

9.1. Obligation to Rebuild. If some or all of the
improvements constituting a part of the Premises or
the Premises itself are damaged or destroyed, partially
or totally, from any cause whatsoever, then Tenant
shall repair, restore and rebuild the Premises, to the
extent of available insurance proceeds plus the sum of
the applicable deductible under any policy of insurance
hereunder, to its condition and to the design standards
existing immediately prior to such damage or destruc-
tion, and this Lease shall remain in full force and ef-
fect. Such repair, restoration and rebuilding (all of
which are herein called “repair”) shall be commenced
within a reasonable time after such damage or destruc-
tion has occurred and shall be diligently pursued to
completion.
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9.2. Total Destruction of the Premises. Not-
withstanding anything provided herein to the contrary,
in the event the improvements constituting the Prem-
ises are damaged or destroyed by any casualty and the
cost of repairing and restoring the Premises exceeds
50% of the replacement cost of the improvements con-
stituting the Premises, or if the Premises cannot be re-
paired, restored or rebuilt to a usable condition with
the available insurance proceeds plus the sum of the
applicable deductible, then Tenant shall have the op-
tion of terminating this Lease as of the date of such
damage. Any election to terminate this Lease under
such circumstances must be made in writing, and de-
livered to Landlord within sixty (60) days after the
date of occurrence of such damage or destruction. In
the event of any such termination, all insurance pro-
ceeds shall be paid to Landlord and may be retained by
Landlord, and Tenant shall have no further claim on
such insurance proceeds, nor shall Landlord have any
claim against Tenant for the repair, restoration or re-
building of the Premises.

9.3. Insurance Proceeds. If Landlord has re-
ceived the insurance proceeds, the proceeds of any in-
surance maintained under Section 8.2 hereof shall be
made available to Tenant for payment of costs and ex-
pense of repair, provided however, that such proceeds
may be made available to Tenant subject to reasonable
conditions, including, but not limited to architect’s cer-
tification of cost, retention of percentage of such pro-
ceeds pending recordation of a notice of completion,
and a lien and completion bond to insure against



App. 127

mechanic’s or materialmen’s liens arising out of the re-
pair, and to insure completion of the repair, all at the
expense of Tenant. Regardless of whether Landlord or
Tenant is the loss payee, if the insurance proceeds are
not made available to Tenant within 120 days after
such damage or destruction, unless the amount of in-
surance coverage is in dispute with the insurance
carrier, Tenant shall have the option for 30 days com-
mencing on the expiration of such 120 day period, of
cancelling this Lease. If Tenant shall exercise such op-
tion, Tenant shall have no further obligation hereun-
der and shall have no claim against Landlord. Tenant,
in order to exercise said option, shall exercise said op-
tion by giving written notice to Landlord within said
30 day period, time being of the essence.

9.4. Damage Near End of Term. If at any time
during the last twelve (12) months of the term of this
Lease there is damage to the Premises of any amount,
either party may cancel and terminate this Lease as of
the date of occurrence of such damage by giving writ-
ten notice to the other party of such party’s election to
do so within thirty (30) days after the date of occur-
rence of such damage; provided, however, this Lease
shall not be terminated if the casualty occurs during
the initial 55 year term hereof and if Tenant exercises
its option to extend the term hereof prior to the expi-
ration of such thirty (30) day period, provided Tenant
is entitled to exercise such option pursuant to the pro-
visions of Section 2.3 hereof.

9.5. Abatement of Rent; Tenant’s Remedies.
Notwithstanding the partial or total destruction of the
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Premises and any part thereof, and notwithstanding
whether the casualty is insured or not, there shall be
no abatement of rent or of any other obligation of Ten-
ant hereunder by reason of such damage or destruction
unless the Lease is terminated by virtue of any other
provision of this Lease.

9.6. Waiver. Landlord and Tenant waive the pro-
visions of any statutes which relate to termination of
leases when leased property is destroyed and agree
that such event shall be governed by the terms of this
Lease.

10. Real Property Taxes.

10.1. Payment of Taxes. Tenant shall pay the
real property tax, if any, as defined in Section 10.2, ap-
plicable to the Premises during the term of this Lease.
All such payments shall be made at least thirty (30)
days prior to the delinquency date of such payment.
Tenant shall promptly furnish Landlord with satisfac-
tory evidence that such taxes have been paid. If any
such taxes paid by Tenant shall cover any period of
time prior to or after the expiration of the term hereof,
Tenant’s share of such taxes shall be equitably pro-
rated to cover only the period of time within the tax
fiscal year during which this Lease shall be in effect,
and Landlord shall reimburse Tenant to the extent re-
quired. If Tenant shall fail to pay any such taxes, Land-
lord shall have the right to pay the same, in which case
Tenant shall repay such amount to Landlord within
ten (10) days after receipt of an invoice therefor.
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10.2. Definition of “Real Property Tax.” As
used herein, the term “real property tax” shall include
any form of real estate tax or assessment, general,
special, ordinary or extraordinary, and any posses-
sory interest tax, license fee, commercial rental tax,
improvement bond or bonds, levy or tax (other than in-
heritance, personal income or estate taxes) imposed on
the Premises by an authority having the direct or indi-
rect power to tax, including any city, state or federal
government, or any school, agricultural, sanitary, fire,
street, drainage or other improvement district thereof,
as against any legal or equitable interest of Landlord
in the Premises or in the real property of which the
Premises are a part, or as against Landlord’s right to
rent or other income therefrom. The term “real prop-
erty tax” shall also include any tax, fee, levy, assess-
ment or charge (i) in substitution of, partially or totally,
any tax, fee, levy, assessment or charge hereinabove in-
cluded within the definition of “real property tax,” or
(i1) the nature of which was hereinbefore included
within the definition of “real property tax,” or (iii)
which is imposed for a service or right not charged
prior to June 1, 1978, or, if previously charged, has been
increased since June 1, 1978, or (iv) which is imposed
as a result of a tax or charge hereinbefore included
within the definition of real property tax by reason of
such transfer, or (v) which is imposed by reason of this
transaction, any modifications or changes hereto, or
any transfers hereof.

10.3. Joint Assessment. If the Premises are
not separately assessed, Tenant’s liability shall be an
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equitable proportion of the real property taxes for all
of the land and improvements included within the tax
parcel assessed, such proportion to be determined by
Landlord from the respective valuations assigned in
the assessor’s work sheets or such other information as
may be reasonably available. Landlord’s reasonable
determination thereof, in good faith, shall be conclu-
sive.

10.4. Personal Property Taxes.

10.4.1. Tenant shall pay prior to delin-
quency all taxes assessed against and levied upon
trade fixtures, furnishings, equipment and all other
personal property of Tenant contained in the Premises
or elsewhere. When possible, Tenant shall cause said
trade fixtures, furnishings, equipment and all other
personal property to be assessed and billed separately
from the real property of Landlord.

10.4.2. If any of Tenant’s said personal prop-
erty shall be assessed with Landlord’s real property,
Tenant shall pay Landlord the taxes attributable to
Tenant within ten (10) days after receipt of a written
statement setting forth the taxes applicable to Ten-
ant’s property.

11. Utilities. Tenant shall pay for all electricity, wa-
ter, gas, heat, light, power, telephone, cable television,
and other utilities and services supplied to the Prem-
ises, together with any taxes thereon.
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12. Assignment and Subletting.

12.1. Assignment. Tenant shall not either vol-
untarily, or by operation of law, assign, transfer, mort-
gage, pledge, hypothecate or encumber this Leese or
any interest therein, or any right or privilege appur-
tenant thereto, without first obtaining the Written
Consent of Landlord. A consent to one assignment, oc-
cupation or use by any other person shall not be
deemed to be a consent to any subsequent assignment.
Consent to any such assignment shall in no way relieve
Tenant of any liability under this Lease. The ac-
ceptance of rent by Landlord from any other person
shall not be deemed to be a waiver by Landlord of any
provision hereof. In the event of default by any as-
signee of Tenant in the performance of any of the terms
hereof, Landlord may proceed directly against Tenant
without the necessity of exhausting remedies against
said assignee or sublessee. Landlord may consent to
subsequent assignments of this Lease or amendments
or modifications of this Lease with assignees of Tenant,
without notifying Tenant, or any successor of Tenant,
and without obtaining Tenant’s or its successor’s con-
sent thereto and such action shall not relieve Tenant
of liability under this Lease. Any dissolution, merger,
consolidation, or other reorganization of Tenant, other
than a transfer of the controlling interest to the Mem-
bers of the immediate family of such controlling per-
sons, or a transfer of the controlling interest to an inter
vivos trust in which such controlling person is the
trustee of the trust, or the sale or other transfer of sub-
stantially all of the assets of Tenant, shall be deemed
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an assignment of this Lease. If any successor of Tenant
is a partnership, a transfer of any interest of a general
partner or a withdrawal of any general partner from
the partnership which changes the controlling owner-
ship of the partnership, or the dissolution of the part-
nership, shall be deemed to be an assignment of this
Lease. Any such assignment without such consent
shall be void, and shall, at the option of the Landlord,
constitute a default under the terms of this Lease.

12.2. Subletting. Tenant may sublease portions
of the Premises without obtaining Landlord’s consent
provided the sublease complies with the following
terms:

12.2.1. The sublease executed by the subles-
see shall be in a form of sublease agreement previously
approved by Landlord; provided, however, after Land-
lord approves the sublease form, Landlord’s desig-
nated staff and employees may approve modifications
to the form,;

12.2.2. No sublease of the Premises or por-
tion thereof shall be for a period of less than one (1)
year nor shall any sublease extend beyond the expira-
tion date of the term hereof, except for subleases to vis-
iting scholars or subleases for research project uses, in
which event the sublease term may be for any reason-
able period;

12.2.3. All subleases shall provide for the
sublessee to purchase the same liability insurance in-
the same amounts as required in this Lease;
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12.2.4. All subleases shall provide for the
sublessees to release Landlord herein from all liability
concerning the condition and use of the Premises, and
to look solely to Tenant herein in the event of any claim
or cause of action concerning the Premises;

12.2.5. All subleases shall include indemni-
fication provisions by the sublessee in favor of Land-
lord hereunder, to the same extent as set forth in this
Lease;

12.2.6. Each sublease shall contain a provi-
sion, satisfactory to Landlord, requiring the sublessee
to attorn to Landlord and acknowledging that such at-
tornment may be terminated by Landlord without
cause upon 30 days’ written notice given at any time
after the date of termination of this Lease;

12.2.7. Each sublease shall contain an ex-
press acknowledgment and agreement by the subles-
see that in the event the sublessee is required to attorn
as provided above, or otherwise permitted to attorn,
not more than two (2) months’ rent (including security
deposits) theretofore actually prepaid by the sublessee
to Tenant will be recognized or allowed as a credit
against any rent or other sums which the person to
whom the sublessee attorns is entitled to receive or re-
cover;

12.2.8. No Sublessee shall use the subleased
premises for a purpose other than a use permitted by
this Lease; and



App. 134

12.2.9. Tenant shall, promptly after execu-
tion of each sublease or amendment thereto, notify
Landlord of such execution and of the name and mail-
ing address of the sublessee and shall provide Land-
lord with a copy of the sublease or amendment.

12.3. Additional Terms. The foregoing is not
intended to imply any waiver or Landlord’s reservation
of the absolute right to disapprove assignments or sub-
leases for uses that differ in any respect from the use
expressly permitted in Section 5 of Lease. Landlord
also agrees not to unreasonably withhold consent to a
sublease of the entire Premises to a non-profit corpo-
ration that will issue tax-exempt Certificates of Partic-
ipation that will be used to finance the payment of rent
and construction of the Tenant Improvements. No as-
signment or subletting by Tenant shall relieve Tenant
of any obligation to be performed by Tenant under this
Lease, whether occurring before or after such consent,
assignment or subletting. No assignment shall be bind-
ing on Landlord unless such assignee shall deliver to
Landlord a counterpart of such assignment (and any
related collateral agreement) and an instrument in re-
cordable form which contains a covenant of assump-
tion by the assignee satisfactory in substance and form
to Landlord. The failure or refusal of the assignee to
execute such an instrument of assumption shall not
waive, release or discharge the assignee from its liabil-
ity.

124. Assignment as a Result of Tenant’s
Bankruptcy.
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12.4.1. In the event this Lease is assigned
to any person or entity pursuant to provisions of the
Bankruptcy Code, 11 USC Section 101, et seq., (the
“Bankruptcy Code”), any and all monies or other con-
sideration payable or otherwise to be delivered in con-
nection with such assignment shall be paid or
delivered to Landlord, shall remain the exclusive prop-
erty of Landlord, and shall not constitute property of
Tenant or of the estate of Tenant within the meaning
of the Bankruptcy Code. Any and all monies or other
consideration constituting Landlord’s property under
the preceding sentence not paid or delivered to Land-
lord shall be held in trust for the benefit of Landlord
and promptly be paid to or turned over to Landlord.

12.4.2. If Tenant, pursuant to this Lease,
proposes to assign the same pursuant to the provisions
of the Bankruptcy Code, to any person or entity who
shall have made a bona fide offer to accept an assign-
ment of this Lease on terms acceptable to Landlord,
then notice of the proposed assignment setting forth
(i) the name and address of such person (ii) all of the
terms and conditions of such offer, and (iii) the assur-
ances referred to in Section 365(b) and 365(f) of the
Bankruptcy Code, shall be given to the Landlord by
Tenant no later than twenty (20) days after receipt of
such offer by Tenant, but in any event no later than ten
(10) days prior to the date that Tenant shall make ap-
plication to a court of competent jurisdiction for au-
thority and approval to enter into such assignment and
assumption, and Landlord shall thereupon have the
prior right and option, to be exercised by notice to
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Tenant given at any time prior to the effective date of
such proposed assignment, to accept an assignment of
this Lease upon the same terms and conditions and for
same consideration, if any, as the bona fide offer made
by such person, less any brokerage commissions which
may be payable out of the consideration to be paid such
person for the assignment of this Lease.

12.4.3. Any person or entity to which this
Lease is assigned pursuant to the provisions of the
Bankruptcy Code shall be deemed without further act
or deed to have assumed all of the obligations arising
under this Lease on or after the date of such assign-
ment. Any such assignee shall, upon demand, execute
and deliver to Landlord an instrument confirming such
assumption.

12.4.4. The following factors may be con-
sidered by the Landlord as necessary in order to de-
termine whether or not the proposed assignee has
furnished Landlord with adequate assurance of its
ability to perform the obligations of this Lease:

12.4.4.1. The adequacy of a security de-
posit.

12.4.4.2. Net worth and other financial
elements of the proposed assignee.

12.4.5. Inthe event Landlord rejects the pro-
posed assignee, the rights and obligations of the par-
ties hereto shall continue to be governed by the terms
of this Lease, and Tenant shall have all the rights of a
tenant under applicable state law.
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12.5. Assignment by Landlord. During the
term of this Lease, Landlord agrees not to encumber
the Premises except as herein provided to the GSA, nor
to assign its interest herein to any entity that is not
affiliated with the City of Pasadena, without Tenant’s
prior written consent.

13. Defaults and Remedies.

13.1. Default by Tenant. The occurrence of any
one or more the following events shall constitute a ma-
terial default and breach of this Lease by Tenant:

13.1.1. The vacating or abandonment of the
Premises by Tenant.

13.1.2. The failure by Tenant to make any
payment of rent or any payment required to be made
by Tenant hereunder, as and when due, where such
failure shall continue for a period of five (5) days after
written notice thereof from Landlord to Tenant. In the
event that Landlord serves Tenant with a three-day
notice to pay rent or quit pursuant to California Code
of Civil Procedure 1161, or any successor unlawful de-
tainer statute, such notice to pay rent or quit shall also
constitute the notice required by this subparagraph.

13.1.3. The failure by Tenant to observe or
perform any of the covenants, conditions or provisions
of this Lease to be observed or performed by Tenant,
other than described in paragraph 3.1.2 above, where
such failure shall continue for a period of thirty (30)
days after written notice thereof from Landlord to Ten-
ant; provided, however that if the nature of Tenant’s
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default is such that more than thirty (30) days are rea-
sonably required for its cure, then Tenant shall not be
deemed to be in default if Tenant commenced such
cure within said 30-day period and thereafter dili-
gently prosecutes such cure to completion.

13.1.4. (i) The making by Tenant of any gen-
eral arrangement or assignment for the benefit of cred-
itor; (i1) Tenant becomes a “debtor” as defined in 11
U.S.C. §101 or any successor statute thereto (unless, in
the case of a petition filed against Tenant, the same is
dismissed within sixty (60) days); (iii) the appointment
of a trustee or receiver to take possession of substan-
tially all of Tenant’s assets located at the Premises or
of Tenant’s interest in this Lease, where possession is
not restored to Tenant within 30 days; or (iv) the at-
tachment, execution or other judicial seizure of sub-
stantially all of Tenant’s assets located at the Premises
or of Tenant’s interest in this Lease, where such sei-
zure is not discharged within thirty (30) days. Pro-
vided, however, in the event that any provision of this
Section 13.1.4. is contrary to any applicable law, such
provision shall be of no force or effect.

13.1.5. The discovery by Landlord that any
financial statement given to Landlord by Tenant, any
assignee of Tenant, any successor in interest of Tenant
or any guarantor of Tenant’s obligations hereunder, or
any of them, was materially false.

13.2. Remedies of Landlord. In the event of
any such material default or breach by Tenant, Land-
lord may at any time thereafter, with or without notice
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or demand and without limiting Landlord in the exer-
cise of any right or remedy which Landlord may have
by reason of such default or breach:

13.2.1. Terminate Tenant’s right to posses-
sion of the Premises by any lawful means, in which
case this Lease shall terminate and Tenant shall im-
mediately surrender possession of the Premises to
Landlord. In such event Landlord shall be entitled to
recover from Tenant all damages incurred by Landlord
by reason of Tenant’s default including, but not limited
to, the cost of recovering possession of the Premises;
expenses of reletting, including reasonable attorney’s
fees, and any real estate commission actually paid in
connection with such reletting; the worth at the time
of award by the court having jurisdiction thereof of the
amount by which the unpaid rent for the balance of the
term after the time of such award exceeds the amount
of such rental loss for the same period that Tenant
proves could reasonably be avoided.

13.2.2. Maintain Tenant’s right to posses-
sion in which case this Lease shall continue in effect
whether or not Tenant shall have abandoned the
Premises. In such event Landlord shall be entitled to
enforce all of Landlord’s rights and remedies under
this Lease, including the right to recover the rent as it
becomes due hereunder. For the purposes of this Sec-
tion 13.2.2, Landlord shall not unreasonably withhold
consent to a subletting of the Premises, under the
terms set forth in Section 12.3 hereof. For purposes of
this Section 13.2.2, the following acts by Landlord
shall not constitute a termination of Tenant’s right to



App. 140

possession: (i) acts of maintenance or preservation or
efforts to relet the Premises; or (ii) the appointment of
a receiver under the initiative of Landlord to protect
Landlord’s interest under this Lease.

13.2.3. Pursue any other remedy now or
hereafter available to Landlord under the laws of judi-
cial decisions of the State of California. Unpaid install-
ments of rent and other unpaid monetary obligations
of Tenant under the terms of this Lease shall bear in-
terest from the date due at the maximum rate then al-
lowable by law.

13.3. Landlord’s Right to Cure Tenant’s De-
faults. All covenants and agreements to be performed
by Tenant under any of the terms of the Lease shall be
at Tenant’s sole cost and expense and, except as other-
wise specifically provided herein, without any abate-
ment of rent. If Tenant shall fail to pay any sum of
money, other than rent, required to be paid by it here-
under or shall fail to perform any other act on its part
to be performed hereunder, and such failure shall con-
tinue for ten (10) days after notice thereof by Landlord,
Landlord may, but shall not be obligated so to do, and
without waiving any rights of Landlord or releasing
Tenant from any obligations of Tenant hereunder,
make such payment or enter onto the Premises and
perform such other act on Tenant’s behalf and at Ten-
ant’s cost as Landlord deems necessary. All sums so
paid by Landlord and all such necessary incidental
costs together with interest thereon from the date of
such payment by Landlord in connection with the
performance of any such act by Landlord shall be
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considered additional rent hereunder. Except as other-
wise in this Lease expressly provided, such rent shall
be payable to Landlord on demand, or at the option of
Landlord, in such installments as Landlord may elect
and may be added to any other rent then due or there-
after becoming due under this Lease, and Landlord
shall have (in addition to any other right or remedy of
Landlord) the same rights and remedies in the event
of the nonpayment thereof by Tenant as in the case of
default by Tenant in the payment of any other rent due
hereunder.

13.4. Default by Landlord. Landlord shall not
be in default unless Landlord fails to perform obliga-
tions required of Landlord within a reasonable time,
but in no event later than thirty (30) days after writ-
ten notice by Tenant to Landlord, specifying wherein
Landlord has failed to perform such obligation; pro-
vided, however, that if the nature of Landlord’s obliga-
tion is such that more than thirty (30) days are
required for performance then Landlord shall not be
in default if Landlord commences performance within
such 30-day period and thereafter diligently prose-
cutes the same to completion. However, until the date
that Landlord’s obligation to the GSA under the Note
for the purchase price of the Premises has been paid in
full, Tenant shall not be entitled to terminate this
Lease by reason of Landlord’s default and Tenant’s
remedies shall be limited to an action for monetary
damages at law.

13.5. Late Charges. Tenant hereby acknowl-
edges that late payment by Tenant to Landlord of rent
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and other sums due hereunder will cause Landlord to
incur costs not contemplated by this Lease, the exact
amount of which will be extremely difficult to as-
certain. Such costs include, but are not limited to,
processing and accounting charges, and late charges
which may be imposed on Landlord by the terms of any
note secured by a trust deed covering the Premises. Ac-
cordingly, if any installment of rent or any other sum
due from Tenant shall not be received by Landlord or
Landlord’s designee within ten (10) days after such
amount shall be due, then without any requirement
for notice to Tenant, Tenant shall pay to Landlord a
late charge equal to six percent (6%) of such over-
due amount. The parties hereby agree that such late
charge represents a fair and reasonable estimate of the
costs Landlord will incur by reason of late payment by
Tenant. Acceptance of such late charge by Landlord
shall in no event constitute a waiver of Tenant’s de-
fault with respect to such overdue amount, nor prevent
Landlord from exercising any of the other rights and
remedies granted hereunder.

13.6. Impounds. In the event that a late charge
is payable hereunder, whether or not collected, for
three (3) installments of Rent or any other monetary
obligation of Tenant under the terms of this Lease,
Tenant shall pay to Landlord, if Landlord shall so re-
quest, in addition to any other payments required
under this Lease, an advance installment, payable
monthly, as estimated by Landlord, for real property
tax and insurance expenses on the Premises which are
payable by Tenant under the terms of this Lease. Such
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fund shall be established to insure payment when due,
before delinquency, of any or all such real property
taxes and insurance premiums. If the amounts paid to
Landlord by Tenant under the provisions of this Sec-
tion are insufficient to discharge the obligations of Ten-
ant to pay such real property taxes and insurance
premiums as the same become due, Tenant shall pay
to Landlord, upon Landlord’s demand, such additional
sums necessary to pay such obligations. All moneys
paid to Landlord under this Section may be intermin-
gled with other moneys of Landlord and shall not bear
interest. In the event of a default in the obligations of
Tenant to perform under this Lease, then any balance
remaining from funds paid to Landlord under the pro-
visions of this Section may, at the option of Landlord,
be applied to the payment of any monetary default of
Tenant in lieu of being applied to the payment of real
property tax and insurance premiums.

14. Condemnation. If the Premises or any portion
are taken under the power of eminent domain, or sold
under the threat of the exercise of said power (all of
which are herein called “condemnation”), this Lease
shall terminate as to the part so taken as of the date
the condemning authority takes title or taken as of
the date the condemning authority takes title or pos-
session, whichever first occurs. If more than twenty-
five percent (25%) of the rentable area of any building
on the Premises, or such portion of the land area of the
Premises which is not occupied by any building as
would make use of the building unusable or undesira-
ble for the uses described in Section 5, above, is taken
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by condemnation, Landlord or Tenant may, at either
party’s option, to be exercised in writing only within
ten (10) days after Landlord shall have given Tenant
written notice of such taking or in the absence or such
notice, within ten (10) days after the condemning au-
thority shall have taken such possession) terminate
this Lease as to the portion of the Premises so affected
by such condemnation as of the date the condemning
authority takes such possession. If neither party ter-
minates this Lease in accordance with the foregoing,
this Lease shall remain in full force and effect as to the
portion of the Premises remaining, and there shall be
no reduction in rent payable hereunder. Any award for,
or payment attributable to, the bonus value of Tenant’s
leasehold interest shall be the property of Tenant; pro-
vided, however, one-half (1/2) of any award attributa-
ble to the bonus value of Tenant’s leasehold interest in
the Premises shall be payable to Landlord if (i) the con-
demning authority is an entity other than Landlord,
the City, or an entity affiliated with the City, and (ii)
Tenant relocates at a location other than within the
City of Pasadena. Moreover, Tenant shall receive any
award for the value of any improvements to the Prem-
ises constructed by Tenant. Any remaining award for
the underlying fee interest shall be paid to Landlord.
Notwithstanding anything provided herein to the con-
trary, if the award to Landlord is insufficient to pay the
unpaid balance of Landlord’s obligation to the GSA,
Landlord shall receive at least such amount as is re-
quired for Landlord the pay the balance of any obliga-
tion to the GSA. In any event, Tenant shall be entitled
to any award for loss of or damage to Tenant’s trade
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fixtures and removable personal property. If this Lease
is not terminated by reason of such condemnation,
then Tenant shall, to the extent of severance damages
received by Tenant in connection with such condemna-
tion, repair any damage to the Premises caused by
such taking. Nothing contained herein shall be con-
strued as waiving Landlord’s right to acquire Tenant’s
interest in this lease by eminent domain.

15. Brokers. Landlord represents and warrants to
Tenant that Landlord has used no broker, agent, finder
or other person in connection with this Lease to whom
a brokerage or other commission or fee may be payable.
Tenant represents and warrants to Landlord that Ten-
ant has used no broker, agent, finder or other person in
connection with this Lease to whom a brokerage or
other commission or fee may be payable. Each party
indemnifies and agrees to defend and hold the other
harmless from any claims resulting from any breach
by the indemnifying party of the warranties, represen-
tations and covenants in this Section.

16. Easements. This Lease and all rights given
hereunder are subject to all easements and rights-of-
way of record prior to the date of Landlord’s receipt of
fee title to the Premises, and shall be subject to future
easements and rights-of-way for access, gas, electricity,
water, sewer, drainage, telephone, telegraph, televi-
sion, transmission, or other public facilities, as may be
reasonably determined from time-to-time by Landlord.
Landlord agrees that an effort shall be made or cause
to be made so that such future easements and right-of-
way shall be located and facilities installed as to
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produce a minimum amount of interference to Tenant’s
use of the Premises. Tenant shall not be entitled to any
monetary payment or other remuneration for any such
future easements from Landlord, except for damage di-
rectly resulting from actions on the Premises solely by
Landlord which deny access to the Premises by Ten-
ant’s customers, and only those damages occurring
during such denial of access.

17. Estoppel Certificate and Financial State-
ments.

17.1. Tenant or Landlord, as the case may be,
shall from time to time upon not less than thirty (30)
days’ prior written notice from the other party, execute,
acknowledge and deliver to the requesting party a
statement in writing (i) certifying that this Lease is
unmodified and in full force and effect (or, if modified,
stating the nature of such modification and certifying
that this Lease, as so modified, is in full force and ef-
fect) and the date to which the rent and other charges
are paid in advance, if any, (ii) acknowledging that
there are not, to the knowledge of the party issuing the
certificate, any uncured defaults on the part of the
other party hereunder, or specifying such defaults if
any are claimed, and (iii) certifying any other matters
relating to the Lease, the Premises, or Tenant’s busi-
ness or financial condition which the requesting party
may request. Any such statement may be conclusively
relied upon by any prospective purchaser of the Prem-
ises.
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17.2. At the option of the requesting party, fail-
ure to deliver such statement within such time shall
be a material breach of this Lease, or shall be conclu-
sive upon the party obligated to issue such certificate
(1) that this Lease is in full force and effect, without
modification except as may be represented by the re-
questing party, (i) that there are no uncured defaults
in the requesting party’s performance, and (iii) that not
more than one installment of rent has been paid in ad-
vance.

17.3. From time to time, upon thirty (30) days
notice from Landlord, Tenant shall deliver to Landlord
the most recently compiled financial statement of Ten-
ant, and, if requested by Landlord, the past three
years’ financial statements of Tenant. All such finan-
cial statements shall be received by Landlord in confi-
dence and shall be used only for the purposes herein
set forth.

18. Landlord’s Liability. The term “Landlord” as
used herein shall mean only the owner or owners at
the time in question of the fee title or a lessee’s interest
in a ground lease of the Premises, and in the event of
any transfer of such title or interest, Landlord herein
named (and in case of any subsequent transfers, then
the grantor) shall be relieved from and after the date
of such transfer of all liability with respect to Land-
lord’s obligations thereafter to be performed, provided
that any funds in the hands of Landlord, or the then
grantor at the time of such transfer, in which Tenant
has an interest, shall be delivered to the grantee. The
obligations contained in this Lease to be performed by
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Landlord shall, subject as aforesaid, be binding on
Landlord’s successors and assigns only during their re-
spective periods of ownership.

19. Severability. The invalidity of any provision of
this Lease as determined by a court of competent ju-
risdiction shall in no way affect the validity of any
other provision hereof.

20. Interest on Past-due obligations. Except as
expressly herein provided, any amount due to Land-
lord not paid when due shall bear interest at the max-
imum rate then allowable to be charged by non-exempt
lenders under the usury laws of the State of California
from the date due. Payment of such interest shall not
excuse or cure any default by Tenant under this Lease.

21. Time of Essence. Time is of the essence.

22. Additional Rent. Any monetary obligations of
Tenant to Landlord under the terms of this Lease shall
be deemed to be rent.

23. Force Majeure. Whenever a day is appointed
herein on which, or a period of time is appointed within
which, either party or a period of time is appointed
within which, either party hereto is required to do or
complete any act, matter or thing, the time for the do-
ing or completion thereof shall be extended by a period
of time equal to the number of days on or during which
such party is prevented from, or is unreasonably inter-
fered with, the doing or completion of such act, matter
or thing because of strikes, lock-outs, embargoes, un-
availability of labor or materials, wars, insurrections,
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rebellions, civil disorder, declaration of national emer-
gencies, acts of God, or other causes beyond such
party’s reasonable control (financial inability ex-
cepted); provided, however, and nothing contained in
this Section shall excuse Tenant from the prompt pay-
ment of any rental or other charge required of Tenant
hereunder.

24. Incorporation of Prior Agreements; Amend-
ments. This Lease contains all agreements of the par-
ties with respect to any matter mentioned herein. No
prior agreement or understanding pertaining to any
such matter shall be effective. This Lease may be mod-
ified in writing only, signed by the parties in interest
at the time of the modification. Except as otherwise
stated in this Lease, Tenant hereby acknowledges that
neither Landlord nor any employees or agents of any
of said persons has made any oral or written warran-
ties or representations to Tenant relative to the condi-
tion or use by Tenant of said Premises and Tenant
acknowledges that Tenant assumes all responsibility
regarding the Occupational Safety Health Act, the le-
gal use and adaptability of the Premises and the
compliance thereof with all applicable laws and regu-
lations in effect during the term of this Lease except as
otherwise specifically stated in this Lease. Landlord
agrees to review and consider in good faith modifica-
tions to this Lease as may be required by prospective
lenders or donors as a condition to a loan or gift, but
nothing shall be construed as obligating Landlord to
accept any such request for modification.
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25. Notices. Any notice required or permitted to be
given hereunder shall be in writing and may be given
by personal delivery or by certified mail, return receipt
requested, postage prepaid and if given personally or
by mail, shall be deemed sufficiently given if addressed
to Tenant or to Landlord at the following address:

If to Landlord: City of Pasadena
100 North Garfield Avenue
Pasadena, CA 91109
Attn: City Manager

If to Tenant: Western Justice Center
Federal Building, Suite 112
125 South Grand Avenue
Pasadena, California 91105
Attention: Judge Dorothy Nelson

With a copy to: Latham & Watkins
555 S. Flower St.
45th Floor
Los Angeles, CA 90071
Attention: Don Baker, Esq.

Either party may by notice to the other specify a dif-
ferent address for notice purposes except that upon
Tenant’s taking possession of the Premises, the Prem-
ises shall constitute Tenant’s address for notice pur-
poses. Any such notice shall be deemed delivered three
(3) days after the deposit of same with the U.S. Postal
Service. A copy of all notices required or permitted to
be given to Landlord hereunder shall be concurrently
transmitted to such party or parties at such addresses
as Landlord may from time to time hereafter designate
by notice to Tenant.
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26. Parking. The Premises lack sufficient on-site
parking. Prior to applying for a building permit for con-
struction of the Tenant Improvements, Tenant shall
make arrangements to satisfy off-street parking re-
quirements of the City of Pasadena Municipal Code. It
is acknowledged and agreed that the City of Pasadena
shall not be required to issue a building permit for con-
struction of the Tenant Improvements until Tenant
has satisfied the off-street parking requirements of the
City.

27. Waivers.

27.1. No waiver by Landlord or any provision
hereof shall be deemed a waiver of any other provision
hereof or of any subsequent breach by Tenant of the
same or any other provision. No delay or omission in
the exercise of any right or remedy by either party to
this Lease on the occurrence of any default by the other
party to this Lease shall impair such a right or remedy
or be construed as a waiver. Landlord’s consent to, or
approval of, any act shall not be deemed to render
unnecessary the obtaining of Landlord’s consent to
or approval of any subsequent act by Tenant. The ac-
ceptance of rent hereunder by Landlord shall not be a
waiver of any preceding breach by Tenant of any pro-
vision hereof, other than the failure of Tenant to pay
the particular rent so accepted, regardless of Land-
lord’s knowledge of such preceding breach at the time
of acceptance of such rent.

No act or conduct of Landlord, including, without lim-
itation, the acceptance of the keys to the Premises,
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shall constitute an acceptance of the surrender of the
Premises by Tenant before the expiration of the term.
Only written notice from Landlord to Tenant shall con-
stitute acceptance of the surrender of the Premises and
accomplish a termination of the Lease. Any waiver by
either party of any default must be in writing and shall
not be a waiver of any other default concerning the
same or any other provision of the Lease.

27.2. No acceptance by Landlord of a lesser sum
than the rent and any additional rent then due shall
be deemed to be other than on account of the earliest
installment of such rent due, nor shall any endorse-
ment or statement on any check or any letter accom-
panying any check or payment as rent be deemed an
accord and satisfaction, and Landlord may accept such
check or payment without prejudice to Landlord’s right
to recover the balance of such installment or pursue
any other remedy in this Lease provided.

28. Recording. Tenant shall not record this Lease or
any memorandum thereof without Landlord’s prior
written consent.

29. Holding Over. If Tenant, with Landlord’s con-
sent, remains in possession of the Premises or any part
thereof after the expiration of the term hereof, such oc-
cupancy shall be a tenancy from month to month upon
all the provisions of this Lease pertaining to the obli-
gations of Tenant.

30. Inspection Of Books and Records. Landlord
shall have the right at all reasonable times to inspect
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the books and records of Tenant relevant to the pur-
poses of this Lease.

31. Equal Employment Opportunity. Tenant here-
in covenants by and for itself, its successors and as-
signs, and all persons claiming under or through them,
that there shall be no discrimination against any em-
ployee or applicant for employment with Tenant be-
cause of race, color, religion, sex, physical handicap, or
national origin and that there shall be affirmative ac-
tion undertaken to assure applicants are employed
and that employees are treated during employment
without regard to race, color, religion, sex, physical
handicap or national origin. Tenant, its successors and
assigns, and all persons claiming under or though
them, shall submit to Landlord for review and ap-
proval a written affirmative action program to attain
improved employment for racial and ethnic minorities
and women and during the term of this Lease shall fur-
ther make available employment records to Landlord
upon request. Tenant, its successors and assigns, and
all persons claiming under or through them, shall
certify in writing to Landlord that Tenant, its succes-
sors and assigns, and all persons claiming under or
through them, are in compliance and throughout the
term of this Lease will comply with Title VII of the
Civil Rights Act of 1964, as amended, the California
Fair Employment Practices Act, and any other applica-
ble Federal, State, and local law, regulation and policy
(including without limitation those adopted by Land-
lord) relating to equal opportunity and affirmative ac-
tion programs, including any such law, regulation, and



App. 154

policy hereinafter enacted. Compliance and perfor-
mance by Tenant, its successors and assigns, and all
persons claiming under or through them, of the equal
employment opportunity and affirmative action pro-
gram provision of this Lease is an express condition
hereof and any failure by Tenant to so comply and per-
form shall be a default as provided in said Lease and
Landlord may exercise any right as provided therein
and as otherwise provided by law.

32. Affirmative Action in Contracting. In carry-
ing out this Lease, the Tenant shall establish and carry
out an Affirmative Action Plan for equal employment
opportunity and affirmative action in contracting sat-
isfactory to Landlord consistent with the requirements
of Chapter 4.09 of the Pasadena Municipal Code and
the rules and regulations promulgated thereunder.
Tenant shall also comply with the Equal Opportunity
Employment Practices provisions attached hereto as
Exhibit D. Prior to entering into construction contracts
and subcontracts for the Tenant Improvements, Ten-
ant shall prepare and submit to Landlord a plan for
affirmative action in contracting which complies with
said ordinance as determined by the City’s Equal Em-
ployment Administrator. Tenant also shall require its
contractors and subcontractors to comply with Chap-
ter 4.09 of the Pasadena Municipal Code and the
Affirmative Action Plan as approved by the Equal Em-
ployment Administrator.

33. Cumulative Remedies. No remedy or election
hereunder shall be deemed exclusive but shall,
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wherever possible, be cumulative with all other reme-
dies at law or in equity.

34. Covenants and Conditions. Each provision of
this Lease performable by Tenant shall be deemed both
a covenant and a condition.

35. Binding Effect; Choice of Law. Subject to the
provisions of Section 18, this Lease shall bind the par-
ties, their personal representatives, heirs, successors
and assigns. This Lease shall be governed by the laws
of the State of California.

36. Subordination.

36.1. This Lease, at Landlord’s option, shall be
subordinate to the deed of trust securing the loan from
the GSA to the Landlord the proceeds of which were
used to acquire the real property of which the Premises
are a part, and to any and all advances made on the
security thereof and to all renewals, modifications con-
solidations, replacements and extensions thereof. Not-
withstanding such subordination, Tenant’s right to
quiet possession of the Premises shall not be disturbed
if Tenant is not in default and so long as Tenant shall
pay the rent and observe and perform all of the provi-
sions of this Lease, unless this Lease is otherwise ter-
minated pursuant to its terms. If the GSA shall elect
to have this Lease prior to the lien of its deed of trust,
and shall give written notice thereof to Tenant, this
Lease shall be deemed prior to such deed of trust,
whether this Lease is dated prior or subsequent to the
date of said deed of trust or the date of recording
thereof.
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36.2. Tenant agrees to execute any document re-
quired to effectuate an attornment, a subordination or
to make this Lease inferior to the lien of GSA’s deed
of trust. Tenant’s failure to execute such documents
within five (5) days after written demand shall consti-
tute a material default by Tenant hereunder, or, at
Landlord’s option, Landlord shall execute such docu-
ments on behalf of Tenant as Tenant’s attorney-in-fact.
Tenant does hereby make, constitute and irrevocably
appoint Landlord as Tenant’s attorney-in-fact and in
Tenant’s name, place and stead, to execute such docu-
ments in accordance with this Section 35.

37. Attorney’s Fees. If either party brings an action
to enforce the terms hereof or declare rights hereunder,
the prevailing party in any such arbitration or action,
on trial or appeal, shall be entitled to his reasonable
attorney’s fees to be paid by the losing party as fixed
by the court or arbitrators

38. Landlord’s Access. Landlord and Landlord’s
agents shall have the right to enter the Premises at
reasonable times for the purpose of inspecting the
same, showing the same to prospective purchasers,
lenders, or lessees, and making such alterations, re-
pairs, improvements or additions to the Premises or to
the building improved thereon as Landlord may deem
necessary or desirable.

39. Auctions. Tenant shall not conduct, nor permit
to be conducted, either voluntarily or involuntarily,
any auction upon the Premises without first having ob-
tained Landlord’s prior written consent.
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40. Signs. Tenant shall not place any sign upon the
Premises without Landlord’s prior written consent.

41. Merger. The voluntary or other surrender of this
Lease by Tenant, or a mutual cancellation thereof, or a
termination by Landlord, shall not work a merger, and
shall, at the option of Landlord, terminate all or any
existing subtenancies or may, at the option of Land-
lord, operate as an assignment to Landlord of any or
all of such subtenancies.

42. Security Measures. Tenant hereby acknowl-
edges that the rental payable to Landlord hereunder
does not include the cost of guard service or other se-
curity measures, and that Landlord shall have no obli-
gation whatsoever to provide same. Tenant assumes all
responsibility for the protection of Tenant, its agents
and invitees from acts of third parties.

43. Authority. Each individual executing this Lease
on behalf of such entity represents and warrants that
he or she is duly authorized to execute and deliver this
Lease on behalf of said entity.

44. Conflict. Any conflict between the provisions of
this Lease and any addendum hereto shall be con-
trolled by the addendum hereto.

45. Consents and Approvals. Consents and ap-
provals of Landlord and Tenant under this Lease shall
not unreasonably be withheld.

46. Limitation of Liability. Landlord acknowl-
edges that Tenant is a California non-profit corpora-
tion and that no officer, director, agent, employee or
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member of Tenant shall be or be deemed to be a guar-
antor of the obligations of Tenant under this Lease or
to be personally liable to Landlord under this Lease or
for the performance or non-performance of Tenant
hereunder.

IN WITNESS WHEREOF, the parties hereto have
executed this Lease as of the day and year first above
written.

Pasadena Surplus Property
Authority

By: /s/ William E. Thomson, Jr.
William E. Thomson, Jr., President

Attest:

/s/ Pamela Swift
Pamela S. Smith, Clerk
4/5/89

Western Justice Center, a
California non-profit corporation

By: /s/ Richard Keatinge
Richard Keatinge, Pres.

By: /s/ Lucinda Stavett
Lucinda Stavett, Sec.

By: /s/ Donald F. McIntyre
Donald F. McIntyre
Executive Director
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Exhibit A — Legal Description

Exhibit B — Plan of Public Use for Surplus Property
Exhibit C — Improvement Schedule

Exhibit D — Equal Opportunity Employment Practices

EXHIBIT A
LEGAL DESCRIPTION

THAT PORTION OF LOTS 2 AND 3 OF BERRY AND
ELLIOTT’S SUBDIVISION, DIVISION “D”, OF SAN
GABRIEL ORANGE GROVE ASSOCIATION LANDS,
IN THE CITY OF PASADENA, COUNTY OF LOS AN-
GELES, STATE OF CALIFORNIA AS PER MAP REC-
ORDED IN BOOK 32 PAGE 55, AND IN BOOK 2
PAGE 600, ALL. OF MISCELLANEOUS RECORDS,
IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF
LOT 1 OF VISTA CREST, AS PER MAP RECORDED
IN BOOK 5, PAGE 34 OF MAPS, RECORDS OF SAID
COUNTY, SAID CORNER BEING ON THE WEST-
ERLY LINE OF GRAND AVENUE (70 FEET WIDE);
THENCE NORTH 3 DEGREES 13 MINUTES 59
SECONDS EAST, 142.77 FEET ALONG THE WEST
LINE OF GRAND AVENUE TO THE BEGINNING
OF A TANGENT CURVE, CONCAVE WESTERLY,
HAVING A RADIUS OF 250.00 FEET, THENCE
NORTHERLY ALONG SAID CURVE, AN ARC DIS-
TANCE OF 86.18 FEET; THENCE LEAVING THE
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WESTERLY LINE OF SAID GRAND AVENUE
SOUTH 86 DEGREES 25 MINUTES 41 SECONDS
WEST, 111.41 FEET; THENCE SOUTH 0 DEGREES
46 MINUTES 02 SECONDS WEST, 8.97 FEET,;
THENCE SOUTH 89 DEGREES 10 MINUTES 09
SECONDS WEST, 19.79 FEET; THENCE SOUTH 0
DEGREES 34 MINUTES 26 SECONDS EAST, 90.38
FEET; THENCE SOUTH 89 DEGREES 47 MINUTES
20 SECONDS EAST, 152.45 FEET TO THE WEST-
ERLY LINE OF SAID GRAND AVENUE; THENCE
NORTH 8 DEGREES 27 MINUTES 30 SECONDS
EAST, 16.32 FEET TO THE POINT OF BEGINNING.

AREA COMPRISES 35,768.83 SQ. FT: 0.82 ACRES

EXHIBIT B
PLAN OF PUBLIC USE FOR SURPLUS PROPERTY;
GRAND AVENUE, PASADENA, CALIFORNIA

The City of Pasadena’s purchase of the site of four
historic buildings in the Vista del Arroyo complex will
make possible restoration of the buildings as offices for
nonprofit groups dedicated to law reform. The complex,
called the Western Justice Center, is intended to im-
prove America’s legal system.

Western Justice Center Concept: The historic
buildings are listed in the National Register. They are
adjacent to the Federal Building at 125 South Grand
Avenue, which houses facilities of the Ninth Circuit
Court of Appeals (the “Court”). After the successful
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renovation of the Federal Building, Judges of the Court
initiated the Western Justice Center as an appropriate
use for these adjacent buildings. Tenant organizations,
which must be nonprofits with law-related purposes,
will occupy the buildings and thus interact in a campus
setting.

The creation of a Western Justice Center campus
will encourage collaborative work and research among
these organizations which are presently dispersed all
across the United States, primarily in the East. Organ-
izations which stimulate research and development
in judicial administration and education, alternative
forms of dispute resolution, continuing education of
the Bar, international legal issues and other area of
justice reform will be eligible to lease space in the
Center. Visiting scholars from the United States and
abroad will engage in research, run pilot projects and
test methods of dispute resolution. Seminars and con-
ferences aimed at producing concrete proposals for
improving the justice system will be based at the Cen-
ter.

Center organizations will have access to the ex-
cellent library facilities of the Ninth Circuit Court of
Appeals ae well as proximity to judges and court per-
sonnel. The Center site is close to more courts (state
and federal) and law schools than any other location in
the United States. The Center will bring great prestige
not only to the Ninth Circuit and Pasadena but also to
the United States.
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Benefits to the City of Pasadena. The proposed site
of the Western Justice Center is a site of important his-
toric and architectural significance within a stable res-
idential neighborhood of low and medium density. The
neighborhood is a compatible mix of large homes on
spacious lots, condominiums and institutional uses in-
cluding the Court of Appeals building. The Center will
be a welcome addition to this neighborhood and would
be associated with the City’s long tradition of harmo-
niously joining fine institutions with neighborhoods of
architectural and environmental sensitivity. The West-
ern Justice Center’s stated commitment to high design
quality and sensitive re-use of the historic buildings
will maintain the historic integrity of the Vista del Ar-
royo complex within its neighborhood context.

The present condition of the site is extremely poor.
The buildings have not been used or maintained for a
period exceeding twenty years. The use of the site by
the Western Justice Center will resolve the many prob-
lems associated with this neglect including its attrac-
tion to vagrants and other trespassers. Use by the
Center will ensure that the property is upgraded in a
manner consistent with precedent of high quality set
by the General Services Administration in its rehabil-
itation of the Court of Appeals building. Because of
their poor condition, it is important that improvements
to these buildings take place as soon as possible while
preservation is still feasible.

The Western Justice Center will provide im-
portant local services in addition to serving as a na-
tional and regional resource. It will serve as the home
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of the Community Dispute Resolution Center. This in-
stitution has played an important role by providing al-
ternatives to the use of our over-burdened court.
system in solving many disputes. The Community Dis-
pute Resolution Center is used to resolve over 450 con-
flicts per year. The City specifically contracts with the
Center to mediate disputes between landlords and ten-
ants. In addition to this City contract the Center han-
dles all types of disputes for Pasadena residents for a
very nominal fee. The current fee schedule for the
Community Dispute Resolution Center is $10 for the
filing fee and the actual hearing fee is based ‘upon in-
come with a sliding scale of $18 to $50 an hour to be
shared by the disputants. Low income residents and
retired persons on a fixed income do not pay any hear-
ing fee. Mr. Frank Zupan, the Executive Director of the
Center, projects that with the move to the Western Jus-
tice Center, the caseload can be nearly doubled to ap-
proximately 800 cases per year.

Pasadena is a City of great institutions including
the California Institute of Technology, Art Center Col-
lege of Design and Ambassador College. Each of these
have found a hospitable home in Pasadena which has
provided a full range of housing for employees, excel-
lent accommodations for visitors and outstanding cul-
tural resources for all. The City anticipates that the
Western Justice Center will bring visiting scholars to
its campus and that ancillary activities such as legal
conferences will also result.

The City’s Conference Center will probably be uti-
lized to a greater degree and the direct and indirect
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economic benefits of these activities will improve the
City’s revenue base. It is estimated that the average
visitor to Pasadena generates $478 in direct and indi-
rect activity in the City of Pasadena during an average
stay of [illegible] days. The Western Justice Center an-
ticipates an average of 1000 visitors per year in its in-
itial start-up, generating approximately $478,000 a
year to the Pasadena economy. This number will in-
crease as such ancillary activities such as seminars,
conferences and conventions are produced in associa-
tion with the Center. In addition, the Western Justice
Center projects a labor force of approximately 40-50
people, thus adding jobs and spending to the local
economy.

Organizations Seeking to Locate at the Western
Justice Center. The Department of Justice has ex-

pressed interest in this site as one of four sites for re-
search and development into alternative forms of
dispute resolution. The American Bar Association is
also reviewing the site as its Western location. Others
expected to locate at the Center include:

American Arbitration Association
Institute of Judical Administration (New York)

Institute of Judical Administration (Sydney,
Australia)

ABA Committee on Alternative Dispute
Resolution

Private Adjudication (Durham, North Carolina
Community Dispute Resolution Center (S.G. Valley)
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The Los Angeles Center for International
Commerical Arbitration

American Law Institute-American Bar
Association Committee on continuing
Professional Education (ALI-ABA)

California Commission on Lawyer Competence
and Legal Education

The Foundation. The City will master lease the
site to the Western Justice Center Foundation, a Cali-
fornia nonprofit corporation formed by Ninth Circuit
Court of Appeals judges and prominent Southern Cal-
ifornia lawyers. The Foundation will then sublease to
the eligible organizations described above.

Summary. Purchase of the property by the City of
Pasadena will provide increased and improved legal
services to the citizens of Pasadena and its environs
through an improved Dispute Resolution Center oper-
ation, provide additional employment and revenues to
the local economy, provide for improvements in both
the local, regional, national, and international compo-
nents of the legal system, provide a forum for educa-
tional research, and bring prestige to the City of
Pasadena.
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EXHIBIT C
IMPROVEMENT SCHEDULE
Action Date
Execution of Lease April 4, 1989

Landlord receives Approximately 20

possession of the Premises days after GSA’s

(“Commencement Date”) delivery to Landlord
of possession of the

Premises
Submission by Tenant to
Landlord for Approval of:
a. Basic Concept Drawings _ days after Com-

mencement Date

b. Preliminary Drawings ___ days after receipt
of approval of Basic
Concept Drawings

c. Landscaping and ___days after receipt
Grading Plans of approval of Prelimi-
nary Drawings

Submit Working Drawings/ _ days after receipt
Application for Building  of approval of Prelimi-

Permits to City nary Drawings
Issuance of Building 20 days after receipt
Permits of application (assum-

ing drawings comply
with code requirements)

Commencement of 30 days after receipt
Construction of Building permits
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7. Improvements 36 months after the
Completed and Commencement Date
Open for Business

EXHIBIT F
RESOLUTION

A RESOLUTION OF THE PASADENA SUR-
PLUS PROPERTY AUTHORITY COMMISSION
AUTHORIZING THE PRESIDENT TO SUBMIT
AN OFFER TO PURCHASE SURPLUS FED-
ERAL PROPERTY AT 55-85 GRAND AVE., PAS-
ADENA, CALIFORNIA

WHEREAS, the Pasadena Surplus Property Au-
thority was formed pursuant to the authority of
California Government Code §§40500 et seq. for the
purpose of acquiring, owning, maintaining, operating,
improving and disposing of surplus real properties of
the United States which are located within, or contig-
uous to, the boundaries of the City of Pasadena; and

WHEREAS, the Pasadena Surplus Property Au-
thority (“Authority”) desires to purchase the Maxwell
House and other associated federal surplus property
generally located at 55-85 Grand Ave., and described
in Exhibit A of the Offer to Purchase (the “property”);
and

WHEREAS, the Authority has allocated and will
allocate funds to acquire said property; and
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WHEREAS, the Authority is required by the Gen-
eral Services Administration (“GSA”) pursuant to 40
U.S.C. 484(e)(3)(H) to adopt this resolution.

NOW THEREFORE, the Commission of the Pasa-
dena Surplus Property Authority does hereby resolve
as follows:

and authorized the President to sign and submit to
GSA on behalf of the Authority an offer to purchase the
property for $412,000.00. The President is also author-
ized to sign and submit such other documents as may
be necessary to complete the transaction.

Section 1. The Commission hereby empowers

Section 2. The amount of $82,400.00 is hereby
authorized to be paid to GSA as an earnest money de-
posit with the offer to purchase.

Section 3. The Authority will set aside the
amount of $32,960.00 each year for ten years to fund
the remaining purchase price of $329,600.00.

PASSED, APPROVED AND ADOPTED this 4th
day of April, 1989.

[SEAL] Agenda Report

TO: Surplus Property Authority Date: March 31, 1989
FROM: City Manager

SUBJECT: Approval of a lease between the Western
Justice Center and the Pasadena Surplus
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Property Authority and submission of an
Offer to Purchase Property to G.S.A. for
real estate located at 55-85 South Grand
Avenue on behalf of the Western Justice
Center.

RECOMMENDATION: It is recommended that the
Pasadena Surplus Property Authority approve the at-
tached lease with the Western Justice Center for the
use of property located at 55-85 South Grand Avenue.

It is further recommended that the Surplus Property
Authority submit the attached Offer to Purchase Real
Estate to the United States of America, General Ser-
vices Administration (G.S.A.), for real estate located at
55-85 South Grand Avenue.

BACKGROUND: On November 29, 1988 the Board
of Directors authorized the City Manager to prepare
and submit an Offer to Purchase Real Estate to G.S.A.
for the acquisition of four bungalows located at 55-85
South Grand Avenue for a purchase price of $412,000.
This authorization was made contingent upon the ap-
proval of a lease between the City and the Western
Justice Center for the rehabilitation and use of the
property. This report will provide the Surplus Property
Authority with a summary of the proposed lease and
explain the terms of purchase of the property from the
G.S.A.

In giving its authorization to proceed, the Board of Di-
rectors established two important policy guidelines:
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(2)
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That all monies are to be advanced by the Western
Justice Center to the City before payments are
made to G.S.A.

That the Western Justice Center prepare and fol-
low an expeditious schedule for the rehabilitation
of the four bungalows.

The Proposed Lease

Negotiations between the City staff and repre-
sentatives of the Western Justice Center began in
December, 1988 and were successfully concluded
on March 28, 1989. The proposed lease was ap-
proved by the Western Justice Center Board at a
meeting on March 30. The lease was prepared by
attorneys Steve Dorsey and Jeff Rabin of Richards,
Watson and Gershon, on contract with the City.
Donald Baker, an attorney with Latham & Wat-
kins, represented the Western Justice Center.

The salient points of the lease are as follows:

e Parties — The lease is between the Pas-
adena Surplus Property Authority, as
Landlord, and the Western Justice Cen-
ter, as Tenant. The Surplus Property Au-
thority was specifically established to
facilitate the acquisition of the property.
The Surplus Property Authority Ordi-
nance was given second reading on March
28, 1989 and became effective upon pub-
lication (April 2, 1989).

¢ Term — The term shall be for fifty-five
years commencing on the date on which
the Surplus Property Authority has pos-
session. The Western Justice Center shall
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have one option to extend for a period of
44 years. (A Surplus Property Authority,
under State law, is allowed to lease prop-
erty for up to 99 years.)

Schedule of Payments (Rent) — The West-
ern Justice Center shall deliver the sum
of $82,400 as an initial payment upon ex-
ecution of the lease. Quarterly payments
shall be due at least 30 days prior to the
due date of the Surplus Property Author-
ity’s installment payment to G.S.A. (The
terms with G.S.A. provide for standard
credit terms of 10 years, with a down pay-
ment of $82,400, and the balance payable
in equal quarterly installments of prin-
cipal and interest, with the interest fixed
at the Ten Year Treasury Security rate
of interest at time of award, plus 1 1/2%
rounded to the nearest 1/8%.)

Reimbursement Of All City Carrying
Costs — The Western Justice Center will
pay to the Surplus Property Authority all
out-of-pocket costs and expenses incurred
by the Surplus Property Authority in
holding the premises prior to possession,
including, but not limited to, mainte-
nance, utility and security costs.

Covenants — The property has been zoned
Public Space with a Historic District
Overlay. The lease requires the Tenant
to comply with historic preservation
covenants on the property and that the
structures will be preserved and
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maintained in accordance with plans ap-
proved in writing by the California State
Historic Preservation Officer.

Schedule for Restoration — The lease re-
quires that the design and restoration be
completed within 36 months after posses-
sion of the premises is delivered to the
Tenant. The Improvement Schedule is
shown as Exhibit C to the lease and will
be completed as soon G.S.A. accepts the
Pasadena Surplus Property Authority’s
Offer to Purchase.

Construction Security — The Western
Justice Center will furnish the Surplus
Property Authority with either (i) a con-
tractor’s performance bond equal to 100%
of the cost of the rehabilitation and a pay-
ment bond guaranteeing all subcontrac-
tors will be paid and guaranteeing the
contractor’s completion or (ii) other secu-
rity acceptable to the Surplus Property
Authority. Any bonds posted must be in a
form satisfactory to the City Attorney.

Asbestos — The Western Justice Center is
put on notice that the buildings contain
asbestos and asbestos-containing materi-
als. Copies of the asbestos report pre-
pared by the G.S.A. were provided to
representatives of the Western Justice
Center along with cost estimates for re-
moval provided by two contractors. The
lease requires the removal of all asbestos
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and asbestos containing materials prior
to occupying the premises.

Parking — The lease specifically notes
that the property lacks sufficient on-site
parking. Prior to applying for a building
permit the Western Justice Center shall
make arrangements to satisfy the re-
quirements of the Zoning Code. (This re-
quires a 10 year lease for the required
number of spaces within 700 feet of the
property for employee parking.)

Use — The use is restricted to the pur-
poses described in the Plan of Public Pur-
pose for Surplus Property filed with the
Federal Government. This requires oper-
ation of the Center for non-profit law-
related functions. There is an express
prohibition against leasing the premises
for legal services for profit, or for any for-
profit activities.

Insurance — The liability and property in-
surance provisions have been reviewed
and approved by the City’s Risk Manager.
The required liability coverage, to be car-
ried by the Western Justice Center, is a
combined single limit of $1 million.

Affirmative Action — The Western Justice
Center shall establish and carry out an
Affirmative Action Plan for equal employ-
ment opportunity and contracting satis-
factory to the City and in compliance with
Chapter 4.09 of the P.M.C.
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The Offer to Purchase Real Estate and Ac-
ceptance (Offer)

The attached Offer identifies the property as con-
sisting of .82 fee acres located 55-85 South Grand
Avenue in Pasadena. The purchase price is estab-
lished at $412,000 with $82,400 payable as an
“earnest money” deposit, and the balance payable
in equal quarterly installments over a period of 10
years, plus at interest calculated at the yield rate
of a 10 year Treasury note, plus 1 1/2% rounded to
the nearest 1/8%.

The Surplus Property Authority will assume pos-
session of the property within 15 calendar days af-
ter a written request given by the G.S.A. after
acceptance of the Offer to Purchase. The G.S.A. is
required to accept the Offer within 90 days from
the date of receipt. (If the Offer is not accepted
within 90 days it is considered rejected unless the
G.S.A. specifically receives consent from the Pasa-
dena Surplus Property Authority to extend the
time.) G.S.A. must submit this Offer to Congress,
through the House Government Operations Com-
mittee, in order to complete this transaction. Once
the Offer is accepted, the $82,400 is applied to the
purchase of the property. In the event the Offer
were to be rejected the deposit will be returned
without interest.

Conveyance of the property is accomplished by a
quitclaim deed. Therefore, the City has had a title
search done to confirm G.S.A. ownership. (In a pre-
vious G.S.A. transaction on the conveyance of
Vista del Arroyo property to a private party, G.S.A.
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quitclaimed property the Federal Government did
not own.)

The Surplus Property Authority’s Offer to Pur-
chase must be accompanied by the earnest money
deposit. To that end, the Western Justice Center
has deposited $82,400 with the Pasadena Surplus
Property Authority.

In the event of revocation of the Offer, or any de-
fault by the Pasadena Surplus Property Authority,
the deposit and any subsequent payments may be
forfeited.

The Surplus Property Authority may not resell
this property and make a profit for a period of
three years. If the Western Justice Center defaults
on its lease or fails to complete the restoration
work within the prescribed 36 months, the Sur-
plus Property Authority could sell the property,
provided the obligation to G.S.A. is not in default.
If a sale takes place within the first three years
any “excess profits” must be returned to the G.S.A.
after the Surplus Property Authority’s acquisition
of the property. This “Excess Profits Covenant” will
run with the land for a period of 3 years from the
date of conveyance.

FISCAL IMPACT: All carrying costs associated with
this project are to be reimbursed by the Western Jus-
tice Center and all monies due and payable to G.S.A.
will be advanced by the Western Justice Center at least
30 days in advance.

In the event of a default by the Western Justice Center
on the terms of the lease, the General Fund would be
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responsible for maintenance and preservation of the
site. The City has the option to resell the property in
the event of default. However, should default occur
within the first three years of the lease, the City can
recoup only the purchase price of the property — plus
direct costs actually incurred for improvements serv-
ing the property. Any excess over this amount would
have to be returned to the Federal Government.

Staff time of the Assistant City Manager and the
billings of the attorneys representing the City will be
absorbed in the budget. Funds are available in the City
Manager’s budget Account #260012 and the City Attor-
ney’s budget, outside legal services, Account #261016-
0110.

Respectfully submitted,

/s/ Donald F. McIntyre
DONALD F. MCINTYRE

City Manager
Prepared by:
/s/ Judith A. Weiss
JUDITH A. WIESS
Assistant City Manager

Concurrence:

/s/ Victor J. Kaleta
VICTOR J. KALETA
City Attorney
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/s/ Mary J. Bradley
MARY J. BRADLEY
Finance Director

Attachments:
Executed Lease
Offer to Purchase
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F

A RESOLUTION OF THE PASADENA SUR-
PLUS PROPERTY AUTHORITY AUTHORIZING
THE PRESIDENT TO SUBMIT AN OFFER TO
PURCHASE SURPLUS FEDERAL PROPERTY
AT 55-85 GRAND AVE., PASADENA, CALIFOR-
NIA

WHEREAS, the Pasadena Surplus Property Au-
thority was formed pursuant to the authority of Cal-
ifornia Government Code §§40500 et seq. for the
purpose of acquiring, owning, maintaining operating
improving and disposing of surplus real properties of
the United States which are located within, or contig-
uous to, the boundaries of the City of Pasadena; and

WHEREAS, the Pasadena Surplus Property Au-
thority (“Authority”) desires to purchase the Maxwell
House and other associated federal surplus property
generally located at 55-85 Grand Ave., and described
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in Exhibit A of the Offer to Purchase (the “property”);
and

WHEREAS, the Authority has allocated and will
allocate funds to acquire said property; and

WHEREAS, the Authority is required by the Gen-
eral Services Administration (“GSA”) pursuant to 40
U.S.C. 484(a)(3)(H) to adopt this resolution.

NOW THEREFORE, the Commission of the Pasa-
dena Surplus Property Authority does hereby resolve
as follows:

Section 1. The Commission hereby empowers
and authorize the President to sign and submit to GSA
on behalf of the Authority an offer to purchase the
property for $412,000.00. The President is also author-
ized to sign and submit such other documents as may
be necessary to complete the transaction.

Section 2. The amount of $82,400.00 is hereby
authorized to be paid to GSA as an earnest money de-
posit with the offer to purchase.

Section 3. The Authority will set aside the
amount of $32,960.00 each year for ten years to fund
the remaining purchase price of $329,600.00.

PASSED, APPROVED AND ADOPTED this 4th
day of April, 1989 by the following vote:

Ayes: Commissioners Cole, Crowley, Hughston, Nack,
Paparian, Thomson
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Noes: None
Absent: Commissioner Glickman

APPROVED AS TO FORM:

/s/ Ted J. Reynolds
[Illegible] Attorney

DATE: APRIL 5, 1989

FIRST AMENDMENT TO LEASE AGREEMENT
NO. 14,048

This First Amendment to Lease Agreement (here-
inafter the “First Amendment”) is entered into this
13th day of February, 1990, by and between the Pasa-
dena Surplus Property Authority, a public body, corpo-
rate and politic (“Landlord”), and the Western Justice
Center, a California non-profit corporation (“Tenant”),
with reference to the following:

A. OnApril 4,1989, the Landlord and Tenant en-
tered into that certain Lease Agreement (Agreement
No. 13,753) (hereinafter the “Agreement”) for the lease
to the Tenant of that certain real property situated in
the City of Pasadena and commonly known as 55-85
South Grand Avenue (hereinafter the “Premises”), un-
der which Agreement the Tenant agreed to rehabilitate
and/or construct certain “Tenant Improvements” in ac-
cordance with certain plans and specifications and an
“Improvement Schedule.”
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B. On September 17, 1989, Landlord acquired ti-
tle to the Premises from the United States General
Services Administration and the Agreement became
fully effective.

B. The purpose of this First Amendment is to
modify the terms and provisions of the Agreement in
certain particulars as agreed upon between the parties
and to set forth the terms and provisions of such mod-
ifications and amendments in order to reflect the com-
mencement date and improvement schedule in light of

the date on which title to the Premises was obtained
by the Landlord.

NOW, THEREFORE, the Landlord and the Tenant
hereby agree as follows:

1. The Purpose of this First Amendment. The
purpose of this First Amendment is to implement the

Agreement. Defined terms in this First Amendment
shall have the same meaning as those terms have in
the Agreement.

2. Revised Improvement Schedule. The Improve-
ment Schedule, Exhibit “C” to the Agreement is hereby
deleted in its entirety and the revised Improvement
Schedule, attached hereto and incorporated herein by
this reference, is hereby substituted in its place. All ref-
erences to the Improvement Schedule or the revised
Improvement Schedule herein and in the Agreement
shall be to the revised Improvement Schedule.

3. Progress Reports. Paragraph “6. Rehabilita-
tion of the Premises” of the Agreement is hereby
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amended by the addition of the following new sentence,
to read in full as follows:

“Commencing on March 16, 1990 and contin-
uing thereafter on a semi-annual basis during
the period of rehabilitation and/or construc-
tion, the Tenant shall submit to the Executive
Director of the Landlord a written report of
the progress of the construction and/or reha-
bilitation of the Tenant Improvements.”

4. Effect of this First Amendment. Except as spe-
cifically set forth in this First Amendment, all other
provisions of the Agreement not inconsistent herewith
shall remain in full force and effect.

WHEREFORE, the parties hereto have caused
this First Amendment to be executed by their respec-
tive representatives thereunto duly authorized as of
the date first written above.

ATTEST:

/s/ Marvell L. Herren
Marvell L. Herren
Authority Clerk

“LANDLORD”

PASADENA SURPLUS
PROPERTY AUTHORITY

By: /s/ Donald F. McIntyre
Donald F. McIntyre
Executive Director
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APPROVED AS TO FORM:

VICTOR J. KALETA
Authority General Counsel

By:/s/ Ted J. Reynolds
Theodore J. Reynolds
Assistant General Counsel

“TENANT”
WESTERN JUSTICE CENTER
By: /s/ [Tllegible]

Its: President
By: /s/ David K. Robinson
Its: Vice President

TJR:js
LEASWE:AGR

[SEAL] Agenda Report

TO: Surplus Property Commission Date: December 5, 1989

BOARD OF DIRECTORS
Executive Director

FROM:

SUBJECT: Approval of First Amendment to Lease
Agreement between the Pasadena Surplus
Property Authority and the Western Jus-
tice Center

RECOMMENDATION: It is recommended that the
Surplus Property Commission of the Pasadena
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Surplus Property Authority adopt a resolution approv-
ing the attached First Amendment to Lease Agreement
and authorize the Executive Director of the Authority
to execute, and the Authority Clerk to attest, the First
Amendment to Lease Agreement on behalf of the Au-
thority.

BACKGROUND: On April 4, 1989, the Surplus Prop-
erty Commission of the Pasadena Surplus Property
Authority (“Authority”) authorized the City Manager
in his capacity as Executive Director of the Authority
to purchase real property or South Grand Avenue on
the grounds of the Vista del Arroyo. The property was
acquired through a negotiated acquisition from the
U.S. General Services Administration (“GSA”) for the
expressed purpose of leasing it to the Western Justice
Center (“WJC”). The Authority received possession of
the property from the Federal Government in June,
1989; however, escrow did not close until September,
1989. The quit-claim deed conveying the Federal Gov-
ernment’s interest in the property to the Authority was
recorded on October 10, 1989.

On April 4, 1989, the Authority executed a 55 year
lease with the WJC effective upon the date on which
the Authority tendered possession to WJC, The lease
with the WJC provided that the WJC would make its
rental payments to the Authority 30 days before the
Authority’s quarterly installment loan payments were
due and payable to the GSA on the ten-year purchase
money promissory note on the property. To date, the
WJC has paid to the Authority its initial rental
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payment in the amount of $82,400 and is current on its
lease payments to the Authority.

When the Authority approved the purchase of the site
and the lease with the WJC, it was with the under-
standing that a timetable for the rehabilitation of the
structure would be negotiated and a schedule there-
fore’ would be established not to exceed 36 months.
This Improvement Schedule was to be incorporated
into the lease itself as Exhibit C. It was agreed that
Exhibit C would be brought back to the Authority for
approval at a later date.

Representatives of the WJC requested documentation
from the GSA on the structural assessment of the bun-
galows so that this information could be evaluated
prior to agreeing to the rehabilitation schedule. G.S.A.
refused to disclose these reports until escrow was
closed and the quit-claim deed was recorded. There-
fore, the staff and representatives of the WJC post-
poned discussions on the rehabilitation schedule until
the project architect had an opportunity to review
this information. On November 15, 1989 the attached
schedule was agreed upon between the WJC and the
Assistant City Manager and is now before the Author-
ity for approval.

As you will note, the time-table is a conservative one
and presumes that the entire 36 months will be re-
quired. The “clock” starts September 17, 1989, the date
on which the Deed of Trust was executed between the
City and GSA. This seemed to be the best start date.
Although the Authority had technical possession in
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June, 1989, until escrow closed, entry and access to the

property was cumbersome. It could only be accom-
plished at the behest of GSA.

Mr. Rudy Freeman, of Neptune and Thomas, is the pro-
ject architect and has reviewed the attached schedule
with his client. Mr. Freeman was also the architect for
rehabilitation of the Vista del Arroyo Tower which is
now home to the Federal District Court of Appeals.
Given the fact this is a major rehabilitation program
and there is always an “unanticipated” component to
such projects, the schedule is purposely conservative.
Secondly, by using the outside deadlines rather than
more optimistic dates, if the project should slip, it is
less likely that any amendments to the lease will be
required. Since Exhibit C will be part of the lease, if
the specified dates are not kept, the WJC will not be in
compliance with its lease and could be in default un-
less the Authority opts to amend the lease.

To properly track this project, the WJC has been re-
quested to provide semi-annual progress reports, com-
mencing March 16, 1990. They have readily agreed to
this request and anticipate no problems in meeting the
time-table in the attached Improvement Schedule.

FISCAL IMPACT: There is no fiscal impact to the
General Fund as a consequence of this action.

Respectfully submitted,

DONALD F. MCINTYRE
Executive Director
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Prepared by:
/s/ Judith A. Weiss

JUDITH A. WIESS
Assistant City Manager

Concurrence:

/s/ Ted J. Reynolds

for VICTOR J. KALETA
General Counsel

MARY J. BRADLEY
Auditor—Controller

/s/ Donald Nollar

DONALD NOLLAR, Director,

Planning, Building &

Neighborhood Services
JAW:pgp

Attachments
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EXHIBIT C
IMPROVEMENT SCHEDULE
Action Date
Execution of Lease April 4, 1989

Landlord receives posses- SEPT 17,1989

sion of the Premises Approximately 20 days

(“Commencement Date”) after GSA’s delivery to
Landlord of possession
of the Premises

Submission by Tenant to
Landlord for Approval of:

a. Basic Concept Drawings March 16, 1990
b. Preliminary Drawings September 14, 1990

c. Landscaping and March 15, 1991
Grading plans

Submit Working Drawings/ November 1, 1991
Application for Building
Permits to City

Issuance of Building December 15, 1991
Permits

Commencement of January 15, 1992
Construction

Improvements Completed September 30, 1992
and Open for Business
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[SEAL] Agenda Report

TO: Surplus Property Commission Date: January 30, 1990
FROM: Executive Director

SUBJECT: Approval of First Amendment to Lease
Agreement between the Pasadena Surplus
Property Authority and the Western Jus-
tice Center

RECOMMENDATION: It is recommended that the
Surplus Property Commission of the Pasadena Sur-
plus Property Authority adopt a resolution approving
the attached First Amendment to Lease Agreement
and authorize the Executive Director of the Authority
to execute, and the Authority Clerk to attest, the First
Amendment to Lease Agreement on behalf of the Au-
thority.

BACKGROUND: On April 4, 1989, the Surplus Prop-
erty Commission of the Pasadena Surplus Property
Authority (“Authority”) authorized the City Manager
in his capacity as Executive Director of the Authority
to purchase real property on South Grand Avenue on
the grounds of the Vista del Arroyo. The property was
acquired through a negotiated acquisition from the
U.S. General Services Administration (“GSA”) for the
expressed purpose of leasing it to the Western Justice
Center (“WJC”). The Authority received possession of
the property from the Federal Government in June,
1989; however, escrow did not close until September,
1989. The quit-claim deed conveying the Federal Gov-
ernment’s interest in the property to the Authority was
recorded on October 10, 1989.
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On April 4, 1989, the Authority executed a 55 year
lease with the WJC effective upon the date on which
the Authority tendered possession to WJC. The lease
with the WJC provided that the WJC would make its
rental payments to the Authority 30 days before the
Authority’s quarterly installment loan payments were
due and payable to the GSA on the ten-year purchase
money promissory note on the property. To date, the
WJC has paid to the Authority its initial rental pay-
ment in the amount of $82,400 and is current on its
lease payments to the Authority.

When the Authority approved the purchase of the site
and the lease with the WJC, it was with the under-
standing that a timetable for the rehabilitation of the
structure would be negotiated and a schedule therefore
would be established not to exceed 36 months. This Im-
provement Schedule was to be incorporated into the
lease itself as Exhibit C. It was agreed that Exhibit C
would be brought back to the Authority for approval at
a later date.

Representatives of the WJC requested documentation
from the GSA on the structural assessment of the
bungalows so that this information could be evaluated
prior to agreeing to the rehabilitation schedule. G.S.A.
refused to disclose these reports until escrow was
closed and the quit-claim deed was recorded. There-
fore, the staff and representatives of the WJC post-
poned discussions on the rehabilitation schedule until
the project architect had an opportunity to review this
information. On November 15, 1989 the attached
schedule was agreed upon between the WJC and the
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Assistant City Manager and is now before the Author-
ity for approval.

As you will note, the time-table is a conservative one
and presumes that the entire 36 months will be re-
quired. The “clock” starts September 17, 1989, the date
on which the Deed of Trust was executed between the
City and GSA. This seemed to be the best start date.
Although the Authority had technical possession in
June, 1989, until escrow closed, entry and access to the
property was cumbersome. It could only be accom-
plished at the behest of GSA.

Mr. Rudy Freeman, of Neptune and Thomas, is the
project architect and has reviewed the attached
schedule with his client. Mr. Freeman was also the ar-
chitect for rehabilitation of the Vista del Arroyo Tower
which is now home to the Federal District Court of
Appeals. Given the fact this is a major rehabilitation
program and there is always an “unanticipated” com-
ponent to such projects, the schedule is purposely con-
servative. Secondly, by using the outside deadlines
rather than more optimistic dates, if the project
should slip, it is less likely that any amendments to
the lease will be required. Since Exhibit C will be part
of the lease, if the specified dates are not kept, the
WJC will not be in compliance with its lease and could
be in default unless the Authority opts to amend the
lease.
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To properly track this project, the WJC has been re-
quested to provide semi-annual progress reports, com-
mencing March 16, 1990. They have readily agreed to
this request and anticipate no problems in meeting the
time-table in the attached Improvement Schedule.

FISCAL IMPACT: There is no fiscal impact to the
General Fund as a consequence of this action. WJC is
the responsible party for raising the funds for the re-
habilitation work and managing this project.

Respectfully submitted,

/s/ [Illegible]
for DONALD F. MCINTYRE
Executive Director

Prepared by:

/s/ Judith A. Weiss
JUDITH A. WIESS
Assistant City Manager

Concurrence:

/s/ Ted J. Reynolds
for VICTOR J. KALETA
General Counsel

/s/ Mary J. Bradley
MARY J. BRADLEY
Auditor—Controller
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/s/ Donald Nollar
DONALD NOLLAR, Director,
Planning, Building &
Neighborhood Services

JAW:pgp
Attachments

SECOND AMENDMENT TO LEASE AGREEMENT
NO. 13753-2

This Second Amendment to Lease Agreement is
made and entered into as of this 20th day of July, 1993
by and between the Pasadena Surplus Property Au-
thority (“Landlord”) and corporation (“Tenant”) Agree-
ment.

1. The “Improvement Schedule” referred to in
paragraph 6 of the Lease Agreement dated April 4,
1989, as amended by the First Amendment to Lease
Agreement dated December 5, 1989 by and between
the Pasadena Surplus Property Authority and the
Western Justice Center (the “Lease”), is hereby
amended by substituting for the “Improvement Sched-
ule” attached to the Lease as Exhibit C the “Revised
Improvement Schedule” attached to this Second
Amendment to Lease Agreement as Exhibit A.

2. Except as expressly set forth herein, the Lease
shall be in full force and effect.
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IN WITNESS WHEREOF, the parties hereto have
executed this Second Amendment to Lease as of the
day and year first above written.

Pasadena Surplus
Property Authority

BY: /s/ Rick Cole
Rick Cole
President

Western Justice Center, a
California non-profit organization

BY:/s/ Donald F. McIntyre
President

BY: /s/ David K. Robinson
Secretary

Attest:

BY:/s/ Maria M. Stewart
Maria Stewart 8/16/94
City Clerk

APPROVED AS TO FORM:

BY:/s/ Ted J. Reynolds
for  Victor J. Kaleta
Authority General Counsel
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EXHIBIT “A”
IMPROVEMENT SCHEDULE
Action Date
Execution of Lease April 4, 1989

Obtain Conditional Use  October 22, 1991
Permit and variances for

office use, collective park-

ing, 10 year lease require-

ment and reduced parking

Obtain building permit for December 10, 1992
85 South Grand Avenue

Commence construction January 1, 1993
on 85 South Grand Avenue

Complete construction on December 31, 1993
85 South Grand Avenue

Obtain building permit for April 1, 1994
75 South Grand Avenue

Commence construction June 1, 1994
on 75 South Grand Avenue

Complete construction on December 31, 1994
75 South Grand Avenue

Obtain building permit for January 15, 1995
85 South Grand Avenue

Commence construction April 1, 1995
on 65 South Grand Avenue

Complete construction on December 31, 1995
65 South Grand Avenue

Obtain building permit for April 1, 199.5
55 South Grand Avenue
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13. Commence construction onJune 1, 1995
55 South-Grand Avenue

14. Complete construction on July 1, 1996

c:western:ss

SECOND AMENDMENT TO LEASE AGREEMENT
NO. 13753-2

This Second Amendment to Lease Agreement is
made and entered into as of this 20th day of July, 1993
by and between the Pasadena Surplus Property Au-
thority (“Landlord”) and corporation (“Tenant”) Agree-
ment.

1. The “Improvement Schedule” referred to in
paragraph 6 of the Lease Agreement dated April 4,
1989, as amended by the First Amendment to Lease
Agreement dated December 5, 1989 by and between
the Pasadena Surplus Property Authority and the
Western Justice Center (the “Lease”), is hereby
amended by substituting for the “Improvement Sched-
ule” attached to the Lease as Exhibit C the “Re-
vised Improvement Schedule” attached to this Second
Amendment to Lease Agreement as Exhibit A.

2. Except as expressly set forth herein, the Lease
shall be in full force and effect.
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IN WITNESS WHEREOF, the parties hereto have
executed this Second Amendment to Lease as of the
day and year first above written.

Pasadena Surplus
Property Authority

BY: /s/ Rick Cole
Rick Cole
President

Western Justice Center, a
California non-profit organization

BY: /s/ [Illegible]
President

BY: /s/ David K. Robinson
Secretary

Attest:

BY:/s/ Maria M. Stewart
Maria Stewart 8/16/94
City Clerk

APPROVED AS TO FORM:

BY:/s/ Ted J. Reynolds
for  Victor J. Kaleta
Authority General Counsel




App. 197

EXHIBIT “A”
IMPROVEMENT SCHEDULE
Action Date
Execution of Lease April 4, 1989

Obtain Conditional Use  October 22, 1991
Permit and variances for

office use, collective park-

ing, 10 year lease require-

ment and reduced parking

Obtain building permit for December 10, 1992
85 South Grand Avenue

Commence construction on January 1, 1993
85 South Grand Avenue

Complete construction on December 31, 1993
85 South Grand Avenue

Obtain building permit for April 1, 1994
75 South Grand Avenue

Commence construction on June 1, 1994
75 South Grand Avenue

Complete construction on December 31, 1994
75 South Grand Avenue

Obtain building permit for January 15, 1995
65 South Grand Avenue
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10. Commence construction on April 1, 1995
65 South Grand Avenue

11. Complete construction on December 31, 1995
65 South Grand Avenue

12. Obtain building permit for April 1, 1995
55 South Grand Avenue

13. Commence construction on June 1, 1995
55 South Grand Avenue

14. Complete construction on July 1, 1996
55 South Grand Avenue

c:western:ss

[SEAL] Agenda Report

TO: Pasadena Surplus Property dJuly 20, 1993
Authority

FROM: Executive Director

SUBJECT: Second Amendment to Lease Agreement
between the Pasadena Surplus Property
Authority and the Western Justice Center
— Revised Improvement Schedule

RECOMMENDATION:

It is recommended that the Pasadena Surplus Prop-
erty Authority approve the attached revised Improve-
ment Schedule, known as “Exhibit C” to the Lease
between the Surplus Property Authority and the West-
ern Justice Center, and authorize the President of the
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Surplus Property Authority to execute the Second
Amendment to the Lease Agreement incorporating the
revised Improvement Schedule into the Lease.

BACKGROUND:

In April, 1989 the Pasadena Surplus Property Author-
ity authorized the Executive Director to purchase real
property on South Grand Avenue on the grounds of the
former Vista del Arroyo. The property was acquired
through a negotiated acquisition from the U.S. General
Services Administration for the expressed purpose of
leasing it to the Western Justice Center. On September
17, 1989, the City acquired title to the site and then
received possession of the property from the Federal
Government,

Also in April, 1989 the Authority executed a 55 year
lease with the Western Justice Center which was effec-
tive upon the date on which the City took possession of
the property.

When the Pasadena Surplus Property Authority ap-
proved the purchase of the siter and the lease with the
Western Justice Center, it was with the understanding
that a time-table for the rehabilitation of the structure
would be negotiated and a schedule would be estab-
lished not to exceed 36 months. This Improvement
Schedule was incorporated into the lease itself as Ex-
hibit “C.” On February 13, 1990 the First Amendment
to the Lease Agreement was executed adopting the Im-
provement Schedule in detail.
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Attached to this report is a letter from Mr. Donald P.
Baker, counsel for the Western Justice Center, requesting
consideration of the Second Amendment to Lease
Agreement adopting the “Revised Improvement Sched-
ule.” Drafts of the proposed amendment and schedule
are also attached to Mr. Baker’s letter.

As stated in Mr. Baker’s letter, rehabilitation of the
first building is underway. Although substantial pri-
vate contributions have been pledged to this project,
general economic conditions have caused fund raising
efforts to fall short of anticipated goals. At this point in
the project it is clear that successful fund raising will
be dependent upon the completion and occupancy of
buildings in phases. In this way potential contributors
and occupants will be able to see the full potential of
the Center.

It is the staff’s view that the proposed Revised Im-
provement Schedule is realistic and reasonable.

The staff continues to be strongly supportive of this
project which will provide an institutional center of na-
tional repute for study and research in the areas of law
reform, improvements to judicial administration and
lawyer competency, law-related education and service
to the community with respect to improvement in legal
processes and the use of alternative processes to litiga-
tion.
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FISCAL IMPACT:

There is no fiscal impact. The Western Justice Center
Foundation is the responsible party for raising the
funds for the rehabilitation work and managing this
project.

Respectfully submitted,

/s/ Philip A. Hawkey
Philip A. Hawkey
Executive Director

Prepared by:

/s/ Donald H. Nollar
Donald H. Nollar, Director
Planning, Building &
Neighborhood Services

Concurrence:

/s/ Victor J. Kaleta
Victor J. Kaleta, City Attorney
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LATHAM & WATKINS
ATTORNEYS AT LAW
633 WEST FIFTH STREET, SUITE 4000
LOS ANGELES, CALIFORNIA 90071-2007
TELEPHONE (213) 488-1234
FAX (213) 891-8763
TLX 590773
EIN 62736268
CABLE ADDRESS LATHWAT

PAUL R. WATKINS (1899-1973)
DANA LATHAM (1898-1974)

June 9, 1993

Mr. Don Nollar

City of Pasadena

100 North Garfield Avenue
Pasadena, California 91109-7215

Re: Western Justice Center

Dear Mr. Nollar:

As you know, the Western Justice Center Founda-
tion has been moving forward with the restoration of
the four bungalows on Grand Avenue which the City of
Pasadena acquired from the General Services Admin-
istration and leased to the Western Justice Center.

The process of fundraising in the current economic
climate combined with the time necessary to obtain
governmental approvals and arrange for a cost effec-
tive rehabilitation of the buildings, has delayed the
project beyond the Improvement Schedule set forth in
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the First Amendment to Lease Agreement between the
Pasadena Surplus Property Authority and the Western
Justice Center.

In October, 1991, Western Justice Center obtained
the Conditional Use Permit and Variances relating to
office use, collective parking, ten year lease require-
ment and reduced parking for the buildings located at
55-85 South Grand Avenue. On April 2, 1992, a letter
of determination was issued by the State Office of His-
toric Preservation approving the plans for rehabilita-
tion of 85 South Grand Avenue as consistent with
historic preservation requirements.

On December 10, 1992, a building permit was is-
sued for the rehabilitation of 85 South Grand Avenue
and construction commenced with the installation of a
new roof on that bungalow in December, 1992. In May,
1993, the Western Justice Center Board of Directors
authorized our contractor, Cantwell Anderson, to pro-
ceed with the renovation of 85 South Grand Avenue be-
ginning with asbestos removal and utility site work.
We anticipate completion of the building in October,
1993.

We appreciate the City’s assistance and coopera-
tion in all matters regarding the Western Justice Cen-
ter’s work with this property and now request that the
Improvement Schedule be formally amended to reflect
the realities of fund raising and construction of this
project. Therefore, I have attached a draft Second
Amendment to Lease Agreement for consideration by
you and the Surplus Property Authority. If you need
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any further information or if any changes to this docu-
ment are required, please do not hesitate to contact
me.

Sincerely yours,

/s/ Donald P. Baker
Donald P. Baker
of LATHAM & WATKINS

cc: Judge Dorothy Nelson
Robert S. Warren, Esq.
Jim Minges

DRAFT
SECOND AMENDMENT TO LEASE AGREEMENT

This Second Amendment to Lease Agreement is
made and entered into as of this __ day of ___, 1993
by and between the Pasadena Surplus Property Au-
thority (“Landlord”) and the Western Justice Center
Foundation, a California non-profit corporation (“Ten-
ant”) Agreement.

1. The “Improvement Schedule” referred to in
paragraph 6 of the Lease Agreement dated April 4,
1989, as amended by the First Amendment to Lease
Agreement dated December 5, 1989 by and between
the Pasadena Surplus Property Authority and the
Western Justice Center (the “Lease), is hereby
amended by substituting for the “Improvement Sched-
ule” attached to the Lease as Exhibit C the “Revised
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Improvement Schedule” attached to this Second
Amendment to Lease Agreement as Exhibit A.

2. Except as expressly set forth herein, the Lease
shall be in full force and effect.

IN WITNESS WHEREOF, the parties hereto have
executed this Second Amendment to Lease as of the
day and year first above written.

Pasadena Surplus

Property Authority
BY:
President
Western Justice Center, a Cali-
fornia non-profit organization
By:
President
By:
Secretary
Attest:
By:

Clerk
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DRAFT
IMPROVEMENT SCHEDULE
Action Date
Execution of Lease April 4, 1989

Obtain Conditional Use October 22, 1991
Permit and variances for

office use, collective parking,

10 year lease requirement

and reduced parking

Obtain building permit for December 10, 1992
85 South Grand Avenue

Commence construction on January 1, 1993
85 South Grand Avenue

Complete construction on December 31, 1993
85 South Grand Avenue

Obtain building permit for April 1, 1994
75 South Grand Avenue

Commence construction June 1, 1994
on 75 South Grand Avenue

Complete construction on December 31, 1994
75 South Grand Avenue

Obtain building permit for January 15, 1994
65 South Grand Avenue

Commence construction April 1, 1995
on 65 mouth Grand Avenue

Complete construction on December 31, 1995
65 South Grand Avenue

Obtain building permit for April 1, 1995
55 South Grand Avenue
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13. Commence construction June 1, 1995
on 55 South Grand Avenue

14. Complete construction on July 1, 1996
55 South Grand Avenue

From: Kitasato, Kelly

Sent: Wednesday, February 03, 2010 10:57 AM

To: Iraheta, Alba

Cc: Valenzuela, Maria

Subject: RE: Western Justice Center Lease, Con-
tract 13,753

Alba,

Attached is the First Amendment to the Lease with
Western Justice Center and related agenda report. For
some reason, it was assigned a different contract num-
ber than the 13,753 series.

Maria,

As information, I added this contract number to the
Real Property database.

Kelly
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THIRD AMENDMENT TO LEASE AGREEMENT
NO. 13,753-3

THIS THIRD AMENDMENT TO LEASE AGREE-
MENT (“Third Amendment”) is made and entered
into as of the 18th day of July, 1994, by and between
the CITY OF PASADENA, a municipal corporation
(“Landlord”), and the WESTERN JUSTICE CENTER,
a California non-profit corporation (“Tenant”).

Recitals

A. Landlord’s predecessor in interest, the Pasa-
dena Surplus Property Authority, and Tenant are par-
ties to that certain Lease Agreement (No. 13,753) (the
“Lease”) dated as of April 4, 1989, concerning that cer-
tain real property commonly known as 55-85 south
Grand Avenue, Pasadena, California.

B. The Lease was amended by that certain First
Amendment to Lease Agreement (No. 14,048) dated
February 13, 1990, and by that certain Second Amend-
ment to Lease Agreement (No. 13753-2) dated July 20,
1993.

C. The parties wish to further amend the Lease
as herein provided.

NOW, THEREFORE, the parties hereto agree as
follows:

1. Purpose of this Third Amendment. The
purpose of this Third Amendment is to implement

the Lease. Capitalized terms used in this Third
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Amendment shall have the meanings ascribed to such
terms in the Lease.

2. Rent. From and after April 1, 1994, the
provisions of Section 3.1 (“Rent”) of the Lease are
hereby restated to read in full as follows; provided,
however, there shall be no change or modification to
rent that was due through March 31, 1994, it being in-
tended that the original provisions of Section 3.1 shall
remain in effect through March 31, 1994, and that this
new provision concerning Section 3.1 shall be effective
only from and after April 1, 1994:

3.1 Rent.

3.1.1. Tenant covenants to pay to Landlord
during the term hereof, at Landlord’s address set
forth in Section 24 hereof, or to such other persons
or at such other places as directed from time to
time by written notice to Tenant from Landlord, a
base rent as follows: (a) During the period from the
date hereof through March 31, 1996, there shall
not be any payments of base rent due; (b) During
the period from April 1, 1996 though March 31,
2014 (the “Payment Period”), Tenant shall pay
monthly, in advance, on the first day of each calen-
dar month, rent in the sum of (i) $1,552.96 per
month (“Base Rent”), plus (ii) the amount (the “T1
Rent”) required to amortize the sum of all ad-
vances made by Landlord on account of the Tenant
Improvement Allowance (described below) plus in-
terest thereon at the rate of 5.33% per annum
from the date of the advance, in equal monthly
payments of principal and interest, wherein inter-
est accrues from the date of the advance at the
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rate of 5.33% per annum. (By way of example, if
Landlord advances the sum of $350,000 to Tenant
on account of the Tenant Improvement Allowance
in one installment on April 1, 1995, then as of April
1, 1996, accrued interest thereon shall be the shall
be the sum of $18,655.00; thus, the TI Rent shall
be the sum of $2,657.92 per month during the Pay-
ment Period.)

3.1.2 In addition, Tenant shall deliver to the
Landlord from time to time, within thirty (30) days
after receipt of demand therefor, additional rent
equal to all out-of-pocket costs and expenses in-
curred by Landlord in supervising this Lease and
in monitoring the Premises, and all sums ad-
vanced by Landlord on behalf of Tenant where
such sums are required hereunder to be expended
by Tenant but Tenant failed to do so. No cost for
general overhead or employee salaries of Landlord
or City shall be included in such additional rent.

All rent shall be payable in lawful money of the
United States to Landlord at the address stated
herein or to such other persons or at such other
places as Landlord may designate in writing.

3. Tenant Improvement Allowance. A new Sec-
tion 6.11 is hereby added to Section 6 (“Rehabilitation
of the Premises”) of the Lease, to read as follows:

6.11. Tenant Improvement Allowance.

6.11.1 Landlord hereby agrees to provide to
Tenant an allowance (the “Tenant Improvement
Allowance”) in an amount not to exceed the sum
of $458,000, the proceeds of which shall be uti-
lized only for the reconstruction and rehabilitation
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of the Premises described in this Section 6, in ac-
cordance with plans and specifications which have
been approved by Landlord pursuant to Sections
6.3,6.4,6.5, 6.6, and 6.8 hereof.

6.11.2 On or before September 1, 1994, Ten-
ant shall deliver to Landlord, for Landlord’s re-
view and approval, (i) plans and specifications
required for Tenant to obtain all necessary build-
ing permits required to construct the Tenant Im-
provements (“Final Construction Drawings”) for
each building within the Premises for which the
Tenant Improvement Allowance will be utilized,
and (ii) a cost breakdown of the work described in
the Final Construction Drawings for which the
Tenant Improvement Allowance will be utilized.
Tenant shall not change or consent to any material
change of the plans and specifications without the
prior written consent of Landlord. As used herein,
a “material change” is one which increases the
overall costs of an individual item of the Tenant
Improvements by more than $5,000.00, or which,
when taken with all prior non-material changes,
will result in an increase in the cost of the Tenant
Improvements by $20,000.00 or more. The cost
breakdown shall describe the projected develop-
ment costs theretofore and thereafter to he in-
curred for which the cost thereof shall be paid from
the Tenant Improvement Allowance. Landlord
shall also have the right to review and approve
all contracts and subcontracts, to confirm that
they are consistent with the cost breakdown.

6.11.3 Landlord shall distribute the pro-
ceeds of the Tenant Improvement Allowance only
for the actual costs incurred pursuant to the cost
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breakdown and construction contracts and sub-
contracts to be furnished to Landlord. Landlord
shall have no obligation to disburse any funds (in-
cluding reimbursement for amounts expended for
buildings for which rehabilitation has been com-
pleted) until Landlord has approved the cost
breakdown and construction contracts and sub-
contracts. The amount to be disbursed from the
Tenant Improvement Allowance for each item
shall not exceed the amount specified therefor in
the cost breakdown; provided, however, Tenant
may deviate from the amount of a particular line
item if, and only to the extent that, Tenant can
demonstrate to Landlord’s satisfaction that any
increase in such item will be offset by an equiva-
lent decrease in one or more other line item
amounts or that Tenant shall obtain funds from a
different source to pay for the additional amounts.
Disbursements will be made from time to time as
necessary to pay for work and material actually
performed. Disbursements from the Tenant Im-
provement Allowance shall also be permitted in
reimbursement of costs expended for work per-
formed prior to the Landlord’s approval of the
Third Amendment to Lease. Landlord shall also
have the right to audit all contracts and subcon-
tracts and, with respect to “cost plus” items, to
withhold disbursement on account of any costs
charged that Landlord reasonably believes to be
unreasonable, and to perform inspections to verify
the construction, and Landlord shall charge to,
and deduct from, the Tenant Improvement Allow-
ance any costs incurred by Landlord in performing
such audit and verifying the amounts to be reim-
bursed to Tenant. Tenant shall designate one or
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more Designated Representatives, and only the
Designated Representatives of Tenant are au-
thorized to sign Loan Draw Requests. Prior to
disbursement, Landlord may require signed me-
chanics or materialmen lien waivers as a condition
to delivering funds, and shall provide Landlord
with copies of same, and Landlord reserves the
right to condition any future disbursements at any
time upon receipt of such waivers for all amounts
previously advanced by Landlord. At Landlord’s
request, Tenant shall provide Landlord with cop-
ies of contracts, bills, invoices or other documen-
tation supporting the amount requested. Landlord
shall at all times have the right to enter upon the
Premises during construction to confirm that the
work is in conformance with the approved plans
and specifications. Tenant agrees to comply with
all applicable laws concerning the utilization of
public funds in construction of the Tenant Im-
provements, including prevailing wage and public
bidding requirements, to the extent applicable to
Tenant.

6.11.4 Tenant may, at Landlord’s option, re-
ceive reimbursement from the Tenant Improve-
ment Allowance for site and infrastructure
improvements (including, without limitation, in-
stallation of electrical, water, telephone, sewer and
fire-life safety systems, including City fees there-
for) installed in the Premises prior to the date of
the Third Amendment to Lease upon presentation
to Landlord of evidence of payment for installation
of such items.

6.11.5 Tenant agrees from time to time
upon the request of Landlord to deliver to
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Landlord a report detailing the status of the Ten-
ant Improvements, including percentage of com-
pletion by phase and budget category, percentage
of funds expended to date (including sums for
which reimbursement is being sought), descrip-
tion of third party defaults, and any deviations
in budget or time schedules. Tenant shall also
deliver reports to Landlord without Landlord’s
prior request any time following third party de-
faults and other material matters which might
or could either delay construction of the Tenant
Improvements or increase the cost thereof.

4. Effect of this Third Amendment. Except as
specifically set forth in this Third Amendment, all
other provisions of the Lease and the Third Amend-
ment not inconsistent with this Third Amendment
shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have
executed this First Amendment to Lease Agreement as
of the day and year first above written.

CITY OF PASADENA, WESTERN JUSTICE
a public body, corporate CENTER, a California

and politic non-profit corporation
By: /s/ Kathryn Nack By: /s/ [Illegible]
Kathryn Nack, Mayor , Pres.
Attest: By: /s/ David K. Robinson
, Sec.

/s/ Maria M. Stewart
Maria Stewart,
City Clerk 8/16/94
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APPROVED AS TO FORM:
/s/ Ted dJ. Reynolds

Deputy City Attorney

DATE

7/11/94

[SEAL] Agenda Report

TO:

FROM:
DATE:
RE:

CITY COUNCIL/PASADENA SURPLUS AU-
THORITY

CITY MANAGER/EXECUTIVE OFFICER
JULY 1, 1994

JOINT ACTION:

TRANSFER OF TITLE TO 55-85 SOUTH
GRAND AVENUE FROM PASADENA SUR-
PLUS PROPERTY AUTHORITY TO THE
CITY OF PASADENA; THIRD AMEND-
MENT TO LEASE AGREEMENT WITH
WESTERN JUSTICE CENTER FOR THE
REAL PROPERTY LOCATED AT 55-85
SOUTH GRAND AVENUE.

RECOMMENDATION:

1. It is recommended that the Pasadena Surplus
Property authority adopt a resolution:

A.

Transferring title of real property located in
the City of Pasadena from Pasadena Surplus
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Property Authority (“Authority”) to the City of
Pasadena (“City”); and

B. Assigning its interest in Lease Agreement
(Agreement #13,753) to the City.

2. It is recommended that the City Council adopt a
resolution:

A. Accepting title to the real property and im-
provements located at 55-85 South Grand Av-
enue from the Authority and authorizing the
City Manager to sign the Certificate of Ac-
ceptance of the Deed from the Authority; and

B. Approving the terms and conditions of the
Third Amendment to Lease Agreement
(Agreement #13,753-1) and authorizing the
City Manager to execute the Third Amend-
ment and all necessary documents related
thereto;

BACKGROUND:

On April 4, 1989, the Pasadena Surplus Property Au-
thority (“Authority”) entered into Lease Agreement
(Agreement No. 13,753) (the “Original Lease”) with
Western Justice Center (“tenant”) for the real property
situated in the City of Pasadena and commonly known
as 55-85 South Grand Avenue. Under the Original
Lease, the tenant agreed to rehabilitate and/or con-
struct certain “Tenant Improvements” in accordance
with certain plans and specifications.

On September 17, 1989, the Authority acquired title
to the premises from the United States General
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Services Administration (“GSA”) with a downpayment
of $82,400 provided by the Western Justice Center and
the balance of the purchase price was financed by a
loan from GSA in the amount of $329,600. The GSA
loan has a term of 10 years which expires in 1999 and
bears an interest rate of 9.625% with payments due on
a quarterly basis. The rental amount from the Original
Lease between the Authority and the tenant was based
on the financing terms of the loan between GSA and
the Authority, such that rental payments received from
the tenant were sufficient to service the debt owed by
the Authority to GSA.

The Authority entered into the Original Lease as a
means of benefiting the citizens of the City of Pasadena
in the following ways: through a center for the study of
dispute resolution and the administration of justice, to
provide additional employment and revenues to the lo-
cal economy, to provide for improvements in both the
local, regional, national and international components
of the legal system, to provide a forum for educational
research, and for the purpose of insuring the restora-
tion and historical preservation of the premises. The
Western Justice Center provided the down payment
for the purchase of the premises in the form of an ad-
vance rental obligation and entered into the Original
Lease in order to repay the Authority the loan due to
GSA because it did not qualify as an organization eli-
gible to purchase the premises from GSA.

On November 16, 1993, the City Council adopted a res-
olution which provided the refunding and reissuing of
the 1989 and 1990 Certificates of Participation (COPS)
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and adopted a Reimbursement Resolution which de-
clared the City’s intent to reimburse certain expendi-
tures pertaining to the Western Justice Center from
proceeds of the indebtedness and approved the use of
$700,000 to repay the GSA Loan and assist on the re-
habilitation of some of the historic structures located
on the premises to be used by the tenant during the
lease term.

As the City of Pasadena is the issuer of the bonds, it is
advisable to transfer title of the project from the Pasa-
dena Surplus Authority to the City of Pasadena and
assign the lease agreement to to the City of Pasa-
dena.

Recommended structure for repayment of the
$700,000 Loan.

Western Justice Center has completed the rehabilita-
tion of one of the three buildings and recently opened
such building for business.

Of the $700,000 in proceeds of the 1993 COP issue,
designated for use for the Western Justice Center prop-
erty, the City will pay off the balance of the GSA loan
($214,549.81 as of August 1, 1994), pay all costs asso-
ciated with the Third Amendment to the Original
Lease including Western Justice Center’s pro-rata
share of the costs of issuance of the COPs, legal fees
related to the Third Amendment, and fees associated
with the periodic review and disbursement of funds to
the Western Justice Center. The remaining balance of
the approved $700,000 (i.e., $458,000) will be periodi-
cally disbursed to Western Justice Center as a tenant
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improvement allowance for the restoration of the sec-
ond of the historical bungalows. The entire amount ad-
vanced (i.e., $700,000), together with interest thereon
from the date of disbursement at the rate of 5.33% per
annum (the interest rate on the COPs) will be repaid
to the City by the tenant as rent as follows: No pay-
ments shall be due, and interest shall accrue, until
March 31, 1996. Thereafter, commencing April 1, 1996,
the $700,000 advanced amount, plus accrued interest,
will be repaid as additional rent amortized over the
next succeeding 18 years in an amount equivalent to
the City’s periodic debt service requirements on the
COPrs.

Western Justice Center has provided the following pre-
liminary rough budget for the use of the $458,000 (a
final approved budget is a condition of disbursement of
funds):

1. $350,000 will be used for rehabilitation of the
second building;

2. $50,000 will be used for reimbursement of
loans to Western Justice Center the proceeds of which
were used to provide infrastructure improvements
serving all three buildings; and

3. $58,000 will be used to preserve the roof of the
third building and/or repair or restore earthquake
damage to the third building and construct earthquake
reinforcements to the third building.
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The tenant improvement allowance will allow Western
Justice Center to rehabilitate the second building and
provide immediate protection to the third building nec-
essary to prevent further deterioration thereof while
Western Justice Center seeks donations and other
sources of funds to rehabilitate the third building.
There is no guaranty or timetable within which the
Western Justice Center will rehabilitate the third
building however, the Original Lease, as amended by
the Third Amendment, requires Western Justice Cen-
ter to perform said rehabilitation during the lease
term.

FISCAL IMPACT:

All costs associated with this matter will be paid by
Western Justice Center in the form of rent including
their pro rata share of the cost of issuing the Certifi-
cates of Participation. There is no fiscal impact to the
General Fund. All lease payments received by the City
will be used to pay the debt service on the $700,000
portion of the bonds.

Respectfully submitted,

/s/ Philip A. Hawkey
Philip A. Hawkey
City Manager/Executive Officer
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Prepared by:

/s/ Vic Erganian
Vic Erganian
Principal Financial Analyst/
Assistant Treasurer

Reviewed by:

/s/ Mary J. Bradley
Mary J. Bradley
Director of Finance

/s/ Ted Reynolds
Theodore Reynolds
Assistant City Attorney

RESOLUTION NO. SPR 7143

A RESOLUTION OF THE COMMISSION OF
THE PASADENA SURPLUS PROPERTY AU-
THORITY APPROVING THE CONVEYANCE OF
REAL PROPERTY TO THE CITY OF PASADENA

WHEREAS, there has been presented to the
Pasadena Surplus Property Authority (“Authority”) a
quitclaim deed wherein the Authority agrees, for valu-
able consideration, to transfer to the City of Pasadena
the real property commonly known as 55-85 South
Grand Avenue in the City of Pasadena (the “Property”);
and

WHEREAS, the Commission of the Pasadena Sur-
plus Property Authority deems it to be in the best
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interests of the Authority to transfer the Property to
the City of Pasadena;

NOW, THEREFORE, the Commission of the Pasa-
dena Surplus Property Authority resolves and declares
as follows:

1. The Commission hereby approves the quit-
claim deed which has been presented to the Authority,
substantially in the form on file with the Clerk of the
Authority, and hereby authorizes and directs the Exec-
utive Director and Clerk of the Authority to execute,
acknowledge and deliver said document, and to per-
form all acts necessary or appropriate to effect the
transfer of the Property to the City of Pasadena.

Adopted at a special meeting of the Commission
of the Surplus Property Authority on the 18th day of

July , 1994, by the following vote:
AYES: Commissioners Cole, Holden,
Thomson, Paparian, Nack
NOES: None

ABSENT: Commissioners Crowfoot, Richard
ABSTAIN: None

/s/ Maria M. Stewart
MARIA M. STEWART
Clerk of the Authority
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APPROVED AS TO FORM:

VICTOR J. KALETA
General Counsel

By: /s/ Ted Reynolds
Theodore J. Reynolds

RESOLUTION NO. 7144

A RESOLUTION OF THE CITY COUNCIL OF
THE CITY OF PASADENA APPROVING THE
ACQUISITION OF REAL PROPERTY LOCATED
AT 55-85 SOUTH GRAND AVENUE AND AC-
TIONS RELATED THERETO

WHEREAS, there has been presented to the City
Council a quitclaim deed wherein the Pasadena Sur-
plus Property Authority (the “Authority”) agrees, for
valuable consideration, to transfer to the City of Pasa-
dena (the “City”) the real property in the City com-
monly known as 55-85 South Grand Avenue (the
“Property”);

WHEREAS, as part of the transaction, it is pro-
posed that the City repay the balance of the loan to the
Authority from the United Stated General Services
Administration in connection with the purchase of the
Property;

WHEREAS, there has been presented to the City
Council an amendment to Lease Agreement No. 13,753
between the City and the Western Justice Center, the
current tenant of the Property; and
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WHEREAS, the City Council deems it to be in the
best interests of the City to undertake the above trans-
actions;

NOW, THEREFORE, the City Council of the City
of Pasadena resolves and declares as follows:

1. The City Council hereby accepts the quitclaim
deed which has been presented to the City Council,
substantially in the form on file with the City Clerk,
and hereby authorizes and directs the City Manager
and City Clerk to execute, acknowledge and deliver a
certificate of acceptance, and to perform all acts neces-
sary or appropriate to effect the transfer of the Prop-
erty to the City.

2. The City Council hereby approves repayment
by the City of the balance of the loan to the Authority
from the United States General Services Administra-
tion in connection with the purchase of the Property,
and directs the City Treasurer to Perform all acts nec-
essary or appropriate to effect such repayment.

3. The City Council hereby approves that certain
Third “Amendment”) which has been presented to the
City Council, substantially in the form on file with the
City Clerk, and hereby authorizes and directs the City
Manager and City Clerk to execute and acknowledge
the Amendment, and to perform all acts necessary or
appropriate to effect the terms and conditions of the
Amendment and the intention of this Resolution.
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Adopted at the regular meeting of the City Coun-

cil on the 18th day of _ July  , 1994, by the following
vote:
AYES: Councilmembers Cole, Holden,
Thomson, Paparian, Nack
NOES: None

ABSENT: Commissioners Crowfoot, Richard
ABSTAIN: None

/s/ Maria M. Stewart
MARIA M. STEWART,
City Clerk

APPROVED AS TO FORM:

VICTOR J. KALETA
City Attorney

By: /s/ Ted Reynolds
Theodore J. Reynolds
Assistant City Attorney
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Recording Requested by:
City of Pasadena

And when recorded return to
and mail tax statements to:

City of Pasadena

100 North Garfield Avenue
P.O. Box 7115

Pasadena, California 91109

QUITCLAIM DEED

The undersigned grantor(s) declare(s):

Documentary transfer tax is $0.00.
Exempt from Documentary Transfer Taxes Pur-
suant to R & T Code Section 11922

FOR A VALUABLE CONSIDERATION, receipt of
which is hereby acknowledged, the PASADENA SUR-
PLUS PROPERTY AUTHORITY, a public body, corpo-
rate and politic, hereby quitclaims, releases and
remises to

the CITY OF PASADENA, a municipal corporation,

the following described real property located in the
City of Pasadena, County of Los Angeles, State of Cal-
ifornia:

See Exhibit “A” attached hereto and incorporated
by reference herein.

See also Rider attached hereto and incorporated
herein.
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IN WITNESS WHEREOF, the undersigned have exe-
cuted this Grant Deed as of the date set forth below.

Dated: _ 8/16/94 PASADENA SURPLUS PROP-
ERTY AUTHORITY, a public
body, corporate and politic

By: /s/ Kathryn Nack
Kathryn Nack, President

Attest:

/s/ Maria M. Stewart
Maria Stewart, City Clerk

State of California }

}
County of Los Angeles }

On _8/16 ,1994, before me, _Maria M. Stewart a
Notary Public, personally appeared _Kathryn Nack
, personally known to me
(or proved to me on the basis of satisfactory evidence)
to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on
the instrument the person(s), or the entity upon behalf
of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.
[INOTARY STAMP]

Signature Maria M. Stewart
(seal)
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Exhibit “A”
Legal Description

That portion of Lot 1 of Vista Crest Tract, in the City
of Pasadena, in the County of Los Angeles, State of
California, as per map recorded in Book 5 Page 34 of
maps and that portion of Lots 2 and 3 of Berry and
Elliott’s Subdivision, Division “D”, of San Gabriel Or-
ange Grove Association Lands, in the City of Pasadena,
in the County of Los Angeles, State of California, as per
map recorded in Book 32 Page 55, and in Book 2 Page
600, all of Miscellaneous Records, in the Office of the
County Recorder of said County, described as follows:

Beginning at the Northeast corner of Lot 1 of
Vista Crest, as per map recorded in Book 5,
Page 34 of Maps, Records of said County, said
corner being on the Westerly line of Grand
Avenue (70 feet wide); thence North 3 degrees
13 minutes 59 seconds East, 142.78 feet along
the West line of Grand Avenue to the begin-
ning of a tangent curve, concave Westerly,
having a radius of 250.00 feet; thence Nor-
therly along said curve, an arc distance of
86.18 feet; thence leaving the Westerly line of
said Grand Avenue South 86 degrees 25
minutes 43 seconds West, 111.41 feet; thence
South 0 degrees 45 minutes 56 seconds West,
8.98 feet; thence South 89 degrees 11 minutes
22 seconds West, 19.79 feet; thence South 0
degrees 34 minutes 14 seconds East. 90.38
feet: thence South 89 degrees 46 minutes 51
seconds West, 23.53 feet: thence South 0 de-
grees 12 minutes 40 seconds East, 137.76 feet;
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thence North 89 degrees 47 minutes 20 sec-
onds East, 152.45 feet to the Westerly line of
said Grand Avenue; thence North 8 degrees 27
minutes 30 seconds East, 16.32 feet to the
point of beginning.

Rider to Quitclaim Deed

The GRANTOR further assigns to Grantee all lease-
hold interests affecting the property, including that
certain Lease Agreement dated April 4, 1989, by and
between the GRANTOR, as Landlord, and the WEST-
ERN JUSTICE CENTER, as Tenant, as such Lease
has been amended.

The GRANTEE covenants for itself, and its assigns
and every successor in interest to the property hereby
conveyed, or any part thereof, that the said GRANTEE
and such assigns shall not discriminate upon the basis
of race, color, religion, sex, or national origin in the use,
occupancy, sale, or lease of the property, or in their em-
ployment practices conducted thereon. This covenant
shall not apply, however, to the lease or rental of a room
or rooms within a family dwelling unit; nor shall it ap-
ply with respect to religion to premises used primarily
for religious purposes. The United States of America
shall be deemed a beneficiary of this covenant without
regard to whether it remains the owner of any land of
interest therein in the locality of the property hereby
conveyed and shall have the sole right to enforce this
covenant in any court of competent jurisdiction.
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The GRANTEE further covenants for itself, its succes-
sors, and assigns and every successor in interest to the
property hereby conveyed, or any part thereof that the
real property above described Is hereby conveyed sub-
ject to the conditions, restrictions, and limitations
hereinafter set forth which are covenants running
with the land; that the GRANTEE, its successors, and
assigns, covenants and agrees, that in the event that
the property is sold or otherwise disposed of, these cov-
enants and restrictions shall be inserted in the instru-
ments of conveyance.

(1) The structure(s) situated on said real prop-
erty will be preserved and maintained in accordance
with plans approved in writing by the California State
Historic Preservation officer (SHPO), Sacramento, Cal-
ifornia.

(2) No physical or structural changes or changes
in color or surfacing will be made to the exterior of the
structure(s) and architecturally or historically signifi-
cant interior features as determined by the California
SHPO without the written approval of the California
SHPO.

(3) In the event of a violation of the above re-
strictions, General Services Administration of the
United States of America or the California SHPO may
institute a suit to enjoin such violation or for damages
by reason of any breach thereof.

(4) These restrictions shall be binding on the
Parties hereto, their successors, and assigns in perpe-
tuity; however, the California SHPO may, for good
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cause, modify or cancel any or all of the foregoing re-
strictions upon written application of the Grantee, its
successors or assigns.

The acceptance of the delivery of this Deed shall con-
stitute conclusive evidence of the agreement of the
Grantee to be bound by the conditions, restrictions,
and limitations, and to perform the obligations herein
set forth.

Development of the property shall be in compliance
with The Secretary of the Interior’s Standards for Re-
habilitation and Guidelines for Rehabilitating Historic
Buildings and development plans shall be approved
by the SHPO for guidance in planning the develop-
ment of the property. If the Grantee and the SHPO are
unable to agree on the proposed development, the
Grantee shall forward all documentation relevant to
the dispute to the Advisory Council on Historic Preser-
vation. The Grantee, SHPO, and the Advisory Council
on Historic Preservation shall reach an agreement re-
garding the proposed development. If such an agree-
ment cannot be reached the Advisory Council on
Historic Preservation shall forward all relevant project
materials with comments to the General Services
Administration. The General Services Administration
will consider such comments and if necessary take ac-
tion in accordance with the terms and conditions of
these covenants.

THIS QUITCLAIM IS MADE SUBJECT TO all
covenants, easements, reservations and encumbrances
whether of record or not.
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THIS QUITCLAIM IS MADE FROM GRANTOR
TO GRANTEE TOGETHER WITH all and singular
the tenements, hereditaments and appurtenances
thereunto belonging, or in anywise appertaining, and
the reversion and reversions, remainder and remain-
ders, rents, issues and profits thereof, and also all the
estate, right, title, interest, property possession, claim
and demand whatsoever, in law as well as in equity, of
the said GRANTOR of] in or to the foregoing described
premises, and every part and parcel thereof with the
appurtenances.

TO HAVE AND TO HOLD, all the singular, the
said premises, with-the improvements thereon, unto
the said GRANTEE, its successors and assigns.

CERTIFICATE OF ACCEPTANCE
(Government Code Section 27281)

This is to certify that the interest in real property
conveyed by the Quitclaim Deed dated _August 16 ,
1994, from the PASADENA SURPLUS PROPERTY
AUTHORITY, a public body, corporate and politic
(“Grantor”), to the CITY OF PASADENA, a municipal
corporation, is hereby accepted by the undersigned of-
ficer on behalf of the CITY OF PASADENA pursuant
to authority conferred by Resolution No. 7144 adopted
on _dJuly 18 , 1994, and the Grantee consents to
recordation thereof by its duly authorized officer.
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Dated: _August 16 , 1994

CITY OF PASADENA
By: /s/ Kathryn Nack

Kathryn Nack, Mayor

ATTEST:

/s/ Maria M. Stewart
Maria Stewart, City Clerk






