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FILE NO. 160645 RESOLUTION NO.

[Real Property Purchase - 450 Sixth Street - Multiple Party Ownership - $2,403,333]

Resolution authorizing the execution and acceptance of a Purchaée and Sale
Agreement by and between the City and Joan Spargo, in Trust, as Trustee of the "Stella’
Arnold 1987 Exempt Trust FBO Joan Spargo™” dafed April 4, 2001, as to an undivided

3/8 interest; Walter A. Arnold, in Trust, as Trustee of the "Stelia Arnold 1987 Exempt
Trust FBO Walter A. Arnold” dated April 4, 2001, as to an undivided 3/8 interest;
Kenneth Musso, as to an undivided 1/12 interest; David Musso, as to an undivided 1/12
inierest; and Arlene Ripley, as to an undivided 1/12 interest ("Seller"), for the real
property located at 450 Sixth Street (Assessor’s Parcel Block No. 3750, Lot No. 043) for
$2,403,333; and finding the proposed transactions are in confdrmance with the City’s

General Plan, and the eight priority policies of Planning Code, Section 101.1.

WHEREAS, The Capital Planning Committee and Board of Supervisors have
previously approved a Hall of Justice» replacement project known as the Justice Facilities
Improvement Project (JFIP); and

WHEREAS, The Board of Supervisors directed City staff in December of 2015 to
pursue property acquisitions within Assessor’s Parcel Block No. 3759 for purposes consistent
with the JFIP; and

WHEREAS, 450 Sixth Street is Assessor’s Parcel Block No.3759, Lot No. 43; and

WHEREAS, The acquisition of this property is key to the potential development of any
project adjacent to existing Hall of Justice facilities consistent with the JFIP; and

WHEREAS, The Planning Department, through General Plan Referral letter dated May
26, 2016, (“Planning Letter”), which is on file with the Clerk of the Board of Supervisors under
File No. 160645, has verified that the City’s acquisition of 450 Sixth Street is consistent with
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the General Plan, and the eight priority policies under Planning Code, Section 101.1, and the
acquisition was fully evaluated in the 850 Bryant Street — Hall of Justice Mitigated Negative
Declaration, Planning Case No. 2014.0198E, upheld by the Board of Supervisors on July 21,
2015, Motion No. 150702; and

WHEREAS, The Director of Property, in consultation with the Office of the City
Attorney, negotiated the 'proppsed Purchase and Sale Agreement for 450 Sixth Street
(Assessor’'s Parcel Block No. 3759, Lot No. 43), which is on file with the Clerk of the Board of
Supervisors under File No. 160645 (the “Agreement”), with a purchase price of $2,403,333
(the “Purchase Price”); and |

WHEREAS, The property is currently leased to Beauty Systems Group Inc., a
Delaware Corporation (“Tenant”) through April 30, 2026 (the “Lease”, a copy of which is on file -
with the Clerk of the Board of Supervisors under File No. 160645) at a industrial gross rent of
$9,250 per month WhiCh. will provide income to the City during the JFIP design and permitting
process; and

WHEREAS, An independent MAI appraisal of 450 Sixth Street, by Carneghi and
Partners Inc. in October 2015, determined that fair market value for the property to be
acquired at $2,750,000; now, therefore, be it

\ RESOLVED, That the Board of Supervisors hereby finds that the acquisition of 450

Sixth Street is consistent with the City’s General Plan and Eight Priority Policies of Planning
Code Section 101.1 and hereby incorporates such findings by reference as though fully set
forth in this Resolution; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby finds that the purchase
of the Property, as contempl.ated by the Purchase Agreement is consistent with the General
Plan, and with the eight Priority Policies of Planning Code Sectioh 101.1 and has been fully
evaluated in the ‘850 Bryant Street — Hall of Justice Mitigated Negative Declaration for the
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same reasons as set forth in the letter of the Department of City Planning, dated May 26,
2016, and hereby incorporates such findings by reference as though fully set forth in this
Resolution; and, be it

FURTHER RESOLVED, That in accordance with the recommendation of the Director
of Property and Mayor, the jurisdiction of the Acquisition Site will be assigned upon close of
escrow to Real Estate; and, be it _

FURTHER RESOLVED, That the execution, delivery and performance of the
Agreemeht is hereby approved and the Director of Property (or his designhee) are hereby
authorized to execute the Agreement, in substantially the form of Agreement referenced
herein, on behalf of the City and any such other documents that are necessary or advisable to
completé the transaction contemplated by the Agreement and effectuate the purpose and
intent of this Re'solution;‘and, be it ,

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of
Property (or his designee), in consultation with the City Attorney, to enter into any additions,
amendments or other modifications to the Agreement and any other documents or
instruments, including but not limited to an Assignment of Lease, necessary in connection
therewith, that the Director 6f Property determines are in the best interests of the City, do not
materially decrease the benefits to the City with respect to the Property, do not materially
increase the obligations or liabilities of the City, and are necessary or advisable to complete
the transaction contemplated in the Agreement and that effectuate the purpose and intent of
this Resolution, such determination to be conclusively evidenced by the execution and .
delivery by the Director of Property (or his designee) of any such additions, amendments, or

other modjifications; and, be it

Mayor Lee
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FURTHER RESOLVED, That the Board of Supervisors authorizes the

assignment of the Lease; and, be it

FURTHER RESOLVED, That all actions authorized and directed by this

Resolution and heretofore taken are hereby ratified, approved and confirmed by this

Board of Supervisors; and, be it

FURTHER RESOLVED, That the Director of Property shall provide the Clerk

of the Board of Supervisors a fully executed copy of the Purchase and Sale

Agreement wi’thin thirty (30) days of signature of same.
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- AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE

by and between

Joan Spargo, in Trust, as Trustee of the "Stella Arnold 1987 Exempt Trust FBO Joan Spargo” dated April
- 4,2001, as to an undivided 3/8 interest; Walter A. Arnold, in Trust, as Trustee of the "Stella Arnold 1987
Exempt Trust FBO Walter A. Arnold" dated April 4, 2001, as to an undivided 3/8 interest; Kenneth Musso,
astoan undlwded 1/12 interest; David Musso, as to an undivided 1/12 interest; and Arlene Rlpley, asto
an undivided 1/12 interest
as Seller

and

CITY AND COUNTY OF SAN FRANCISCO,
as Buyer

For the purchase and sale of
Assessor’s Block 3759, Lot 43 and also known as

450 Sixth Street
San Francisco, California

March 14,2016
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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE
(450 Sixth Street, San Franc1sco)

THIS AGREEMENT OF PURCHASE AND. SALE FOR REAL ESTATE (this "Agreement")
dated for reference purposes only as of March 14, 2016 is by and between Joan Spargo, in Trust,
as Trustee of the "Stella Arnold 1987 Exempt Trust FBO Joan Spargo" dated April 4, 2001, as to
an undivided 3/8 interest; Walter A. Arnold, in Trust, as Trustee of the "Stella Arnold 1987
Exempt Trust FBO Walter A. Arnold" dated April 4, 2001, as to an undivided 3/8 interest;
Kenneth Musso, as to an undivided 1/12 interest; David Musso, as to an undivided 1/12 interest;
and Arlene Ripley, as to an undivided 1/12 interest ("Seller"), and the CITY AND COUNTY
OF SAN FRANCISCO, a municipal corporation ("Buyer" or "Clty")

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are hereby acknowledged, Seller and City agree as follows:

1.  PURCHASE AND SALE
1.1 Property Included in Sale

Seller agrees to sell and convey to City, and City agrees to purchase from Seller, subJect
to the terms, covenants and conditions hereinafter set forth, the following:

(a) the real property consisting of approximately six thousand (6,000) square
feet of land, located in the City and County of San Francisco, commonly known as Block 3759,
lot 43 Sheet and more particularly described in Exhibit A attached h hereto (the "Land");

(b) all improvements and fixtures located on the Land, including, without
limitation, that certain one story building containing approximately forty five hundred (4,500)
square feet of net rentable area and known as 450 Sixth Street, as well as all any and all rights,
privileges, and easements incidental or appurtenant to the Land or Improvements, including,
without limitation, any and all minerals, oil, gas and other hydrocarbon substances on and
_under the Land, as well as any and all development rights, air rights, water, water rights,
riparian rights and water stock relating to the Land, and any and all easements, rights-of-way or
other appurtenances used in connection with the beneficial use and enjoyment of the Land or
Improvements, and any and all of Seller's right, title and interest in and to all roads and alleys
adjoining or servicing the Land or Improvements (collectively, the "Appurtenances");

All of the items referréd to in Subsections (a), and (b) above are collectively referred to
as the "Property."

2. PURCHASE PRICE
2.1 Purchase Price

The total purchase price for the Property is Two Million Four Hundred Three Thoilsand
Three Hundred Thirty Three Dollars ($2,403,333) (the "Purchase Price").
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22  Payment -

On the Closing Date (as defined in Section 6.2 [Closing Date]), City shall pay the
Purchase Price, adjusted pursuant to the provisions of Article 7 [Expenses and Taxes], and
reduced by any credits due City hereunder.

Seller acknowledges and agrees that if Seller fails at Closing to deliver to City the
documents required under Sections 6.3(h) and 6.3(i) [Seller's Delivery of Documents], the Title
Company may be required to withhold a portion of the Purchase Price pursuant to Section 1445
of the United States Internal Revenue Code of 1986, as amended (the "Federal Tax Code"), or
Section 18662 of the California Revenue and Taxation Code (the "State Tax Code"). Any
amount properly so withheld by the Title Company shall be deemed to have been paid by City as
part of the Purchase Price, and Seller's obligation to consummate the transaction contemplated
herein shall not be excused or otherwise affected thereby.

2.3 Funds A K

All payments made by any party hereto shall be in legal tender of the United States of
America, paid by Controller's warrant or in cash or by wire transfer of immediately available
funds to Title Company (as defined below), as escrow agent.

3. TITLE TO THE PROPERTY
31 Conveyance of Title to the Property

. At the Closing Seller shall convey to City, or its nominee, marketable and insurable fee
simple title to the Land, the Improvements and the Appurtenances, by duly executed and
acknowledged grant deed in the form attached hereto as Exhibit C (the "Deed"), subject to the
Accepted Conditions of Title (as defined in Section 3.2 [Title Insurance]).

3.2  Title Insurance

Delivery of title in accordance with the preceding Section shall be evidenced by the

. commitment of Chicago Title Company (the "Title Company") to issue to City , or its nominee, a
CLTA extended coverage owner's policy of title insurance (in a Form acceptable to City, in its
sole discretion ) (the "Title Policy") in the amount of the Purchase Price, insuring fee simple title
to the Land, the Appurtenances and the Improvements in City, or its nominee, free of the liens of
any and all deeds of trust, mortgages, assignments of rents, financing statements creditors'
claims, rights of tenants or other occupants (except for the existing lease to Beauty Systems
Group, Inc., dated as of May 1, 1996 (the “Lease™) and as subsequently amended, and all other
exceptlons liens and encumbrances except solely for the Accepted Conditions of Title pursuant
to Section 5.1(a) below. The Title Policy shall provide full coverage against mechanics' and
materialmen's liens arising out of the construction, repair or alteration of any of the Property,
shall not contain any exclusion from coverage for creditor's rights or bankruptey, and shall
contain an affirmative endorsement that there are no violations of restrictive covenants, if any,
affecting the Property such special endorsements as City may reasonably request. The Title
Policy shall also provide for reinsurance with direct access with such companies and in such
amounts as City may reasonably request.

33 Assignment of Leases
Seller represents that a true, correct and complete copy of the Lease is attached as

Exhibit D. At the Closing Seller shall transfer its title to the Lease by an assignment of lease in
the form attached hereto as Exhibit F (the "Assignment of Lease"), such title to be free of any
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liens, encumbrances or interests, except for the Accepted Conditions of Title. There are no
maintenance or other contracts affecting the Property as of the Closing Date. If any such
contracts exist on the Effective Date, Seller shall terminate the contracts before the Closing Date.

4. BUYER'S DUE DILIGENCE INVEST IGATIONS
4.1  Due Diligence and Time for Satisfaction of Conditions

City has been given or will be given before the end of the Due Diligence Period (as
defined below), a full opportunity to investigate the Property, either independently or through
agents of City's own choosing, including, without limitation, the opportunity to-conduct suich
appraisals, inspections, tests, audits, verifications, inventories, investigations and other due
diligence regarding the economic, physical, envuonmental fitle and legal conditions of the
Property as City deems fit, as well as the suitability of the Pfoperly for City's intended uses. City
and its Agents may commence due diligence investigations on the Property on or after the date
this Agreement is executed by both parties hereto. The period for completion of all such
investigations shall expire on September 1, 2016 (the "Due Diligence Period"), subject to the
terms and conditions provided hereinbelow. Seller agrees to deliver to City all of the Documents
and other items described in Sections 5.1(d), 5.1(e) and 5.1(f) within five (5) business days after
the date of mutual execution hereof, provided that if Seller fails to do so, then the expiration of
the Due Diligence Period shall be extended by the number of days after the end of such five-day
delivery period that Seller delivers all such items to City. Notwithstanding'anything to the
contrary in this Agreement, City shall have the right to terminate this Agreement without cost at
any time before the end of the Due Diligence Period.

4.2 Energy Consumption

City acknowledges and agrees that Seller delivered the Disclosure Summary Sheet,.
Statement of Energy Performance, Data Checklist, and Facility Summary (all as defined in the
California Code of Regulations, Title 20, Division 2, Chapter 4, Article 9, Section 1680) for the
Property, copies of which are attached as Schedule 1 to this Agreement no less than 24 hours
prlor to City’s execution of this Agreement.

5. ENTRY

During the Due Diligence Period and at all times prior to the Closing Date but with any
notice as required by the Lease, Seller shall afford City and its Agents reasonable access to the
Property for the purposes of satisfying City with respect to the representations, warranties and
covenants of Seller contained herein and the satisfaction of the Conditions Precedent including,
without limitation, the drilling of test wells and the taking of soil borings. City hereby agrees to
indemnify and hold Seller harmless from any damage or injury to persons or property caused by
City or its Agents durmg any such entries onto the Property prior to the Closing, except to the
extent such damage or injury is caused by the acts or omissions of Seller or any of its Agents.
The foregoing Indemnity shall not include any claims resulting from the discovery or disclosure
of pre-existing environmental conditions or the non-negligent aggravation of pre-existing
environmental conditions on, in, under or about the Property, including the Improvements. In
the event this Agreement is terminated for any reason, City shall restore the Property to
substantially the condition it was found subject to apphcable laws. This indemnity shall survive
the termination of this Agreement or the Closing, as applicable.

5.1 City's Conditions to Closing

The following are conditions precedent to City's obligation to purchase the Property
(collectively, "Conditions Precedent")
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(a) City shall have reviewed and approved title to the Property, as follows:

® Within ﬁve (5) business days after the date City and Seller execute
this Agreement Seller shall deliver to Buyer to the extent Seller knows of such documents
copies of any existing or proposed easements, covenants, restrictions, agreements or other
documents that affect the Property, and are not disclosed by the Preliminary' Report attached as
Exhibit B, or, if Seller knows of no such documents, a written certification of Seller to that
effect; and

(i)  City may, at its option, arrange for an "as-built" survey of the Real
Property and Improvements prepared by a licensed surveyor (the "Survey"). Such survey shall
be acceptable to, and certified to, City and Title Company and in sufficient detail to provide the
basis for and the Title Policy without boundary, encroachment or survey exceptlons ‘

! City shall advise Seller, prior to the end of the Due Diligence
period, what exceptions to title, if any, City is Wllhng to accept (the "Accepted Conditions of
Title"). City's failure to so advise Seller within such period shall be deemed disapproval of title.
Seller shall have ten (10) days after receipt of City's notice of any objections to title to give City:
(A) evidence satisfactory to City of the removal of all objectionable excep’uons from title or that
such exceptions will be removed or cured on or before the Closing; or (B) notlce that Seller
elects not to cause such exceptions to be removed. If Seller gives notice under clause (B), City
shall have ten (10) business days to elect to proceed with the purchase or terminate this
Agreement. If City shall fail to give Seller notice of its electien within such ten (10) days, City
shall be deemed to have elected to terminate this Agreement. If Seller gives notice pursuant to
clause (A) and fails to remove any such objectionable exceptions from title prior to the Closing
Date, and City is unwilling to take title subject thereto, Seller shall be in default hereunder and
City shall have the rights and remedies provided herein or at law or in equity.

(b) City's review and approval, within the Due Diligence Period, of the physical
and environmental conditions of the Property, including, without limitation, structural,
mechanical, electrical and other physical conditions of the Property. Such review may include
an examination for the presence or absence of any Hazardous Material (as defined in
Section 8.1(j) City shall be responsible for performing or arranging any such reviews at City's
expense, provided that if City's consultants reasonably determine that, based upon their Phase I
examination, a Phase II examination is necessary with respect to all or a part of the Real
Property, City may elect to perform a Phase II examination

If any of City's investigations reveal any contannnahon of the Property with any

+ Hazardous Material, then City may, at its sole election, by written notice to Seller on or before
the end of the Due D111gence Period: (i) request that Seller at Seller's sole cost, complete before
the Closing through duly licensed contractors approved by City such activities as are necessary
to cleanup, remove, contain, treat, stabilize, monitor or otherwise control Hazardous Material
located on or under the Property in comphance with all governmental laws, rules, regulations and
requirements and in accordance with a written remediation plan approved by C1ty in its sole
discretion and by all regulatory agencies with jurisdiction; (ii) terminate this Agreement; or

(iii) request that Seller provide City with a credit against the Purchase Price for the a negotiated -
cost including testing and consultants to remediate the Hazardous Materials. If City notifies
Seller of its election to request that Seller remediate the contamination as provided in clause (i)
above or provide a credit as provided in clause, (iii) Seller shall in its sole discretion have
fifteen (15) days after receipt of City's notice (the “Negotiation Period”), to agree to remediate
the contamination, provide a negotiated credit in an amourit agreed to by Seller and City or to

- elect not to remediate or provide any credit to City. If Seller notifies City within that fifteen day
period of its election not to remediate the contamination or provide a negotiated credit, then City
shall have the right to terminate this Agreement upon ten (10) days’ notice to Seller. If Seller
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fails to respond in writing to Buyer within ﬁfteen days, then Seller shall be deemed to have
elected not to remediate or provide any credit to City. If Seller chooses to remediate the
contamination as provided in clause (i) above the Closing may be extended for a reasonable time
to enable Seller to complete such remediation, provided any such extension shall be subject to
City's prior written approval, which City may give or withhold in its sole discretion. If Seller
does not complete the remediation within the agreed upon period, then City may terminate this
Agreement or proceed Wlth the purchase without the remediation or the credit.

(¢) City's review and approval, W1thm the Due Diligence Period, of the
comphance of the Property with all applicable laws, regulations, permits and approvals

(d) City's review and approval, Within the Due Diligence Period, of (i) the
following documents, all to the extent such documents exist and are either in the possession or
control of Seller or its affiliates: structural calculations for the Improvements; site plans;

. certified copies of the as-built plans and speeifications for the Improvements; recent inspection
reports by Seller's engineers; service contracts; utility contracts; maintenance contracts;
-employment contracts, management contracts; brokerage and leasing commission agreements
which may continue after Closing; certificates of occupancy; presently effective warranties or-
guaranties received by Seller from any contractors, subcontractors, suppliers or materialmen in
connection with any construction, repair or alteration of the Improvements or any tenant
improvements; insurance policies, insurance certificates of tenants, and reports of insurance
carriers insuring the Property and each portion thereof respecting the claims history of the
Property; environmental reports, studies, surveys, tests and assessments; soils and geotechnical
reports; and any other contracts or documents of significance to the Property (collectively, the
"Documents"); and (ii) such other information relating to the Property that is specifically -
requested by City of Seller in writing during the Due Diligence Period and which is either in
the possession or control of Seller or its affiliates (collectively, the "Other Information").

(e) City's review and approval, within the Due Diligence Period, of a certified
rent roll showing rent payment history for the three (3) most recent calendar years before the
Effective Date.

(D City's review and approval, within the Due Diligence Period, of Seller’s Tax
Return income and expense statements for the Property for the three (3) most recent calendar
years before the Effective Date. A

(g) City's review and approval, within the Due Diligence Period, of: (i) the
Lease, (i1) tenant correspondence files, and (iii) a current rent roll for the Property, prepared by
Seller and listing for each tenant the name, location of leased premises, rent, obligation for
reimbursement of expenses, amount of security deposit and rent paid more than thirty (30) days
in advance, lease commencement date, lease termination date, lease expansion or extension
options, option rent, and cost of living or other rent escalation clauses, any free rent, operating
expense abatements or other unexpired concessions, and a description of any uncured defaults.

(h) Seller's obtaining and delivering to City, at least five (5) business days
before the Closing Date, a tenant estoppel certificate in form and substance satisfactory to City
from the tenant under the Lease. Such certificate shall be in the form attached hereto as
Exhibit G and shall be dated no earlier than thirty (30) days prior to the Closing Date. Seller
shall use reasonable commercial efforts to obtain such a tenant estoppel certificate, but the
failure of Seller to obtain such an estoppel shall not be a default hereunder and in such
instance, Buyer’s sole remedies shall be either to terminate this Agreement with no further
liability of the Seller or close the transaction without the tenant estoppel certificate.
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(i) Seller shall not be in default in the performance of any covenant or
agreement to be performed by Seller under this Agreement, and all of Seller's representations
and warranties contained in or made pursuant to this Agreement shall have been true and
correct when made and shall be true and correct as of the Closing Date. At the Closing Seller
shall deliver to City a certificate certifying that each of Seller's representations and warranties
contained in Section 8.1 [Representations and Warrant1es of Seller] below are true and correct
as of the Closing Date.

i) The physical condition of the Property shall be substantially the same on the
Closing Date as on the date of City's execution of this Agreement, reasonable wear and tear
and loss by casualty excepted (subject to the provisions of Section 9.1 [Risk of Loss]), and, as
of the Closing Date, there shall be no litigation or administrative agency or other governmental

- proceeding, pending or threatened, which after the Closing would materially adversely affect

the value of the Property or the ability of City to operate the Property for its intended use, and
no proceedings shall be pending or threatened which could or would cause the change,
redesignation or other modification of the zoning classification of, or of any building or
environmental code requirements applicable to, any of the Property.

. (k) Title Company shall be committed at the Closing to issue to City, or its
nominee, the Title Policy as provided in Section 3.2 [Title Insurance] , subject only to the
Accepted Conditions of Title together with the same endorsements as the Title Policy

(1) Seller shall have delivered the items described in Section 6.3 below [Seller's -
Delivery of Documents] on or before the Closing.

- (m)The City's Board of Supervisors shall, in its sole discretion, enacted a
resolution approving this Agreement and the City’s purchase of the Property, and the Mayor
shall have signed or not vetoed the same.

The Conditions Precedent contained in the foregoing Subsections (a) through (m) are -
solely for the benefit of City. If any Condition Precedent is not satisfied, City shall have the
right in its sole discretion either to waive in writing the Condition Precedent in question and
proceed with the purchase or, in the alternative, terminate this Agreement, provided that the
Conditions Precedent described in item (m) above may not be waived. The waiver of any
- Condition Precedent shall not relieve Seller of any liability or obligation with respect to any
representation, warranty, covenant or agreement of Seller. If City shall not have approved or
waived in writing all of the due diligence conditions by the end of the Due Diligence Period, then
this Agreement shall automatically terminate; provided, the City may alternatively extend the
Due Diligence Period and the Closing Date for a period of no more than forty-five (45) days to
allow such Conditions Precedent to be satisfied, subject to City's further right to terminate this
Agreement upon the expiration of the period of any such extension if all such Conditions
Precedent have not been satisfied. -

In the event the sale of the Property is not consummated because of a default under this
Agreement on the part of Seller or if a Condition Precedent cannot be fulfilled because Seller
frustrated such fulfiliment by some affirmative act or negligent omission, City may, at its sole
election, either (1) terminate this Agreement by delivery of notice of termination to Seller,
whereupon Seller shall pay to City any title or escrow fees incurred by City, and neither party
shall have any further rights or obligations hereunder, or (2) bring a legal action for specific
performance. :
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5.2 Cooperation with City

Seller shall cooperate with City and do all acts as may be reasonably requested by City at
no cost to Seller with regard to the fulfillment of any Conditions Precedent including, without
limitation, execution of any documents, applications or permits, but Seller's representations and
warranties to City shall not be affected or released by City's waiver or fulfillment of any
Condition Precedent. Seller hereby irrevocably authorizes City and its Agents to make all
inquiries with and applications to any person or entity, including, without limitation, any
regulatory authority with jurisdiction as City may reasonably require to complete its due
- diligence investigations.

3.3  Property Exchange.

Because the City is empowered to initiate proceedings under its power of eminent
domain, Seller intends to treat any gain or loss realized from the sale of the Property as sold
under imminent threat of condemnation pursuant to Section 1033 of Internal Revenue Code of
1986 (the "Code"). If for any reason, Seller elects to do a 1031 exchange then City agrees to
cooperate with Seller and any escrow holder or exchange facilitator selected by Seller in
facilitating a tax-deferred exchange pursuant to the Code, undertaken by Seller with respect to
the Property, provided that Seller shall Indemnify the C1ty against all costs and liabilities
incurred by the City in connection with any such exchange, and provided further that: (a)
consummation or accomplishment of such an exchange shall not be a condition precedent or a
condition subsequent to either party's obligations under this Agreement; (b) Seller shall effect the
exchange through an assignment of this Agreement, or its rights under this Agreement, to a
qualified intermediary without release of Seller from any liability hereunder; (c) Seller shall pay
any additional costs that would not otherwise have been incurred by Seller or the City had Seller
not undertaken such exchange; and (d) the City shall not be required to take an assignment of the
purchase for purposes of consummating the exchange. Neither party by this agreement or
acquiescence to an exchange shall have its rights under this Agreement affected or diminished in
any manner or be responsible for compliance with or be deemed to have warranted to the other
party that the exchange in fact complies with Section 1031 of the Code. Nothing in this section
shall create any liability for Seller or the City if the Closing does not occur for any reason, and
neither party shall have the right to assert that this section creates the basis for a claim against the
other party. :

6. ESCROW AND CLOSING
6.1  Opening of Escrow

On or before the Effective Date (as defined in Article 11 [General Provisions]), the
parties shall open escrow by depositing an executed counterpart of this Agreement with Title
Company, and this Agreement shall serve as instructions to Title Company as the escrow holder
for consummation of the purchase and sale contemplated hereby. Seller and City agree to
execute such additional or supplementary instructions as may be appropriate to enable the
escrow holder to comply with the terms of this Agreement and close the transaction; provided,
however, that in the event of any conflict between the provisions of this Agreement and any
addmonal supplementary instructions, the terms of this Agreement shall control.

6.2  Closing Date
The consummation of the purchase aﬁd sale contemplated hereby (the "Closing") shall be

held and delivery of all items to be made at the Closing under the terms of this Agreement shall
be made at the offices of Title Company located at 455 Market Street #2100, San Francisco,
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California 94105, on the later of October 1, 2016 or the date that is ninety (90) days from Seller’s
notification to Buyer of a scheduled closing date (the “Closing Date Notice”), or on such earlier
or later date as City and Seller may mutually agree (the "Closing Date"), subject to the
provisions of Article 5 [Conditions Precedent]. If Seller does not deliver the Closing Date
Notice on or before September 30, 2018, then Buyer shall have the right, at any time thereafter

so long as this Agreement remains in effect, to deliver the Closing Date Notice to Seller. Upon
Seller’s or Buyer’s delivery of the Closing Date Notice as set forth above, the Closing Date shall
be the day that is 90 days after delivery of the notice, provided if the 90th day fallson a

Saturday, Sunday or holiday, then it shall be the first business day thereafter.

6.3  Seller's Delivery of Documents

At or before the Closing, Seller shall deliver to City, or the Nominee, through escrow, the
following: ‘

(a) a duly executed and acknowledged Deed;
(b) fout (4) duly executed counterparts of the Assignment of Lease;

(c) duly executed tenant estoppel certificates as required pursuant to

Section 5.1(g) hereof;

(d) originals of the Documents, the Lease and any other items relating to the
ownership or operation of the Property not previously delivered to City;

(e) aproperly executed affidavit pursuanf to Section 1445(b)(2) of the Federal:
Tax Code in the form attached hereto as Exhibit H, and on which City is entitled to rely, that
Seller is not a "foreign person" within the meaning of Section 1445(f)(3) of the Federal Tax
Code; .

(f) aproperly executed California Franchise Tax Board Form 590 certifying
that Seller is a California resident if Seller is an individual or Seller has a permanent place of
business in California or is qualified to do business in California if Seller is a corporation or
other evidence satisfactory to City that Seller is exempt from the withholding requirements of
Section 18662 of the State Tax Code;

(g) such resolutions, authorizations, or other partnership documents or
agreements relating to Seller and its partners as City or the Title Company may reasonably
require to demonstrate the authority of Seller to enter into this Agreement and consummate the
transactions contemplated hereby, and such proof of the power and authority of the individuals
executing any documents or other instruments on behalf of'Seller to act for and bind Seller;

(h) closing statement in form and content satisfactory to City and Seller; and

() the duly executed certificate regarding the continued accuracy of Seller's
r%presentations and warranties as required by Section 5.1(i) hereof.

6.4 'City's Delivery of Documents and Funds

At or before the Closing, City, or its nominee, shall deliver to Seller through escrow the
following: ' o

(a) an acceptance of the Deed executed .by City's Director of Property;
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(b) four (4) duly executed counterparts of the Assignment bf Lease;
(¢) aclosing statément in form and content satisfactory to City and Seller; and
(d) the Purchase Price, as provided in Article 2 hereof. |

6.5  Other Documents

Seller and City shall each deposit such other instruments as are reasonably required by
Title Company as escrow holder or otherwise required to close the escrow and consummate the
purchase of the Property in accordance with the terms hereof, including, without limitation, an
agreement (the "Designation Agreement") designating Title Company as the "Reporting Person
for the transaction pursuant to Section 6045(e) of the Federal Tax Code and the regulations
promulgated thereunder, and executed by Seller, City and Title Company. The Designation
Agreement shall be substantially in the form attached hereto as Exhibit I and, in any event, shall
comply with the requirements of Section 6045(e) of the Federal Tax Code and the regulations
promulgated thereunder.

7. EXPENSES AND TAXES
7.1  Rent and Other Apportionments
The following are to be apportioned through éscrow as of the (jlosing Date:
(a) Rent

Rent under the Leases shall be apportioned as of the Closing Date, regardless of
whether or not such rent has been paid to Seller. With respect to any rent arrearage arising under
the Leases, after the Closing, City shall pay to Seller any rent actually collected which is
applicable to the period preceding the Closing Date; provided, however, that all rent collected by
City shall be applied first to all unpaid rent accruing on and after the Closing Date, and then to
unpaid rent accruing prior to the Closing Date. City shall not be obligated to take any steps to
recover any rent arrearage. Seller shall be permitted to do so through a legal action directly
against the tenant for breach of contract, and without City involvement, but shall have no right to
bring an unlawful detainer action against the tenant. Seller shall indemnify City and defend City
any tenant claim resulting from Seller’s action against tenant.

(b) Leasing Costs

Seller shall pay all leasing commissions and tenant improvement costs accrued in
connection with any Lease executed on or before the Closing [(including, without limitation,
leasing commissions attributable to expansion or extension options which are not exercised until °
after the Closing)]. City shall be entitled to a credit against the Purchase Price for the total sum
of all security deposits paid to Seller by tenants under any Leases, as well as for any free rent,
operating expense abatements, or other unexpired concessions under any Leases to the extent
they apply to any period after the Closing.

(¢) Other Tenant Charges.

Where the Leases contain tenant obligations for taxes, common area expenses,
operating expenses or additional charges of any other nature, and where Seller shall have
collected any portion thereof in excess of amounts owed by Seller for such items for the period
prior to the Closing Date, there shall be an adjustment and ¢redit given to City on the Closing
Date for such excess amounts collected. City shall apply all such excess amounts to the charges

9 LA\Work\CDunn\70V7033 New Jail Land Acquisition\d50 6th Stilegislation\3 14 16 psa (seller) for BOS.doc



owed by City for such items for the period after the Closing Date and, if required by the Leases,
shali rebate or credit tenants with any remainder. If it is determined that the amount collected
during Seller's ownership period exceeded expenses incurred during the same period by more
than the amount previously credited to City at Closing, then Seller shall promptly pay the
deficiency to City.

(d) Utility Charges

Seller shall use commercially reasonable efforts to cause all the utility meters to
‘be read on the Closing Date, and will be responsible for the cost of all utilities used prior to the
Closing Date. All utility deposits paid by Seller shall remain the property of Seller and City shall
reasonably cooperate to cause such deposﬁs to be returned to Seller to the extent Seller is entitled
thereto.

(e) Other Apportionments

Amounts payable under any contracts assumed pursuant hereto, annual or
periodic permit or inspection fees (calculated on the basis of the period covered) and liability for
other normal Property operation and maintenance expenses and other recurring costs shall be
apportioned as of the Closing Date.

7.2 Closing Costs

City shall pay the cost of the Survey, the premium for the Title Policy and the cost of the
endorsements thereto, and escrow and recording fees. Seller shall pay the cost of any transfer
taxes applicable to the sale. Seller shall be responsible for all costs incurred in connection with
‘the prepayment or satisfaction of any loan, bond or other indebtedness secured by the Property
~ including, without limitation, any prepayment fees, penalties or charges. Any other costs and
charges of the escrow for the sale not otherwise provided for in this Section or elsewhere in this
Agreement shall be allocated in accordance with the closing customs for San Francisco County,
as determined by Title Company.

73  Real Estate Taxes and Special Assessments

General real estate taxes payable for the tax year prior to year of Closing and all prior
years shall be paid by Seller at or before the Closing. General real estate taxes payable for the
tax year of the Closing shall be prorated through escrow by Seller and City as of the Closing
Date. At or before the Closing, Seller shall pay the full amount of any special assessments
against the Property, including, without limitation, interest payable thereon, applicable to the
period prior the Closing Date.

7.4  Preliminary Closing Adjustment

Seller and City shall jointly prepare a preliminary Closing adjustment on the basis of the
Leases and other sources of income and expenses, and shall deliver such computation to Title
Company prior to Closing.

7.5  Post-Closing Reconciliation

If any of the foregoing prorations cannot be calculated accurately on the Closing Date,
~ then they shall be calculated as soon after the Closing Date as feasible. Eitherparty owing the

other party a sum of money based on such subsequent prorations shall promptly pay such sum to
the other party. :
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7.6 Survival
The provisions of this Section shall survive the Closing.

REPRESENTATIONS AND WARRANTIES
8.1 As Is Sale

BUYER ACKNOWLEDGES AND AGREES THAT (i) THE PROPERTY IS TO BE
PURCHASED BY BUYER “AS IS”.IN ITS THEN-EXISTING PHYSICAL -
CONDITION AS OF THE CLOSE OF ESCROW, WITHOUT ANY IMPLIED OR
EXPRESS WARRANTY OR REPRESENTATION WHATSOEVER BY SELLER,
EXCEPT AS EXPLICITLY SET FORTH IN THIS AGREEMENT, (ii) THE CLOSE OF
ESCROW HEREUNDER WILL BE DEEMED ACCEPTANCE BY BUYER OF THE
PROPERTY IN ITS THEN EXISTING “AS IS” CONDITION, EXCEPT AS :
EXPLICITLY SET FORTH IN THIS AGREEMENT, (iii) NEITHER SELLER NOR
ANY OF SELLER’S EMPLOYEES, AGENTS OR REPRESENTATIVES HAS MADE
ANY WARRANTIES, REPRESENTATIONS OR AGREEMENTS BY OR ON
BEHALF OF SELLER NOT EXPRESSLY SET FORTH IN THIS AGREEMENT AS
TO ANY MATTERS CONCERNING THE PROPERTY, INCLUDING WITHOUT
LIMITATION THE PRESENT USE OR CONDITION OF THE PROPERTY, AND
THE SUITABILITY OF THE PROPERTY FOR BUYER’S INTENDED USE '
THEREOF; AND (iv) AS OF THE CLOSING DATE, BUYER SHALL HAVE HAD
AN ADEQUATE OPPORTUNITY TO REVIEW BOUNDARIES OF THE
PROPERTY; ALL EASEMENTS, RESTRICTIVE COVENANTS AND CONDITIONS,
AND OTHER MATTERS AFFECTING TITLE TO THE PROPERTY; THE
COMPACTION AND COMPOSITION OF SOILS UNDER THE PROPERTY; THE
PHYSICAL CONDITION OF STRUCTURES AND OTHER IMPROVEMENTS ON
THE PROPERTY; THE ZONING, LAND USE, AND OTHER LAWS APPLICABLE
TO ITS INTENDED DEVELOPMENT AND/OR USE AND OPERATION OF THE
PROPERTY; THE PRESENCE OF HAZARDOUS MATERIALS IN, ON OR ABOUT
THE PROPERTY OR WITHIN THE SOILS OR GROUNDWATER UNDERNEATH
THE SURFACE OF THE PROPERTY; BUYER SPECIFICALLY ACKNOWLEDGES

- THAT SELLER DOES NOT WARRANT THE ACCURACY OF ANY
INFORMATION OF CONCLUSIONS CONTAINED IN ANY THIRD PARTY
REPORTS THAT MAY BE DISCLOSED BY OR DELIVERED BY SELLER TO
BUYER.

8.2 Representations and Warranties of Seller
Seller represents and warrants to and covénants with City as follows:

(a) To the best of Seller's knowledge, it has received no notice that it is in
violation of any laws, rules or regulations applicable to the Property, including, without
limitation, any earthquake, life safety and handicap laws (including, but not limited to, the
Americans with Disabilities Act). If it receives any such notice prior to the Closing, it will
immediately forward same to Buyer.
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(b) The Lease, Documents and Other Information furnished to City are all of the
relevant documents and information pertaining to the condition and operation of the Property
to the extent available to Seller, and are and at the time of Closing will be true, correct and
complete copies of such documents and the Lease is and at the time of Closing will be in full
force and effect. Seller is not in default of its obligations under the Lease, and Seller is not
aware of any defaults by the tenant and has not received any default notices from the tenant. If
Seller becomes aware of any tenant defaults or if tenant sends notice to Seller of any default
under the Lease prior to the time of Closing, Seller shall promptly advise Buyer of same and
provide a copy of any notice of default. The existence of any such default by Seller or tenant
will allow Buyer to determine that a closing condition has not been satisfied under Section 5.1.

(¢) Seller does not have knowledge of any condemnation, either instituted or
planned to be instituted by any governmental or quasi-governmental agency other than City,
which could detrimentally affect the use, operation or value of the Property.

(d) To the best of Seller’s knowledge, there are no easements or rights of way
which have been acquired by prescription or which are otherwise not of record with respect to
the Property, and there are no easements, rights of way, permits, licenses or other forms of
agreement which afford third parties the rlght to traverse any portion of the Property to gain
access to other real property other than those disclosed in the Title Report. To thé best of
Seller’s knowledge, there are no-disputes with regard to the location of any fence or other
monument of the Property's boundary nor any claims or actions involving the location of any
fence or boundary.

(e) To the best of Seller’s knowledge, there is no litigation pending or, after due
and diligent inquiry, to the best of Seller's knowledge, threatened, against Seller or any basis
therefor that arises out of the ownership of the Property or that might detrimentally affect the
use or operation of the Property for its current use or the value of the Property or the ability of
Seller to perform its obligations under this Agreement.

(f) Seller is the legal and equitable owner of the Property, with full right to
convey the same, and without limiting the generality of the foregoing, Seller has not granted
any option or nght of first refusal or first opportumty to any third party to acquire any interest
in any of the Property.

(g) This Agreement and all documents executed by Seller which are to be
delivered to City at the Closing are, or at the Closing will be, duly authorized, executed and
delivered by Seller, are, or at the Closing will be, legal, valid and binding obligations of Seller,
enforceable against Seller in accordance with their respective terms, are, and at the Closing
will be, sufficient to convey good and marketable title (if they purport to do so), and do not,
and at the Closing will not, violate any provision of any agreement or judicial order to which
Seller is a party or to which Seller or the Property is subject.

(h) Seller represents and warrants to City that it has not been suspended,
disciplined or disbarred by, or prohibited from contracting with, any federal, state or local
governmental agency. In the event Seller has been so suspended, disbarred, disciplined or
prohibited from contracting with any governmental agency, it shall immediately notify the City
of same and the reasons therefore together with any relevant facts or information requested by
City. Any such suspension, debarment, discipline or prohibition may result in the termination
or suspension of this Agreement.

(i) Seller knows of no facts nor has Seller failed to disclose any fact that would
prevent City from operating the Property after Closing in the normal manner in which it is
intended.
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(j) Seller hereby represents and warrants to and covenants with City that, to the
best of Seller’s knowledge: (i) the Property is not in violation of any Environmental Laws; (i)
that the Property is not subject to any claim by any governmental regulatory agency or third
party related to the release or threatened release of any Hazardous Material; (iii) that there is no
inquiry by any governmental agency (including, without limitation, the California Department
of Toxic Substances Control or the Regional Water Quality Control Board) with respect to the
presence of Hazardous Material in, on, under or about the Property, or the migration of
Hazardous Material from or to other property; and (iv) that there has been no release of any
Hazardous Material in or on the Property, and there are no underground storage tanks in or on
the Property. As used herein, the following terms shall have the meanings below:

(i)  "Environmental Laws" shall mean any present or future federal,
state or local laws, ordinances, regulations or policies relating to Hazardous Material (including,
without limitation, their use, handling, transportation, production, disposal, discharge or storage)
or to health and safety, industrial hygiene or environmental conditions in, on, under or about the
Property, including, without limitation, soil, air and groundwater conditions.

(i)  "Hazardous Material" shall mean any material that, because of its
quantity, concentration or physical or chemical characteristics, is deemed by any federal, state or
local governmental authority to pose a present or potential hazard to human health or safety or to
the environment. Hazardous Material includes, without limitation, any material or substance
defined as a "hazardous substance," or "pollutant" or "contaminant" pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 ("CERCLA",
also commonly known as the "Superfund" law), as amended, (42 U.S.C. Section 9601 et seq.) or
pursuant to Section 25281 of the California Health & Safety Code; any "hazardous waste" listed
pursuant to-Section 25140 of the California Health & Safety Code; any asbestos and asbestos
containing materials whether or not such materials are part of the structure of the Improvements
or are naturally occurring substances on or about the Property; petroleum, including crude oil or
any fraction thereof, natural gas or natural gas liquids; and "source," "special nuclear" and "by-
product" material as defined in the Atomic Energy Act of 1985, 42 U.S.C. Section 3011 et seq.

(ii) "Release" or "threatened release” when used with respect to
Hazardous Material shall include any actual or imminent spilling, leaking, pumping, pourmg,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into or
inside any of the improvements, or in, on, under or about the Property.  Release shall include,
without limitation, "release" as defined in Section 101 of the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601).

) At the time of Closing there will be no outstanding written or oral contracts
made by Seller for-any of the Improvements that have not been fully paid for and Seller shall
cause to be discharged all mechanics' or materialmen's liens arising from any labor or materials
furnished to the Property prior to the time of Closing. There are no obligations in connection
with the Property which will be binding upon City after Closing except for (i) matters which
are set forth in the Preliminary Report and (ii) the Lease.

(I) Seller is not a "foreign person" within the meaning of Section 1445(f)(3) of
the Federal Tax Code. -

(m)There are no free rent, operating expense abatements, incomplete tenant
improvements, rebates, allowances, or other unexpired concessions (collectively referred to as
"Offsets") or any termination, extension, cancellation or expansion rights under the Lease.
Seller has paid in full any of landlord's leasing costs incurred by Seller in connection with any
tenant improvements. :
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(n) No brokerage or similar fee is due or unpaid by Seller with respect to the
Lease or.the extension option. No brokerage or similar fee shall be due or payable on account
of the exercise of, without limitation, any renewal, extension or expansmn opt1ons arising
under any Lease.

(o) The copies of the Lease delivered by Seller to City on or before the
commencement of the Due Diligence Period contain all of the information pertaining to any
rights of any parties to occupy the Property, including, without limitation, all information
regarding any rent concessions, over-standard tenant improvement allowances or other
inducements to lease. None of the tenants of the Property has indicated to Seller either orally
or in writing its intent to terminate its respective Lease prior to expiration of the respective
term of such Lease.

- (

(p) Except as otherwise expressly set forth herein, the Property is sold as-is with

no warranties by Seller. ,

9. RISK OF LOSS AND POSSESSION
9.1 Risk of Loss

If any of the Property is damaged or destroyed prior to the Closing Date, or if
condemnation proceedings are commenced against any of the Property, then the rights and
obligations of Seller and City hereunder shall be as follows:

(a) If such damage or destruction is fully covered by Seller's insurance except

- for the deductible amount thereunder, and the insurer agrees to timely pay for the entire cost of
such repair, and such damage or destruction would cost less than Purchase Price (the ‘
"Threshold Damage Amount") to repair or restore, then this Agreement shall remain in full
force and effect and City shall acquire the Property upon the terms and conditions set forth
herein. In such event, City shall receive a credit against the Purchase Price equal to such

. deductible amount, and Seller shall assign to City at Closing all of Seller's right, title and
interest in and to all proceeds of insurance on account of such damage or destruction pursuant
to an instrument satisfactory to City.

(b) If such damage or destruction is not fully covered by Seller's insurance,
other than the deductible amount, and would cost less than the Threshold Damage Amount to
repair or restore, then the transaction contemplated by this Agreement shall be consummated
with City receiving a credit against the Purchase Price at the Closing in an amount reasonably
determined by Seller and City (after consultation with unaffiliated experts) to be the cost of
repairing such damage or destruction. If the parties are unable to agree to an amount to be the
cost of repairing such damage or destruction despite good faith efforts to do so, then either
party hereto may terminate the Agreement on ten (10) days’ notice to the other party, with no
further liability.

(¢) If the cost of such damage or destruction would exceed the Threshold
Damage Amount, then, City shall have the right, at its election, to (1) terminate this Agreement -
in its entirety or (ii) proceed with the transaction contemplated by this Agreement.with City
receiving a credit against the Purchase Price equal to Seller’s deductible amount under existing
insurance applicable to the loss, and Seller shall assign to City at Closing all of Seller's right,
title and interest in and to all proceeds of insurance on account of such damage or destruction
pursuant to an instrument satisfactory to City. City shall have thirty (30) days after Seller
notifies City that an event described in this Subsection (¢) has occurred to make such election
by delivery to Seller of an election notice. City's failure to deliver such notice within such
thirty (30)-day period shall be deemed City's election to terminate this Agreement in its
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- entirety. If this Agreement is terminated in its entirety or in part pursuant to this Subsection (c)
by City's delivery of notice of termination to Seller, then City and Seller shall each be released
from all obligations hereunder pertaining to that portion of the Property affected by such
termination. If City elects not to terminate this Agreement, Seller shall give City a credit
against the Purchase Price at the Closing in the amount the Insurance Proceeds.

(d) If part but not all of the Property is the subject of a condemnation action,
then City may elect to terminate this Agreement or it may elect to proceed and assume Seller’s
rights in the condemnation action. Seller shall not accept a condemnation award during this
Agreement without prior notice to City. If Seller accepts a condemnation award and City
elects to proceed with the Closing, City shall receive a credit against the Purchase Price in the
amount of the condemnation award.

9.2 Insurance

Through the Closmg Date, Seller shall maintain or cause to be maintained, at Seller's sole
cost and expense, a policy or pohc1es of property insurance in amounts equal to the full
replacement value of the Improvements, insuring against all insurable risks, including, without
- limitation, fire, vandalism, malicious mischief, lightning, windstorm, and other perils
customarily covered by casualty insurance and the costs of demolition and debris removal.

Seller shall furnish City with evidence of such insurance upon request by City.

9.3 Possession

Subject to provisions of the Lease, possession of the Property shall be delivered to City
on the Closing Date.

10. MAINTENANCE; CONSENT TO NEW CONTRACTS
10.1 - Maintenance of the Property by Seller

Between the date of Seller's execution of this Agreement and the Closing, Seller shall
maintain the Property in its current order, condition and repair, reasonable wear and tear
excepted, and shall perform all work required to be done by the landlord under the terms of any
Lease and shall make all repairs, maintenance and replacements of the Improvements and
otherwise operate the Property in the same manner as before the making of this Agreement as if
Seller were retaining the Property.

10.2 City's Consent to New Contracts Affecting the Property; Termination of
Existing Contracts

Seller shall not enter into any lease or contract, or any amendment thereof, or permit any-

“tenant of the Property to enter into any sublease, assignment or agreement pertaining to the
Property to the extent Seller has the right of approval under the terms of the Lease, or waive any
rights of Seller under the Lease, without in each instance obtaining City's prior written consent
thereto. During the term of this Agreement, Seller shall notify Buyer of any such sublease,

- assignment or agreement of which Seller becomes aware, and provide a copy of same if Seller
obtains a copy, even if Seller does not have approval rights over the sublease, assignment or
agreement. Seller shall terminate prior to the Closing, at no cost or expense to City, any and all
management or other agreements affecting the Property other than the current leases unless City
agrees in writing to assume the contract before the Closing.
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11. GENERAL PROVISIONS
11.1 Notices

Any notice, consent or approval required or permitted to be given under this Agreement
shall be in writing and shall be deemed to have been given upon (i) hand delivery, against
receipt, (ii) one (1) day after being deposited with a reliable overnight courier service, or
(iii) two (2) days after being deposited in the United States mail, registered or certified mail,
postage prepaid, return receipt required, and addressed as follows:

City: Real Estate Division
' . City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property
Re: 450 Sixth Street Acquisition
Facsimile No.: (415)'552-9216

with copy to: . Charles Sullivan
’ Deputy City Attorney
Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Re: 450 Sixth Street Acquisition

Seller: Walter Arnold
45475 Pueblo Road
Indian Wells, CA 92210
email: waltwal@yahoo.com

With a copy to: Bradley Matteoni
Matteoni, O’Laughlin & Hechtman
848 The Alameda
San Jose, CA 95126
Facsimile No.: (408 ) 293-4004

or to such other address as either party may from time to time specify in writing to the other
upon five (5) days prior written notice in the manner provided above. For convenience of the
parties, copies of notices may also be given by telefacsimile, to the telephone number listed
above or by email, or such other numbers as may be prov1ded from time to time. However,
neither party may give official or binding notice by facsimile or by email. The effective time of
a notice shall not be affected by the receipt, prior to receipt of the ongmal of a telefacsimile
copy of the notice.

11.2  Brokers and Finders _

Neither party has had any contact or dealings regardmg the Property, or any
communication in connection with the subject matter of this transaction, through any licensed
real estate broker or other person who could claim a right to a commission or finder's fee in
connection with the purchase and sale contemplated herein. In the event that any broker or’
finder perfects a claim for a commission or finder's fee based upon any such contact, dealings or
communication, the party through whom the broker or finder makes his or her claim shall be
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responsible for such commission or fee and shall indemnify and hold harmless the other party
from all claims, costs, and expenses (including, without limitation, reasonable attorneys' fees and
disbursements) incurred by the indemnified party in defendmg against the same. The provisions
of this Section shall survive the Closing.

11.3  Successors and Assigns

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors, heirs, administrators and assighs. City shall have the right, upon
notice to Seller, to assign its rlght title and interest in and to.this Agreement to the Nominee or
one (1) or more assignees at any time before the Closing Date. -

11.4 Amendments

Except as otherwise provided herein, this Agreement may be amended or modified only
by a written instrument executed by City and Seller.

11.5 Continuation and Survival of Representations and Warranties

All representations and warranties by the respective parties contained herein or mdde in
writing pursuant to this Agreement are intended to be, and shall remain, true and correct as of the
Closing, shall be deemed to be material, and, together with all conditions, covenants and
indemnities made by the respective parties contained herein or made in writing pursuant to this
Agreement (except as otherwise expressly limited or expanded by the terms of this Agreement),
shall survive the execution and delivery of this Agreement and the Closing for a period of twelve
(12) months. All statements contained in any certificate or other instrument delivered at any time
by or on behalf of Seller in conjunction with the transactlon contemplated hereby shall constitute
representations and warranties hereunder. -

11.6 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
State of California. »

11.7 Merger of Prior Agreements .
The parties intend that this Agreement (including all of the attached exhibits and
schedules, which are incorporated into this Agreement by reference) shall be the final expression

of their agreement with respect to the subject matter hereof and may not be contradicted by
evidence of any prior or contemporaneous oral or written agreements or understandings. The
parties further intend that this Agreement shall constitute the complete and exclusive statement
of its terms and that no extrinsic evidence whatsoever (including, without limitation, prior drafts
or changes therefrom) may be introduced in any judicial, administrative or other 1ega1 proceeding:
involving this Agreement.

11.8 Parties and Their Agents; Approvals

The term "Seller" as used herein shall include the plural as well as the singular. If there is
more than one (1) Seller, then the obligations under this Agreement imposed on Seller shall be
joint and several. As used herein, the term "Agents" when used with respect to either party shall -
include the agents, employees, officers, contractors and representatives of such party. All
approvals, consents or other determinations permitted or required by City hereunder shall be
made by or through City's Director of Property unless othervnse provided herein, subject to
apphcable law.
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119 Interpretation of Agreement

The article, section and other headings of this Agreement and the table of contents are for
convenience of reference only and shall not affect the meaning or interpretation of any provision’
contained herein. Whenever the context so requires, the use of the singular shall be deemed to
include the plural and vice versa, and each gender reference shall be deemed to include the other
and the neuter. This Agreement has been negotiated at arm's length and between persons
sophisticated and knowledgeable in the matters dealt with herein. In addition, each party has
been represented by experienced and knowledgeable legal counsel. Accordmgly, any rule of law
(including California Civil Code Section 1654) or legal decision that would require interpretation
of any ambiguities in this Agreement against the party that has drafted it is not applicable and is
waived. The provisions of this Agreement shall be interpreted in a reasonable manner to effect
the purposes of the parties'and this Agreement. :

11.10 Attorneys' Fees

In the event that either party hereto fails to perform any of its obligations under this
Agreement or in the event a dispute arises concerning the meaning or 1nterpretat1on of any
provision of this Agreement, the defaulting party or the non-prevailing party in such dispute, as
the case may be, shall have such remedies as are available at law or in equity and shall pay the
prevailing party “reasonable attorneys' and experts' fees and costs, and all court costs and other
costs of action incurred by the prevailing party in connection with the prosecution or defense of
such action and enforcing or establishing its rights hereunder (whether or not such action is
- prosecuted to a judgment). For purposes of this Agreement, reasonable attorneys' fees of the
City’s Office of the City Attorney shall be based on the fees regularly charged by private
attorneys with the equivalent number of years of experience in the subject matter area of the law
for which the City Attorney’s services were rendered who practice in the City of San Francisco
in law firms with approximately the same number of attorneys as employed by the Office of the
City Attorney. The term "attorneys' fees" shall also include, without limitation, all such fees
incurred with respect to appeals, mediations, arbitrations, and bankruptcy proceedings, and
whether or not any action is brought with respect to the matter for which such fees were incurred.
The term "costs" shall mean the costs and expenses of counsel to the parties, which may include
printing, duplicating and other expenses, air freight charges, hiring of experts, and fees billed for
law clerks, paralegals, and others not admitted to the bar but performing services under the
supervision of an attorney.

11.11 Sunshine Ordinance

: Seller understands and agrees that under the City’s Sunshine Ordinance (San Francisco
Administrative Code, Chapter 67) and the State Public Records Law (Gov. Code Section 6250

et seq.), this Agreement and any and all records, information, and materials submitted to the City

hereunder public records subject to public disclosure. Seller hereby acknowledges that the City

may disclose any records, information and materials submitted to the City in connection with this

Agreement.

11.12 Conflicts of Interest

Through its execution of this Agreement, Seller acknowledges that it is familiar with the
provisions of Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of City's
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq.
of the Government Code of the State of California, and certifies that it does not know of any
facts which would constitute a violation of said provision, and agrees that if Seller becomes
aware of any such fact during the term of thlS Agreement, Seller shall immediately notify the

City.
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11.13 Notification of Limitations on Contributions

. Through its execution of this Agreement, Seller acknowledges that it is familiar with
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person who contracts with the City for the selling or leasing of any land or building to or
from the City whenever such transaction would require the approval by a City elective officer,
the board on which that City elective officer serves, or a board on which an appointee of that
individual serves, from making any campaign contribution to (1) the City elective officer,

(2)-a candidate for the office held by such individual, or (3) a committee controlled by such
individual or candidate, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the
date the contract is approved. Seller acknowledges that the foregoing restriction applies only if
the contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $50,000 or more. Seller further
acknowledges that the prohibition on contributions applies to each Seller; each member of
Seller's board of directors, and Seller’s chief executive officer, chief financial officer and chief
operating officer; any person with an ownership interest of more than twenty percent (20%) in
Seller; any subcontractor listed in the contract; and any committee that is sponsored or controlled
by Seller. Additionally, Seller acknowledges that Seller must inform each of the persons
described in the preceding sentence of the prohibitions contained in Séction 1.126. Seller further
agrees to provide to City the names of each person, entity or committee described above.

11.14 Non-Liability of City Officials, Employees and Agents

Notwithstanding anything to the contrary in this Agreement, no elective or appointive
board, commission, member, officer, employee or agent of City shall be personally liable to
Seller, its successors and assigns, in the event of any default or breach by City or for any amount
which may become due to Seller, its successors and assigns, or for any obligation of City under
this Agreement.

11.15 Counterparts

This Agreement may be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.

11.16 Effective Date

As used herein, the term "Effective Date" shall mean the date on which the City's Board of
Supervisors and Mayor enact a resolution approving and authorizing this Agreement and the
transactions contemplated hereby, following execution of this Agreement by both parties.

11.17 Severability

If any provision of this Agreement or the application thereof to any person, entity or
circumstance shall be invalid or unenforceable, the remainder of this Agreement, or the
application of such provision to persons, entities or circumstances other than those as to which it
is invalid or unenforceable, shall not be affected thereby, and each other provision of this
Agreement shall be valid and be enforceable to the fullest extent permitted by law, except to the
extent that enforcement of this Agreement without the invalidated provision would be
unreasonable or inequitable under all the circumstances or would frustrate a fundamental purpose
of this Agreement.
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11.18 Agreement Not to Market Prior to Effective Date

Seller agrees that unless and until this Agreement tefminates pursuant to its terms, Seller
shall not negotiate with any other parties pertaining to the sale of the Property and shall not
market the Property to third parties.

11.19 Acceptance of Agreement by Seller

This Agreement shall be null and void unless Seller accepts it and returns to City four (4) -
fully executed counterparts hereof on or before 5:00 p.m. San Francisco Time on ,
20

11.20 Cooperative Drafting.

This Agreement has been drafted through a cooperative effort of both parties, and both
parties have had an opportunity to have the Agreement reviewed and revised by legal counsel.
No party shall be considered the drafter of this Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation
or enforcement of this Agreement.

11.21 Time is of the Essence.

Time is of the essence with respect to the performance of all terms, covenants, conditions
and provisions of this Agreement.

NOTWITHSTANDING ANYTHING TO THE CONTRARY.CONTAINED IN THIS
AGREEMENT, SELLER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT
UNLESS AND UNTIL APPROPRIATE LEGISLATION OF CITY'S BOARD OF
SUPERVISORS SHALL HAVE BEEN DULY ENACTED APPROVING THIS AGREEMENT
AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE,
ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE CONTINGENT
UPON THE DUE ENACTMENT OF SUCH LEGISLATION, AND THIS AGREEMENT
SHALL BE NULL AND VOID IF CITY'S BOARD OF SUPERVISORS AND MAYOR DO
NOT APPROVE THIS AGREEMENT, IN THEIR RESPECTIVE SOLE DISCRETION.
APPROVAL OF ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY BY ANY
DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO
IMPLY THAT SUCH LEGISLATION WILL BE ENACTED NOR WILL ANY SUCH
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

[SIGNATURES ON FOLLOWING PAGES]
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The parties have duly executed this Agreement as of the respective dates written below.
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SELLER:

CITY:

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

Joan Spargo, in Trust, as Trustee of the "Stella
Arnold 1987 Exempt Trust FBO Joan Spargo"
dated April 4, 2001, as to an undivided 3/8
interest

By:
Its:

Daite:

Walter A. Arnold, in Trust, as Trustee of the
"Stella Arnold 1987 Exempt Trust FBO Walter
A. Arnold" dated April 4, 2001, as to an
undivided 3/8 interest

By:
Its:

Date: : N

Kenneth Musso, as to an undivided 1/12 interest;
David Musso, as to an undivided 1/12 interest

By:
Iis:

Date:

Arlene Ripley, as to an undivided 1/12 interest

By:
Its: -

Date:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By: -
JOHN UPDIKE
. Director of Property

Date:
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By:

Charles Sullivan
Deputy City Attorney

Title Company agrees to act as escrow holder in accordance with the terms of this
Agreement and to execute the Designation Agreement and act as the Reporting Person (as such
term is defined in the Designation Agreement). Title Company's failure to execute below shall
not invalidate the Agreement between City and Seller.

TITLE COMPANY: : CHICAGO TITLE INSURANCE COMPANY

By:
Its:

Date:
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EXHIBIT A
REAL PROPERTY DESCRIPTION

For-APN/Parcel ID(s): LOT 043, BLOCK 3759

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS
DESCRIBED AS FOLLOWS:

PARCEL ONE:

BEGINNING AT A POINT ON THE SOUTHWESTERLY LINE OF SIXTH STREET
DISTANT THEREON 200

FEET NORTHWESTERLY FROM THE NORTHWESTERLY LINE OF BRYANT STREET;
RUNNING THENCE

NORTHWESTERLY ALONG THE SOUTHWESTERLY LINE OF SIXTH STREET SO(FEET;
THENCE AT A

RIGHT ANGLE SOUTHWESTERLY 90 FEET; THENCE AT A RIGHT ANGLE
SOUTHEASTERLY 50 FEET;

THENCE AT A RIGHT ANGLE NORTHEASTERLY 90 FEET TO THE POINT OF'
BEGINNING.

BEING PORTION OF 100 VARA BLOCK NO. 397.
PARCEL TWO:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF HARRIET STREET,
DISTANT THEREON 300

FEET SOUTHEASTERLY FROM THE SOUTHEASTERLY LINE OF HARRISON STREET;
RUNNING THENCE

SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE OF HARR]ET STREET 20
FEET; THENCE AT A

RIGHT ANGLE NORTHEASTERLY 75 FEET; THENCE AT A RIGHT ANGLE
NORTHWESTERLY 20 FEET;

THENCE AT A RIGHT ANGLE SOUTHWESTERLY 75 FEET TO THE POINT OF
BEGINNING.

BEING A PORTION OF 100 VARA BLOCK NO. 397.

A_ 1 1AWork\CDunn\70\7033 New Jail Land Acquisition\450 6th StLegislation\3 14 16 psa (seller) for BOS.doc



EXHIBIT B
PRELIMINARY TITLE REPORT
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EXHIBIT C
GRANT DEED

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Director of Property

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102

The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)
and Documentary Transfer Tax (CA Rev. & Tax Code
§ 11922 and S.F. Bus. & Tax Reg. Code § 1105)

(Space above this line reserved for Recorder’s use only)

*

GRANT DEED
(Assessor's Parcel No. )

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

, hereby grants to
the CITY AND COUNTY OF SAN FRANCISCO a mumc1pa1 corporation, the real property
located in the City and County of San Francisco, State of California, described on Exhibit A
attached hereto and made a part hereof (the “Property").

TOGETHER WITH any and all rights, privileges and easements incidental or
appurtenant to the Property, including, without limitation, any and all minerals, oil, gas and other
hydrocarbon substances on and under the Property, as well as any and all development rights, air
rights, water, water rights, riparian rights and water stock relating to the Property, and any and all
easements, rights-of-way or other appurtenances used in connection with the beneficial use and
enj oyment of the Land and all of Grantor's right, title and interest in and to any and all roads and
alleys adjoining or servicing the Property.

[SIGNATURES ON FOLLOWING PAGE]
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Executed as of this day of

NAME

NAME

C-2

Its:
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‘State of California )
| ) ss
County of San Francisco )

On , before me, , a notary public in and
for said State, personally appeared . ' , who 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.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature | ~ (Seal)
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* CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the foregoing Grant Deed
to the City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to
Board of Supervisors' Resolution No. , approved ., and the grantee
consents to recordation thereof by its duly authorized officer. '

Dated: . By:
John Updike
Director of Property
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EXHIBIT D
THE LEASE
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EXHIBIT E
"INTENTIONALLY OMITTED
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EXHIBIT F
ASSIGNMENT OF LEASE

THIS ASSIGNMENT is made and entered into as of this day of ,

20, by and between :
("Assignor"), and the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation ("Assignee").

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby
acknowledged, effective as of the Effective Date (as defined below) Assignor hereby assigns
and transfers to Assignee all of Assignor's right, title, claim and interest in and under that certain
Lease executed with respect to that certain real property commonly known as 450 Sixth Street,
San Francisco (the "Property™), a copy of which is attached as Schedule 1 (the "Lease").

ASSIGNOR AND ASSIGNEE FURTHER HEREBY AGREE AND COVENANT AS
FOLLOWS:

1. - Assignor represents and warrants that as of the Effective Date (i) the Lease
attached Schedule 1 is a true, correct and complete copy of the Lease, and (ii) there are no other
leases or occupancy agreements affectmg any of the Property. As of the Effective Date, there are
no assignments of or agreements to assign the Lease to any other party.

2. Assignor agrees to indemnify Assignee against and hold Assignee harmless from
any and all costs, liabilities, losses, damages or expenses (including, without limitation,
reasonable attorneys' fees), resultmg from landlord's obhgatlons under the Lease arising before
the Effective Date.

3. Except as otherwise set forth in the Purchase Agreement (as defined below), ,
Assignee assumes all of the landlord's obligations under the Leases arising from and after the
Effective Date, and agrees to indemnify Assignor against and hold Assignor harmless from any
and all costs, liabilities, losses, damages or expenses (including, without limitation, reasonable
attorneys' fees) resultmg from the landlord's obligations under the Lease arising on and after the-
Effective Date.

4, Any rental and other payments under the Leases shall be prorated between the
parties as provided in the Purchase Agreement between Assignor, as Seller, and Assignee, as
City, dated as of (the "Purchase Agreement").

5. In the event of any litigation between Assngnor and Assignee arising out of this
Assignment, the losing party shall pay the prevailing party's costs and expenses of such ‘
litigation, including, without limitation, attorneys' fees, as set forth in the Purchase Agreement.

6. This Assignment shall be binding on and inure to the benefit of the parties hereto,
their heirs, executors, administrators, successors in interest and assigns.

7. This Assignment shall be governed by and construed in accordance with the:laws
of the State of California.

8. For purposes of this Assignment, the "Effective Date" shall be the date of the
Closing (as defined in the Purchase Agreement)
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9. This Assignment may be executed in two (2) or more counterparts, each of which
shall be deemed an original, but all of which taken together shall constitute one and the same
~ instrument. _

[SIGNATURES ON FOLLOWING PAGE]
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Assignor and Assigneé have executed this Assignment as of the day and year first written

- above.

ASSIGNOR:

ASSIGNEE:

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:
[DEPUTY'S NAME]
Deputy City Attorney

F-4

" INAME]

Its:

By:
[NAME]

Its:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
JOHN UPDIKE
Director of Property

IAWorACDunn\7087033 New Jail Land Acquisiti 6th St\Legislati
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EXHIBIT G

TENANT'S ESTOPPEL CERTIFICATE

Requires seller information

DATE: JANU ARY

TENANT:
PREMISES:

LEASE DATE:

COMMENCEMENT DATE:
EXPIRATION DATE:

OPTIONS:

BASE MONTHLY RENT:

DATE RENT AND OPERATING EXPENSE
PAYMENTS ARE DUE:

BASE YEAR TAXES:

BASE YEAR INSURANCE

- BASE YEAR LANDLORD

MAINTENANCE: -
~OPERATING EXPENSES:

G-1

, 2016

Beauty Systems Group, Inc., a Delaware
corporation

Approximately 4,500 sq. ft. located at

450 Sixth Street, San Francisco

March 6, 1996 and amended by the First,
Second, Third and Fourth Amendments

May 1, 1996
April 30, 2026

One (1) further Extension Option for sixty (60)
months (May 1, 2026 through April 30, 2026)
at $11,200.00 per month with 1996 Base Year
Expenses

$ 8,000.00

To April 30, 2016:
May 1, 2016 to April 30,2021:  $9,250.00
$10,000.00

May 1, 2011 to April 30, 2026:

First of the month

Requires seller information

Requires seller information

T\Work\CDusn\70\7033 New Jail Land A 450 6th St\Legislati
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Requires seller information

SECURITY DEPOSIT: Requires seller information

PURCHASE OPTION: ) None

- THE UNDERSIGNED, AS TENANT OF THE ABOVE REFERENCED PREMISES
("PREMISES") UNDER THE LEASE DATED AS OF THE ABOVE-REFERENCED LEASE
DATE, BETWEEN
("LANDLORD") AND TENANT, HEREBY CERTIFIES, REPRESENTS AND WARRANTS
TO THE CITY AND COUNTY OF SAN FRANCISCO ("CITY“) AND ITS ASSIGNEES, AS
FOLLOWS:

L]

1. Accuracy. All of the information specified above and elsewhere in this
Certificate is accurate as of the date hereof.

2. Lease. The copy of the Lease including the four (4) Addendums to Lease
attached hereto as Exhibit A is a true and correct copy of the Lease. The Lease is valid and in
full force and effect. The Lease contains all of the understandings and agreements between
Landlord and Tenant and has not been amended, supplemented or changed by letter agreement or
otherwise, except as follows (if none, indicate so by writing "NONE" below):

3. Premises. The Premises consist of approxﬁnately 4,500 sq. ft. , and Tenant does
not have any options to expand the Premises.

4. Acceptance of Premises. Tenant has accepted possession of the Premises and is
~ currently occupying the Premises. There are no unreimbursed expenses due Tenant including,
but not limited to, capital expense reimbursements.

5. Lease Term. The term of the Lease commenced and will expire on the dates
specified above, subject to the above option to renew.

6. Base Year Expenses

Requires seller information

7. Rental Escalations. The current monthly base rental specified above is 4subj ect to
the following escalation adjustments (if none, indicate so by writing "NONE" below):

8. No Defaults/Claims. Neither Tenant nor Landlord under the Lease is in default
under any terms of the Lease nor has any event occurred which with the passage of time (after
notice, if any, required under the Lease) would become an event of default under the Lease.
Tenant has no claims, counterclaims, defenses or setoffs against Landlord arising from the Lease,
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nor is Tenant entitled to any concession, rebate, allowance or free rent for any period after this
certification. Tenant has no complaints or disputes with Landlord regarding the overall operation
and maintenance of the property w1th1n which the Premises are located (the "Property"), or
otherwise.

9. No Advance Payments. No rent has been paid in advance by Tenant except for
the current month's rent.

10.  No Purchase Rights. Tenant has no optlon to purchase, or rlght of first refusal to
purchase, the Premises, the Property or any interest therein.

11.  Notification by Tenant. From the date of this Certificate and continuing until,
Tenant agrees to notify City immediately of the occurrence of any event or the discovery of any
fact that would make any representation contained in this Certlﬁcate inaccurate as of the date
hereof or as of any future date.

12. No Sublease/Assignment. Tenant has not entered into any sublease, assignment
or any other agreement transferring any of its interest in the Lease or the Premises.

'o13. No Notice. Tenant has not received notice of any assignment, hypothecation,
mortgage, or pledge of Landlord's interest in the Lease or the rents or other payments payable
thereunder, except those listed below (if none, indicate so by writing "NONE" below):

14. Hazardous Materials. Tenant has not used, treated, stored, disposed of or released
any Hazardous Materials on or about the Premises or the Property. Tenant does not have any
permits, registrations or identification numbers issued by the United States Environmental
Protection Agency or by any state, county, municipal or administrative agencies with respect to
its operation on the Premises, except for any stated below, and except as stated below no such
governmental permits, registrations or identification numbers are required with respect to
Tenant's operations on the Premises. For the purposes hereof, the term "Hazardous Material"
shall mean any material that, because of its quantity, concentration or physical or chemical
characteristics, is deemed by any federal, state or local governmental authority to pose a present
or potential hazard to human health or safety or to the environment. Hazardous Material.
includes, without limitation, any material or substance defined as a "hazardous substance," or
"pollutant" or "contaminant" pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 ("CERCLA", also commonly known as the "Superfund"
law), as amended, (42 U.S.C. Section 9601 et seq.) or pursuant to Section 25316 of the
California Health & Safety Code; any "hazardous waste" listed pursuant to Section 25140 of the
California Health & Safety Code; and petroleum, including erude oil or any fraction thereof,
natural gas or natural gas liquids, and "source," "special nuclear" and "by-product" material as
defined in the Atomic Energy Act of 1985, 42 U.S.C. Section 3011 et seq.

15.  Reliance. Tenant recognizes and acknowledges it is making these representations
to City with the intent that City, and any of its assigns, will fully rely on Tenant's representations.

16.  Binding. The provisions hereof shall be binding upon and inure to the benefit of
the successors, assigns, personal representatives and heirs of Tenant and City.

17.  Due Execution and Authorization. The undersigned, and the person(s) executing
this Certificate on behalf of the undersigned, represent and warrant that they are duly authorized
to execute this Certificate on behalf of Tenant and to bind Tenant hereto.
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EXECUTED BY TENANT ON THE DATE FIRST WRITTEN ABOVE.

By:

[NAME]

[TITLE]

By:

[NAME]

[TITLE]

A
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EXHIBIT H

CERTIFICATE OF TRANSFEROR
OTHER THAN AN INDIVIDUAL
(FIRPTA Affidavit)

, Section 1445 of the Internal Revenue Code provides that a transferee of a United States
real property interest must withhold tax if the transferor is a foreign person. To inform the CITY
AND COUNTY OF SAN FRANCISCO, a municipal corporation, the transferee of certain real
property located in the City and County of San Francisco, California, that withholding of tax is
not required upon the disposition of such U.S. real property interest by

- . ,a
("Transferor™), the undersigned hereby certifies the following on behalf of Transferor: -
1. Transferor is not a foreign corporation, foreign partnership, foréign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations);

2. Transferor's U.S. employer identification number is ; and s

3. Transferor's office address is

Transferor understands that this certification may be disclosed to the Internal Revenue
Service by the transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both.

" Under penalty of perjury, I declare that I have examined this certificate and to the best of my
knowledge and belief it is true, correct and complete, and I further declare that I have authority
to sign this document on behalf of Transferor.

Dated: , 20
On behalf of:
[NAME]
a
By:
[NAME]

Its:
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EXHIBIT I
DESIGNATION AGREEMENT

This DESIGNATION AGREEMENT (the "Agreement") dated as of ,
20__ ,is by and between

("Seller"), the CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation ("City"), and TITLE INSURANCE COMPANY
("Title Company").

A. Pursuant to that certain Purchase Agreement entered into by and between Seller
and City, dated ,20__ (the "Purchase Agreement"), Seller has agreed to sell
to City, and City has agreed to purchase from Seller, certain real property located in City and
County of San Francisco, California, more particularly described in Exhibit A attached hereto
(the "Property"). The purchase and sale of the Property is sometimes hereinbelow referred to
below as the "Transaction").

B. Section 6045(e) of the United States Internal Revenue Code of 1986 and the
regulations promulgated thereunder (collectively, the "Reporting Requirements") require an
information return to be made to the United States Internal Revenue Service, and a statement to.
be furnished to Seller, in connect1on w1th the Transaction.

C. Pursuant to Subsectlon 2(b)(1) of the Purchase Agreement, an escrow has been
opened with Title Company, Escrow No. , through which the Transaction
will be or is being accomplished. Title Company is either (i) the person responsible for closing
the Transaction (as described in the Reporting Requirements) or (ii) the disbursing title or escrow
company that is most significant in terms of gross proceeds disbursed in connection with the
Transaction (as described in the Reporting Requirements).

D. Seller, City and Title Company desire to designate Title Company as the
"Reporting Person" (as defined in the "Reportmg Requirements™) w11;h respect to the
Transactions.

ACCORD]NGLY, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Seller, City and Title Company agree as follows:

1. Title Company is hereby designated as the Reporting Person for the Transactioﬁ. |
Title Company shall perform all duties that are required by the Reporting Requirements to be
performed by the Reporting Person for the Transaction.

2. Seller and City shall furnish to Title Company, in a timely manner, any
information requested by Title Company and necessary for Title Company to perform its duties
- as Reporting Person for the transaction.

3. Title Company hereby requests Seller to furnish to Title Company Seller's correct
taxpayer identification number. Seller acknowledges that any failure by Seller to provide Title-
Company with Seller's correct taxpayer identification number may subject Seller to civil or
criminal penalties imposed by law. Accordingly, Seller hereby certifies to Title Company, under
penalties of perjury, that Seller's correct taxpayer identification number is .

4. The names and addresses of the parties hereto are as follows:
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SELLER:

Attn:
Facsimile No.: (_)

CITY: : Director of Property
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Facsimile No.: (415) 552-9216 !

TITLE COMPANY:
Attn:
Facsimile No.: ()
5. Each of the i)arties hereto shall retain this Agreement for a périod of four (4) years

following the calendar year during which the date of closing of the Transaction occurs.

[SIGNATURES ON FOLLOWING PAGE] '
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IN WITNESS WHEREOF, the partles have entered into this Agreement as of the date and year

first above written.

SELLER:

CITY:

Title Company:

I3

Attn:
Facsimile No.: ()

By: |

Its:

Date:

CITY AND COUNTY OF SAN FRANCISCO
a municipal corporation

By: .
JOHN UPDIKE
Director of Property

Date:

TITLE INSURANCE

COMPANY

Date:

By:

Its:
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SAN FRANCISCO
PLANNING DEPARTMENT

General Plan Referral 1680 Misin 5.
San Francisco,
CA 94103-2479
Date: May, 26 2016 Reception:
: , 415.558.6378
Case No. Case No. 2016.003177GPR Fax
450 06™ Street Acquisition 415.556.6408
' Planning
Block/Lot No.: 3759/043 Informatian;

415.558.6377
Project Sponsor: John Updike - (415) 554-9860 -
john.updike@sfgov.org

Office of the Director of Real Estate -

25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Staff Contact: Audrey Harris— (415) 575-9136
audrey.harris @sfgov.org

Recommendation: Finding the proposed acquisition of land and building at 450 06t Street,
on balance, in conformity with the General Plan.

Recommended

By: ,@gtﬂ'm/Rahaim, [@anning

PROJECT DESCRIPTION

The Real Estate Division, directed and discussed by the Board of Supervisors at the December 15, 2015
meeting, is proposing to acquire the land and building located at 450 06th Street (the “Property”). The
Property consists of approximately 5,100 sq. ft. in a single story masonry building on 5,998 sf. ft. of land.
The Property’s current land use is industrial - warehouse/wholesale distribution; is within the

 Service/Arts/Light Industrial (SALI) zoning district. The existing tenant is a national beauty supply
company that occupies the building under a lease which the City will assume. -

The property would be acquired to provide space for the Justice Facilities Improvement Program. This
program is intended to provide programs and services that address the challenges of diversion from
incarceration, alternatives to incarceration and re-entry transition of former offenders. The Propoerty
would not be modified in any way without obtaining the required approvals from the Planning
Department. These approvals may include a new General Plan Referral and additional environmental
review.

www.sfplanning.org
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: CASE NO. 2016-003177GPR
GENERAL PLAN REFERRAL ACQUISITION OF 450 06™ STREET

The Pro;ect would have no adverse effect on neighborhood serving retazl uses or opportunities for employment in
or ownersth of such businesses.

2. That existing housing and neighborhood character be conserved and protected in order to preserve
the cultural and economic diversity of our neighborhood.

The Project would not have an adverse effect on the City’s housing stock or on neighborhood character.
3. That the City's supply of affordable housing be preserved .and enhanced.
 The Project would have no adverse effect on the City’s supply of affordable housing.

4. That commuter traffic not impede MUNI transit service or overburden our streets or nelghborhood
parking.

The Project would not result in commuter traffic impeding MUNI transit service or overburdemng the streets
or neighborhood parking.

5.. That a diverse economic base be maintained by protecting our industrial and service sectors from
displacement due to commercial office development, and that future opportunities for residential

employment and ownership in these sectors be enhanced.

The Project would not adversely affect our industrial and service sectors or future opportunities for residential
employment and ownership in these sectors,

6. That the City achieve the greatest possible preparedness to protect against injury and loss of life in an
earthquake.

The Project would have no adverse effect on the City’s preparedness against injury and loss of life in an
earthquake.

7. That landmarks and historic buildings be preserved.
{
 This Project would have no adverse effect on landmarks or historic buildings.
8. That our parks and open space and their access to sunlight and vistas be protected from development.

The Project would have no adverse effect on parks and open space or their access to sunlight and vistas.

RECOMMENDATION:
The acquisition of 450 06* Street, on balance, in-conformity with the General Plan

SAN FRANCISCO 3
FLANNING DEFARTRENT .




City 8nd County of San Francisco

REAL ESTATE DNISION

Edwin M. Lee, Mayor John Updike
Naomi M. Kelly, City Administrator Director of Real Estate

March 7, 2016

John Rahaim

Director of Planning

Planning Department ' 450 6% Street

1650 Mission Street, Suite 400 Block 3759, Lot 43
-San Francisco, CA 94103-2414 #7033

Attention: Maria Oropeza-Smith
General Plan Referrals

Dear Mr. Rahaim:

The Real Estate Division seeks a General Plan Referral for the acquisition of land and building at 450
6™ Street (Assessor’s Block 3759, Lot 43),

The acquisition of the property, along with 5 other adjacent parcels, was included in the F iﬁal
~ Mitigated Negative Detlaration in Planning File No. 2014.0198E.

The property consists of approximately 4,500 sq. ff. in a single story masonry building on
approximately 6,000 sq. ft: of land. The property is now being acquired for a yet to be determined
project, conisistent with the: Justice Facilities Improvemeént Program, and the buildifig will not be
modified in any way without obtaining any required Planning Department approvals.

Please review and determine if the purchase of 450 6™ Street is consistent with the General Plan and
the Eight Priority Policies of Planning Code Section 101.1. Planning Department fees are on deposit
with your Department through work order. -

Should you have any questions or need additional information, do not hesitate to call Charlie Dunn of
our office at 554-9861.

Respectfully

NS
John Updi
Director of Real Estate

I: \Work\CDunn\70\7033 New Jail Land Acquisition\450 6th SE\GPR application R2.doc
Office of the Director of Real Estate * 25 Van Ness Avenue, Suite 400 « San Francisco, CA 94102
. (415) 554-9850 + FAX: (415) 552-9216



Planning Department 1660 Mission Street
City and County of San Francisco San Francisco, CA 94103

General Plan Referral Application
(See attached)

1. Sife Information

Street Address(es) of Project: 560 6th Street

Cross Streets:  Between Bryant and Harrison Streets

Assessor's Block(s) / Lot(s):  Block 3759, Lot 43

[If project is in street right-of-way, Tist blocks & Iots fronfing proposed project.]

2. Project Title, Description: (Please use additional pages if necessary.)

Project Title: 560 6™ St Acquisition

Project Description: City acquisition of property

Present or Previous Use: Warehouse/ Wholesale Distribution

Building Permit Application No. _N/A Date Filed:

What Other Approvals Does Project Require? Board of Supervisors and Mayor

3. Owner/Applicant Information

Property Owner's Name:  N/A

Telephone:

Address: Zip:- |

Applicant's Name: _John Updike, Director Telephone: (415) 554-9860

[if different from above]

Agency with jurisdiction over property or project: _Real Estate Division

Address: 25 Van Ness Avenue, Suite 400, San Francisco, CA Zip: 94102

Contact for Project Information: Telephone:
[if different from above] :

Address: | , Zip:
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5. EIGHT PRIORITY POLICIES

Section 101.1 of the San Francisco Planning Code requires findings that demonstrate .
consistency of the proposal with the eight priority policies of Section 101.1. These findings
must be presented to the Planning Department before your prolgect application can be
reviewed for general conformity with San Francisco's General Plan

1 That existing neighborhood-serving retail uses be preserved and enhanced and future

opportunities for resident employment in and ownership of such businesses enhanced;

The project would have no adverse effect on neighborhood serving retail uses or
opportunities for employment in or ownership of such businesses.

2. That existing housing and neighborhood character be conserved and protected in
order to preserve the cultural and economic diversity of our neighborhood;

The project would not have an adverse effect on the City's housing stock or on
neighborhood character.

3. That the City's supply of affordable housing be preserved and enhanced,;

The project would have no adverse effect on the City's supply of affordable
housing.

4, That commuter traffic would not impede Muni transit service or overburden our streets
or neighborhood parking;

The project would not result in commuter traffic impeding Muni transit service or
overburdening the streets or neighborhood parking

5. That a diverse economic base be maintained by protecting our industrial and service
sectors from displacement due to commercial office development, and that future
opportunities for residential employment and ownership in these sectors be enhanced;

The project would not adversely affect our industrial and service sectors or future
opportunities for residential employment and ownership in these sectors

6. That the City achieve the greatest possible preparedness to protect against injury and
loss of life in an earthquake; - '

The project would have no adverse effect on the City’s preparedness against
injury and loss of life in an earthquake.
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County of *"
REAL ESTATE DIVISION

Edwin M. Lee, Mayor _ John Updike
Naomi M. Kelly, City Administrator _ Director of Real Estate
May 27,2016
Through Naomi Kelly, 450 6™ Street
City Administrator Real Property Acquisition
Assignment # 7033

Honorable Board of Supervisors

City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102

Dear Board Members:

Attached for your consideration is a Resolution authorizing the acquisition of real property at
450'Sixth St., San Francisco (Block 3759 Lot 43).

In late 2015, Real Estate Division submitted legislation (file 15-1184) for the acquisition of
Block 3759 Lots 09, 12, 14, and 43 for a proposed Hall of Justice replacement project known as
the Justice Facilities Improvement Project (JFIP). The Board of Supervisors directed City staff
to 1) redesign a potential project to exclude the rehabilitation and detention facilities; 2) to
explore space needs for prevention, mental health, re-entry and other programs and services; and
3) continue to pursue the acquisition of the above referenced parcels. Such alternatives to
incarceration are the topic of a working group co-chaired by Sheriff Hennessey and DPH
Director Garcia. The subject property is one of the parcels included in Board file 15-1184.

450 6™ Street consists of apprdximately 4,500 sq. ft. in a single story masonry building on
approximately 6,000 sq. ft. of land. The property was appraised on October 28, 2015 by
Carneghi and Partners for $2,750,000.

The proposed purchase price is $2,403,333 and the Seller will pay or the City will receive a
credit for the Transfer Taxes due on sale (estimated to be $18,022.50). At close of escrow, the
City will be assuming an existing lease of the property to Beauty Systems Group Inc., a
Delaware Corporation (“Tenant”). The lease expires April 30, 2026 and would produce gross
income to the City of $9,250 per month which equates to an approximately 4.5% return on the
purchase price (see Attachment #1). When the JFIP design process has further matured and has
been approved by the Board, and permitted through all relevant regulatory agencies, only then
would the City then seek to terminate the lease.

The Planning Department, through General Plan Referral letter dated May 26, 2016 has found
that the City’s acquisition of 450 Sixth Street is consistent with the General Plan, and the eight
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priority policies under Planning Code, Section 101.1 and has been fully evaluated in the 850
" Bryant Street — Hall of Justice Mitigated Negative Declaration.

The acquisitibn of 450 Sixth Street will likely be essential to the potential development of any
project adjacent to the existing Hall of Justice facilities, as recommended in the JFIP.

The Real Estate Division recommends approval of the proposed purchase. If you have any
questions, please contact Charlie Dunn at 554-9861 of my office.

Respectﬁﬂly,

Johi'Updike
Director of Property

Attachments



Attachment #1

Income (as of 5/1/2016) : $111,000
Landlord Expenses $2,850
Net Income ~ $108,150
Capitalization Rate 4.50%

Purchase Price _ $2,403,333



A m ',; “JERICAN IM~USTRIAL REAL " STATE ASSOCIATIO™
\NDARD INDUSTHlAL/COMMERCIAL SINGLE-TENANT LEASE—-GROSS

(Do not use this form for Multi-Tenant Property)

ile ProVislons ("Baalc Provlalonu")

Parties: This Leasa {"Lease”); dated for reference purposes only, —_March 6 i 1596 ismade -

between Stella Arnold & Albert Musso

{"Lessor")

West Cgast Beautv Supply @smexgx Co., 3 Calrforma Corpo/aLon
- ) N . (ul 1 u)‘

tively the “Parties,” or Indlvidually a “Party”).
Premises: That cartaln real property, Including all improvements tharein or lo be provided by Less%ugfax th lerms of this
, and commonily known by the straet address of 450 _6th Skreet )

dinthe Countyof __San Francisco  Stateof _California

snerally described as (describa briafly the natura of the proparty) _approximately 4.500 square feet .

igle story concrete block ‘warehouse with aunroximatelv 1, 800 square

't of rear parklng/load ing area,

(“Premisas”). {See Paragraph 2or further provislcns )
6

| Termi_ten (10) - yesrs and ___(_)____mun!hs (“Original Term") cormencing .. Mav 1,

nmencement Date”) and ending {(*Expiration Data"). meh 3for further provrsmns )

| Early P fon: _MaelxkBxx1996x  On Execntion.df | ease. Iy ("Early Po jon Date"):
Paragréphs 3.2 and 3.3 for further provisions.) :

5 00 day of sach”

5 .BaseRent:$__3s 250. par month ("Base Rent"), payable on the
1commencing _ May 1, 1996 - Apr:Ll 30, 2005

{See Paragraph 4 for furihsr proyisions.)

his box Is checked, thers are provislons In this Lease for the Base Rent o be adjusted.
5 HBase Rent Pald Upon Exacutloni $__9.:750.00
isa Rent for the pariod Jﬁav 1, 1996 through July 31. 1 996

7 Security Deposit: §. 9,750. 00 ' ("Securl!y Deposit”), (See Paragraph 5 for further provislons. )
B\ Parmitted Usas Distribution and sales gE—beguty supplies.and equipment and _
relatéd uses. 7 W7 AN (See Paragraph 6 for lurther provislons.)

l.naurlng Party: Lessor Is the “lnsuring Party." $ Isﬁg"‘gﬁ @ Premium.” (Ses Paragraph 8 for further provisions.)
D Real Estate Brokers: The following real eslate brokers (¢ Ilecﬂ

?ll-'(l 8 “Brokers”) and brokerags relallonshlps exist in this

actlon and are consented to by the Parlles {check applicable boxes): .
HC&M Commercial Properties. Inc. A i rapresenls
1ssor excluslvely (“Lessor's Brokaer"); (] both Lessor and Lesses, and : M )

Levy & Company ;
)ssaa excluslvely ("Lesseea Broker"); [] both Lessee and Lessor, (See Paragraph 15 for further provisions.) @\
11 Guaramor. The obllgallons of the Lessee under this Lease ara to be guaranteed by N/A %
("Guarantor”). {Ses Paragr ph ggr furthar provlslons )
12 Addenda. Allached herelo |s an Addendum or Addanda conslsting of Paragraphs M through 85X " and Exhiblls
all of which constitute,a part of this Leass.

represents

amisos,

1 Leltng. Lessor hereby laases ta Lesses, and Lessae hereby leases Irom Lessor, the Premises; for the term, al the rental, and upon all of the terms,
1ants and conditions set forth In this Lease, Unless otherwise provided hereln, any statement of square footaga set lorth In this Lease, or that ‘may
besn used In calculaling rental, Is an approximalion which Lessor and Lessee agree Is raasonabla and the rental based thereon Is not subjsct to
o6n whethar or not the actual square foolage Is more or less.

2 Conditlan. Lessor shall dsllver the Pramisas to Lesses clean and lras of debris on lhe Commsncemsnt Dale and warrants lo Lassea that the
ng plumbing, fire sprinkler system, lighting, air conditioning, heating, and loading doors, If any, In the Premises, othér than those constructed by
38, shall be In good operaling condition on the Commencemsnt Date. If a non-compllance with sald waimanty exlsts as of the Commencement Dale,
ar shall, except as otherwise pravided In this Lease, promplly alter recelpt of wrltten notice from Lassea setling forth with specificity the natura and
1t of such non-compliance, reclify same at Lessor's expsnse. If Lessas does not give Lessor writien notice of a non-compliance with this warranty
1thirty (30) days after the Commencement Date, correction of lhat non-compliance shall be the obligalion of Lessee at Lessss's sole cost and expense.

3 Compliance with Covenants, Restrictions and Buliding Code, Lessor warrants 1o Lesses that the improvements on the Premlises comply with all
zabla covenants or rastrictions of record and applicabla bullding codes, regulations and ordinances In eflact on lhe Commencement Dale, Sald
inty does no! apply to the use to which Lessae wiil put the Pramises or to-any Alterations or Utility Installations (as defined in Paragraph 7.3{a)) made
ba mads by Lessee. Il the Pramises do not comply with sald warranty, Lessor shall, except as otherwise provided in thls Lease, promptly after recaipl
itten notice from Lessea selling lorth with specilicily the nature and extent of such non-compliance, reciify the sams at Lessor's sxpenss. il Lesses.
nol give Lessor wrilten notlce of -a non-compllance with this warranty within six {6) months Iollowing Ihe Commancamenl Dals, comeclion of lhal
:ompllance shall ba.the obligallon of Lesses &t Lesses's sole cost and expenss,

4 Acceptancs of Pramises. Lesses harsby acknawledgas {a) that It has basn advised by the Brokers to salisfy Itself with respect lo the conditlon
» Premisgs (Including bul nat limilad to the elactrical and fire sprinkier sys!ems. securlty, environmental aspects, compliance with Applicable Law,
fined In Paragraph 6.3) and the present and future sultabllily of the Premises for Lessse's Intended uss, (b) that Lesses has made such investigation
deems necessary with reference lo such matlers and assumes &ll rasponsiblily therafor es the same retale 1o Lessee's occupancy of the Premises
i the tarm of this Leass, and () that nelther Lessor, nor any of Lessor's agents, has mada any oral or wrillen represantations or warrantlas with
ict to the said malters other than as set forth in this Lease,

& Lessaa Priar Ownar/Occupanl The warranties made by Lassor in this Paragraph 2 shall ba of no force or eﬂacl It Immadlalely prror 1o the'date
TthIn Paragraph 1.1 Lessse was the owner or occupant of the Premises. In such even!, Lessge shall, alLessee’s sole cost and expenss, con\act any
ompllance of the Pramises with said warranlies. ' /

m, )

1 Term. The Commencement Date, Explration Dals and Orlglnal Torm of this Lease are as suecl!lad in Paregraph 1.3,

2 Early Possesslon, if Lesses (otally or pariially occuples the Premises prior to ths Commencement Dals, {He obligation o pay Base Ren! shall be
id for the period of such early possesslon. Alf other lerms of this Laasa, however, shallba In effect ouring suen perlod. Any such sarly. possassian shall not
| nor advanca the Expliration Date of the Originat Term.

inlials

&4 N
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5 o '
bretor, ner:shall such fallure affact tne validily of this Leass, or the o
ill7ol, excant as otherwlse provided herel; - obligated ta par
fivers possession ol the Pramises 10 Lesskril passession of |

dle. Lesses may, at lis option,
»m al} obligations hereundst;
sht 1o canpel ihis Leess shall terminale and be of no further
slually, commences,. if possession is not tendered ta Lossee when
wrlod free of the obligation to pay Base Renl. If any, hat Lessea w
snilrive for a parlod equal fo whal Lassee would otherwise have o
1anges of gmisslons of Lesses.

. Renl.
4.1 Base Ranl. Lesses shall causa payment of Base Rent and o

i Lessor-in lawful money of the Urilled States. without offset or dedpclion,
ent and all olher rent and charges for any period during, the lerm he a0l Wi
volvad, Payment of Base Ren :
may fjom tima lo time designate In writing to Lesses..

& actuat pumber of days of the calandar month in
o slich other persons or at such other addresses as Lessor

. sscurlty Deposit. Lesses shall daposil with Le
ithful performance of Lessea’s obligations under
elaulls under this Lease (as defned in Paragraph 13.1),
ny amount due Lessor or to relmburse or compensaie Lessor for 8
1ay sulfer or incur by reasen thereof. Il Lessor uses or applles all or
iquest therefor deposil moneys with Lessor sufficlent to reslore sald
icreases during the term of this Lease, Lessea shall, upon wiillen re
ama ratlo betwaen the Security Deposlt and the Base Rent as lhosg
i or any part of the Security Deposit ssparalte from lis general accoul
sssae has vacaled the Premises, return to Lessee (or, ai-lessor's

scurity Deposit not used or applied by Lessor. Unless otherwlsa expr|
) be hald in trust, to baar intsrest or other Incramant for ils use. or (ol

this Lease. I Le

. Usa.

6.1 Usa, Lesses shall usa and occupy tha Premises only for the
nd for no olher purpose, Lessee shalf not use or parmit the.use of t
nd/or occupants of, or causes damage lo, nelghboring premises of pro
ritten request byl esses, Lessses asslgness or subtenants, and by pre
1wdlfication of sald permitted purpose for which the premlses may be
nprovaments on the Pramisas, the mechanical br elecirical systems |
18reon, and Is otherwise parmissible pursuant to this Paragraph 6. If Le
riten notification of same, which nolics shall include an explanatlon

5.2 Hazardous Substances. -

(a) Reportabie Uses Require Cansant. The lerm “'Hazardu};

aaterial or wasla-whose prasencs, natura, quantity and/or intensity ©
i lisell or jn combination with other materials expected to be on the |
nvironment or the Premisss, (li} regulated or meniiored by any govel
i'third party under any appiicable slatute or common law theory. H

jasoline, cruds oil or any praducls, by-products or {ractions thereof. Lg

1Reportabla Use (as hereinaller defined) ol Hazardous Subslances w
8t Lessae's sols cosl and expense) with all Applicabla Law {as delln
bave or balow ground slorage tank, (il) the genaration, possasslon,

armlt from, or with respect 1o which a report, notlcs, registration or by

hall also Include Lessee's belng rasponsible for the presence in, on or

Bw requires that a notlce ba glven lo persons entering or occupying

fihout Lessor's prior consent, but In compliance wilh all Applicable

essas Inthe normal course of Lessee’s business permilted on the Pren

bligations of l'.essee hereunder. or extend tha term hereol, bul in such

by noticaIn writing to Lessor within ten {1
provided, howaver. that if such written noll
orca jor

her rent ar charges, as the same may be adjusted from lime to lima.

'SSOr upon axecul‘
see falls lo pay Base Ren! or other rent or charges dus he
Lessor ma% uss, apply or retaln all or Bny por

w any nauiy
case, Lessee
Sa until Lessor
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o parform any other obligal  )f Lessee under the lerms of thi

sémises Is not delivered 1o I'sesBe within sixly (60) days &lter { Jmmancemsnt
0) days thereafler, cancel this Lease. in which evenl the Parties snall pe dischargsd

riod, Lessee's
hen the term
aforesaid, the
ssession and
d by ihe acls,

jce by Lesses 1s not recelved by Lessor within said ten (10) day pe
affacl, Except as may,ba otherwise provided, and ragardiess of

squired by this Lease and Lessee does nol terminate this Leass, as
uid otherwise have enjoysd shall run from the date of delivery of pg
njoyed, under the terms hereof, but minus any days of dslay cause

o be recsived
L ease, Bass
d based upon
statad hereln

, an or before the day on which il Is due under the lerms of Ihi
hich is for less wan one {1) jull calendar month shall be prorale
1 and other charges shall be mads 1o Lessor at its address

on hereof the Securily Deposit sal lorth In Paragraph 1.7 as securlty for Lgssed's
raundar or olherwise
Hlon ol said Securily Depo
y liabliity, cosl, expense, loss or damage {including attorneys’ faes)
ny portion of sald Sacurily Deposil, Lesses shall within len (10} day,
Securlly Deposil to the full amount required by this Lease. Any time the Base Rant
quest from Lessor. deposii additional moneys with Lessor sufliclent 1o maintain the
amounts are speciiied In the Basic Provisions. Lessor shall not be required 1o ksep
nis. Lessor shall, a1 tha expiration or earller teiminatlon of the term hereof and alter
optien, 1o the last essignes, I any, of Lesses's interest hersin), that lportion of the
bssly agreed in wrlling by Lessor, no part of the Security Deposil shall be considered
be prepayment for any moneys to be pald by Lessee under ihis Lease.

which Lessor
s allar wrilten

puiposes set forth In Paragraph 1.8, or any.other use which Is comparabls-therslo,
he Premises In a mannar Ihat creates wasta or a nulsanca, or that disturbs owners
herlles, Lessor heraby agrees ta nol unreasonably wilhhold or delay its consent fo any
speciive assignees end sublenants of the Lesses, is assigness and su}blananls, lora
used or occupled, so long as tha same will not impalr the siructural integrity. of the

ssor slacts lo withhold such consent, Lessor shall within flva (5) business days give a
of Lessor's reasonable objections {o the change In usa.
. 3, :

exlstence, use, manulfacture, disposal, transportalion, spifl, releass or effect, either
>remises, Is alther: (1) potanitally Injurleus to the public health, safety iyr wallars, the
rnmental authority. or (iil) a basls for fiability of Lessor to any governmenial agency
azardous Substance shall iniclude, bul not be fimited to, hydrocarbors, petroleum,
ssee shall not engage In any activily in, on dr about the Premises which constitules

d in Pgragraph 6.3). "Reportable Use” shall mean (i) the installation
slordge, use, transportatlon, or disposal of a Hazardous Subslance
sihess plan is required lo be flled wilh, any governmental authority. R
about tha Premises of a Hazardous Substance with respact to which 3
ie Premises or nelghboring properties. Notwithstanding the loregoing| Lessee may,
law, use any ordinary and customary materlals reasonably requlred to be used by
nises, so long as such use |s not a Reportabla Use and does not exposg the Premises

hal'requires a
sportable Use
ny Applicable

1 nelghboring properties lo any meaningful risk of contamination or damage or expose Lessor to any Hability thersfor. In addition, Lessor may (but without

ny obligation to do so) eondition its conssnt to the usa or presence of
essor such addlilonal assurances as Lessor, in ils reasonabls discrell

any Hazardous Substance, aclivily or storage tank by Lesssa upon Léas'see‘s giving
n, deems necessary lo protect liself, tha public, the Premises and the environment

galnst damaga, contamination or injury and/or liabifily thefstrom of t‘%ere(or, Including, but not limited io, tha Installation (and removal on orjbefore Lease

*piration or earlier termination) of reasonably necessary prolective
n additional Securlty Deposit under Paragraph 5 hereof,

{b) Duty to Inform Lessor If Lesses knows, or has reasonablk

odiflcations to the Premises (such as concrels encasaments) and/or the deposlt of

cduse to ballave, that

om same, has coma-lo ba located In, on, under or about the Premises, other than as previously consentad to by Lessor, Lessee shall Immediately give
iritten nolice of such fact 1o Lessor. Lessée shall also Immediately glve Lessor a capy of'any siatement, report, nolios, reglsiralion, application, permil,
usiness plan, licenss, clalm, actlon or proceading giveri to, or received from, any governmenial authorlty or private parly, or persons entering or occupying
e Prgmises, concernling, the prasence, splil, releass, discharga of,jor exposure 1o, any Hazardous Substance or contaminallon in, on, or abaut the
‘ramises, Including but not fimiled to all such documents as may be ljvolved In any Reportabla Uses involving the Premises.

. (c) Indemmificatlon. Lessee shall indemnity, protect, defend
‘remisas, harmiass (rom and against any.and all loss of rents and/or dt
tlomey’s and consultant’s fees arlsing out of or Invalving any Hazardd
essse's control. Lessee’s obligallons under this Paragraph 6 shall i
roperty oy the environment craated or suffered by Lesses, and the ¢
smediation, restoration and/or abalement thereof, or 6f any contamin
sasa, No lermination, cancellallon or release agreement entered Inig
ith respecl fo Hazardous Substarices or storage tanks, uniess spe

6.3 Leuua'l'Complianca with Law. Except as otherwlse provide
1 8 imely manner, comply with all “Applicabla Law,* which term
avenants, easemenis and restriclions of record, parmils, the requirer

yalena, (ii} environmental conditions én, in, under or sbout the Premi
wclure, production, installation, maintenance, removal, transponialion, ¢

iendations ol Lessor's snginesrs and/or consultants, relafing In any mg

- which may herealter come Into effect, and whather or not refiecting

ays after racaipl of Lessor's written request, provide Lessor with cop
ms, manifests, applicalions, reports and cerlificales, evidencing Less
son recalpt, nolily. Lessor In wrlting {wilth copies of any docyments

port partaining 1o or involving fallure by Lessee or the Premises {o d

6.4 Inspaeclion; Ccampllahce. Lessor and Lessor's Lender(s) (as

ihe case of an emergency, and otherwise al feasonable-times, for th
rLessea with this { ease and all Applicable Laws (as defined in Parag

and tiold Lessor, its agenls, employess, lenders and ground lessor, i any, and the
amages, liabllliles, Judgments, costs, clalms, liens, expenses, penalties, parmits and
us Subsiance or slorage tank brought onito the Premises by or for Lesses or under
clude, but not be limiled 1o, the effects of any contamination or injury to person,
st of Investigation (including consultant's and atforney's lees and testing), removal,
pllon thereln involved, and shall survive tha explration or eatller termination of this

used In this Leass lo Include all laws, rules, regulations, ordinances, direclives,
aents of any applicable fire Insurance undarwrller or rating bureau, and the recom-
nher {o the Premises (Including but not iimiled to matters pertaining to () industrial

torags, splll or-release of any Hazardous Substance or slorage tank), now In eHect
a change in policy from any previously exlsting pollcy. Lessea shall, within five (5)
as of all documenis and information, Including, but no! limited to, permits, reglstra-
ne's compliance with any Applicable Law spacliied by Lessor, and shall immediately
nvelved) p! any threalsned or aclual clalm, nollce, cltalton, warning, comptaint or
omply with any Applicable Law,

defined In Paragraph 8.3(a)} shall have the right 1o enter the Premises at any time,

reph 8,3), and to employ experts and/or consullants in connsclion therewith andror

advise Lessor with fespect to Lessee's aclivitles. including but.not lifitied o tha Insteliation, operation, use, monlioring, malntenance, or remov&! of any

azardous Subslance or slerags tank on or from the Premises. The ¢
ime, unless a'Default or Braach of this Laass, violalion of Applicable
exist or ba Imminent, or unless the Inspection Is requesied or ord;
slation or contamination. In any such case, Lessee shall upon requ
penses of such inspacllons.

Maintanance; Aopalis; Utliity Installations; Trade leturen.nnd }Mtnrallnnx.

7.1 Lassae's Obllgations.

{a} Sublact to the provislons of Paragraphs 2.2 (Lessor's wam‘?nly as to condition), 2.3 {Lessor's warranly as to complianc

osts and expenses of any such inspections shall bs pald by the party requesling
» Law, or & contamination, caused or materially contrlbuled lo by Lessea Is found
sred by a governmental authorily as the result of any such axisting or Imminant
851 relmburse Lessor or Lessor's Lender, as the case'may ba, for the cosis and

[

-} wllhzcovanan'ls. elc),
s S U

slt for lﬁa payment of .

herein, Is ot significanily more burdensome lo the Premises and the Improvemenls -

8 Substance” as usédn this Lease shall msan any producl, substance, chemical, -

thout the express prior written consent of Lessor and compliance In & limely manner”
or usa of any -

a Hazardous Substancs, or a condition involying or resulling

by Lessor end Lessee shall release 1.essee from its obligalions under this Lease
cl}:ally so0 agresd by Lessor In'wrlling at the lime of such rgreement, .

Inthis Leass, Lesses, shall, at Lassee's sole cost and expense, fully, Hillgénlly ahd .

85, including soll and groundwater conditions, and (i) the use, generation, manu- .

B purpose of Inspacting the condillon of the Premises and for verifying compliance® '

Mo



- 1.& {LEISUL B UPRYBLUNS (0 Fepair, ¥ (0AMage and aesiucuon), and 14 (condsmnatlon), Lessee shall, at Lesses’s $ole cost and expenss and at gfl fimes,
“ketp thie Ptamises and every part thereof In good ordar, condilion arid rspglr. t(‘erelhar or ;‘1?‘!] such nortlon olf1 the i;remlsei r;egux:ng r'*ﬁl? f; flﬁe'fffé‘f
{ p9 the same .sonably or rer. .accessible lo” . @, and whather or not tha ne  r such repalrs occurs as ,
gﬁﬁfﬁ'us?fm ah%gxrwelsrgﬁwa: ag’Z of suén-driion of tha Pre. s)y; Including, without limiting (Fs-generality of thg foregoing, all ey....ment or facilitles
sarving the Premjsss, such as plumbing, heating, alr conditlonlng, ventilating, electrical, lightlng facllitles, boilers, fired or unfired pressure vessgls, fire
sprinklsr and/or standplpe and hose or other automatic flre exiinguishing system, Including fire alarm and/or smoke detecllon systems and equr'pmem.
fire hydrants, fixtures, walls (intarior and exterior), callings, floors, windows, doors, plate glass. skylights, landscaping, driveways, parkllng lols}, agclahs.
retalning walls, slgns, sidewalks and parkways locatad In, on, about, or adjacent to the Premises, bgl exciuding foundations, the exterlor roof &n I 5]
stiuctural aspects of the Premisas. Lessoe shall not causs or pefmit any Hazardous Substancs o be spilled or released in, on, under or about the Prem s;,s
{including through the plumbing or sanliary sewsr system) and shall promptly, at Lessee's expenss, take all Invastigatory and/or ramadjﬂl action naasc'ma‘ y
recommandad, whether or not formally.ordered of required, for the cleanup of any contamination of, and for the maintenance, securily and/or monitoring
of, the Premisss, the slements surrounding same, or neighboring prapertles, that was caused or materially contributed fo by Lesses, of psrtalpmg llo or
JInvalving any Hazdrdous Substance and/or storage farik brought onto the Premises by or for Lassee,ur under lts control. Lesses, in keaping the Prem sels
In good order, conaition and repair, shall exercise and perform good malntenance pracifces. Lessee’s obligations shall Include reslorallpns, replacements
or renawais whan nacessary 1o keap the Premises and all Improvements thereon or a part thersof in good order, condition and state of repalr.

(b} Lessee shall;at Lessae’s sole cost and expense, procure and malntaln contracts, with coples to Lessor, in cuslomary form and subslﬂnc{e for,
and with contraciors spacializing and experlanced In, the Inspection, malntenance and service of the following equipment and"improvemenlsf, ] Z’/W'
Jocated on tha Premises: {)) heating, air conditloning and ventilation equipment, (1) boller, fired or unfirsd pressure vessals, (i} fire, sprinklsi and/or
s(andpib'e and hose or other aulomatic fire exlinguishing systems, including fire alarm and/or smoke detsclion, (lv) landscaping and lrrigation syslar_ns.
{v) roof covering and draln maintanance and (vl) asphalt and parking lot malntenance. B .

7.2 Lessor's Obligations. Upon recelpt of written notica of the need for such repalrs and subjact lo Paraqraph 13,5, Lessor shall, at Lessor's expenss,
kaep the oundations, exierior roof and structural aspects of the Premises in good.order, cqndll}on and repair, Lessor shall not, however, be obligated to
paint the exterior surface of the exierlor walls or to malntain the windows, doors or plate glass or the inlerlor surfacs of exterior walls. Lessor shall
not, In any event, have any obligation to make any repairs unlll Lessor receivas written natice of the need for such repalrs. It Is the intention of the Parties
that the terms of this Lease govern the respactive obligations of the Parties as to malntenance and repalr of lhe Premises. Lessee and Lessor expressly
walve tha'benslit of any statute now or hereafter In effect to the extent It Is Inconsistent with the terms of this Lease with respect to, or which affords Lessee
tha right to maka repairs at the expenss of Lessor or to lerminate this Lease by reason of, any needsd répalrs, -

7.3 Uillity Installations; Trade Fixtures; Alterations. )

(a) Definitions; Consent Required. The term “Ulility Instaliations™ is usad In this Lease toreferto gll carpeting, window coverings, alr inss, power
panels. elactrical distribution, security, fire protection systems, communication systems, lighting fixtures, healing, ventilaling, and alr condltioning equipment,
plumbing, arid fancing i, on or about the'Premises. The term “Trade Fixtures” shall mean Lessee’s machinery and equipment that can ba removed v{vilhoul )
doing matarial damage Io the Premises. Tha lerm “Alterations” shali mean any modification of the Improvements on the Fremlsgs from that which are
provided by Lessor under the terms of this Lease, other than Utllity Installalions or-Trada Fixturss, whelher by addition or delstion. “Lessea Owned
Altarations and/or Utliity Instsilatlons” ars defined as Alteratlons and/or Ulility Installations made by lessase thal are nol yel owned by Lasgor as defined
in Pardgraph 7.4(a). Lessea shail not make any Alterations or Ulifity Installatlons in, on, under or about the Premises without Lessor's prior wrillen consant.
Lessss ay, hawever, maka noa-structural Ulllity Installatlons 1o the Interior of the Premises (sxcluding the roof), as long as they are not vislble from the
oulslde; do not involve puncluring, relocaling or removing the rool or any existing walls, and the cumulative cost thereol during the term of this Leasae as
extendsd does not exceed $25.000. c :

(b) Consent. Any Allerations or Ullity Instalfatlons that Lessee shall desire to make and which require ihe consent of tha Lessor shall be presentsd
1o Lessor in writien form with proposed detalled plans. All consents glven by Lessor, whather by virtue of Paragraph 7.3(a) or by subsequsnt specific
consent. shall ba aeemed congiioned upan: (I) Lessee's acquiring all applicable permils required by governmental authorlties, (ii) the furnishing of coples
ol such permits logather with a copy of the plans and speciflcations for the Alteration or Utllity Installation to Lessor prior to commencement of the work
thereon, and (iii) the conipliance by Lessee with all conditions of sald permits In a prompt and expeditious manner. Any Allerations or Utilily Installalions
by Lessas during the term of this Leasa shall be done In a good and warkmanlike manner, with good and sufflclent materlals, and in compliancs with all
Applicable Law. Lessee shall promplly upon completion thereof furnish Lessor with as-bullt plans and spacifications therefor, Lessor may (but without
obligation o do so) conditlon its consent to any requested Allaration or Utility Installation that costs $10,000 or more upon Lesses's providing Lessor with
a lien and completion hond In an amount equal to one and one-half limes the estimated cost of such Alteration or Utility Installation and/or upon L asses’s
pasting an addillonal Security Deposit with Lessor under Paragraph 38 hersol. C
{c) Indemnification. Lesses shall pay, when due, all claims for Iabor or materials furnished or alleged lo have been furnished fo or for Lesses at or
for usa on tha Premises, which claims are or may be secured by any mechanics' or materialmen's llen against tha Premises or any interest therein, Lesssa .
shall give Lessor not less than ten (10) days' notice prior to the commencement of any work In, on or about the Pramises, and Lessor shall have the right .
to post niotices of non-responsibilily in or on the Premises as providad by faw. If Lessee shall,-In good faith, contest the validily of any such llen, clalm or
demand, then Lesses shall, at ils sole expanse defand and protect Hisslf; Lassor and the Premises against the same and shall pay and satlsfy any such
adverse judgment thal may-be rendered thereon before the enforcement thereof against the Lessor or the Premises, if Lessor shall requira, Lessse shall
furnish to Lassor a surety bond sallsfactory to Léssor In an amount equal lo ona and one-half times the amount of such contested lien clalm or demand,
Indemnifying Lessor against liability for the same, as required by law for the holding of the Premisas Ires from the effect of such lien or clalm. In addition,
Lessor may require {.essee to pay Lessor's attorney’s fees and costs In participating in such actfon if Lessor shall decide il is 1o its best Intsrest to da so.
7.4 Ownership; Removal; Surrender; and Resloration. !

{a} Ownership. Subject to Lessor's right fo require thelr removal or becoms the owner thereof as hersinafter provided In this Paragraph 7.4,
all Alierations and Uiility Additions made lo the Premises by Lessee-shall be the property of and owned by Lesses, but considered a part of the Premises.
Lessor may, at any time and at ils option, elect In wriling lo Lesssa to be tha owner of all or any spacified part of the Lesses Owned Alterations
and Ulility Installations. Unless otherwise instructed per subparagraph 7.4{b) hereol, all Lesssa Owned Allsrations and Ulllily Installations shall, at the -
expiration’or eardier lermination of this Lease, become the property of Lessor and rsrmaln upon and be surrendersd by Lessee with the Pramises.

{b) Removai. Unless omarwise agreed in wriling, Lessor may requira that any or all Lesses Owned Allerations or Ulilily Installatlons be removed
by the- expiration or earlier termination of this Lease, notwithslanding their instalialion may have been consenled lo by Lessor, Lessor may require the
removal at any time of all or any part of any Lessee Ownoed Allerations or Ulllity Installations made without the required consent of Lessor. .

{c) Sumrender/Restoration, L essae shall surrender the Premises by the end of the last day of the Lease term or any earlier termination dats, with
all of the-Improvements, parts and surfaces thersof clean and free of debris and In good operating order, condition and state of repair, ordinary wear and
teaf excepted, “Ordinary wear and tear” shall not Include any damage or delerloratlon that would hava basn prevented by good maintenance practice or
by Lessse performing all of lts obligations under this Lease. Excep! as otherwise agreed or spacified In wrlting by Lessor, the Premises, as sumenderad,
shall Includs the Ulility Installations. The obllgation of Lessee shall Include the repalir of any damage occasioned by the instalialion, malnisnance or
removal of Lessse's Trada Fixtures, furnishings, squipmant, and Alterations and/or Ulllity Installations, as well as the removal of any storage tank Installed
by or for Lessee, and the removal, replacement, or remadiation of any soll, materlal or ground water contaminated by Lessee, all as may then be required
by Applicable Law and/or good service practics, Lessee's Trada Fixlures shall remaln the proparty of Lassee and shall be removed by Lessee sublact fo iis
ohligation to repair and restore the Premises per this Leasa. : '
3. insurance; Indemnity.

8.1 Payment of Premlum Increases. .

(a). Lessee shall pay to Lessor any Insurance cost increase (“Insurance Cost Increase”) occurring during the term of this Lease.. “Insuranca Cost
ncreasa” is defined asany Increase In the actual cost of the insurance requlred under Paragraphs 8.2(b), 8.3(a) and 8.3(b). (“Requlred insurance”), over
ind above the Base Premlum, as herelnafter defined, calculaled on an annual basls. "Insurance Cost Incrensa” shall Includs, but not be limited to, Increases
asulting lrom the nature of Lessse's occupancy, any act or omission of Lessee, requirements of the holder of a morigage or deed of trust covering the
*remisss. increased valuation of the Premisss, and/or a premlum rale Increasa, If tha partles insert a dollar.amount In Paragraph 1.9, such amount shall be
sonsiderad the “Base Premium.” In lleu thereol, If the Premises have been previously occupled, the "Basa Premium” shall be lhe annual premium applicabls
o the most recent occupancy. If the Premises have naver begn occupled, the “Basa Premium” shall be the lowest annual premium reasonably obtalnable
or the Required-Insuranca as of tha commencement of the Original Term, assuming the most nominal use possible of the' Premises, in no event, howsver,
shall Lessea be responsible for any portion of the premium cost attributable lo llabllity insurance coverags In excess of $1,000.000 procured under
*aragraph 8.2(b) (Liabifity Insurance Carrled By Lessor). ) : RN

(b) Lessee shgll pay any such Insurance Cost increase to Lessor within thirly (30) days afier receipt by Lessee of a copy ol the pramium statement
r other reasonabls evidence of the amount dua, If the insurance policies maintalned hersunder cover other propsrly besldes the Premises, Lessdr shall
iso dellver 1o Lassea a statenient of tha amount of such Insurance Cost increase atlributable only o the Premises showing In reasonable dstail the
nanner In which such amount was computed. Premiums for poljcy perlods commencing prior lo, or extsnding beyond, the tarm of this Lease shali be
rarated o coinclda with the comresponding Commencemant or Expiration of the Lease term,

8.2 Liablilty insurance, '

{a) Carrled by Lessee. Lossea shall oblaln and kesp In force during the term of this Lease a Commerclal General Liabiilty pollcy of insurance’
rotecling Lessee and Lessor 1as an additional Insured) against clalms for bodlly Injury, personaf injury and properly damage based upon, Involving or ™
rising put of the ownership, use. occupancy or malntenance of the Premises and all areas appurtanant thereto. Such Insurance shall be on an occurrence
sasis providing single limit coverage In an amount not lass than $1,000,000 per occurenca with an “Additlonal Insured-Managars or Lessors 0

{ Pramises”
Inltials .@__

[1afpt-3:4



s e vt UE WIU § VLN LAUIUDIUTS U UGHIAYE GHUSHO DY Neat, SMOoKe of fumes irom a hostile fire, The policy shall
10l conlain any Intra-Insured exclusions as batween Insured persons or organlzations, but shall Inciida coverags for linbllity assume~ -ader this Lease
as"Ain “Insured contract” for'the performancr  “-essee's inder obligalions urder this Lease.|  limils of sald Insurance requl 1 this Lease or
as carrled by Lessse shall not. however, limit—/liabliity of Les or refleve Lesses of any obllgain harsunder. All Insurance {o be __iried by Lesses
shall be primary to and nol contributory wilh any simllar Insurance carried by Lessor. whose insurance shall be consldered Bxcess Insurance only.

: (b) Carrled By Lessor. In the avent Lessor Is the Insuring Parly, { essor shall also inaintain fiability insurance describ.s.d in F’.aragraph 8.2(a), above,
in addillon to, and not In lleu of. the Insurance required to be malintained by Lesses, Lesses shall not be named as an addilional insured thereln,

8.3 Property insurance—~Bullding, Improvements and Rental Valus.

1 ements, The Insuring Party $6all obtaln and keep In force during the term of this Lease a policy or policies in Ihe name
ol'Lessof'.Bsztl\"Ig: g:)gilmgrf:ssbr and to the holda?'s of ayny morlgegss, gﬂaeds of trust or ground leases on the Premises ("Lender(s)"), insuring I,pss
or damage 19 tha Premlses. The amount of such Insurance shall be equal 16 the full replacement cost of the P'ramlses. as the sama shall ex‘lsl from time
lo tima,.or the ameunt requirea by Lenders, but In no event more than the commerclally reasonable and available Insurable value thereof i, by raason
of the bnique nature or age of the improvements involved. such lalter amount is less than full replacement cosl, Lessee Owned Allera.xll‘ons and.Utlllly
Installations shall ba Insured by Lessee undar Paragraph 8.4. If the coverage Is avallable and commerclally appropriate, such policy or-policies shall insure
agalnst all risks of direct physical loss or damage (except the perlis of flood anasor earthquake unless requlrad. by a Lender), Including coverage for any
additional costs resulting from oahbris removal and reasonable amounts of coverage for the spforcement of any ordinance or law regulaling the regonslruclion
or replacement of any undamaged sections of the Premises requlred to ba demolgshed or removed by reason qt the entnrcem?r!l of any building, zoning,
safety or Iand use laws as ing resulf of a covered cause of foss, but not includlqg plate glass insurance. Said ;?ol!cy ur‘puhcxes shall also contaln an
agreed valuation provision In lieu of any colnsurance clause, walver of subrogation, and inflation'guard protection causing an increasa in the annual-
praperty Insurance covarage amount by a factor of not less than the adjustedU.S. Depaniment ol Labor Consumer Price Index lor Al Urban Consumers for
the city nearest to where the Premisas are located. » . = )

(b) Rental Value, Lessor shall, in addition. obtaln and keep In force during tha term of this Lea;a & polloy or policles in the name of Lessor, with
loss payable to Lessor and Lender(s). Insuring the loss of the full rental and other charges payable by Lésses lo Less9r under lhis Lease for one (1) ysar
(including alf real estale taxes, msurance costs. and any scheduled rental Increases), Sald insurance shall provlc{e thal in the event the Lease is terminated .
by reasan of an Insured loss, me period of indemnity for such coverage shall be extanded beyond the date of the compistion of repairs or replacement
of the Premises, to provids for one full year's loss of rental revenues from the dale ol any sich loss. Sald insurance shall contain an agreed vaiua(loq provision
in leu of any colnsurance clause, and the amount of coverage shall be adjusled annually to reflect the projacted rsntfal Income, property taxes. insurance
premium costs and other expenses, if any, otherwise payable by Lesses, for the next twelva (12) month perlod.

{c) Adjacent Premises. ! the Premises are part of a larger buliding, or if the Premisas are part ol a group of buildings owned by .Le'ssor which
are adjacan lo he Premises. the Lesses shall pay for any increase in the premiums for the property Insurance of such building or buildings if said
Increase Is caused by Lessee’s acts, omissions, use or occupancy of the Pramises. .

{d) Tenant's improvements. Since Lessor is the Insuring Party, the Lessor shall not be required ta insure Lessea Owned Allerations and Utility
tnstallations unlass tha item in question has become tha property of Lessor under the terms of this Leasa. :

B.4 Lessse's Proparty Insuranca. Subjact to the requiramants of Paragraph 8.5, Lessee al its cost shall silher by separale policy or, at Lessor's option,
by endarsement to a policy already carrled, maintain Insurance coverage on ail of Lessed's personal properly, Lessee Owned Alleratlons and Ulillly
Installatlons in, on, or about the Premises similar in coverage io that carried by the Insuring Party under Paragraph 8.3. Such Insurance shall-be full
replacement cost coverage wim a deductible of not to exceed $1,000 per occuirence, The proceeds from any such insurance shail b_a used by {.esssa for
tha replacément of parsonal property or the resloration of Lessee Owned Alterations and Ulllity Instafiations. Lessea shall ba the Insuring Party with respect
to the Instiranca required by this Paragraph 8.4 and shall providé Lesgor with wrltten evidence that such Insurance Is In farce, .

. 8.5 Insuranca Policles. insurance required hersunder shall be In-companies duly licensed 1o transact business in the state where the Premises are
lacated, and maintalning during the policy term a "Geneyal Policyholders Raling” of.at least B+, V, or such other rating as may be required by a Lender
having a llen on the Premises. as set forth In the most current Issue of "Best's Insurance Guide.” Lessae shall not do or parmit to be done anything which
shall Invalldate the Insurance policles referred to in this Paragraph B. Lesses shall cause fo be delivered to Lessor certifled copies of, or certilicates
avidencing the axistence and amounls of, the Insurance, and with the additional insureds, required under Paragraph 8.2(a) and B.4. No such-policy shall
be cancslabla or subject to modification axcept after thirty (30) days prior written notice lo Lessor. Lesses shall al least thirty (30} days prior 1o the
oxpiration of such policles, fumish Lessor with avidence of renewals or “insurance binders” avidencing renewal thersof, or Lessor may order such
Insurance and.chargs the cost thereof to Lessee, which amount shall be payable by L essee to Lessor upon demand.

8.6 Walver of Subrogation. Without affacting any other rights or remedles, Lessee and Lessor (“Walving Party"’) éach hereby release and refieve the
Bther, and walva thelr entire right to recover damages (whether in contract or In torl) agains! the other, for loss of or damage (o the Walving Party’s properly
arising out of or incident lo the periis required to be insured agalnst under Paragraph 8. The effect of such releases and waivers of the right to recover
damages shall not be limiled by the amount of insurance carried or required, or by any daductibles applicable thersto. : . R

8.7 Indemnlty. Excep! for Lessor's negligence and/or breach of express waitanties, Lessee shall indemnify, protect, defend and hold harmless the
Premlses, Lassor and its agents, Lessor's master or ground lessor, pariners and Lenders, from and agalnst any and ali claims, loss of rents and/or
Jamages, costs, llens, judgments, penalties, permils, attorney’s and consultant's fees, expenses and/or llabllities arlsing out of, involving, or in dealing with,
the occupancy of the Premises by Lessee, the conduct of Lesseds business, any act, omisslon or neglect of Lesses, Its agents, contractors, employees
or Invitees, and out of any Defaull or Breach by Lessea In the performance In a tmely manner of any obligation on Lesses’s part 1o be periommed under
his Lease. Tha foragolng shal Include, but not be limlted fo, the defense or pursult of any claim or any-action or proceeding invalvad tharein, and whelher
o not (In the cass of claims made against Lassar) litigated and/or reduced to judgmant, and whether well founded or not. In case any actlon or proceeding
28 brought against Lessor by reason of any of the foregoing matiers, Lessee upon nolice from Lessor shall defend the same at Lessas's expanse by
sounsel reasonably satisfactory 1o Lessor and Lessor shall cooperate with Lessee in such defense. Lessor need not have first paid any such claim in
der {o ba sp Indemnifled. . : .

- 8.8 Exsmption of Lessos from Lisbility. Lessor shall not ba liable for Injury or damage to the parson or goods, wares, merchandise or other property
»f Lessesg, Lassea's employses. contraciors, invilees, customers, or any other person in or about the Premises, whether such damage or-Injury Is caused
W or results from fire, sleam. electriclly, gas, water or raln, or from the ‘breakage, leakage, obstruction or other defects of plpas, fire sprinklars, wires,
ppllances, plumblng, alr conditioning or lighting fixluras, or from any othér cause, whather the sald Injury or damags results from conditions arising upon
he Pramises or upon other poctions of the buitding of which the Premises are a part, or from other sources or places, and regardless of whether the causs
ol such damage of Injury or the means of repairing the same Is accessible or not. Lessar shall not be iiable Tor any damages arising from any act or '
1aglect of any cther tenant of Lessor. Notwithstanding Lessor's negligence or breach of this Leass, Lessor shall under no clreumstances ba flable for
“ury to Lessee’s buslness or for any loss of Income or proflt therefrom.

l. Damage or Destrucilon.. :

8,1 Dafinitions. v .

(a) “Premlises Partial Damage” shall mean damage or destruction lo the improvements on the Premises, other than Lesses Ownaed Allerations
nd Utility Installations, the repalr cost of which damags or destruction is less than 50% of the then Replacement Cos! of the Premises Immediately prior
» such'damage or destruction. excluding from such calculatlon tha value of the land and Lessee Owned Allerations and Utility Installallons.

(b) “Premises Total Destructlon’ shall mean damage or destruction lo the Premises, other than Legses Owned Alteratlons and Utfiity Installallons
18 repalr cost of which damage or dastruction s §0% or more of the then Replacemsnt Cost of the Premises immediately prior 1o such damage or
astructlon, exclyding from speh calculation the value of the land and Lessee Owned Altarations and Uiility Installations.

{c) "Insurad Loss” shall mean damage or dsstruction to Imprbvamenls on the Premises, other than Lessee Owned Alterations and Utility Iristal-

llans, which was caused by an evant requilred fo ba covered by the Insurance described In Paragraph 8.3(a), imespectiva of any deductible amourits or
average limits involved. -

(d) "Replacement Cost" shall mean the cost to repalr or rebulld the improvaménts ownsd by Lessor at the tima of the occurrence to thelr condition
dsting immediately prior thereto, Including demolitlon, debrls removal and upgréding required by the operation of applicable buliding codes, ordinances
*{aws, and without deduction for depreciation, -

{8) “Hazardous Substance Conditlon” shal mean tha acoumence or discovery of a condition invelving the presence of, or a contamination by,

Hazardous Substance as defined In' Paragraph 6.2(g), in, on, or under the Premises: .

8.2 Partlal Damage—Insured Loss, If a Premises Parllal Damage thal s an insured Loss oceurs, then Lessor shall, at Lessor’s expenss, repalr such
image (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utilly Instaliations) as soon as reasonably possible and this Lease,shall
intinue In full forca and effect Notwlthstanding the foregoing, If the required Insurance was not In force or the Insurance proceeds are not sufficlpnt to
lect such repalr, the Insuring Party shall promptly contribute the shorlage In proceeds.as and when required io complste sald repairs. in the avent,
waevar, tha shortags in proceeds was dua to the fact that, by reason of the unique nature of the Improvements, {ull replacement cost Insurance coverage
13 nol commarclally reasonable and avallable, Lessor shall hava no obligatlon to pay for the shortage In insurance procseds or to-fully restors the unlque -
pects of the Premlses unless Lesses provides-Lessor with the funds lo cover same, or adequate assurance thereof, within ten (10) days following recelpt
written niotice of such shortaga and request therefor. If Lessor recelves sald funds. or adaquate-assurance thersof within said ten (10).day period, the
irty rasponsible for meking me repairs shall complete them as soon as reasonably possible and this Lease shall remaln In fult force and elfect. If Lassor
188 nol fecelva such funds or assurance: within said period, Lessor may nevertheless elect by written notice to Lessae wilhin tan (10) days thereaf{er
make such restoration ana repalras Is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remaln In
1 force and, effect. If In such case Lessor doas not 5o elact, then thls Leasa shall tarminale sixty (80) days (ollowing the occumence of the damage or
istruction, Unless otherwlise agread, Lessea shall in no evant have any right to relmbursement from Lessor for any funds contributed by Lassyﬂepalr

N [
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nofwihstanding that there may be same insursnce coverags, but the net proceeds of any such fnsur~ce shall be made avallable for *~ repairs if mada
by-elther Rarty. : . e ) )

‘« 9.3 Partial Damage—Unkisured Loss. }h{(’remlsas Part. amage that Is not an insured Loss oceours, unless caused by & neguy,enl or wiliful act of
_tasses (In which event Lessee shall make ihe repalré at Lessee's expensa and this Lease shall continua In full !farce and effact, bug subject o Lessolg
rights under Paragraph 13), Lessor may at Lessor's option, sither: () repalr such damage as soon as radsonably possible at Lessor’s expenss, In wh
event this Leasa shall continua in full force and effect, or (i) give wrliten notice ta Lesses within thirty (30) days after recelpl by Lessor of knawledgs of
the occumrence of such damage of Lessor’s desire to terminale this Leass as of the date sixty (80) days following the glving of such nollca. in the eve:ht
Lassor alacts to give such notice of Lessor's intention ta terminate thls Leass, Lessea shall have the right wihin Een (10) days after tha recsipt of su
nofics to give writlen notice ta Lassor of Lesses's commitment to pay for the repair of such damags totally at Lessee's expense and without n[a_lmburs'eme;:
ffom Lessor, Lessea shall provide Lessor with the required {unds or satlsfactory assurance theraot_wllhln fhirty (30) days following e5sae’s SEI
commitmant, In such event this Leass shall continua in fuil force and effect, and Lessor shall proceed to rmiake such repalrs as soon s raasonal?ty possible
and the required finds are available. If Lessae does not give such notice and provide the funds or assurance thereof within 4lha times specified above,
this Lease-shall tarminale as of the date specifled In Lessor's notice of termination. ) s ) .

9.4 Total Dastruction. Notwithstanding any other provlsion hereof, If a Premises Tolal Destruction océurs {Including any destruction requlred by any
authorized public authorlty), this Leass shall terminate sixty (60) days following the date of such Premises Tolal Destruction; whether or not the damage
or.destruction Is an Insured Loss or was caused by & negligent or willful act of Lessee, In the event, however, that the damage or destruction was caused
by Lessea, Lessor shall have the right ta recover Lessor's damages from Lesses excep! as released and waived In Paragraph B.6. .

8.5 Damage Near End of Term. If al'any time during the last six (6) months of the term of this Leasa there Is damags for which tha cost to repair
exceeds one (1) month's Base Rent, whether or not an Insured Loss, Lessor may, at Lessor’s option. tarminate thls Lease e![ectlve sixty (60) days following
the dals of occurrenca of such damage by giving written notlce to Lesses of Lassor's elaction to do s0 within thirty (30) das alter the date of occurrence
of such damage. Provided, however, If Lessee at that time has an exercisabla optlon lo-extend this Lease or fo puichase the Premises, then Lessee
may preserve this Lease by, within twenty (20) days followlng the occurrence of the damags, or before the expiration of the fims provided in such option
for Its exarcise, whichever Is earlier {“Exercise Perlod”), (i) exerclsing such option and (1) providing Lessor with any shorlage In Insurance proceeds (or
adsguate assurance thereol) needed to make the repalrs. If LesSee duly exerclses such option during sald Exercise Perlod and provides Lessor wilth funds
{or adequate assurance tHereo) to cover any shartage in insurance proceeds, Lessor shall, at Las;or"s expense repalr such damage as soon as realsonab_ly' X
posslble and this Leasa shall continue In full force and effect. If Lessse lalls lo exerclse such option end provide such funds,or assuranice during said
Exercise Period, then Lessor may at Lessor's option terminate this Lease as of the expiration of sald sixty (6‘0) day period !ollowm_g the oeccurrence of
such damage by giving written notice to Lessee of Lessor's election to do sa within ten (10) days after the explration of the Exercise Period, notwithstanding
any tefm or provision in the grant of option to the contrary. C :

0.8 Abatemaent of Rent; Lessee's Remadies, )

. {8) In {fis event of damaga dascribed In Paragraph 9.2 (Partlal Damage—Insured), whelher or not Leissor or Lgssea repalrs or reslores the
Premises, the Base Rent, Aeal Property Taxes, insurance pramlums, and other charges, If any; payabls by Lessee hersunder for the perlod during which
such damage, lts repair or the restoration confinues (not fo exceed the perlod for which rental vaiue insurance Is requlred under Paragraph 8.3(b}), shail
ba abated In proportion fo the degree 1o which Lesses's use of the Premises Is'impalred. Except for abatement of Base Rent, Real Properly Taxes, -
Insurance premiums, and other charges, If any, as aforesaid, all other obligations of Lessee hereunder shall be performed by Lessee, and Lesses shall
have no clalm against Lessor for any damags sulfered by reason of any such repalr or restoration.

{b} If Lessor shall be obligatad to repair or restore the Premises under iha provisions of this Paragraph 8 and shall not commencs, In a substantial
and meaningful way, the repair or restoration of the Premises within ninsty (90) days after such obligation shall accrue, Lessee may, at any tima prior lo
the commencemant of such repair or restoration, give written notice lo Lessor and lo any Lenders of which Lessee has aclual nolice of Lessee's election
fo terminate this Leasa on a dale not Isss than sixty (§0) days following tha giving of such notice. if Lessee gives such nollcs fo Lessor and such Lenders
and such repair or restoration is not commenced within thirly {30) days after receipt of such notice. this Lease shall terminale as of the date spacified In
sald notice. If Lassor or a Lender commences the repalr or restoration of the Premises within thirty (30) days after recelpt of such nolics, thls Lease shall
continue In full force and effect. “Commence” as used in this Paragraph shall mean elther the unconditional authorization of the preparation of the
required plans, or the beginning of the actual work on the Premises, whichever lirst occurs. ’ o

9.7 Hazardous Substance Condltlons. If a Hazardous Substance Conditlon occurs, unless Lesses Is legally responsible therelor (in which case
Lesses shall make the Investigation and remedlation thereof required by Appicable Law and this Lease shall continua in full force and effact, but subject
lo Lessor's rights undar Paragraph 13), Lessor may at Lessor's option either (f) Investigate and remediate such Hazardous Substance Condition, if requlred, *
as s00n as reasonably possible at Lessor's expenss, in which event this Lease shall continue in full forcs and effact, or (i) If the estimated cost o investigate
and remediate such conditlon sxceads twalve.(12} imas the then monthly Bass Bent or $100,000, whichever Is greater, glve writlen nolice {o.Lessees within
Lhirty (30) days after raceipt by Lessor of knowladgs of the occurrence of such Hazardous Substance Condition of Lessor's deslre to lerminate this Lease -
as of the data sixty (60) days following the giving of such notice. In the event Lessor elects to give such notice of Lessor's Intention fo terminata this Lsase,
Lessee shall have the right within len (10) days ‘afler the recelipt of such notlce fo glve written notice fo Lessor of Lessee’s commitment to pay for the
invesligation and remedialion of such Hazardous Substance Condilion lotally at Lassee's expense and without reimbursement from Lessor except o the
extant of an amount equal to twefve (12) limes the then monthly Base Rent or $100,000, whichever is grealer. Lessee shall provide Lassor with the huinds
required of Lesses or sallsfactory assurance lhereof within thirty (30) days following Lessee's sald commiiment. In such event this Lease shall conlinus
in full force and effect, and Lessor shall proceed to make such Investigation and remediation as soon as reasonably possible and the required funds are
-avallable. Il Lessee doas not give such notice and provida the requlred funds or assurance theseof within the times spgcliled abave, this Lease shall
terminale as of tha date spacified in Lessor's nolice of terminatlon, If a Hazardous Substance Conaition occurs for which Lessee Is not legally responsibls,

tharel hshall be abatement of Lessee's abligations under this Lease to the same extent as provided in Paragraph 9.5(=) for a parlod of notlo exceed twalve (12)
months. .

9.8° Termination—Advance Payments. Upon termination of this Lease pursuant to this Paragraph 9, an equitable-adjustment shall ba mads concerning
advancs Base Reni and any other'advance payments mada by Lessee {o Lessor. Lessor shall, in addltion, relurn to Lessee so much of Lessea’s Security
Deposit as has not been, of is not then required to be, used by Lessor under the terms of this Leasa.

9.8 Walva Statutes. Lessor and Lessee agree thal the terms of this Leass shall govern the elfect of any damags to or destruction of the Premises
w}lh raspect lo the termination of this Leass and hereby walve the provisions of any present or future statule to the sextent inconsistent herewith. :
10. Rea} Property Taxes. - ’ ' '

10.1 (&) Paymant of Taxes. Lessor shall pay the Real Property Taxes, as defined in Paragraph 10.2, applicable to the Premlses; provided, howsver, that
Lessee shall pay, in addition to rent, tha amount, If any, by which Real Property Taxas applicabla to the Premises increase over the fiscal tax ysar during
which the Commencement Data occurs (“Tax Incraage'’). Subject lo Paragraph 10.1(b), payment of any such Tax Increase shall be made by Lessea within
hirty (30) days after receipt of Lessor's writien statemant setting forth the amount dus and the computation thereof. Lessee shall promplly furnish Lessor
wlth satislactory evidence that such taxes hava been pald. If any such taxes to be pald by Lesses shall.cover any pariod of lime prior to or after the expiration
o earier tarmination ofthe term hereol, Lessee’s share of such taxes shall be equitably prorated to cover only the period of time within the tax fiscal ysar
hls Lease s in effect, and Lessor shall relmburse Lesses for any overpayment alter such proration.

{b}. Advance Payment.In order lo Insure payment when due and belors dslinquency of any or alf Real Property Taxes, Lessor reserves tha right,
it Lessor's option, to estimate the current Real Proparty Taxes applicable to the Premises, and o require such current year's Tax Incteasa to be paid in
wdvance to Lessor by Lessee, either: (]) In & iump sum amount equal to the amount due, at least twenty (20) days prior lo the applicable delinquency dats,
or {#) monthly In advance with the payment of the Base Rent. If Lessor elscts o require payment monthly in advance, the monthly payment shall be thaf
wqual x:nonlhly amount which, over the number of months remalning bafore the month In which the applicable tax Installment would become delinquent
and without interest thereon), would provide a fund large enough to fully discharge before delinquency the estimated Tax increase o be pald, When the
ictual amount of the applicabla Tax Inctease Is known, the amount of such equal monthly advance payment shall be adjusled as required o provide Ihs
and nesded to pay the applicable Tax Increass belore delinquency. }f the amounts pald lo Lessor by Lessee under the provislons of this Paragraph are
wsufficlent to dischargs the obligations of Lesse# 1o pay such Tax Increase as the same becomes ous, Lessee shall pay ta Lessor, upon Lessor's demand.
uch additionat sums as are necessary lo pay such obligation. All moneys pald to Lessor urider this Paragraph may be Intermingled with othar monays of
essor and Fhall not bear Interest, In the svent of a Breach by Lessge in tha performance of the ooiigatlons of Lesses under thls'Leass, lhen any balanca
! funds paid to Lessor under the provislans of this Paragraph may, subjact lo- proration as provided In Paragraph 10.1(a), at the oplian of Lessor, be
'eated as an additional Secunty Deposit under Paragraph 5.

{c) Addltional Improvements. Nolwithstanding Paragraph 10.1{a) hereol, Lessea shall pay to Lessor upon dgmand therefor the entirety.of any
icrensa In Real Property Taxes assessed by reason of Ajterations or Ulillty Instatlalions placed unon the Premises by Lessee or al Lessee's request.

10.2 qm:hlllon of “Real Property Taxes.” As used hereln, the term “Real Property Taxes” shall indude any form-of real estate lax or assessment, gensral.

seclal, ordinary or extraordinary, and'any license fse, commercial rental tax, Improvement bona or bonds, levy or tax (other than inherltancs, personal
icome or sslats taxes) Imposed upon the Pramises by any authority having the direct or inairect power 1o tax, Including any clly, state or fedsral
avernment, or any school, agricullural, sanitary, fire, streel, drainaga or other improvernant district thereol, tevied agalnst any lagal or squitable inlarest
I Lessor in the Pramisas or in the real property of which the Premises are a part, Lessor's right fo rent or other income thersfrom, and/or Lessor's
asiness of lgasing the Premises. The term *Asal Property Taxes” shall also Include any tax, fes. lavy, assessmenl or charge, or any Increasa therein,
posed by reason of evants occurring, or changes In applicabla jaw taking effect, durng the term of this Leass, including but not iimited lo a changs -

11the ownership of the Premises or In the Improvements thereon, the execttion of this Lease, or any modification, amendment or transter thersdf, and
hether or not contemplated by the Partles. : T

Initlals

feTal=l=]



1.0 LI LEEQESMEAL I NG FTAMISes ara nof separalely assessed, Lessees [ability shall be &n squi_lab_ls proportion ¢ the Real Property Taxes for
all-of tha land and Imprbvementé [ncluded within the fax parcel =ssessed, such proporiion‘to be ri~grmined by Lessdr from the re- ~ciive valuations
asélgned"}n ihe assessor's work sheets or . other informa s may be reasonably avallabl  ssor's reasonabla dewsrmina waraot, in good
talth, shall be &onclusive. , N’ R L. -

- 10.4 Personal Property Taxas. Lossea shall Ppay prlor to delinquency all taxes assessed agalnst and Isvla.d upon Lessee Owned Alterations, Utility
Installaflons, Trade Fixiures, furnishings, equipment and all personat property of Lessse contalnad In the Premlses or elsewhers. When possible, Lesses
shall cause lls Trads Fixtures, {urnishings; equipment and-afl other personal property lo be assessed and billed separately from the real propsrty of Lessor,
Il any of Lasseg's sald personat property shall be assessed wilh Lessor's real proparty, Lessas shall pay LEssorl the taxes attrioutable o Lessee wilhin ten
(10) days after recelpt of a wrilten statement setting forth the {a%tas applicable fo Lessed's property or, al Lessor's oplion, &s erlded;n l;arag:raph 10.1§1b).
f d o the Premises, logather
. . hall pay for all water, gas, heat, light, power, telephofs, trash disposal and other utifiiles and services supprie
\}v}ml:nl;l(l ‘l:’:e: ?:esrgeeo;. ?! apnyysuch servlceg are nol separately metered lo Lesses, Lessee shall pay a reasonable proportion. 1o be determinad by Lessor,
.of ali charges joinlly metersd with olher premises. ) -
12, Assignmaent and Syhlamug. . . o
12.1.Lessor’s Consent Required. . ] .
{a) Lasses shall not voluntarlly or by operation of law assign, transfer, mortgage or olhsarwlsa transfer or encumber (conecllvely,. assignment”) or
sublet all or any part of Lessea's interest In this Leasa or In the Premises without Lessor’s prior wrltten cansent given under and subject to the terms of
Paragraph 38.

{5 A change In the contro! of Lesses shalt constitute an assignment requiring Lessor's consent, The fransfer; on a cqmulallva basls. of tvgenty~(lva o

percant (25%) or more of tha votng controf of.Lessea shall constitute a change in control for this purpose. . )

. (c) The Involvamant of Lessee or its asssts In any transaction, or serles of transactions (by way of merger, sale, acquisiton, (lnanc'!ng. relinancing,
transfer, laveraged buy-out or otherwise), whathar or not a forma) assignment or hypolhecation of thls Lease or Lessee's assels oCours, wr'ﬂch resuils or
wil restilt In a reduction of the Nat Worlh of Lesses, as herelpaftar defined, by an amount equat to or greater than Iwenty-fiva percent (25%) of such Net
Worth of Lesses as lt was réprasanted lo Lessor at the tims of the execullon by tessor of this Leass or at the time of gha rnosx'recenl assignmant 1o which
Lessor has consentad, or as It exists immediately prlor 1o sald lransaction or transaclions constituting such reduclion, al whichever time sak‘i‘ Net Worth
of Lessee was or Is greater, shall ba considered an assignment of this Leasa by Las_see 1o which Lessor may reasonably withhold its consent. “Net Worth
of Lessea” for purppses of this Lease shall be the net worth of Lessee (excludirig any guarantors) established under generally accepted accounting
principles conslstently applied. . : ) L

. {d) An assignment or sublstting of Lesses's Interest In this Lease without Lessor's SRBCI"C prior written consent shflll. at Lessor's, option, be a
Default curable after natice per Paragraph 13.1{(c), or a noncurabls Breach without the nacgssxly.ol any notice and grace period. If Lessor glecls Yo ireat
such unconsented to assignment or subletting as & noncurabla Brench, Lessor shall have the right to elther: () terminate this Leass, or (i) upon thirty
{30) days wrilten nplice {“Lessor's Notlce"), increase tha monthly-Base Rent fo fair market rental value or one hundred tan percent {110%) of the Base
Hent thar in affect, whichever is greater, Pending determinalion of the new:falr market rental valus, if disputed by Lesses, Lessee shiall pay the amount
sal forth In Lassor's Notics, with any overpayment credited agalnst the next instailmeni{s) of Base Rent coming due, and any underpayment for the
peripd relroaclively to the effective date of the adjusiment being dus and payable immedialely upon the detarmination thereof. Further. in"the even} of
such Breach and market valus adjustment, (1) the purchase price of any option to purchase the Premises held by Lessee shall be subjact fo similar
adjustmant to'the then fair markst valua {without thie Lease being consldered an encumbrance or any deduction fer depredatlon or obsolescence, and
considerlng the Premises at its highest and bast use and In good condition), or one hundred len parcent (110%) of the price previously in effect, whichever
Is greater, {fi) any index-orlented rental or price adjustment formulas contained In this Lease shali be adjustad lo require that the basa Index be
detsrmined with reference to tha Index applicable to the time of such adjusiment, and {iil) any fixad rental adjusiments scheduled during the remainder
of the Lease term shall ba Increased In the same ratio as the new markat rental bears to the Base Rent in effect immediately prior {o tne market valus
adjustment. . . .

(s) Lessae's remady for any breach of thjs Paragraph 12.1 by Lessor shall be limiled to compensatory damages and injuncilve reliel.

12.2 Terms and Conditions Appilcable to Assignment and Subletting. )

(a) Hegerdlass of Lessor's consent, any assignment of subletling shall net: {f) be effective without the express written assumpilon by such agsignee
or sublessaa of the obligations of Lessee under this Lease, (il) releasa Lesses of any obllgations hereunder, or (ill) alter the primary liablity ol Lessee for
the payment of Base Renl and other sums due Lassor hereunder or for the performance of any other obligations to be performed by Lessee under this
Leasa. . : : ' .

{b) Lessor may accept any rent or performance of Lesses's obligatlons from any person other than Lessae pending approval or disapproval of an
assignment. Neither a delay In the approval or disapproval of such assignment nor the acceptance of any rent or performance shall-constilute a walver
or estoppsl of Lessor's right to exercise its remedlss for the Default or Breach by Lesses of any of tha terms, covenanis or conditions of this Lease.  *

{c) The consent of Lassor to any assignment or subletting shall not consiitule & consént 1o any subsequent asslgnment or subletting by Lessee

or Io any subsequant or syccassive assignment or.subletting by the sublesses. However, Lessor may consent lo subsequent sublatlings and assignments .

of the sublease or any amendments of medifications thereto without notlfylng Lessee or anyone else liable on the Lease-or subleasé and without obtaining
their consent, and such action shall not relleve such persons from liability under this Lease or subleass, ’

{d) in the event of any Defauli or Breach of Lesses's obligations under this Lease, Lessor may proceed directly against Lesses, any Guaraniors
or any ons else rasponsibls for the performancs of the Lesseg’s obligations under this Lease, Including the sublesses, witnout first exhausting Lessor's
remedies agalnst any other person or entily responsibls thersfor to Lessor, or any security held by Lessor or Lessee. .

(e) Each request for cansent to an asslgnment or sublelting shall be in writing, accompanled by information relevant 1 Lessor's determination as
to the financlal and cperational fesponslbllity and appropriateness of the proposed assignee or subiessee, including but not limlied to the iniended use
andror required modification of the Premises, If any, logether with a non-refundable deposit of $1,000 or ten percent (10%) of the current monthly Base
Rent, whichever Is greater, as reasonabla consideration for Lessor's consldering and processing the request for consent, Lessea agraes 1o provide Lessor
wilh such other or additianal information and/or documentation as may be reasonably requasted by Lessor. ' d .

() Any assignee of, or sublessee under, this Lease shali, by reason of accepting such assignment or entering inte such sublease, be desmed,
for tha benefit of-Lessor, lo have assumed and agreed to coptorm and comply with each and every term, covanant, condivon and obligation herein to
be observed ar performed by Lessee during the tarm of sald assignment or subleass, other than such obligations as are cbntrary to or inconsistent
with provislons of an assignment or sublease 1o whith Lessor has specifically consented in writing. o .

. () Tha occumence of a transaction described in Paragraph 12.1(c) shall giva Lessor the sight- (but not the obligation} 10 require that the Security
Deposit ba increased to an amount equal to six (6) fimes the then monthly Bass Rent, and Lessor may make the actual recelpt by Lessor of the ametnt
‘equired to eslabllsh such Sacurity Deposit a condition to Lessor’s consent lo such transactlon. ’

(h) Lessor, as & condilion 1o giving lts consent lo any, assignment or subletting, may require that the amount and adjustment structure of the rent

sayable under this Lease be adjustad 1o what Is then the markel.value and/or adjusiment structurs for proparty similar lo the Premises as thén constituled. -

12.3 Additionai Terms and Conditlons Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of all or
wny part of the Premises and shall ba deemsd included In all subleases under this Lease whather or not expresslyingorporated therein:
(n) Lessea hereby assigns and iransfers io Lesser ali of Lessee's interest In all rentais and income arising irom any sublease of all or a portion
)f the Premises herstofore or hereatter made by Lesses, and Lessor may collact such rent and Income and apply same toward Lassse's obligalions under
hls Lease; provided, however, that untll a Breach (as delfined In Paragraph 13.1) shall occur In the performance of Lessae's obligations under this Leass,
-essee may, except as otherwise provided in this Lease, recelve, collect and enjoy the rents accruing under such sublease. Lessor shall not, by reason
f this or apy other assignment of such subleasa to Lessor, nor by reason of the collaclion of the rents from & sublessee, be deemed liable to the sublesses
or any (ailure of Lessas to parform and comply wilh any of Lessee’s obilgations 16 such sublesses under such subleasz. Lessee hereby irrevocably
wihorlzes and diracts any such sublessee, upon recelpt of a wrltten notice from Lassor staling that a Breach exlsts In ne performance of Lessas's
tbligatlons under-this Leass, lo pay 1o Lessor the rents and other charges dus and to become dua under the sublease. Subiessee shall rely upan eny
uch statement and request from Lessor and shali pay such rents and other charges 1o Lessor without any obligation or right to Inquire as to whsther
uch Breach exists and notwithstanding any notice from or ciaim from Lessee 1o Ihe cenirary. Lessae shall hava no right or ciaim against said subiesses,
¥, untli the Breach has been cured, against Lassor, for any such rants and other charges so pald by sald sublessee to Lessor.

(b} In the event of a Breach b)'/ Lesssee in the’ performance of Ils obligations under this Lease, Lessor, at is optlon znd without a;ny obligation to

0 50, may fequire any sublessee to atlorn 1o Lessor, in which svent Lessor shall undertake the obligations of the sublessor under such sublesse from

18 time of tha exarcise of sald option to the explratlon of such sublease; provided, howaver, Lessor shall not be liable for any prepald rents. or decurity
eposit paid by such sublesses to such sublessor or lor any other prior Delaults or Breaches of such sublessor under such sublease. /

{c) Any matter or thing requiring the consent of the sublessor under a sublease shall also requlre the consent of Lessor hereln.
(d) No sublessea shall furlher assign or sublet all or any part of the Premises without Lessor’s prior written consen.

. {e) Lessor shall.deliver a copy of any notice of Delault or Breach by Lessse o the sublessee, who shall have the right 10 cure the Default of Lessee gy
#thin the grace period, if any, specified In suchi notice. The sublessee shall have'a right of relmbursement and offset from and against Lesses for any

ach Delauits cured by the sublassea.
3. Default; Breach; Remedies, s

13.1 Defauit; Braach. Lessor and Lassee agres that if an attorney Is consulled by Lessor In connection with a Lesses Default or Breach (as herelnafter
sfined); $350.00 is a reasonable mlnlrnum sum per such occurrence for legal services and costs In the praparation ano service of a nolics u{%{sull,
’ i




L e g e v SAIM DAL A USIELET B gehnad as
aseuuns Uy 11D 1.ESS68 10 bbsarve, comply with or perform any of the larma, covenanits, conditions or rule= =pplicable to Lesses undert‘hls tease. A “Braach”
s dafined-as the occumence of any one ormv | the loflowin~ ~~fault, and, where a grace perla - cure allar notica Is specific ~gln, tha fallure
by Lesses’lo cure such Dafault prior to the exXp~<iion of the a la grace perlad, shall enlifa Ledsur to pursus the rsmgdlas set . In Paragraphs

* 13.2 and/or 13.3;

(a} The vacating of the Premises without the infentlon lo reaccupy saina. or the abandonmant of the Premisas.

b} Except as exprassly otherwise provided In this Lease, the failure by Lessee to make any payment of Base Rent or any other monatary payment
requirad(lo)'lix m:de byﬂssszy hersundet, Evhelher to Lessor or to a third party, as and when dus, tha fallura by Lessea to provide Lessor with Zaasonab!a
evidance of insurancs or surety bond requifed under this Leass, or tha fallure of Lessée to.fulfill any obligation under this Lease which en anLgars or
threatens life or property, whete such failure continuss for & periad of three (3) days following written nollce.. thereof by or on behalf of Lessor la 05508,

{c) Excep! ag exprassly otherwiss provided In this Leass, the fallure by Lessee to provide Lessor with reas?nable written evidence (ln duly
axacuted original form, if applicable) of (i) compllance with applicabls law per Paragraph 6.3, (1) the Inspection, maintenanca and sarvlc? contrlacls
required under Paragraph 7.1(b), (ill) the recisslon of an unauthorized assignment of subletilng per Paragraph 12.1(b), (Iv) a Tenancy Sta ?Ten per
Paragraphs 16 or 37, (v} the. subordination or non-subordination of this Lease per Paragraph 30, (vi) the guaranty. of the psriormance o essetes
obligations undsr this Leass i required under Paragraphs 1,11 and 37, (Vi) the execution of any document requested under Paragraph 42 (easemen s),

3

or {vili) any other documentation or Information which Lessor may raasonably require of, Lessae under the terms of this Laasp.. where any such lal!ura .

continuss for a period of 4en (10) days following written notice by or on behalf of Lessor {o Lesses. . '

{d) A Default by Lessee as to the terms, covenants, condilions or pravisions of this Lease, or of the rules adopled under Paragraph 40 hareof,
that ars 1o be observed, complied with or performad by Lesses, cther than thosa describad In subparagraphs (a), (b} or (c), above, whare such Datau'l!-
zontinues for a period of thirty (30) days after wrltten notice thereof by or on behalf of Lessar to Lessae; provided, however, that If the-naturs of Lessee's
Dafault Is such that more than thirty (30) days are reasonably required for its cure, then It shall not be deemed to be & Breach of this Leass by Lessea
 Lessas commences such cure wilhin said thirty (30) day period and thersafter diligently prosecules such cure lo complation, )

{e) The accurrence of any of the following evanis: (i} The making by lassee of any general arrangement or assignmant for thq benesfit of creditors;
) Lesses's becoming a “debtor” as deflned in 11 U.5.C. §101 or any successor staluls thereto (unless, In the case of a peition flled a'galnst Lassas, the
sama Is dismissed within sixty {60) days); () the appolntment ot a trustee or recsiver 10 take possession of substantlally all of Lesses's asssis localed at
‘s Premises or of Lesses's Interest In this Lease, where possassion is not restored to Lessee withn thirty (30) days; ar {iv} the atiachment, execution or
stherudiclal seizure of substantially all of Lessee's assets Iocaled at the Premises or of Lessed's Iriterest In thils Leass, where suc’h selzure Is not
discharged within thirty (30) days; provided, howevar, In the avent that any provislon of this subparagraph (e) fs contrary to any applicable law, such
sovision shall be of no force or effect, and not aHect the validity of the remaining provisions.

. (N The discovery by Lessar that any financial statement glven to Lessor by Lessee ar any Guarantor of Lessee's obligatlons hereunder was
natedally false. ’ :

{g) If the performance of Lessee’s obligations under this Leasa is guaraniesd:. () the qsalh of a guarantor, {{l} the lermination of a guaranior's
labliity with respect to this Leass other than in accordance with the terms of such gharanty, (i} a guarantor's becoming insoiv?nt or the subfect of &
vankruptey filing, (iv) a guarartor's refusal to honor the guaranty, or (v) a guarantor's breach of its guaranty obligation on an anticlpatory bres_ach basis,
ind Lessae’s fallure, within sixty (60) days following writtan notice by or on bahalf of Lessor to Lessee of any such event, to provide Lessor wilh wiiltan
\lternative assurance or security, which, when couplad with the then existing resourcas of Lesses, equals or exceeds lhe comblned financial resources
i Lessee and tha guarantors that existed at the Uma of execution of this Leasa. . )

13.2 Remedies. If Lesses fails to parform any affirmative duty or obligation of Lessee under this Lease, within ten (10) days after written notice o Lassee
or In case of an emergency, withaut notice), Lessor may at its option (but without obilgation to do so), parform such duty or obligation on Lessee's bshalf,
scluding put not limiled to the otitalning of reasonably requirad bonds, insurance policles, or gevernmental licenses, permits or approvals. The cosls and
xpensesol any such performance by Lessar shall be dus and payabls by Lesses lo Lessor upon Invoice therefor. If any check glven lo Lessor by Lessea
hall not be honored by the bank upon which it Is drawn, Lessor, at its option, may require all fulore payments to be made under this Lease by Lessee
» be mada only by cashler's check. In the event of a Breach of this Lease by Lessee, as defined In Paragraph 13.1, wilh or withaut further notice or
emand, and without limiting Lessor In the exercise of any right or remedy which Lessor may have by reason of such Breach, Lessor may:

(a) Torminate Lessae's right to possassion of the Premisas by any lawful means, in which case ihis Leasa and the term hereol shall terminate and
essee shall Immediately surrender possession of the Premises to Lessor. In suchi event Lessor shall be entilled to recover from Lessee: (I) the worth at
10 lime of the award of the unpald rent which had bean samed at the time of termination; (ii) the worth at the time of award of the amount by which the
npald rent which would hava besn earned after termination untll the time of award exceeds the amount of such rental loss that the Lessee proves
ould have been reasonably avolded; {Ilf) the worth at the fime of award of the amount by which the unpaid rent for the balance of the term after the tims
I award exceeds the amount of such rental loss that tha Lessee proves could be reasonably avoided; and (iv} any other amoun! necessary {o compansale
sssor for &ll the detiiment proximately caused by the Lessed's fallure to perform its obligations under this Lease or which In the ordinary course of things
ould be likaly to result therefrom, Including but not imited 1o the cost of recqvering possession of the Pramises, expenses of reletting, including necessary
inovation and alteration of the Premlses, reasonable attorneys' lees, and that portion of the leasing commission paid by Lessor applicable ta the unexpired
rm of this Lease. The worth'at the tima of award of the amount relerred to In provislon {lli) of the prior sentence shall be compuled by discounting such
nount at the discount rate of the Federal Resarva Bank of San Franclsco at the time of award plus one percent (1%, Elforts by Lessor ta mitigate damages
wsed by Lessee’s Default or Breach of this Lease shall not waive Lessor's right to racover damages upder this Paragraph. If termination of this'Lease

obtalned through ths provisional remedy of unlawiul detainer, Lessor shall have the right to recover in such proceeding the unpaid rent and damages as
e recovarable thereln, or Lessor may reserve therein the right to recovat alf or any part therecl in a separate sult for such rent and/or darmages. If a notice
1d graca parlod required under subparagraphs 13.1{b), (c) or {d) was not previously glven, a notica o pay rent or qult, or to perform or-quit, as the casa
ay ba, glven to Lessee under any statute authorizing the forfeiture of leases for unlawful detainer shall also constituta the applicable nolice for graca
sriod purposes required by subparagraphs 13.1(b), {c} or {d}. In such case, the applicable grace period under subparagraphs 13.1(b), {c) or (d) and under
8 unlawiul detainer stalute shall run concurrently after the one such statutory notice, and the failure of Lesses to cure the Default within the greater of

e two such grate periods shall constitute both an unlawiul detalner and & Breach of this Lease entilling Lessor lo the remedigs provided for in this Lease
id/or by sald statuts. )

{b} Continue the Lease and Lessee's right to possession In effect {in Califarnia under California Civil Code Sectlon 1851.4) afier Lessee's Breach
«d abandonment and recover the rent as it bacomes due, provided Lessee has the right fo suble! or assign, subjact only to reasonable limitaions. See
wagraphs 12 and 38 for the limitations on assignment and sublstting which limitations Lesses and Lessor agrea are reasonable, Acts of maintenance |

preservatlon, efforts ta relet the Premises, or the appojntment of & receiver to protect the Léssor's interest under the Leass, shall not conslitute a
‘mination of the Lesseds right fo posssssion. :

g {c) Pursua any other remedy now or hereafier availabls to Lessor undor the laws or judiclal decisions of the state wherein the Premises are .
ated. ’
{d) The explration or termination of this Lease and/or the termination of Lessee’s right to possession shall not relleve Lessea from Ilébimy under
f indeminity provisions of this Lease as lo matlers accyrring or aceruing during the term hereof or by reason of Lessee's accupancy of the Premises.
13.3 Inducement Recapture in Event Of Breach. Any agreement by Lessor for free or abatad rent or other charges appiicabls o the Premises, or for
giving or paying by Lessor to or for Lesses of any cash or other bonus, Inducement or cohsideration for Lesses’s entering Into this Lease, all of which
icasslons are hereinafier referred lo'as “Inducement Provisions,” shall be deemed conditioned upon Lesses's full and falthiul performance of alf of the
ns, covenants and conditlons of this Lease to be performed or observed by Lesses during the term hereof as the same may be extended. Upon the
urence of a Breach of this Lease by L assee, as dafined in Paragraph 13.1, any such Inducement Provislon shall automalically be deemed dalsted from
Lease arnd of no further forca or effect, and any rent, other chargs, bonus, Inducement or conslderation theretofore abated, giver or pald by Lessor
‘er such an Inducement Provislon shall be immadiately dus-and payabla by Lesses to Lessor, and recoverable by Lessor as additions! rent due under
Lease, notwithstanding: any subsaquant cure of sald Breach by Lesses. The acceptance by'Lessor of rent er the cure of the Breach which initlated

operalion of this Paragraph shall not be deemed a waiver by Lessor of the provisions of thls Paragraph unless specifically so staled In writing by
sor at the time of such accaptance. ) ’

13.4 Lata Charges. Lessee hareby acknowledges ihat late payment by Lesses lo Lessor of rent and othsr sums due heraunder will cause Lessor to
r costs ndt contemplated by this Leass, the exact amount of which will be extremely dilficult 1g ascertaln. Such costs include, but are not fimited to,
«essing and accounling charges, and lale charges which may be Imposed upon Lessor by the terms of any ground leass, morigage or trust deed
wing the Premises, Accoralngly, if any installmant of rent or any other sum due from Lessas shall nol be recelved by Lessor or Lessor's dssignee
Iri five (5) days afler such ambunt shall be due, IHen, without any requirement for notice lo Lesses, Lesses shall pay lo Lessor a late tharge equal to
tercent (6%) of such overdue amount, The partles hereby agres that such lale charge represents a falr and reasonabie estimals of the costs Legsor
neur by reason of lafs payment by Lessee. Acceptance af such lale charge by Lessor shall In no event constltule a walver of Lessee’s Defadll or
ich with respect to such overdus amount, nor prevent Lessor from exerclsing any of the other rights and remedies granted hersunder. In the svent
8 lale charge Is payable hereunder, whether or not collscied. for three (3) consecutive Instaliments of Basa Rent, then noiwilhstanding Paragraph 4.1
1y ather provislon of this Lease 1o the conlrary, Base Rent shall, at Lessor's option, becoma due and payable quarterly In advance, .

3,5 Breach by Lessor. Lessor shall hot be deemed In breach of this Lease unless Lessor falls within a reasonable time to perform an obligation
Ired to ba performed by Lessor. For purposss of this Paragraph 13.5, a reasonable time shall In no event be less than thirty (30) days after recaipt
3ss0r, and by the holders of any groynd lease, morlgage or deed of trust covering the Premises whose name and address shali have been furnished
88 In wrlling {or such purpose, of written notlca specifying whereln such obligation of Lessar has not besn performed; provided, however, that If the
‘8,0f Lessor's obligallon is such that more than thirty (30) days after such notice are reasonably required for its performancs, then Lessor shall pot

breach of this Lease if performance Is commsnced within such thirty (30) day period and therealter diligently pursued to completlon. ~
- TN
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pawdf {all el.which are herein called roondemnation”), this Laase shall terrr:na}:e aslo tne' p:n Psp *~ken as of fhe l(,?Ialev tthe cignrdemning a::}i;gn/l;' l?‘fﬁﬁ

3 or p rst occurs, If than {en perc- * /10%) of the fioor area of the Pi ses, or more than twenly-five r  nt (25%
&?&D;rggssg‘i sol:g&;:g’gsv::: bullding, | sl tawar] by cunde?nm Lessee may. at Lesses's optiofi; 10 be exercised in wriing withi. (10) days Btf:m;
tassor shall have given Lessee wrilten notice of such taking (o ... the sbsence of such notice, within ten (10) days alter the condemsfmg authority shall
‘have taken possession) terminate this Lease as of the date tha condemning autnority lake’s such possession. If Lessee does not terminate this Laasc}a‘ h;:
accordance with the foregoing. this Leasa shall remaln In (ull force and effect as to the portion of the Premises remalning, except thal-the Base Rent sha
be raduced in the same proportion ds the rentable fioor area ol the Premises taken bears to tha lotal rentable floor area qf the bullding located onk!he
Pramises. No reduction of Base Rent shall occur if the only portion of the Premises taken is land on which there Is no bullding. Any award for the taking
of ali o any part of the Pramisas under the powar of eminent domaln or any paymant made under threat of the exerclse of sucn power shail be the property -
of Lessor, whether such award shall be made as compensatlon for diminution in value of the leasshold or for the taklng of the fes, or as severalrj\;:e
damages; provided, however that Lessee shall be entltied to any compensation separalely awarded o Lassee for Lesses's relocation expanses andfor
Joss of Lessee's Trade Fixiures. In the event that this Leasa Is nol terminated by reason of such condemniation, Lessor shall to tha extent of its net severalnca
damages recelved, over and abova tha lagal and olher expenses incurred by Lessor In the condemnation matier, repair any damags lo the Praml |ses
causad by such condemnation. except to the extent that Lessee has been reimbursed tharefor by the condemning authority. Lessee shall be responsible
for the payment of any amount in excess of such net severance damages required to complete such repalr. -

15, Broker's Fes.
15.1 The Brokers named in Paragraph 1,10 are the procuring causes of this Lease, : : . ,
15.2 Upon execution of this Lease by both Parlies, Lessor shall pay to sald Brokars jointly, or In such separate shares as iney may mulually designate K
in writing, & fee as set forth in a separate writisn agresment belween Lessor and sald Brokers {or in the event there is no separale wrmen_ agresment
between Lessor and sald Brokers, the sum of § ) for brokerags services rendered by sald Brokers to Lessor In Ihls #ransaction.

15.3 Unless Lessor and Brokers have otherwise agreed in wilting, Lessor further agrees that: {a) if Lessee sxerclses any Option (as defined In
Paragraph 88.1) or any Option subsequently granted which Is substanilally simllar to an Option pranted lo Lessea In this Lease, or (b} If Lesses acquires
any rights to Itie Premises or other premises described In this Lease which are substantially qll_'nllar io whal Lesses would have acquired ha_d an Opllop
hereln granled lo Lessea been exerclsed, or (c) If Lessee remains In possesslon of the Premises, with the consent of Lessor. afler the expiration ol the
term of this Lease after having falied to exerclse an Oplion, or {d) if said Brokers are:the procuring cause of any .olher lsase or sals entered into belween
tha Parties pertaining ta the Premises andfor any adjacent propsrty In which Lessor hs an interest, or () If Base Rent s increased, whether by agreement
or operafion of an escalalion clause hereln, then as to any of sald transactions, Lessor shall pay eald Brokers a [se in accordance with the schedule of
sald Brokars in elfect at the time of the exscution of this Lease, -

15.4 Any buysr or transieree of Lessor's Interest In'this Lease, whether such transfer is by agresment or by.oparallon of {aw, shall ba deemed lo have
assumed Lessor's obligalién under this Paragraph 15. Each Broker shall ba & third parly beneficlary of the provislons of this-Paragraph 15 lo the extent of
Its Interest in any commission arising from 1his Lease and may enlorce that right directly against Lessor and, its successors. .

15,5 Lessea and Lessor each represent and warrant 1o the other that it has had no dealings with any person, {irm, broker or finder {other than the |
Brokers, f any named in Paragraph 1.10) In connection with the negollation o! this Leasa and/or the consummation of lhfs lrm}sacﬂon contemp!alez_i 'r\erqby,
grid that no brokar or other ‘person, firm-or entity other than sald named Brokers Is entilled lo any commission or finder's fee In conneclion with sald -
iransacllon: Lesses and Lessar do each hereby agree to Indemnify, protect, defend and hold the other harmless from and agalnst l!ab«lily for compenr:al!on
br charges which may ba claimad by any such unnamed broker, finder or other similar party by reason of any dealings or actions of the Indsmnilying
Parly, including any costs, expenses, attorneys' fses reasonably Incurred with respect therslo.

15.6 Lessor and Lessea hereby consent to and approve all agenoy relationships, Including any dual agencies, indicated In Paragraph 1.10.

18. Tenancy Statemant

18.1 Each Parly (a5 “Responding Party”) shall within ten (10) days afler written notice from tha olher Parly (the “Requesting P.“”Y") exsclte,
acknowladge and dsliver to the Requesting Party a statement In wrlting In form simllar to the then most curent “Tenancy Statemant” form published by the,
American’ industrlal Real Estats Assoclatlon, plus such addltional information, confirmration and/or slatements as may be reascnably requested by the
Asquesling Party. '

16.2 1 Lessor dsslres to finance, refinance, or sell the Premises, any part thereol, or the bullding of which the Premises are a part, Lesses and all
Buarantors of Lesses’s performance hereunder shall dellver to any potenilal lender or purchaser designated by Lessor such financiat statements of
Lesses and such Guarantors as may be reasonably required by such lendar or purchaser, including but not limited to Lessed's financial statements for

the past three (3) years. All such financlal statsments shall be recelvad by Lessor and such lender or purchaser in confidenca and shall be used only
lor the purposas hersln set forih, . ! .

17. Lessor's Lla'blllly. The term “Lessor” as usad hereln shall mean the owner or pwners at the time In guestion of the fee title lo tha Premises, of, if this
s a sublease, of the Lessee’s interest in tha prlor lease, In tha event of a transter of Lessor's itle or Interest In the Premises or iri this Lease; Lessor shall
Jeliver to tha transferes or assignes (in cash or by credit) any unused Security Deposit held by Lessor at the time of such transter of assignment, Excepl
as provided in Paragraph 15, upon such transfer or assignment and delivery of the Security Deposit, as aforesald, the prior Lessor shall be relisved of alf
labllity with respact to the obligations and/or covenants under this Lease thereatler to ba performed by the Lessor. Subject to the foregoing, the obligalions |
and/or covenants in this Lease to bé performed by the Lessor shall be bindirig only upon the Lessor as herelnabova defined.

18. Severabllity. The invalidity of any provision of tils Lease, as delermined by a court of competent Jurlsdiction, shall In no way affect the validity of any
asther provision fiereol, . ’

19, Inlerast on Paat-Dus Obilgatlons. Any monstary payment due Lassor hereundar, oiher than late charges, not recelved by Lessor within thirty (30) days
lollowing the dale an which it was due, shall baar Intarest {rom the thirty-first {31st) day after It was due at the rate of 12% per annum, bul no! excesding
e maximum rate sllowed by law, In addltion to the late charge provided for In Paragraph 13.4,

20, Timo of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parlies under this Leass.
1. Rent Dafined. Ali monetary obligaflons of Lessae to Lessor under the terms of ihis Leass are desmed to be rant.

22." No Prior or Other Agreements; Broker Disclalmer. This Lease contains all agreements between the Parties with respsct to any matier mentioned hereln,
ind no other prior or conlemparanecus agresment or understanding shall be elfective. Lessor and Lessee sach represents and warrants to the Brokers
hat It has mads, and Is relying solely upon, lts own Investigation as to the nalure, quality, character and financlal responsibility of;the other Party o this
.easa and as to the nature, qualily and character of the Premises, Brokers have no responsiblfity with respect therelo or witn respact to any dafault or
yreach hereof by either Party. '

13. Nofices.

23.1 All notlces raquired or permitled by this Lease shall be In writing and may be delivared In person (by hand or by messenger or courier service)
w may be sent by regular, certified or registared mall or U.S. Postal Service Express Mall. wilh postage prepald, or by facsimile ransmission, and shall
e deemed sulficlently glven il served In & manner specilied in this Paragraph 23. The addresses noted adjacent to a Parly's signature on this Lease shall
18 that Party's address for delivery or malilig of notice purposes. Ellher Party may by written notice.to the other spacify a ditierent address for nolics
wrposes, except that upon Lessed's taking possession of the Premises, the Premises shall consiliute Lessee's address for the purpose of malling or’
‘elivering notices to Lessee. A copy of all notices required or permitied to be given 1o Lessor hersunder shall be concurrently transmitied to such party
1 pariles at such addresses as Lessor may from time to fime hereafter designate by written notice to Lessse.
23.2 Any nolice sent by registerad or certified mall, return racelpt requested, shall be deemad given on the date of dslivery shown on the recelpt card,
1 if no delivery date is shown. the postmark thersen. If sent by regular mall the nolice shall be desmed given forty-elght (4B) hours aller the same Is
gdrisssed as raqulred hersin and mailed wilh postage prepald. Notlces delivered by Unlled States Express Mall or overnight courler that guarantses nex!
y dalivery shall be desmed given twenty-four {24} hours afier delivery of the same to the Unlled Slalss Postal Service or courier, If any notice Is transmitted
y facsimile transmission or similar means, the same shall be desmed served or delivered upon islephone confirmation of receipt of the transmission

|ar‘eol, p;ovidad a copy Is auso delivered via dalivery or mall, If nolice s recelved on a Sunday or legal holiday, It shall be deemed recaived on the nexi
Jslness day. ' . .

§. Walvers. No walver by Lessor of the Pafault or Breach of any term, covanant or condition hereol by Lessee, shall be asemed a waiver of any, other
rm, covepant or condltlon neraol, or of any subsequent Default or Breach by Lesses of the same or of sny other term, covenant or copdition heraol,
3s50r's consent to, ar approval of, any act shall not be deemed to render unnacessary Ihe obtalning of Lessor's consent 10, or approva of, any subsbquent
' simifar th by Lessea, or be construad as the basis of an estoppe! to enlorce the provision or provislons of this Leass requiring such censenl. Regardiess

Lessor’s knowledge of a Default or Breach at the time of accepting rent, the acceptance of rent by Lessor shall not be a waiver of any precsding
sfault or Brench by Lessea of any provision hereof, other than the fallure of Lesses ta pay the partlcular rent so accepted. Any payment glven Lessor by
18888 mey bs accepled by Lessor on account of moneys or damages due Lsssor, notwithstanding any qualitying statemenis or conditions made by

1sse8 in connection therewsth. which such statements and/or conditions shall ba of no force or sffect whatsoever unless spacifically agreed o in writing
1 Lessor at or belors the time of depostt of such payment. ’ .

i. Recording. Either Lessor or Lesses shall, upon request of the other, execule, acknowladge and deliver to the other a short {orm ma.r‘nora.ndum of thls
yase for racording purposes. The Party requasting recotdation shall ba responsibie for payment of any fees or taxes applicabla therato.

- Inltials @,
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7. Cumulativa Remadias. No remedy or ale__h hereunder she iaamed exclusiva but shall, wi..sver possibls, be cumulative wit herremedies
{ faw or in equity. -

8. Cavenants and Conditions. All provisions of this Lease {d be observed or parformed by Lesses ars both covanants and condltions,

; 5 d assligns and be governed
9. Binding Effect; Cholce of Law. This Lease shall ba binding upon the partiés, thelr personal representatives, successors an
y the Iaws%{ the Sl'ala In which the Premises are located. Any litigation between the Parties hersto concerning this Lease shall be lnlxlale.ad in the county in
hich the Premises are located : .

0. Subordination; Attornment; Non-Disturbance. - subordinate " rigago déed of st or other
.1 Subordination. This Lease and any Option granted hereby shall be subjsct and subordinats lo any ground lease, morigags, 3

yp?:o?hlcaﬂon o;’l sacurity device (collecﬁvs{y, “psuugrlty Device™), now or hereafter placed by Lessor upon the real property of which the Pr.emlse:; ara ;A'
art, to any and all advances mada on'the securlty thereof. and to all renewals, mo,dlﬂcat'lons. consolidations, replagements and extensbns‘ Lareu ,
2ssae agrees that the Lendars holding any such Securlty Device shall have no duty, liability or ebligation to perform any of the obligations bf Lessor
~der this Lease, but that In tha event of Lessor's default with respact to any such obligation, Lesses will glve any Lendsr whoss nams and address have
aan furnished Lessee In writing for such purposa notice of Lessor's default and allow such-Lender thirty (30) days following rgcelpl of such notice for
8 cure of sald defaull bafore invaking any remedies Lessae may have by reason tharaof. If any Lender shall slect 1o have thls Leass and/or any Opﬂgn-
:anted hereby superior to the lien of lts Securlty Device and shall glve writlen nollce thereof io Lesses, thls Lease and such Opllons shall be desma.d
Jor to such Security Davice, notwithstanding the relaiive datss of the documentatlon or recordation thersof, N

30.2 Attornmant. Stbjsct to tha non-disturbance provisions of Paragraph 30.3, Lessee agrees to altorn 1o a Lender or any other party who acquires
anership of the Premises by reasori of a foreclosure of a Security Devlce, and that In the event of such loraclpsure, such new owner shall not:.(}) be liable
W any act or omission of any prior lessor or with respact to events occurring prior-to acquisition of ownershlp; () be subject to any otfsels or defenses
hich Lessee might have agalnst any prior lessor, or (Ill) be bound by prepayment of mors than one (1) month's rent. . .

30.3' Non-Disturbance. With respact ts Securlty Dévices entered into by Lessor after the execution of this Leass, Lessas’s subordination of thls Lease’
hall be ‘subject to receiving assurance (a “non-disturbance agreement") from the Lender that Lesses's possession and this Leass, incdluding any optlons
) extand 1he term hereaf, will not be disturbed so long as Lesses Is not In Breach hereof and attomns to the record owner of the Premises.

30.4 Sell-Exacuting. The agraements contained in. this Paragraph 30 shali be effective without the e)fecullun of any further documents; provided,
owaver, that, upon wrilien request from Lessor or a Lender in connection wilh a sale, financing or reﬂnancu?g of the Premises, Lessee and Lessor shall
xecute such further wiilings as may be reasonably required to separalely document any such subardination or non-subordination, attornment and/or
on-disturbance agresment as is provided for herein. : .

1. Attomney's Fees. If any Party or Broker brings an actlon o proceeding to enforoe the terms hereof or daclare rights hereundar, the Prevailing Party
ss herealter defined) or Broker in any such procesding, action. or appeal therson, shall be éntitlad o reasonablé attorney’s fees. Such fess may be
warded In the same sult or racovered In & separate sult, whather or not such action or proceeding is pursued to declslon or Judgment. The term,
Prevalling Party” shall Includs, without limitation, a Party or Broker who substantially obtains or defeals the rellef sought, &8s tha case may be, whether
y coipromise, settlement, Judgment, or the abandonment by the other Party or Broker of Its clalm or defense, The atlorney's fee award shall not be
omputed In acdordance with any court fee schedule, but shall be such as to fully relmburse all attorney's fees reasonably Incurred. Lessor shall be
ntitied to attorney's fees, costs and expenses Incured In the preparatlon and service of notices of Defaull and consuitalions In connsecilon therewith,
thathar or not d [sgal action Is subsequently commenced In conneclion vyllh such Default or resulting Braach.

2. Lessor's Access; Showing Premises; Repalrs. Lessor and Lessor's agents shall have the nght to enter the Premises at any time, in the case of an
mergency, and otherwise at reasonable limes for the purpose of showing the same o prospectve purchasers, lenders, or lessees, and making such
lterations, repairs, Improvsmants or additions to the Premlses or to the bullding bf which they are a part, as Lessor may reasonably deem necessary.
sssor may.at any lime place on or about the Premises or bullding any ordinary “For Sale” signs and Lessor may at any ime during tha last one hundred
venty (120) days of the term hareof place on or about tha Premises any ordinary "For Leasa” signs. All such activities of Lessor shall be wilhout abatement
I rent or liablilty o Lessee.

3. Auqtloﬁa. Lessea shdll not conduct, nor permit 1o be conducted, either valuntarlly er involuntarlly, any auction upon the Premises without first having
btained Lessoi's prior writien consent. Notwlthstanding anything to the contrary in this Lease, Lessor shall not be obligated to exerclsa any standard of

’asonableness In determining whether to grant such cohsent.  ° .

4. Slgns. Lessee shall nol place any sign upon the Premises, except that Lessee may, with Lessor’s prior written consent, instalf (but not on the roof) such
Igns as are reasonably required lo advertise Lessea's own business. The Instaliation of any sign on the Premises by or for Lessee shall be subject to the
rovislons of Paragraph 7 (Malntenance, Repalrs, Utllity Installations, Trade Fixlures and Allerations). Unless otherwise expressly agreed hereln, Lessor
aserves all rights to the usa of the roof and the right to Install, and all revenues from the Installation of, such advertising slgns on the Premises, including
1a roof, as do not unreasonably Inlerfsre with the conduct of Lesses's business.

5. Termination; Merger. Unless speclfically stated otherwise in writing by Lessor, the voluntary or other surrendar of this Lease by Lessaee, ths mutual
srmination or cancellation hereof, or a termination hereof by Lessar for Breach by Lesses, shall aulomatically terminate any sublease or lasser eslats in
18 Premises; provided, howaver, Lessor shall, in the evenl.of any such surrender, termination or cangsliation, have the oplion to continue any ons or all
{ any existing subtenancles. Lessor’s faliure within ten (10) days following any such event to make a writlen slsction fo the cantrary by writtan notice
ythe holger of any such lasser interest, shall constituta Lassar's slsction lo have such event constitule the termination of such Interest,

6. Consents.

(a) Except for Paragraph 33 hereal (Auctlons) or as otherwise provided herein, wheraver In ihis-Lease ths consent ol a Party s required lo an
ct by or for the other Party, siich consent shall not be unreassnably withheld or delayed. Lessor’s actual reasonable costs and sxpenses (including but
ot limlled to architects', attomeys', engineers' or ¢ther consullants' fees) Incurred In the consideration of, or response lo, & request by Lesses for any
sssor consent pertaining to this Lease or the Premises, Including but not limited lo consents to an assignment, a sublatting or ths presence or use of a
lazardous Substance, practice or slorage tank, shall be paild by Lesses to Lessor upon recaipt of an Involce and supporiing documentation therefor.
iubject to Paragraph 12.2(s) (applicable lo assignment or subletting), Lessor may, as a condltion to consldering any such request by Lessse, requlre that
essee deposil with Lessor an amount of money (in addition fo the Security Deposit held under Paragraph 5) reasonably calculated by Lessar to represent
18 cost Lessor will Incur in consldering and responding to Lessee's request. Except as otherwise provided, any unused portion of sald deposii shall be
sfunded fo Lessee without Interest. Lessor's consent lo any act, assignment of this Lease or subletting of the Premises by Lessee shall not constitute
n acknowledgement that no Dafault or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Dafault or -
raach, except as may ba olherwlse specifically slated In writing by Lessor at the time of such consent.

{b} All conditions to Lessor's consant authorlzed by this Lease are acknowladged by Lesssa as being reasonabls. The fallure: to speciy hersin
ny pariicular condiilon to Lessor's consent shall not preciude the imposition by Lessor at the time of consent of such furlher or other conditions as ars
1en reasonable with.reference {o the' partlcular matter for which consent Is being given. ’

T. Guaranior.

37.1 lf there are to ba anfy Guarantors of this Leass per Paragraph 1.11, the form of the gusranty o be executed by each such Guarantor shall bs in
g form most recenlly publlshed by the American Industrial Real.Estale Assoclation, and each sald Guaranior shall have the same obligalions as Lessee
der this Lease, including but not limited fo the obligation to provide the Tenancy Statament and information called for by Paragraph 16.

37.2 It shall constitute a Default of the Lessee under this Lease If any such Guarantor fails or rafuses, upon reasonable request by Lessar la glive:
) svldence of the dua exacution of the guaranty called for by this Leass, including the authorlty of the Guarantor (and of the party signing on Guarantor's
shalf) to obligate such Guarantor on sald’ guaranty, and including in the case of a corporate Guaranior, & ceriified copy of a resolution of s’ board of
ractors authorizing the making of such guaranty, logsther with'a certificata of Incumbancy showing the signalture of the persans authorized to sign on

i behalf, (b) current financial stalements of Guaranlor as may from time to time be requesied by Lessor, (c) & Tenancy Stalement, or (d) writlen
nfirmation that the guaranty Is still in effect. ’

). Qulet Possession. Upon payment by Lesses of the rent for the Premises and the observance and psrformanea of all of the covenants, capdilions
id provislons on Lessee's part to b observed and performed under this Lease, Lessea shall have quiet possession of the Premises for the entire lerm
weof subject {o all of the provisions of thls Lease. /

. Optlons,

~38.1 Definltion. As-used In this Paragraph 39 the word “Option” has the following meaning: {a) the right ta extend the lerm of this Lease or lo renew
is Leasa or 1o extend or rensw any leass that Lessee has on other property ol Lessor; (b) the right of lirst refusal lo lease the Premisas or the right of first
fer to lease the Premises or tha right of first refusal to lease other property of Lessor or tha right of first offer lo lease other praperty of Lessor;.(c) the right
purchase the Premises, or the right of first refusal to purchase’the Premises, or the right of first offer lo-purchase the Premises, of the right to
ILchase other property of Lessor, or the right of first refusal to purchasa other property of Lessar. or the right of first offer to purchase othar propsity

6580 . .

39,2 Options Personal To Original Lessea. Each Option granted lo Lessee in this Lease Is personal to the original Lessee named in Paragraph 1.1
ireof, and cannot be voluntarily or Invaluntarily assigned ar exercised by any person or entity omer than sald original Lesses while the origir},al\pesgss
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am‘f:ol.awgriabla.' slther as & part of an asslanment of this Lease or separately or aparl therefror and no Oplion may be separated from this Lease In
gny mannar. by reservation or otherwlse, - ., ) ] ‘

ﬁs.ﬂ—Mul{lpla Options. in the avent that ts€seé has any Mu Optlons to extend or ranew this Leass, a later Option cannot be- Jsed unless the

f‘prlor Oplions o extend or rensw this Lease have been validly exercised.
39.4 Effect of Default on Options. : | o I th \of Ootion fo ey () i the priod
Lessep shall have no right o exerclse an Oplion, notwithstanding any -provision In the grant ol Lption o the conlrary: () during the perl
comfn'enf:air)lg ?:l?h lhahglvlng of ahygrjwllcs of Default under Paragraph 13,1, and conlinuing until the noticed Default [s curea, or-{il) during the period of
{ime any monelary obligation due Lessor from Lessee is unpald (without regard lo Whelher notlca thereof is glven Lessse). or (iil) during the time Lessee
is I Braach of this Lease, or (iv) In the event that Lessor has glven lo Lesses lhree (3) or mpre notices of .Defaul( under Paragraph 13.1, whether or not
tha Defaulis.ara cured. during the twelve (12) month perlod iImmedlately praceding the exerclse of the Option. )
(E) The perlod of time within which an Option may be exerclsed shall not be extended or eniarged by reasorn of Lessee's Inabiilty to exercise an -

Option because of the provisions of Paragraph 39.4(a. o 3

" (& All rights of Lessee under the provisions of an Optlon shall terminate &nd be of-no further force or effect, notwithstanding Lessee's due and
limsly exgrcise of the Optlon, If, after such exercise and during the term of this Lease, (i) Lessee falis 1o pay to Lessor a monetary obligation of Lessee
for a period of thirty (30} days after such obligation becomes due (without any necessity of Lessor to give nolice thereof 10 Lessea), or (i) Lessur gives
to Lessea thres (3) or mera notices of Default under Paragraph 13,1 during any twelve (12) month perlod, whether or not the Defaults are cured, or (iity i
Lessea commits a Breach of this Leasa. . . .

40. Multipla Bulldings. if the Premlses are part of a group of bulidings controlled by Lessor, Lessee agress that it will abide by, keep and obsarve all
ramsonable rules and regulations which Lessor may make lrom Wime to time for Ihe managsment, salety, care, and cleanilness of the grounds, the parking
and unloading of vehicles and the preservation ‘of good order, as well as for ihe convenierice of other occupants or tenanis of such other bulldings and
theirinviless, and thal Lessee will pay its fair share of commion expensas Incurred In connection therewilh,

41, Security Measures, Lassas hereby acknowledges that the rental payable to Lessor hereunder does not Include the posl of guard sarvice'a or other
securlly meastures, and that Lessor shall hava no obilgation whatsoever to provide same. Lessee assumes all responsibility for the protection of ihe
Premises, Lesses, lts agenis and invilees and thelr property from the acls of third partiss.

42. Reservations. Lessor rasarves to itself the right, from time lo lime, to grant, wilhout the consent or jolnder of Lesses. stch easements, rights and
dedications that Lessor deems necessary, and lo cause the recordation of parcel maps and restrictlons, so long as such easements, rights, dedications,
maps and restriclions do not unreasonably Interfsra with the ust of the Premises by Lesses, Lessee agrees lo sign any documants reasonably requested
by Lessor to effectuale any such easemant rights, dedicatlon, mep or reslrlctions.

43, Performance Under Protest. If at any time a dispute shall arlse as lo any amount or sum of money to be pald by ons Paily (o the other under the
provisions hereof, the Party agalnst whom the obligation to pay the money Is asserled shall have the right lo make payment “undar protest" and such
payment shall not be regarded as a voluntary payment and there shall survive the right on the part of sald Party io institule suit for recovery of such sum.
if i shall be adjudged thal there was no legal obligation on the part of sald Party to pay such sum or any part thereol, sald Party shall be entilled to
racover stich sum or 5o much thereof gs it was not lagally requifed to pay under the provisions of Ihls Lease.

44. Authority. If elther Party hersto is a corporation, trust, or general or limited partnership, each Individual exscuting this Lease on behalf of such entity
represents and warants that he or sha Is duly authorized lo exacute and dsliver lhis Leass on liz behall, If Lasses Is a corporalion, trus! or partnership,
Lessea shall, within thirty (30) days after request by Lessor, deliver lo Lessor evidence salisfactory lo Lessor of such authority,

45.- Conflict. Any conflict betwsen the printed provisions of Ihis Lease and the typewritten or handwritlen provisions shall ba confrolled by the typewritten
or handwritten provisions. . .

46. Offer. Preparation of this Leass by Lessor or Lessor's agent and submission of same fo L-esses shall not be deemed an offer lo iease to Lessas. This
Leasa Is not intended to be binding until executed by all Parlies herelo, .

47. Amendmenis. This Leasa may be modified only in writing, signed by fhe parlies In Intrest at the ime of the modillcation. The parties shall amend this
Lease from tima to time 1o reflect any adjustments thal are made lo the Base Renl or other rent payable under this Leasa, As long as they do not -
malerally changs Lessee's obligalions hereunder, Lesses agrees lo make such feasonable non-monstary modifications to this Leass as may be reasonably
required by an‘lnstltutional, Insurance eompany, or pension plan Lender In cannection with ihe oblaining of normal financing or refinancing of the
property of which the Premises are a part. :

48. Multiple Partles. Except as otherwise expressly provided hersin, if more than one person or entity is named hereln as either Lessor or Lesses, the
obligations of such Multiple Parties shall be the joint and several responsibllity of all persans or entilles naméd herein as such Lessor ar Lessee.

| ESSOR AND LESSEE HAVE CAREFEULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE
EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND YOLUNTARY CONSENT THERETO., THE PARTIES HEREBY AGREE THAT, AT THE TIME
THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERGIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES, .

IF THIS LEASE HAS BEEN FILLED IN, IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR HIS APPROVAL. FURTHER,
EXPERTS SHOULD BE CONSULTED TO EVALUATE THE CONDITION OF THE PROPERTY AS TO THE POSSIBLE PRESENCE OF ASBESTOS,
. STORAGE TANKS OR HAZARDOUS SUBSTANGES, NO REPRESENTATION OR REGOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL
REAL ESTATE ASSOCIATION OR BY THE REAL ESTATE BROKER(S) OR THEIR AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY,
LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT" RELATES; THE PARTIES SHALL RELY
SOLELY UPON THE ADVICE OF THEIR OWN COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. IF THE SUBJECT
PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, AN ATTORNEY FROM THE STATE WHERE THE PROPERTY 1S LOCATED

SHOULD BE CONSULTED, ’
The parlies herelo have executed this Leass at the place on the dates spacifled above to their respactive signatures.
Executed at - Exaculsd at Bewiey A | Q A
on 3 ~0S 26 on S!lBQQB
by LESSOR: : by LESSEE: i

Lt 2P o 2t Wssr Corer Pgury Svreny o,

By - By %VMD’)OAAM@V\

Name Printed: ) : Name Printed: s Vo AME W

Mitle: e T PzsiDery OGO

Jy : . By :

\ama Printed; - . Name Printed: :

Titte: _ Title: ’ /
\ddress: : ' : : Address: 500\ T vt Way _Seveny CA 960
Bl No. () ' Fax No. {— ) Tol. No. (10°0) 18-H300 gy o, (10T THE-Y0b1 Y
SROSS o . PAGE 0

JQﬂCE: Thess forms are often modifled to meet changing requirements of taw and Industry nesds. Always write or cail to maks sure you

are ulilizing the most current form: American Industrial Real Estate Assoclation, 345 Seuth Figuaroa Strest, Suile M-1, Los
Annatas- (A AONT1 (213) AR7-B777. Fax. No. (213} 6B7-8616.



ADDENDG._/TO SINGLE ~ YANT INDUSTRIAL L. .SE (GROSS)
: D

ATED s OF MARCH 6, 1996
LESSOR! Stelln Arpald and Albert Musso
I.,ESSEB: West Coast Beauty Supply Company

‘In the aveqt of any conflict between the printed portion of the Lease and this Addendum, t}}ls Addendam shall

control.
49, ' Base Rent Schediile:

Base Rent shall be as fallows:
” 51598 throtgn 4-30-97 Base Rent will be $3,250,00 Month1-12

5--97 through 5-31-87 Free Rent 00 Month 13
6-1-97 through 4-30-98 Base Ren! willbe $3,250.00 Month14:24
5.1.98 throtigh 5-31-98 Frea Rent .00 Morith2s
8-1-98 through4-30-09 Base Rentwliibe  © §3,380.00 Month26-36
5-1-99 through 5-31-99 Froe Rent ' 00 Month37

6-1-69 through 4-30-2000 Base Rentwillbe  §3,510.00 Month38-48

5-1-2000 through 4-30-2001 Base Rénl wiilbs  $3,640.00 Month 49-80

Rerit for months 61-120 shall comrence at 90% of the then fair matket value, but in no event
Jess than the 60th month’s rent (83, 640.08). Thereafter, ront shall escajate annuelly ata fixed
rate of 4% of the base rent of $3,230.00.

deEnors DUINERS
50. - Security Depogit Fequexr 7

‘Seourity deposit to be $9,750.00. In the event Lessee is not under efault of Jease, Lesses may :elect

fo (with sixty days written notice to Lagdlord) .apply‘ sajd security deposit toward renta] payments ln

'year four (4) and five (5) of sald [ease term. ME' .

51, - _Qption to Renewy . .
Lessee to have one five (5) year aption to renew Lease, This optlon shall be vali sh.Jbng 8s Lessee .
s not in default undex the provisions of this Lease. Rent for the option period to be as follows:

Rent for the second five (5) year perfod (months 61-120) shall commence at 90% of the then Fair
Market Value. Fajr Market Value shall b mutually agreed upon between the parties ninety (90) days
before the expiration of the first five (5 year term. If the partics arc unable 10 agros upon the 90%
of the then fadr market value, then sixty (60 days before the expiration of the first five (5) year lease
term, pach party shall appoint a rea} estato appraiset'who s a cutrent member of the American
Instltute of Real Estate Appraisers with at Jeast five (5) years of experfence appraising buildng space
comparable to the Premises In the clty and county:wheré the Premises is located. If elther party fails
to appoint an appraiser, theq, the one selected appraiser shall select another appralser. If the two @
appralsers are upabls to agree on the fair market value within ten (10) days, they shall seleot a thixd
appraiser meeting the qualifications stated herein, The third appralser, however selacted, shall be a
porson who has not previously reted in a capacity for either party. Within ten (10) days after’
selection of the third appralser, a maJosity of appraisers shall set the falr market value. If a majority
of the appralsers is uriable to sét the fair market value within the ten (10) day perlod, the two (2)
closest appraisals shall be added together and the total divided by two (2). The resulting quotient shall
be the falr market value, Bach party shall be responsible for the costs, charges and fees of the

_ appraiser eppointed by thn? party plus one half of the cost of the third appraiser. -

¥2.»  Right 6 Birst Refusal:

~ Ifateny time during the term her¢of Lossor shall ieceive from any third party a bona fide offer
to purchase or lsase (to commience after expiration.of this Lease) the property at 2 price and on
terms acceptable 1o Lessor, Lessor shall glve wriltten nolice of such price apd ferns to Lesses,

- and Lessee shall have twenty (20) days thereafier in which to execufe a written agresment with
Lassor for Leass or Purchase of the prentises at such price and on such terms. If Lessor shali
notlfy Lessee and Lesses shall fall fo execute such agreement within such twenty (20) day period,
Lessor shall thereafter bb fres to [sasg (to commence after sxpiration of this lease) the property to #
such third patty, then all rights under this section shall forthwith terminate. If the property is not purchased or
lezsed to such third party, then Lessor shall give lessee the same right to lease the property vpon
recelving any subsequent offer from any third pasty that {s acceptable to Lessor.

3. Improvementst
Lessor shalt deliver the _premises to Lessee in “as-is” condltion, Lessor shall not be respensible for
any upgrades to the subject premises as a rosult of Lessee’s lmpfavements ox change of use.

54, Signage;

" "Except for the so,uth.wall facing the MeDonald’s parking aren, Lessee may install or authorize
signage on the premises as long agit is consistent with applicable law.

03/13/96 12:00  TX/RX N0O.2555  P.002. -
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AGREED AND ACCEPTED:

. U&D\ Qs Ui
Lessor v

vl Craotd

weoast.add

\Wsse C&hsv 6@\)\‘{ Qx\%\,&qﬁ@o

- Lessee

Date

,



LANDLORD

ay: (Mt O, WMW%

Albcrt J. Mussd/ as Trustees
Under the Declaration of Trust
Dated March 12, 1996.

By: DELCEASED
- Bermice G. Musso, as Trustees
Under the Declaration of Trust
Date:

W/ Y AT

Walter A. Arnold, in Trust,

As Trustee of the Stella Amold
1987 Exempt Trust FBO Walter
A. Amold dated Apnl 4,2001

As Trustee of the Stella Arnold
1987 Exempt Trust FBO Joan
Spargo dated April 4, 2001

e
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LEASE ADDENDUM #2

WHEREAS Stelia Arnold (now deceased) and Albert Musso entered into a lease dated March
5, 1996, for a term commencing May 1, 1996 and ending April 30, 2008, for the space
commonly known as 450 Sixth Street, San Francisco, California, w1th West Coast Beauty
Supply Co. herelnaﬁer “Lessee”, and .

WHEREAS Walt Arnold and Joan Spargo are the successors in interest to Stella Arnold (Walt
Amold, Joan Spargo and Albert Musso being referred to herein as “Lessors”).

Lessors and Léssee acknowledge that as instructed in Article 49 of the Addendum fo Single-
Tenant Industrial Lease, Lessor and Lessee have met and agreed that 90% of the fair market
value for rental months-64-120 is $1.00 per square foot. Theréafter, annual increases shall be
fixed at 4% of the base rent of $4500.00. Therefore, commericing May 1, 200, the effective

_ rental schedule shall he as foliows:

May 1, 2001 — April 30, 2002 $4,500.00
May 1, 2002 ~ April 30, 2003 $4,680.00
May 1, 2003 — Aprif 30, 2004  $4,860.00
May 1, 2004 — April. 30, 2005  $5,040.00
May 1, 2005 — April 30, 2006 $5,220,00

Al other terms and conditions of the aforementioned Lease will remain in full force and effect.

The parties hereto have executed this Addendum on the dates specified below by their
respective signatures. '

LESSOR: LESSEE:
: . . West Co@ ty Supply Co.
4
By: _ GLbuk WWatygen
Albert Musso ) W T mas Amen

Date: July9 2001

Its: President and CEQ

By:



LEASE ANDENDUM #3

THIS LEASE ADDENDUM #3 is entered into as of_TMArLh ay
2006 by and between Albert J. Musso and Bernice G. Musso, as Trustees Under the Declaratlon

of Trust dated March 12, 1996 and Walter A. Arnold and Joan Spargo, in Trust, as Trustee of the
Stella Amold 1987 Exempt Trust dated May 28, 1987, (“Landlord™), and Beauty Systems Group,
"Inc., a Delaware corporation, (“Tenant”).

RECITALS

WHEREAS Landlord and Tepant entered into that cerfain lease agreemeﬁt dated March 6, 1996,
herein referred to as (“Lease™), relating to the premises of approximately 4,500 square feet
located at 450 Sixth Street, San Francisco, California; and .

‘WHEREAS the Lease Term will expire on April 30, 2006; and

WHEREAS the Landlord and Tenant desire to extend the term of the Lease and amend the terms
and conditions of the Lease as hereinafter set forth.

TERMS

NOW, THEREFORE, for good and valuable consideration the sufficiency and-receipt of which
- are hereby acknowledged, Landlord and Tenant hereby agree as follows:

1. TERM. The Term of the Lease (“Lease Term”) is- hereby extended f01 the period beginning
~ May 1, 2006 and endmg on Apnl 30, 2011 .

2. RENT. Mmlmmn Base Rent for the Lease Term is a§° folloWs Annual Minimum Basé Rent
shall be $89,100.00, to be paid in equal monthly installments of $7,425.00.

3. OPTION TO RENEW. Landlord grants Tenant the right, privilege and option to extend this

" Lease for one (1) successive period of five (5) years under the same terms and conditions of this
Lease in effect at the expiration of the initial term or extended term’ hereof except that the
Minimum Annual Rent during the option term shall be a negotiated rate between Landlord and
Tenant. Landlord and Tepant will mirtually agree on the rental rate; provided however, that if the
parties cannot agree, then average of the rate reasonably determined by the partxes will be
established as the negotiated rate. Tenant shall provide Landlord with a written notice of its
exercise of such option at least one hundred eighty (180) days before the expiration of the Initial
term or any extended term as the case may be. .

4. Lease Section 8.2, 8.4, 8.5 shall be deleted in their entirety and the following inserted: Tenant
shall, during the Ledse term, maintain in full force and effect the following insurance:

- (A) Comprehensive general liability insurance insuring against all claims; demands, actions, or liability
for injuryto or death of any persons, and for damage to properly occurring in or on the Premises. This
policy must contain coverage for Premises operations, products, and completed operatious, blanket

-+ contractual, personal injury, operations, ownership, maintenance and use of owned, non-owned, or hired
automobiles, bodlly m;ury, and property damage. The policy must be written in an occurrence form and
shall have limits in amounts not less than $1,000,000 per occurrence and $4,000,000 in the aggregate. This
insurance must include a contractual coverage endorsement specifically i insuring the performance by
Tenant of its indemnity agreement contained herein. Tenant shall name Landlord as an additional insured
on its comprshensive general liability insurance policy.



(B) All-risk fire insurance, inclu without limitation, vandalism and malicious mischief cov~ ne,
covering Tenant's fumiture, fixtures an_ .quipment owned by Tenant 1o the extent of their full repla. at
value. Provided, however, Tenant may, in lieu of carrying plate glass insurance, self insure or bear the risk
for such plate glass.

© Tenant may comply with its insurance obligations hereunder by endorsement to any blanket policy
of insurance. .

(3] Tenant shall provide the Landlord with a certificate of insurance providing that the policies set out
above can not be cancelled, amended or modified without at least thirty (30) days written notice to the
certificate holder. The insurance shall be effective for not less than one (1) year, and thirty (30) days prior
to the expiration of any policy of insurance; Tenant shall deliver to the Landlord a notice of any change or
cancellation or a renewal or new policy to take the place of the policy expiring.

(8  All insurance policles required to be maintained bereunder shall be issued by an insurance
company licensed to do business within the state in which the Premises are located.

®) Tenant shall mdemmfy, dcfcnd and save harmless Landlord from any claim or loss by reason of
any accident or damage to any- person or property happening in the Premises except for those claims and
losses due to the sole negligence of Landlord. Likewise, Landlord agrees to indemnify, defend. and save
Tenant harmlcss 4rom any claim or loss by reason of an accident or damage to any person or property
happening in any of the Common Area, (including without limitation, parking area, sidewalks, ramps and
service area) of the Shopping Center and other parts of the Shopping Center except for those claims and
‘losses due to Tenant s sole negligence.
. I} . .

5. Except as modified herein, all terms and conditions of the Lease remain in full force and

effect.

LANDLORD , " TENANT
: . BEAUTY SYSTEMS GROUP, INC.
By:__dust ) g#toss a Delaware corporation

.

Albert J. Musso, as Trustees
Under the Declaration of Trust
‘Dated March 12, 1996.

By: QIQ/V'MO, %’ \Jﬂ(‘/@{; . LN
Bernice G. Musso, as Trustees . MiChael Renzuli =
Under the Declaration of Trust /

Dated March 12, 1996, ' Date: ‘Ngnth 24, J00¢

By:‘ww % M T@af@ , .

Walter A, Amold, in Trust,

As Trustee of the Stella Arnold
1987 Exempt Trust FBO Walter
A. Amold dated April 4, 2001

By: Qozy it rcita
.Wan Spa:go,é‘m Txélst, !
As Trustee of the Stella Amold
1987 Exempt Trust FBO Joan
Spargo dated April 4, 2001




aut ystcms
group

April 13,2010 ;

VIA UPS

Mr. Walter Arnold
45475 Pueblo Road
Indian Wells, CA 92210

Re: Beauty Systems Group LLC - #8686 San Francisco/CA

Lease dated March 6, 1996 by and betweén Albert J. Musso and Bermnice G. Musso as
Trustee Under the Declaration of Trust dated March 12, 1996 and Walter A. Arnold and
Joan Spargo, in Trust, as Trustee of the Stella Arnold 1987 Exempt Trust dated May 28,
1987, Landlord, and Beauty Systems Group LLC, Tenant, for the premises located at 450
Sixth Street, San Francisco, California.

Dear Mr Ammold:

The above referenced Lease expires on April 30, 2011. Pursuant to the Lease addendum

 #3 dated March 24, 2006, Paragraph 3, Option to Renew, we have one (1) five (5) year
option to extend this Lease, which is to be exercised by October 30, 2010. This letter
shall serve as Tenant’s exercise of its option.

The option term will commence on May 1, 2011 and shall expire on April 30, 2016. The
Landlord and Tenant agree the Minimum Annual Base Rent for the extended term shall
be $89,100.00 payable in monthly installments of $7,425.00 commencing on May 1,
2011 and ending on April 30, 2013. The Minimum Annual Base Rent for the extended
term shall be $96,000.00 payable in monthly instalbments of $8,000.00 commencing on
May 1, 2013 and ending on April 30, 2016.

Please acknowledge the deliverance of this option exercise letter by signing below and
return one (1) original to .Sheri Christensen for our records. Thank you for your
cooperation in this matter.

Regards, ‘

BEAUTY SYSTEMS GROUP LLC Acknowledged this . day of
. 0£2010.

WALTER A. ARNOLD

WORLDWIDE By:

SUPPO| :

200 Gl U, Jis:

Denfon, TX 762106802

phone: 940.898.7500

Beouty Systems Broup LLC . - FOR THE BUSINESS OF BEA“TY
s’%}(},’ﬂ*f e fs’v‘r&'ﬁ?@ﬁ T e




FOURTH AMENDMENT TO LEASE

THIS FOURTH AMENDMENT TO LEASE is entered into as of __ 3 / /2& f/f , -
2015 by and between Albert J. Musso and Bernice G. Musso, as Trgtees Pnder the Declaration

of Trust dated March 12, 1996 and Walter A. Amold and Joan Spargo in Trust, as Trustee of the
Stella Amold 1987 Exempt Trust dated May 28,1987, (“Landlord”), and Beauty Systems Group,
Inc., a Delaware Corporation (“Tenant’ ’) .

RECITALS

WHEREAS Landlord and- “Tenant, o their predecessors in interest, entered into that certain lease
agreement dated March 6, 1996, herein teferred to as (“Lease™), relatmg to the prémises of
4,500 square feet located at 450 Sixth Street, San Francxsco California; and

WHERBAS the Lease Term will expire on April 30, 2016; and

WHEREAS‘ the Landlord and Tenant desire to extend the term of the Lease; and amend the
terms and conditions of theé Lease as hereinafter set forth.

TERMS"

NOW, THEREFORE, for good and valuable consideration: the sufficiency and receipt of which
are hereby acknowledged, Lardlord and Tenant hereby agree as follows:

1. TERM. The Term of the Lease is hereby extended for the period beginning May 1, QOIG and
-ending on April.30, 2026. :

2. RENT. Base Rent for the Bxtended Lease Term is as follows: Annual Base Rent shall b:c:

05/01/2016 - 04/30/2021: $111,000.00 to be paid in equal monthly installments of $9,250.00.
05/01/2021 - 04/30/2026: $120,000.00 to he paid in equal monthly installments of $1‘0,000.00.

" 3. GRANT OF ADDITIONAL OPTION. Tenant shall be entitled to one (1) option to extend the
Term, for an additional term of sixty (60). months. All terms and conditions of the Lease shall
apply.to and duting additional Option Term, except for the Minimum Monthly Rent shall
inctease to Eleven Thousand Two Hundred Dollars ($11,200.00) month. Tenant shall provide
landlord with written notice of its exercise of such option at léast ohe hundred elghty (180) days
before the expiration of the injtial term or any extended term.

4. Exccpt as modified herein, all terms and condmons of the Lease remain in full force and
effect.

-Signatures on next page




" LANDLORD TENANT .
. BEAUTY SYSTEMS GROUP, INC.
a Delaware Corporation

By: . By:_

as Trustees Name;
Under the Declaration of Trust Title:{4 Aol
Dated March 12, 1996 Date: #[lﬁ( K5
Date:
By:

as Trustees

Undeyx the Declaration of Trust
Dated March 12, 1996
Date:

By L// /‘27/% /ﬁﬁ/

Walter A. Arnold, in Trust

- As Trustee of the Stella Arnold
1987 Exempt Trust FBO Walter A.
Arnold dated Apyil 4, 2001
Date: ',?// Icr/} )

7}
By A
pargo, in T st,
As Trustee of the Stella Arnold
1987 Exempt Trust FBO Joan
Spargo dar,ed A?n}A 2001 - .-
Date:

-
By:
Arlene Ripleéy
Date: Z—{S -20(5

- /Aﬂ,ﬂg__—r

Kermeth Musso . -
Date: 2.3 /8
By: jﬁ[z{ii—

David Musso 0
Datest %’N/(‘S—




OFFICE OF THE MAYOR EDWIN M. LEE

SAN FRANCISCO

TO: Angela Calvillo, Clerk of the Board of Supervisors

FROM: Mayor Edwin M. Lee  paJ

RE: Real Property Purchase — 450 Sixth Street — Multiple Party Ownership -
$2,403,333

DATE: May 31, 2016

Attached for introduction to the Board of Supervisors is a resolution authorizing the
execution and acceptance of a Purchase and Sale Agreement by and between the City
and Joan Spargo, in Trust, as Trustee of the "Stella Arnold 1987 Exempt Trust FBO
Joan Spargo" dated April 4, 2001, as to an undivided 3/8 interest; Walter A. Arnold, in
Trust, as Trustee of the "Stella Arnold 1987 Exempt Trust FBO Walter A. Arnold" dated
April 4, 2001, as to an undivided 3/8 interest; Kenneth Musso, as to an undivided 1/12
interest; David Musso, as to an undivided 1/12 interest; and Arlene Ripley, as to an
undivided 1/12 interest ("Seller"), for the real property located at 450 Sixth Street (Block
3750, Lot 043) for $2,403,333; and finding the proposed transactions are in
conformance with the City’s General Plan, and the eight priority policies of Planning
Code, Section 101.1.

| respectfully request that this item be calendared in Budget & Finance Committee on
June 16, 2016.

Should you have any questions, please contact Nicole Elliott (415) 554-7940.

1DR. CARLTON B. GOODLETT PLACE, Room 200

44NN ANDA



File No. 160645
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly,)
Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:

Joan Spargo, in Trust, as Trustee of the "Stella Arnold 1987 Exempt Trust FBO Joan Spargo" dated April

4, 2001, as to an undivided 3/8 interest; Walter A. Arnold, in Trust, as Trustee of the "Stella Arnold 1987 Exempt Trust FBO
Walter A. Arnold" dated April 4,2001, as to an undivided 3/8 interest; Kenneth Musso, asto an undivided 1/12 1nterest David
Musso, as to an undivided 1/12 interest; and Arlene Ripley, as to an undivided 1/12 interest

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Jinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.
(1) N/A
() N/A
(3) Joan Spargo, in Trust, as Trustee of the "Stella Arnold 1987 Exempt Trust FBO Joan Spargo" dated April 4, 2001, as
to an undivided 3/8 interest; Walter A. Arnold, in Trust, as Trustee of the "Stella Arnold 1987 Exempt Trust FBO
Walter A. Arnold" dated April 4, 2001, as to an undivided 3/8 interest
4) N/A
(5) N/A

Contractor address:
Stella Arnold Exempt Trust Joan Spargo, 5627 Straw Flower Ln, San Jose, CA 95118

Date that contract was approved: Amount of contract:
$2,403,333

Describe the nature of the contract that was approved:
Purchase of 450 6™ Street, San Francisco

Comments:

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form (Mayor, Edwin Lee)
O a board on which the City elective officer(s) serves _San Francisco Board of Supervisors

Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board (415) 554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102 | Board.of. Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



