
File No. 160645 Committee Item No. 9 -----''-------------- Bo a r d Item No. --------
COMMITTEE/BOARD OF SUPERVISORS 

AGENDA PACKET CONTENTS UST 

Committee: Budget and Finance 

Board of Supervisors Meeting 

Date June 16, 2016 

Date 

Cmte Board 
D D Motion 
[ZI D Resolution 

Ordinance 
Legislative Digest 
Budget and Legislative Analyst Report 
Youth Commission Report 
Introduction Form 

-------

D D 
D D 
D D 
D D 
D D 
~ D 
D D 
D D 
D D 
D D 
~ D 
[X1 D 

Department/Agency Cover Letter and/or Report 

D D 
D D 
D D 
OTHER 

D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 

MOU . 
Grant Information Form 
Grant Budget 
Subcontract Budget 
Contract/Agreement 
Form 126- Ethics Commission 
Award Letter 
Application 
Public Correspondence 

(Use back side if additional space is needed) 

Completed by:----=-V...:..::ic=to:;.;...r_,_Y-=-o=un'-'"'g.__ _____ Date June 10, 2016 
Completed by: Date ________ _ 



FILE NO. 160645 RESOLUTION NO. 

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

2 

3 Resolution authorizing the execution and acceptance of a Purchase and Saie 

4 Agreement by and between the City and Joan Spargo, in Trust, as Trustee of the "Ste!!a, 

5 Arnold 1987 Exempt Trust FBO Joan Spargo" dated Apri! 4, 2001, as to an m1dividedl 

6 3/8 interest; Walter A. Arnold, in Trust, as Trustee of the "Stella Arnold 1987 Exempt 

7 Trust FBO Walter A. Arnold" dated April 4, 2001, as to an undivided! 3/8 interest; 

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

9 interest; and Arlene Ripley, as to an undivided 1/12 interest ("Seiler"), for the reai 

10 property located at 450 Sixth Street (Assessor's Parcel Block No. 3750, lot No. 043) for 

11 $2,403,333; and finding the proposed transactions are in conformance with the City's 

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

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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 

Mayor Lee 
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1 the General Plan, and the eight priority policies under Planning Code, Section 101.1, and the 

2 acquisition was fully evaluated in the 850 Bryant Street - Hall of Justice Mitigated Negative 

3 Declaration, Planning Case No. 2014.0198E, upheld by the Board of Supervisors on July 21, 

4 2015, Motion No. 150702; and 

5 WHEREAS, The Director of Property, in consultation with the Office of the City 

6 Attorney, negotiated the proposed Purchase and Sale Agreement for 450 Sixth Street 

7 (Assessor's Parcel Block No. 3759, Lot No. 43), which is on file with the Clerk of the Board of 

8 Supervisors under File No. 160645 (the "Agreement"), with a purchase price of $2,403,333 

9 · (the "Purchase Price"); and 

10 WHEREAS, The property is currently leased to Beauty Systems Group Inc., a 

11 Delaware Corporation ("Tenant") through April 30, 2026 (the "Lease", a copy of which is on file · 

12 with the Clerk of the Board of Supervisors under File No. 160645) at a industrial gross rent of 

13 $9,250 per month which will provide income to the City during the JFIP design and permitting 

14 process; and 

15 WHEREAS, An independent MAI appraisal of 450 Sixth Street, by Carneghi and 

16 Partners Inc. in October 2015, determined that fair market value for the property to be 

.17 acquired at $2,750,000; now, therefore, be it 

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

19 Sixth Street is consistent with the City's General Plan and Eight Priority Policies of Planning 

20 Code Section 101.1 and hereby incorporates such findings by reference as though fully set 

21 forth in this Resolution; and, be it 

22 FURTHER RESOLVED, That the Board of Supervisors hereby finds that the purchase 

23 of the Property, as contemplated by the Purchase Agreement is consistent with the General 

24 Plan, and with the eight Priority Policies of Planning Code Section 101.1 and has been fully 

25 evaluated in the 850 Bryant Street - Hall of Justice Mitigated Negative Declaration for the 

Mayor Lee 
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1 I same reasons as set forth in the letter of the Department of City Planning, dated May 26, 

2 2016, and hereby incorporates such findings by reference as though fully set forth in this 

3 Resolution; and, be it 

4 FURTHER RESOLVED, That in accordance with the recommendation of the Director 

5 of Property and Mayor, the jurisdiction of the Acquisition Site will be assigned upon close of 

6 escrow to Real Estate; and, be it 

7 FURTHER RESOLVED, That the execution, delivery and performance of the 

8 Agreement is hereby approved and the Director of Property (or his designee) are hereby 

9 authorized to execute the Agreement, in substantially the form of Agreement referenced 

1 O herein, on behalf of the City and any such other documents that are necessary or advisable to 

11 complete the transaction contemplated by the Agreement and effectuate the purpose and 

12 intent of t~is Resolution; and, be it 

13 FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of 

14 Property (or his designee), in consultation with the City Attorney, to enter into any additions, 

15 amendments or other modifications to the Agreement and any other documents or 

16 instruments, including but not limited to an Assignment of Lease, necessary in connection 

17 therewith, that the Director of Property determines are in the best interests of the City, do not 

18 materially decrease the benefits to the City with respect to the Property, do not materially 

19 increase the obligations or liabilities of the City, and are necessary or advisable to complete 

20 the transaction contemplated in the Agreement and that effectuate the purpose and intent of 

21 this Resolution, such determination to be conclusively evidenced by the execution and 

22 delivery by the Director of Property (or his designee) of any such additions, amendments, or 

23 other modifications; and, be it 

24 

25 
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24 

25 

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 

'1

1 
\of the Board of Supervisors a fully executed copy of the Purchase and Sale 

Agreement within thirty (30) days of signature of same. I . . 

I 
I RECOMMENDED: 

I 
I 

Mayor Lee 
,....,... Ann l"'\r: Cl 1oi;:t;>\/IC::()RC::: 

Controller 
Availability of funds for future fiscal years is 
subject to the enactment of the annual 
appropriation ordinance. 
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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 Tr-ust 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 
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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AGREElVIENT OF PURCHASE AND SALE FOR REAL ESTATE 
( 450 Sixth Street, San Francisco) 

THIS AGREEMENT OF PURCHASE AND SALE FO~ 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 "City"). 

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 Properfy 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 ofland, 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 referred to in Subsections (a), and ®_above are collectively referred to 
as the "Property." · 

2. PURCHASE PRICE 

2.1 Purchase Price 
,I 

The total purchase price for the Property is Two Million Four Hundred Three Thousand 
Three Hundred Thirty Three Dollars ($2,403,333) (the "Purchase Price"). 
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2.2 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 Tru(es], 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 affeded thereby. 

2.3 Funds 

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 

3.1 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, orits 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 exist~g lease to Beauty Systems 
Group, Inc., dated as of May 1, 1996 (the "Lease") and as subsequently a,mended, and all other 
exceptions, liens and encumbrances except solely for the Accepted Conditions of Title pursuant 
to Section 5.l(a) below. The TitlePolicy shall provide full coverage' against mechanics' and 
materialmen's liens arising out of the construction, repair or ~Iteration of any of the Property, 
shall not contain any exclusion. from coverage for creditor's rights or bankruptcy, 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. 

3.3 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 

2 I:\Work\CDunn\70\7033 New Jail Land Acquisition\450 6thSt\Lcgislation\3 14 16psa (seller) for BOS.doc 



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 INVESTIGATIONS 

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 such 
appraisals, inspections, tests, audits, verifications, inventories, investigations and other due 
diligence regarding the economic, physical, environmental, title and legal condition~ of the 
Property as City deems fit, as well as the suitability of the Property 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.l(d), 5.l(e) and llii) 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 Disdosure Summary Sheet, 
Statement of Energy Performance, Data Checklist, and Facility Summary (all as defmed 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 
prior 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 during 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 applicable 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 obligatiQn to purchase the Property 
(collectively, "Conditions Precedent"): 
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(a) City shall have reviewed and approved title to the Property, as follows: 

(i) 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 

(ii) 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 exceptions. 

City shall advise Seller, prior to the end of the Due Diligence 
period, what ~xceptions to title, if any, City is willing 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 exceptions from title or that 
such exceptions will be removed or cured on or before the Closing; or (B) notice 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 election 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. l(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 contamination 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 Diligence 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 compliance with all governmental laws, Tules, regulations and 
requirements and in accordance with a written remediation plan approved by City in its sole 
discretion and by all regulatory agencies with jurisdiction; (ii) terminate this Agreement; or 
(~ii) 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 ~o 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 amou:rit_.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 with the purchase without the remediation or the credit. 

(c) City's review and approval, within the Due Diligence Period, of the 
compliance 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.specifications 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 inform~tion 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. 

(f) 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. 

(g) City's review and approval, within the Due Diligence Period, of: (i) the 
Lease, (ii) 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 Warranties of Seller] below are true and correct 
as of the Closing Date. 

G) The physical condition of the Property shall be substantially the same on the 
Closing Date as on the date of City's execution ofthis 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 
np 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 

(l) 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 fulfillment 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 limita.tion, any 
regulatory authority with jurisdiction as City may reasonably require to complete its due 
diligence investigations . 

.5.3 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 103 3 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 City 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 
additional supplementary instructions, the terms of this Agreement shall control. 

6.2 Closing Date 

The consummation of the purchase and 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 S.eller 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 falls on 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.l(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) a properly executed affidavit pursuant 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) a properly 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 

(i) the duly executed certificate regarding the continued accuracy of Seller's 
r'epresentations and warranties as required by Section 5.l(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: 

(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 of Lease; 

( c) a closing statement 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 reglliations 
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 
I 

7.1 Rent and Other Apportionments 

The following are to be apportioned through escrow as of the Closing 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 t.otal 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. 

· (c) Other Tenant Charges. 

Where the Leases contain tenant obligations for ta.Xes, 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 credit given to City on the Closing 
Date for such excess amounts collected. City shall apply all such excess amounts to the charges 
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oweft by City for such items for the period after the Closing Date and, if required by the Leases, 
shall 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 deposits to be returned to Seller to the extent Seller is entitl~d 
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. 

7.3 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 pro rations 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. 

8. REPRESENTATIONS AND WARRANTIES 

8.1 As Is Sale 

BUYER ACKNOWLEDGES AND AGREES THAT (i) THE PROPERTY I~ 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 HA VE 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 
COMP ACTION 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 covenants 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 iftenant 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. 

(c) 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 right to traverse any portion of the Property to gain 
access to other real property other than those disclosed in the Title Report. To the 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 k:nowledge, 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 right of first refusal or first opportunity 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 thi~ 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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G) 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; (ii) 
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. 

(ii) "Hazardous Material" shall mean any material that, because of its 
quantity, concentration or physical or chemical characteristics, i~ deemed by any federal, state or 
local governmenthl 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. 

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

(k) 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(±)(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 oflandlord'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 expansion options 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, withoutlimitation, 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. · 

( c) If the cost of such damage or destruction would exceed the Threshold 
Damage Amount, then, City shall have the right, at its election, to (i) 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 (c) 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 riot all of the Property is the subject of a cbndemnation 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 Closing Date, Seller shall maintain or cause to be maintained, at Seller's sole 
cost and expense, a policy or policies 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 tlJ.e 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: 

with copy to: 

Seller: 

With a copy to: 

Real Estate Division 
City and County of San Francisco 
25 Van Ness A venue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

Re: 450 Sixth Street Acquisition 
Facsimile No.: (415)'552-9216 

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 

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

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 provided 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 original, of a telefacsimile 
copy of the notice. 

11.2 Brokers and Finders 

Neither party has had any contact or dealings regarding 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 defending 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 assigfis. City shall have the right, upon 
notice to Seller, to assign its right, title and interest in and to. this Agreement to the Nominee or 
ohe (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 made 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 instniment delivered at any time 
by or on behalf of Seller in conjunction with the transaction 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 legal 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 ~eller 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 otherwise provided herein, subject to 
applicable law. · · 
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11.9 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. Accordingly, any rule oflaw 
(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 interpretation 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 ajudgment). 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 r~cords subject to public disclosure. Seller hereby acknowledges that the City 
may disclose any records, information and materjals submitted to the City in connection with this 
Agreement. 

11.12 Conflicts oflnterest 

Through its execution of this Agreement, Seller acknowledges that it is familiar with the 
provis_ions 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 becoi:µes 
aware of any such fact during the term of this 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 olliy 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 
operatillg 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.ofthe persons 
described, in the preceding sentence of the prohibitions contained in Section 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 wo.uld 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 terminates 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 HA VE 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 

Date: 

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 

Date: 

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

Date: 

Arlene Ripley, as to an undivided 1/12 interest 

Date: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
-JO-HN~-UP~-D-IKE~~~~~~~~~-

. Director of Property 

Date: 

2 I:\Wol'k\CDunn\70\7033 New Jail Land Acquisition\450 6th St\Legislation\3 14 16 psa (seller) for BOS.doc 



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 COMP ANY: CHICAGO TITLE INSURANCE COMP ANY 
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EXIIlBITA 

REAL PROPERTY DESCRIPTION 

ForAPN/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 SOUTHWESTERL Y LINE OF SIXTH STREET, 
DISTANT THEREON 200 

FEET NORTHWESTERL Y FROM THE NORTHWESTERL Y LINE OF BRYANT STREET; 
RUNNING THENCE 

NORTHWESTERL Y ALONG THE SOUTHWESTERL Y LINE OF SIXTH STREET 50 FEET; 
THENCE AT A 

RIGHT ANGLE SOUTHWESTERL Y 90 FEET; THENCE AT A RIGHT ANGLE 
SOUTHEASTERL Y 50 FEET; 

THENCE AT A RIGHT ANGLE NORTHEASTERL Y 90 FEET TO THE POINT OF 
BEGINNING. 

BEING PORTION OF 100 VARA BLOCK NO. 397. 

PARCEL TWO: 

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

FEET SOUTHEASTERL Y FROM THE SOUTHEASTERL Y LINE OF HARRISON STREET; 
RUNNING THENCE 

SOUTHEASTERL y ALONG SAID NORTHEASTERL y LINE OF HARRIET STREET 20 
FEET; THENCE AT A 

RIGHT ANGLE NORTHEASTERL Y 75 FEET; THENCE AT A RIGHT ANGLE 
NORTHWESTERL Y 20 FEET; . 

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

BEING A PORTION OF 100 VARA BLOCK NO. 397. 
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EXHIBITB 

PRELIMINARY TITLE REPORT 
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EXHIBITC 

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 A venue, 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, 
-o---==~~=--=-=-==~=-=-=~~c-=---=-·-=o-.' a , hereby grants to 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal 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 
enjoyment of the Land and all of Grantor's right, title and interest in and to any and all roads and 
alleys adjoining o~ servicing the Propertjr. 

[SIGNATURES ON FOLLOWING PAGE} 
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Executed as of this __ day of ______ , 20_. 

a ------------------------------------------" 

NAME 

Its: 

NAME 

Its: 
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State of California 

County of San Francisco 

) 
) SS 

) 

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 instrumentthe 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL TY 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 properfy conveyed by the foregoing Grant Deed 
to the City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to 
Board of Sup~rvisors' Resolution No. , approved , and the g:i:antee 
consents to recordation thereof by its duly authorized officer . 

. By:~~~~~~~~~~~~~
John Updike 
Director of Property 
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.... · 

EXHlBITD 

THE LEASE 
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EXHIBITE 

, INTENTIONALLY OMITTED 
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EXIIlBITF 

ASSIGNMENT OF LEASE 

THIS ASSIGNMENT is made and entered into as of this_ day of ____ _ 
20_, by and between , a 
~~=-o~===-----o-- ("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 affecting 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), resulting from landlord's obligations 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), resulting 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 Assignor and Assignee arising out of this 
Assignment, the losing party shall pay the prevailing party's costs and·expense.s 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. 

~IGNATURESONFOLLOWJNGPAGE] 
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Assignor and Assignee have executed this Assignment as of the day and year first written 
. above. 

ASSIGNOR: 

ASSIGNEE: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

[DEPUTY'S NAME] 
Deputy City Attorney 

- ' 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By:_,__.~~~~~~~~~~~~~ 
JOHN UPDIKE 
Director of Property 
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EXIIlBIT G 

TENANT'S ESTOPPEL CERTIFICATE 

TENANT: 

PREMISES: 

LEASE DATE: 

COMMENCEMENT DATE: 

EXPIRATION DATE: 

OPTIONS: 

BASE MONTHLY RENT: 

Requires seller information 

DATE: JANUARY_, 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 

To April 30, 2016: 

May 1, 2016 to April 30, 2021: 

May 1, 2011 to April 30, 2026: 

$ 8,000.00 

$ 9,250.00 

$10,000.00 

DATE RENT AND OPERATING EXPENSE First of the month 
PAYMENTS ARE DUE: 

BASE YEAR TAXES: Requires seller information 

BASE YEAR INSURANCE Requires seller information 

BASE YEAR LANDLORD 
MAINTENANCE: · 

OPERA TING EXPENSES: 
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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: 

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 approximately 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 subject to 
the following escalation adjustments (if none, indicate so by writing "NONE" below): 

8. No Defaults/Claims. Neither Tenant nor Landlord unqer 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 within 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 option to purchase, or right 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 Certificate 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. 

1 13. 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(ifnone, 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 number.s 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 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. 

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. 

1 7. Due Execution and Authorization. The undersigned, and the person(s) executing 
~his 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. 

G-3 I:\Work\CDunn\70\7033 New Jail Land Acquisition\450 6th St\Legislation\3 14 16 psa (seller) for BOS.doc 



EXECUTED BY TENANT ON THE DATE FIRST WRITTEN ABOVE. 

By: 

[NAME] 

[TITLE] 

By: 

[NAME] 

[TITLE] 
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EXHIBITH 

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, foreign trust, or 
foreign estate (as those terms are defmed in the Internal Revenue Code and Income Tax 
Regulations); 

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

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 fme, 
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] 

By: 
[NAME] 

Its: 
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EXHIBIT I 

DESIGNATION AGREEMENT 

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

-------

--,.---..,----,------,----=- ('
1Seller"), the CITY AND COUNTY OF SAN FRANCISCO, a 

municipal corporation ("City"), and TITLE INSURANCE COMP ANY 
("Title Company 11

). 

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, cert~in 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 11Transaction"). 

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 connection with the Transaction. 

C. Pursuant to Subsection 2(b )(i) 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 Reqqirements) 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 "Reporting Requirements") with respect to the 
Transactions. · 

ACCORDINGLY, 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 Transaction. 
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. 
Compap.y with Seller1s 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: · 

CITY: 

TITLE COMP ANY: 

Attn: 
Facsimile No.: (_) ______ _ 

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

Attn: 
FacsimileNo.: L) ______ _ 

5. Each of the parties hereto shall retain this Agreement for a, period 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 parties have entered into this Agreement as of the date and year 
first above written. 

SELLER: 

CITY: 

Title Company: 

Attn: 
Facsimile No.: L) _______ _ 

By: 

Its: 

Date: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
~JO~HN~UP~D~IKE~~~~~~~~ 

Director of Property 

Date: 

TITLE INSURANCE 
~~~~~~~~-

COMPANY 

Date: 

By: 

Its: 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 

Case No. 

Block/Lot No.: 

Project Sponsor: 

Staff Contact: 

Recommendation: 

General Plan Referral 

May,26 2016 

Case No. 2016.003177GPR 
450 06th Street Acquisition 

3759/043 

John Updike - (415) 554-9860 
}ohn.updike@sfgov.org 
Office of the Director of Real Estate 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Audrey Harris-- (415) 575-9136 
audrey.harris@sfgov.org 

Fincling the proposed acquisition of land and building at 450 06th Street, 
on balance, in conformity with the General Plan . 

. 
~7mm@ded~ 

PROJECT DESCRIPTION 

1650 MisSion St. 
Sulte400 
san Francisco, 
CA 94103-2479 

Reception: 
416.558.6378 

. Fax: 
415.558.6409 

Planning 
lnlonnatlon: 
415.558.6377 

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 buildirig located at 450 06th Street (the "Property"). The 
Property consists of approximately 5,100 sq. ft. in a single story masonry builcling 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 builcling 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 approvais may include a new General Plan Referral and additional environmental 
review. 

1 
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GENERAL PLAN REFERRAL 
CASE NO. 2016-003177GPR 

ACQUISITION OF 450 OGTH STREET 

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 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 fature 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. 
I 

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 061h Street, on balance, in-conformity with the General Plan 

SAN FRANCISCO 
PLANNING DEPARTMENT 3 



Edwin M. Lee, Mayor 
Naomi M. Kelly, ·City Administrator. 

John Rahaim 
Director of Planning 
Planning Department 
1650 Mission Street, Suite 400 
SanFrancisco,pA 94103-2414 

Attention: Maria Oropeza--Sniith 
General Plan. Referrals 

Dear Mr. RahainH 

March 7, 2016 

John Updike 
Director of Real Estate 

450 6th Street 
Block 3759, Lot 43 
#7033 

The Real Estate Division seeks.a General Plan Referral for the acquisition of land and building at 450 
61

h Street (Assessor's Block 3759i Lot43). · 

The acquisition of the property, along with 5 other adjacent parcels, was included in the Final 
Mitigated Negative Declaration in Planning File No. 2014.0198£. 

The property consists of approximately 4,500 sq. ft. in a single story masonry building on 
approximately 6,000 sq. ft ofland. The property is now being acquired for a yet to be determined 
project, consistent with the;} Justice Facilities Improvement Program, and the building will not be 
modified in any way without obtaining any requited Planning Department approvals. 

Please review and detepnine if the purchase Qf 450 6th Street is c()nsistent with the General Plan. and 
the Eight Priorlty Policies of Plannip.g Code Section 101.1. Plaoning Department fees are on deposit 
with your Department through work order. 

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

.... -· 

v 
John Up e 
Director of Real Estate 
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Planning Department 1660 Mission Street 
City and County of San Francisco San Francisco, CA 94103 

1. Site Information 

General Plan Referral Application 
(See attached) 

Street Address(es) of Project: 560 6th Street ___ ___;:__;__ _________________ ~ 
Cross Streets: Between Bryant and Harrison Streets 

Assessor's Block(s) I Lot(s): Block 3759, Lot43 . 
[If project is in street right-of-way, list blocks & lots fronting proposed project.] 

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

Project Title: 560 6lh St Acquisition 

Project Description: City acquisition of property 

Present or Previous Use: Warehouse/ Wholesale Distribution 

Building Permit Applic~tion 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 
[if different from above] 

Te I e phone: (415) 554-9860 

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: 



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 project 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; 

5. 

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

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 th~ Ci.ty achieve the greatest possible preparedness to protect against injury and 
loss of hfe man earthqual<e; · · 

The project would have no adverse effect on the City's preparedness against 
injury and Joss of life in an earthquake. · 
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Edwin M. Lee, Mayor 
Naomi M. Kelly, City Administrator 

Through Naomi Kelly, 
City Administrator 

Honorable Board of Supervisors 
City and County of San Francisco 

May 27, 2016 

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

Dear Board Members: 

450 61h Street 

John Updike 
Director of Real Estate· 

Real Property Acquisition 
Assignment# 7033 

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 61h Street consists of approximately 4,500 sq. ft. in a single story masonry building on 
approximately 6,000 sq. ft. ofland. 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 
l.ncome 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.l and has been fully evaluated in the 850 
· Bryant Street- Hall of Justice Mitigated Negative Declaration. 

The acquisition 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. 

Attachments 

John Updike' 
Director of Property 



Income (as of 5/1/2016) 

Landlord Expenses 

Net Income 

Capitalization Rate 

Purchase Price 

Attachment #1 

$111,000 

$2,850 

$108,150 

4.50% 

$2,403,333 



•• .r ·u:RICAN 1~' .... IJSTRIAL REAL ""1TAiE ASSOCIATlo·· ...__.,,, ' _ ... 

~NDAAD INDUSTRIAUCOMMEACIAL SINGLE:-TENANT LEASE-GROSS 
(Do not usa this form for Mufti-Tenant Property) 

110 ProvMons ("Baslo Provlalo1111") 
Psrties: Th.ls Lease {"Leaae"); dated lor rererence purposes only, _M,_.,,a.,,r._,.c_,_h'---'6"-----------~ 19...QQ. ls' made 

betweefl Stella Arnold & Albert Musso 
---------------'-~---------------;::;----::---;::;::-m::-::::::::--r.;:;-;;~-;;;;:+T.;;-;:;-<"ILesaor") 

West· Coast Beaut Co., a 

-----------------~-----------'------------t'-"ft-,t;;slr-'r("Lnaea"), 
llyely l!Je "Parties:' or Individually a "Party"). . 

terms of !his Premises: Thijl certain real properly, Including all Improvements therein or lo be provided by Les 
, and commonly known by Iha street add[ess o! ....:C~lil._!icl. :;JJ.-1.:i.C.J:.f~L------......,.------~:#7""-----~ 
dlnlheCountyol San Francisco Slateol California 
morally de~crlbad as (describe'brle!ly Iha nalure or the properly) _.a,_p14pLJ

0

r.._,,,o"'x,,,_i..._muu;aLt.._."'e'"J._,y1--=4LL._5,_,0""0'-'--_.s,,,q"'"""'n""a,_r,_,_e~f._,_e~e-..t~.----
1gle story concret~ block·warehouse with a6proximately 1,Bo~·square 
!t 0£ rear parking/loading area. 

--------,-~-..---------=-----'------- ("Premises"). (See Paragr~ph 2 ·ror lurlher pr~vislons.) 
1 Term: ten ( l 0) years and __ o __ months ("Original Term") commencing May 1, 1996 
nmencemenl Dale") and ending . ("Expiration Dale"). graph 3 for furlher provisions.) 
I · Early Possession: J:lik:rc!ifil_:d:Jica:X1lil:ID:i::._..Dl1-b:er:u:lti!Jn..,,_ojJ_e.cl.SJL~f--~1Jr.;;-~ ("Early Possession Dale;,): 
Paragraphs 3.2 and 3.3 ror further provfslons.) 
; . Base Rent: $ 3 , 2 5 0 • 0 0 per monlh ("Base Rent"), payable on lhe -~=.,,,,_,,..__,_ _____ day ol aa·ch · 
I commencing Ma 1 , 1 9 9 6 - A r i 1 3 0 , 2 0 0 5 

__ _;, ______________________________ (See P~ragraph 4 ror further proylsions.) 
his box Is checked, lhere are i:irovlslons lfl lhls Lease lor lhe Base Renl !o be adJuslad. 
6 Base Rent Paid Upon Execullcin: $_.__.,_,_,,_,,,_,,_,_>Llo'----------------------------
1se Rant,!or lhe parlod May 1, 1996 thrqugb July 31, 1996 

7 Securlly Deposit:$_· --'9'-'-_,_7-=5'-'0"-'-. 0=0---~------ ("Security Deposit"). (Sea Paragraph 5 lor rurlher provisions.) 
8 PermlitedUse: Distribution and sales ut SU lies,.and e ui ment and 

related uses. (See Paragraph 6 ror lurlher provisions.) 
9 Insuring Party: Lessor Is the "Insuring party." $ NI A a e Premium." (See Paragraph 6 for further provlslons.) 

O Real Estate Brokers: The folfowlng real eslale brokers (c llectl e "Brokers") and brokerage relallonshlps exist In this 
ecllon and are co!lsenled lo by Iha Parlles (check applicable boxes): fl. 

_,H~C~&~M~_,,.C..,,o,,m~muu..e ..... r...,c.._,_i,,.a.._J.__..._p_,,r..,.o ... p,,....e ..... r~t.,,,_.i~e._.s"'-L'--'I'-'n.,,_c~•----------------------represenls 
1ssor exclusively ("Lessor's B'roker"); O bolh Lessor and Lessee, and 
.... L~e~Yc..Y,_=&._· --'C~o_,,m,_,p""a=n"'y~-----·----·---------------------'-:=~---represenls 
1ssee excluslve!y ("Le~see's Broker'!j; O bolh Lessee and Lessor, (See Paragrilph 15 !or further P.mvlslons.) 
11 Guatantor. The obllgallons·ol lhe Lessee under lhls Lease are lo be guaranteed by __ ..... N'-'·wA'-"----+-ff-++.i-j,...1.-\------'--

. · · · .. ("Guarantor"). (See Paragr ph 
12 Addenda. Attached herelo !s an Addendum or Addenda consisting of Paragraphs -.:tL_ lhrough ~S~Y.....,._ 
----------------------------~---all or which conslllUIO: a part of lhls Lease. 
emlses. 
1 Lelllng. Lessor hereby la~es to Lessee, and Lessee hereby leases lrom Lessor, lhe Prenilsas; for Iha term, al Iha rental,' end upon ell or lhe !arms, 
1.anls end condlllons set lorlh In lhls Leese. Unless olherwisa provided herein, any sleterrienl of square footage set rorlh In lhls Lease, or lhal may 
been used In calcuJaUng rental, Is en epproxlmallon which Lessor and Lessee f!gree Is reasonable and Iha renlal based thereon ls nol subjecl lo 
on Wh!)lher or nol lhe actual square loo.lage ls more or less. · 
2 Condlllon • .Lessor shall diillver Iha Premises lo Lessee clean and lree or debris o'n Ifie Commencemenl Dale and warrants lo L:essile lhal Iha· 
ng pl~mblng, lire sprinkler system, llghllng, air condlllonlng, heating, arid loading doors, if any, In Iha Preml~es, olner !him those conslrucled by 
38, sliall be In good operaUng condlllon on Iha Commencemenl De le. If a non·compllance with said w.arranly exlsls as cif Iha Comm.encemenl Dale, 
ir shall, except as olherwlse provided In this Lease, promplly afler receipt or wrlllen nollce from Less!Je selling Jorlh wlih speclficliy lhe n.alure end 
11 of such non-compliance, recllly same al Lessor's expense. If Lessee does not give Lessor written notice of a non-compliance wlih ,ltils warrarily 
t lhlrly (30) days !!Iler Iha Commencement Dale, correcllon of lhal non-compliance shell be Iha obligation of Lessee al Lessee's sole cos! and expense. 
3 Compllenca with Covenants, Realrlcllona end Bulldlng Code. Lessor warrants lo Lessee lhel lhe lmprovemenls on Iha Premises comply wllh all 
~able covenant~ or reslrlcllons of r!'cord and applicable building codes, regulations end ordihances tn ellepl on lhe Com'mencemenl Dale. Said 
mly does not apply lo Iha use lo which Lesi;ile wlll pul the Premises or lo-any All!Jrellons or Utility Installations (as defined In Paragraph 7.;l(a)) made 
be made by Lessee. II Iha Premises <jo nol comply with said warranty, Lessor shall, except as olherwrs·e provided In this Lease, promplly after receipt 
11len notice from Lessee sailing forlh with speclOclly lhe nature end extenl of such non-compliance, reclify !he same al Lessor's expense. II Lessee. 
nol give l.,essor wrlllen nollce o! ·a non-compliance wllh this warr.anly wllhln six (6) monlhs !Qllowlng the Commencemenl Dale, correcllon o! lhel 
:ompllance shall be. Iha obllgatlQn al Lessee al Lessee's sole cosl and expense, · 
4 Ai:ceptarice of Premises. Lessee ·hereby ackngwJedges: M lhat II has b11en advlsecl by Iha Brokert to sallsly llsell wilh respect lo lhe condition 
1 Premlsfi!S (Including but nol llmlled lo the efeclrlcal and fire sprinkler systems, sacurlly, enwonmenlal aspects, compliance wllh Applicable Law, 
fined In Paragraph 6.3) and Iha present and lulure sullablllly of lhe p.remlses 'for Lessee's lnlenaed use, tb) Iha! Lessee h!ls made such lnvesllgallon 
jeems necess~ry wllh reference lo such matters and assumes all -responslblllly lherelor as the same re1ale lo Lessee's occupancy of lhe Preml~es 
1r Iha term of lhls Leas!!, and (c;) that neither Lessor, nor any or Lessor's agents, has ma.de ;my oral or wrlllen represenlallons or warranties wllh 
1cl lo lh~ said mailers other l~a11 as sel forlh In !his Lease. · · '. : · · 
5 . Les11ail Prior 'o'wnar/Q~cupant. The warren lies made by Lessor In !hi~ Paragraph 2 shall be of nb force or elfecl If lmmadlalely priqr io Iha' dale 
·rth In Paragrap.h 1.1 lessee was the owner or occupant of lhe Premises. In such even!, 1:.ess.ee shall, at•Lessee's sole cosl and expense, correct ariy 
:ompUa~ce of ·Iha Premlses"wllh said werranlles. · ) 

rm. . . 
1 Term. lfte Comm~nc•f!1Bnl Dale, Expiration Dale and Original Term ol·lhis Lease are as soecllled In Par~graph 1.3. 
2 Early Possession. II Lessee totaUy or pJ1rllelly occupies Iha Premises prior lo Iha. Commencemenl Dale, llie ~bllgatlon lo pay Base Rent shall be 
id for Iha parloq or such early possesslqn. All olher terms of !his L~ese, however, shell be In elfeclourlng sucn period. Any such early.possession shall nol 
I nor ~<;lvance Iha Explrallan Dale of lhe Orlgl[lal Term. . ~ · 

lnlllels 
~ . <,,._,-
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~'r':16';;:;~~h~I ~·~~hui;1i~~;~Ji~~i lh~·~~ifdiiy'~ ihl;L;~se, or Iha obllgallons ol Lessee hereunder. or exlend the term hereof, bul In sucli case •. Lessee 
~I riot t;IX~~P.I as otherwise pcovlded herel• • obligaled to pa• · · or perform any olher obllgal, }f Lessee under Iha lerm~ of lhl Jta 11nld Lessor 1 ." ' - - •• • 1 1 Lass\;._..il ossassion of, ;emlsas Is not delivered to L'.bedea wllhln slxly (60) days allar I ,mmancamant 
~~~La~~::i;;::10~1't:~l~a irar;,b s~~ll~a'in wrhlng t'o Lassorwilhin tan~10)" days theraa!ler. cancel lhls Lease. in which even! Iha Parlles snail p~ dlschar{Je~ 
,in.all obllgallo~~ hareu~de~; p~ovlded, however. !hat If such written ollca by Lessee 1s not received by Lessor wllhln said len (10) day p~1od, Lessees 
Jhl lo canpel this Leese shall terminate and be of no further force or effect. Except as may, be otherwise provided, and regardless of \ ~en lhrdle~m 
•luall commences II ossessh'm ls nol lendered to Lessee when 1aqulrad by this Lease and Lessee does not termlnale- lhls Lease, as ,a ores!' , e 
;rlod~r'ea of Iha obllg~llon to pay Base Rent. If any, lhal Lessee wbuld olherwlse have enjoyed shall run lrom lhe dale of d~llvery of p~s_sess1on and 
inllnue lor 

8 
period equal lo whal Lessee would olherwlse have ~njoyed. under lhe lerms hereof, bul minus any days of delaY. cause.d by lhe acts, 

1anges or c,i,mlsslons or Lessee. 

, Rent. · I! · I . b ". · 
4 1 Baa~ flent. Lessee shall cause peymenl of.Base Renl and 0 her renl or charges. as Iha same may be adjusted frail) lime lo I me. \a e rece1veo 

· L~ssor.ln lawful mane or the Urilled States. whhoul otlsel or dad cllon, on or before the day on which 11 ls du~ under lhe letms of lhls Lease. B'.'se 
~nt and au ·other rent a:C. charges for any period during Iha term he eof which Is lor less 1han one (1) full calenelar monlh shall be prorala/J based upon 
.a aciual mimber of days of the calendar momh Involved. Payment!> Base Renl and oth~r charges shall be made lo Lessor al lls address. staled herein 
·to such olhar persons or al such other addresses as Lessor may r om lime lo time des1gnale In writing lo Lessee.. . . . . 

Security oapoalt. Les~ee sh~ll depo:Sll wllh Lessor upon axeau1\on hereof lhe Security Deposll sel lorlh In P~ragraph 1.7 as secµrll¥ lor L~ss~·a's 
;llhlul erformanoe ol Lessee's obllgallons under this Lease. If Le~e11 fells lo pay Base Renl or other renl or charges due hereundei or olherw1se 
efaull: under this Lease (as detlned In Paragraph 13.1 ), Lessor ma use, apply or retain all or any portion of said Se.curlly Depos!l lor t, e payment of . 
ny amount due Lessor or lo reimburse or compensale Lessor for a y llablllly, cosl, expen~e, loss or ~am age (lncludm~ altorneys lees)j which Lessor 
iay suffer or Incur by reas<m !hereof. If Lessor uses or applies all or ny porllon or said Securlly Deposit, Lessee. shall wllhlri Ian (10) day1s aflar wrlllen 
iquesl lherefor deposll moneys wllh Lessor sufficient 10 reslore sald\Securlly Deposll lo lhe full amounl required by ~his Leas~. Any lime \he Base Renl 
1Creases durlng Iha lerm of lhls Lease, Lessee shall, upon wrlllen requesl lrom Lessor. deposit addlllonal moneys w1lh Lessor sulllclenl lo f!lalrilaln Iha 
ame ratio belwaen the Security Deposit and the Base Ren! as lhoselamounts are spe-cllled In llie Basic Provisions. Lessor shall not be re11uired lo keep 
II or any p11rt ol lhe Security Deposil separate from lls genecal acc?Jnls. Lessor shall. al Iha expiration or earlier le~mlnallon ol lh~ lerm h~reof,-and alter 
essee hmi vacaled"tha P.remlses, relurn lo Lessee (or, at·Lessors*pllon, to lhe last assignee, If any, of Lessees lnler~sl here!~). th8cl iporhon of Iha 
ecurily Deposit not used or applied by Lessor. U"iess otherwise expr ssly agreed In writing by.Less,or, no part of lhe Secunly Depos1l shall be considered 
1 be held In trust, to bear lnteresl or olher lncremenl for lls use. or I be prepaymenl for any moneys lo be paid by Lessee under lhls Lease . 

6.1 Use. Lessee shall use end occupy Iha Premises only lor Iha urposes sel forlh In Paragraph 1.8, or any·olher use which Is compfable·lhereto, 
• Use. ~ . . 

nd for no olh.er purpose. Lessee shall not use or permit Iha. use ol l e .Premises In a manner lhal ere ales wasle or a nuisance, or Iha~ dljilurbs owners. 
nd/or occ\)panls Qf, or causes damage lo, nelghborlng premi~es_or pro er lies. Lessor hereby agrees lo nol unreason.aqly wllhhold or delay lls i;:ons<inl lo any 
rritten request bylessee, Lessees assignees or sublerianls, and py pr specllve assignees end sublenanls ol lhe Lessee, lls assignees and su,bla~an~s, lor a 
1odlfication of said permttled purpose for whlGh ltie premises may be used or occupied, so long as Iha same will not Impair lhe slruclural mlegrlly. al the 
nprovemenls on the Premises, Iha mechanical br electrical syslems l~er~ln, Is 'nol slgnificanlly more burdensome lo Iha Premises end Iha 1mprovem.enls 
1e(eon, and Is olher~lse permissible pursuanl lo lhls Paragraph 6.11 Lessor elecl,s lo withhold such c~nsenl. Lessor_ shell wllh!n live (5) buslne:ss days give a 
rrlttlin noUflcelfon of same, whlctr nollce shall Include an explanallon\of Lessors reasonable obJeclmns lo Iha change In use. . 

6.2 1-!llZllrdous Substances. . ' · \ 
(a) F\eportabie Us ea flequlre Conaenl. The le!m "Hazard~). a Substance" a.s used'ln this La~se shall mean any producl, subs~a~ce, chemical, 

aaterlal or waslewhose presenc.e, nalure, quanlily and/or lntenslly u(exlslence, use, inanulaclure, disposal, transporlallo~, splli, release Of eflecl, ellher 
1y llself or In comblnalion wllh olher materials expecled lo be on Iha p,~-remlses, ls ellher: (I) polenllally injurious lo the pubho heallh, safety er vf~lfare, lhe 
1nvlronmenl or Iha Premises, (Ill regulaled or monllored by any gave nmenlal authorl!Y· or (Iii) a basis for llablllly o( Lessor lo any governn;ienl~I agency 
1r"lhlrd party under any appllcable sl.alule· or common law theory. H ardous Substance shall Include, b~l nol ~e llmi_led l~, hydrocarbo1s, pelro!eum, 
1asoline, !'fUdB oil or any producls, by-producis or lracllons thereof. L~ssee shall not engage In any acllvlly 1n, on or ~bout lhe Pre.mlses whlf;h conshlules . 
, Aeportiilile Use (as herelnallar dellnad) or Hazardous Substances w lhoul Iha express prior wrlllen consent of Lessor and compliance In a Umely manner 
al Lessae's sole cost a"d exfiense) with all Applicable Law (as defln d In P'jragraph 6,3). "Reportable Use" shall mean (I) lhe lnslallaUon\or use of any · 
bove or below ground slorage tank, (ii) Iha gene.ralion,. possession, ~lorage, use, lransporlallon, or disposal of a Hazardous Subs lance Uiat· requires a 
·er'!lll.lrom,-or wllh respect lo which a report, nollce, reglslrallon or b~slhess (lien Is required lo be filed wilh, 'any goverm'nental aulhorily. R~porlable Use 
hall also lflclude Lessee's being responsible for Iha presence in. on or eboul the Premises of a Hazardous Sub~lance will) respect lo which a;ny Applicable 
BW requires that a nollce be given to persons entering or occupying e Premises or nelghborlng properlles. Notwllhslandlng lhe foregoing/ Lessee may; 
illhoul Lessor's prlo( consent, but In compliance wilh all Applicable ~aw, use any ordinary and 'customary materials reasonably required .o be used by 
.essea In the normal course of Lessee's business permllled on Iha Pre~lses, so long as such use I~ nol a Reporlabla Use and does nol axpds~ the Premises 
r nelghborlng properlles to any meaningful risk of conlaininaUon or damage or expose Lessor to any llabillly lherelor. In addlllon, Lessor may (bul wilhdul 
ny obllgatlon to do so) condition lls con~ent lo Iha use or presence ol\any Hazardous Substance, acUvily or storage lank by Less13a upon L~~ee's giving 
essor such eddlllonal assurances as Lessor, In lls reasonable discretl~n, deems necessary lo prolact Itself, the public, Iha Premises l!nd lh~ envlronm'enl 
galnst damaga, conlamlnaHon or Injury and/or llabillly lherefrom or t~erefor, Including', bul nol llmlled lo, the lnstallallon (and.removal !JO or\before Lease 
xp[raUon or eE1rlier \errnlnaUon) cl reasonably necessary prqleclive ll]Ddiflcatlons to the Premis~s (such as concrela encasemenls) and/or Iha deposll ol 
n additional Security Deposit under Paragraph 5 hereof. 1 • . • 

(b) Duty lo Inform Lener. If Lessee knows, or has reasonabl~ cause to believe, that a Hazardous Substance, or a condlllon lnvolyll)9 or resulllng 
·am siµna, has coma·to be located-In, on, under or ilboul lhe Premises, other lhan es prev\ously consenled to by Lessor, Lassee-shall lr'nroedlalely give 
1.ritlen notice of such facl lo "Lessor. Lessee shall also lmmedlalely g~e Lessor .a copy ol·any statement, report, nolioe, reglstrallon, appllqalion, P.Brmil, 
uslness plan, !lceps!I', claim, action or proceeding given to, or receive from, any govenJmenlal aulhorlly or prlvale party, or persoris enlering or occupying 
1e Prqmlses, concerning_ the presence, spill, release, discharge of, 9r exposure lo, any Hazardous Substance or conlamlnallon in, on, or eboul the 
'remises, Including but nol limlled la all such documenls as may be 'l'ilvolved In any f.\eporleble Uses Involving Iha Premises. 

. (c) lndemnlllcallon. Lessee shall Indemnify, prolecl, defend land tiold Lessor, lls agenls, employees, lenders and ground lessor, Ii any, and the 
•remlses, harmless from and against any.end all loS!i-df renls end/or dbmages, llabllllles, judgmenls, cosls, claims, liens, expenses, penalties, permits and 
ttomey's and consullant's fees arising out ol or Involving eny Hazerd9u~ Substance or storage tank brought onto Iha Premises by or for Le¥ae or under 
essee's control. Lessee's obllgallons 1,1nder lhls Paragraph 6 shall l~lude, bul nol be llmlled lo, Iha effects of any contamlnallon or lnju'.ry lo person, 
roperly or Iha environment erealed or suffered by Lessee, end Iha c sl of lnvesUgallon (Including consultant's and al\orney's lees and les~ng), removal, 
imedieUon, reslbreUon and/or abatement thereof, or cif any conlamln lion therelri Involved, and shall survive Iha expiration or earlier lermlnallon of !his 
easa, No lermlnatlon, cancellallon or rplease agreement enlered lnl by Lessor and Lessee shall release Lessee from lls obllgallons under this Lease 
ilh respect to Hazardous.Subslarices er storage tanks, unless spec~cally so agreed by Lessor In wrlllng al the lime of such agreement. · 

6.3 Leaaee'a Compliance wl\h Law. Except as olherwlse provide In lhls Lease, Less-ee, shall, al Lessee's sole cosl end expense, fully, dillganlly and 
I a Umely manner, comply wllh all "Applfcabla Law,•• which term I used In lhls Lease lo Include all laws, rules, regulallons, ordinances, dlrecllves, 
JVenenls, ensemenls and reslrlc4ons of record, permlls, Iha require · enls of any applicable fire h:1surance underwrller or rallng bureau, and Iha recom
lend~Uo~s ol Lessor's engineers and/~r cansullanls, ralaOng In any m nher lo lhe Premises (Including but not llmiled lo matters pertaining lo (I) Industrial 
1glene, (1ij envlronmenlal condlllons on, In, under or abou\ lhe Praml as, Including soil and groundwaler ~ondillons, and (Ill) lhe 1,1se, generallon, manu- . 
:clure, producllon, lnslallaUon, maintenance, removal, lransponallon, . lorage, spill or·release of any Hazardous Sub:slance or ~lorage tank), now In ettecl 
·which may hereafter come Into elfecl, and whether or nol reHaclln~ a change In policy from any previously existing policy. Lessee shall, within five (5) 
iy~ attar recelpl of Lessor's written request, provide Lessor wllh coplj3s ol all documents and lnformallon, Including, bul nol llrnlled lo, permils, reglstra
ms, mB.f!Kests, applications, reports end cer~~ales, evidencing Lessbe's compliance wllh l'OY Appllcabl.e Lew specllled by Lessor, and shall lmmedlalely 
lDn recelpl, nqllfy . .L~ssor In wrlllng (w1lh copies ol any doc_\lf)lents lnvelved) pi any lhre!llened or aclu11I claim, nollce, cllallon, warning, complain! or 
pBrl pertaining lo or Involving failure by Lessee or Iha Premises la c~mply wllh any Appllcable Law. 

6.4 lnspeoll'!ni Compllance, Le.sso_r a'nd Lessor's Lender\•) (as ~ellned In Paragraph 8.3(.a)) shall have the rlghl lo enter the Premises al,any lime, 
Iha case or en emergency,. end o!herwl~e al reasonable·llmes, for l* purpose or Inspecting lhe condillon of lhe Premises and lor verifying co111pljance · 
r Lessee wllh this Lea,se ;md all Applicable Laws (as dellned In Para raph B,3), and to employ exp~rts andtor consullants In connecllon lherawilr andior 
advise Lessor wllh respect to Lessee's acllvllles. Including but.not II lied to Iha lnslallaUon, opera lion, use, monllorlng,malnlenence, or removal al any 
azardou~ Substance or &!Brage l~nk on or from the Premises. The eosls and expenses of any such Inspections shall be paid by Iha party reqaesling 
ima, unless a ·()efault or Breaqh. ol lhls Leas~, vlolallon of Appllcabl~ Law, or a cqnlamlnallon, caused or malBrlally conlrlbuled lo by Lessee ls lound 
exist or be lmmlnenl, or unless Iha lnsp·acUon !s reques1ed C!r ordered by a governmental aulhor-lty as the resull ol any suoh existing or lmmlnenl 
JiaUon ar contemlnallon. 'In any such case, Lessee sh'!ll upon req~esl reimburse Lessor or Lessor's Lender, as Iha casa·may be, for the costs and 
:penses of such lnspecllons. , 1 • 

Maintenance; Repair•; UUllty lnatallatlons; Trade Flxturea .and ~Iterations. ' 
7.1 l,.anaa'• Obtlgallona. l , 

la\ SUblect lo the provisions o! Paragraphs 2.2 (Lessor's warr~nly as lo condlllon), 2.3 (Lessor's V{arranly as lo compliance with-covenants, ale), 
. C:-., - \ 'M 



. , ·"' l'I~"""' a uvnyl1lluns 1u repair), it 1aamaga ana aes1ruc11on1, ana 14 (conqamnauon.), Lessee shell, at Lessee's sole. cost and ~~pensfl and at all times, 
-k~~P Jhe P~'1mls~s lllld evarY.Pil11 lhereot In good order, condition lllid repair, (whether or not such nnrtlon at the Preml~as requmng r--·•Jr, qr Iha r;neans 
ol".r~palo.M !.'le same, are reasonably orrer. .accessible Jo· a, and whether or not the ne. >r such repaJrs occurs as a 111 r Lessees use, 
""Y prior 1.se, the elements orlhe age or suc;..,.ortlon of the Pro. ,s); Including, without limiting lfu>;lenerallty of th~ roregolng, all ~- .,,,nent or racllltles 
j;ervlng Iha Pre111isas, s.uch as plumbing, heating, ·air condlllonlng, ventilating, electrical, lighting facllllles, ballers, fired or unfired pressure vess~ls, fire 
sprinkler and/or standpipe and hose or other automatic lire extinguishing system, Including fire alarm and/or smoke detection systems end eqwpmenl, 
fire hydrants, fixtures, walls Qntertor and exterior), callings, .lloors, windows, doors, plate glass, skyllghts, landscaping, rlrlvewsys, parking Jots, fences, 
retaining walls, signs, sldewalks and par\<Ways located In, on, about, or adjacent to the Premises, b~l excluding Joundallons, the exterior roof and the 
structural aspects of !he Premises. Lessee shall not cause or perm II any Hazardous substance to be spilled or released In, on, under or about the Premises 
(Including through Iha plumbing or sanitary sewer ·system) and shall promptly, al lessee's e.xpense, lake all Investigatory and/or remed.iaJ a?llon reasonably 
recommended, whether or not formally.. ordered or required, for the cleanup of any cbnlamlnatlan of, and for.the maintenance, seGunly and/or m?nllorlng 
of, the Premises, Iha elements surrounding same, or nelghborlng properties, that was caused or materially contributed to by Lessee, or pertalmng lo or 
-Involving any Hazlirdous substance and/or stbrage JaHk brought onto th~ Premises by or for Lessee nr under 1.ts control. Lessee, In keeping the Premises 
Jn good order, conaillon .and repair. shall exercise and perform good maintenance practices. Lessee's obllgatlqns shall Include restoraU.ons, replacement~ 
or renewals when necessary to keep the Premises and all Improvements thereon or a part thereof In good order, condlllon and stale of repaJr. 

(b) Lessee shall-at Lessee's sole cost and expense procure and maintain contracts, wllh copies lo Lessor, In customary fonn and substance for, 
and with contrec1ors sp~clallzlng and experienced In, the inspection, maintenance and service of the following equipment and .. lmprovement~, II any, 
located on tha Premises: (I) heating, air conditioning end venlilallon equipment, (II) boiler, fired or unfired pressure vessels, (111) fire. sprinkler an~/or 
standpipe and hose or other eu!omatlc fire extinguishing systems, Including lire alarm and/or smoke detection, (Iv) landscaping and Irrigation systei;is. 
(v) roof covering and drain maJnlanance and .(vl) asphalt arid parking fol maintenance. . " 

7.2 Lessor•s·oblfgellons. Upon receipt of wrlllen notice of the need for such repairs and subject lo Parawaph 13.5, Lessor shall, al Lessor's ~xpense, 
keep Iha foundations, exterior roof and structural aspects ol Iha Premises In good .order, c~ndlllon and repair, Lessor shall not, fiowever, be obligated lo 
paint the exterior surface of Iha exterior wails or to maintain the windows, doors or plate glass or ltie Interior surface of exterior walls. l:sssor. sball. 
not, In any event, hll"e any obligation to make any repairs unlll Lessor receives written notice or the need for such repairs. II ls the Intention of U1e Parties 
!hat the terms of this Lease govern the respective obllgatlons of Iha Parttes as lo maintenance and repair of Iha Premises. Lessee and Lessor expressly 
waive lha·benellt of any statute now or hereafter In effect to the extent II Is Inconsistent with the terms ol lhl~ Lease with respect to, or which affords Lessee 
the right to make (epalrs al the expense of Lessor or te terminals this Lease by reason of, any needed repalrs. · 

7-.[l Ullllly lnsmlletlons; Trade Flxt11ras: Al~eretlons. . · 
. (a) Definitions; Consent Required. The term "Ullllty lnstallatlons" ls used In this Lease lo refer to ?II carpeting, window covering~, alrllnes, power 

panels. electrical distribution, security. fire protection systems, communication systems, lighting fixtures, heating, ventllallng, and air conditioning equlpll]enl, 
plumbiQg, arid fencing ih, on or about the-Premises. The term "lrade Fixtures" shall mean Lessee's machinery and equipment that can be removed without 
doing materlal damage to the Premises. The term "Alterations" shall mean any modification qi the Improvements on the Premises from lhal which are · 
provided by Lessor under the terms or this Lease, other than Ullllty lnslailallons or·Trade Fixtures, whether by addition or deletion. "Leases Owned 
Alterellon·s and/or Utility lnstallallons" are defined as Alterations and/or Ullllly lnstal11,1tlons made by lessee that are not yet owned by Lessor as defined 
In Paragraph 7.4(a~ Lessee shall not make any Allarellons or Utility lnstallatlons in, on, under or about the Premises without Lessor's prior written consent. 
Lessee way, jlowever, make non-structural Utility lnstallallons to the Interior of the Premises (excluding the roof), as long as they are not visible from the 
oulsfde;J:lo not Involve puncturing, ralocaUng or removing the roof or any existing walls, and the cumulative cost thereof during lh,a term or this· Lease as 
extended does not exceed $25.000. · 

(b) ConseoL Any Alterations or l:JUllty Installations thal Lessee shall desire to make and which require Iha consent of the LeS!;Or shall be prasenlad 
to ~essor In Y(rltlen form with proposed detailed plans. All consents given by Lessor, whether by virtue of Paragraph 7.3(a) or by subsequent specific 
consent. shall be aeamed conailioned upon: (I) Lessee's acquiring all applicable permits required by governmental authorities, (ii) the furnishing of copies 
of ·such permits together with a copy of the plans and specifications tor the Ailerallon or Utility Installation to Lessor prior to commencement of the work 
thereon. and (Iii) the conipllanca by ·Lessee with all conditions of said permits In a prompt and expeditious manner. Any Alleratlon;; or Ullllly lnstallallons 
qy Lessee during the term of this Lease shall be done In a good and workmanlike man·ner, with gocid and ~ufflclent materials, and in compllanca with all 
Applicable Law. Lessee shall promptly upon completion thereof furnish Lessor with as-bulll plans and speclllcatlons therefor. Lessor may (but without 
obilgatlon to do so) condition Its consent to any requested Alterallon or Ulillly lnslallatlon that costS $10,000 or more upon Lessee's providing Lessor wllh 
a lien arid completion bond In an amount equal lo one and one-hall times the estimated cost of such Alteration or Ullllty lnstallallon and/or upon Lessee's 
posting an addiUonaJ Security Oepo~ll with Lessor under Paragraph ae hereof. . 

(c) lndemnltlcetlon. Lessee shall pay, when due, all claims for tabor or materials furnished or alleged to have been furnished lo or ror Lessee at or 
for use oh the Premises, which claims are or may be secured by any mechanics' or malerlalmen's llen against Iha Premises or any interest therein. Lessee 
shall give Le~sor not lass than ten (10) days' notice prior lo Iha commencement of any work In, on or about the Premises, and Lessor shall have the right 
lo post notices of non-responsibility Jn or on the Premises as provided by law. If ~essee shall,. In good faith, contest the validity of any such lien, claim or 
demand, then Lessee shall, al its sole expense defend and protect Itself; Lessor and the Premises against the same and shall pay and satisfy any such 
adverse judgment that may·l:ie rendered thereon before Iha enforcement thereof against the Lesser or the Premises, If Lessor shall require, Lessee shall 
furnish to Lessor a surely qond satisfactory to Lesso·r In an amount equal to ona and one•hall limes the amount of such contested lien claim or demand, 
lndemni.fylng Lessor against liabillly for lh~ same, as ·required by law for the holding of the Premises free from the effect of such lien or claim. In addition, 
Lessor may require l.essee to pay Lessor's attorney's fees and costs ln participating in such actton ii Lessor shall decide 11 is to Its best Interest to do so. 

. 7.4 OWnerahlp; Removal; surrender; and Restoration. ' 

· (~) OwnersJ_i~P· Su~j~ to Lessor's right tO require their removal or bepome the owner th~reof as hereinafter provided In lhls Paragraph 7.4, 
all Allera!tons and U!ilt!y Addt~ons made lo Iha Premises by Lessee· shall be the property of and owned by Lessee, bul considered a parl of the Premises. 
Lessor may, al any time and at Its option, elect In wrltln9 lo Lessee lo be Iha owner of all or any· specified part .of the Lessee Owned Alterations 
and Ulilily lnslallalions. Unless otherwise Instructed per subparagraph 7.4(b) hereof, all Lesssa Owned Altaralions and Ullllly lnslallallons shall, al the 
explration·or eartier termination of this Lease, become the property of Lessor end remain upon and be surrendered by Lessee with the Premises. 

(b) R&movaf. Unless 01110rwlsa agreed In writing, Lessor may require that any or ell Lessee Owned Alterations or Ulillly lnslallallons be removed 
by the· expiratlon or earlier tenninatlon of this Lease, nolwlthslanding their lnstallatlon may have been consented lo by Lessor. Lessor may require the 
removal at any lime of ell or any par1 of any Lessee Owned Alterations or Utility lnslailatlons made without the required consent of Lessor. . . 

(c) Surrender/Restoration. Lessee ~hall surrender the Premises by !he ~nd of the lasl day of the Lease term or any earllar. termlnaUon date, with 
all of the·lmp~ovements, parts and surfaces thereof clean and free qi debris and In good operetlng order, condition and slate of repair, ordinary wear and 
tear excepted. "Ordinary wear and tear" shall not Include any cjamage or deterioration that would have been prevented by good maintenance practice or 
by Lessee perfonnlr:is all of Its obllgallons under this Lease. Except as otherwise agreed or specified In writing by Lessor. the Premises, as surrendered, 
shell Include the ~Ullly lnstallalions. The obligation of Lessee shall Include the repair of any damage 11ccasloned by the installation, t;nalntanance or 
removal of Lessees l,"rade fl~tures, furnishings, equipment, and Alterations and/or Utility lnslallallons, as well as the removal of any storage tank Installed 
by or ro: Lessa~, and the removal, replacement, or remedlallon of any soil, material or ground water contarnlnatap by lessee, all as may then be required 
by Applicable Law ;µid/or gQod service practice. Lessee's Trade Fixtures shall remain the property of L:essea and shall be removed by Leases sublecl ro Its 
obllgaliori la n1pafr and restore Iha Premises per this Lease. · 

B. Insurance; Indemnity. 

B.1 Payment Of Premium lncreast[111. 

(a) Lessee shall pay to Lessor any Insurance cost Increase ("Insurance Cost fnc{easa") occurring during the term of this Lease •. "fnsuranca Cast 
ncreese" is deHneQ as any lncraase In the !!Clual cost of the Insurance required under Paragraphs 8.2(p), 8.3(a) and B.3(b). ("Required Insurance"), over 
md above the Basa Premium, as hereinafter defined, calculated on an annual basis. "Insurance Cost Jncrease'1 shall Include, but not be llmtted lo, Increases 
·as\Jlllng from the nature of Lessee's occupancy, any act or omission of Lessee, requirements of ttie holder of a mortgage or deed of trust covering the 
>remises. Increased vatuallon of the Premises, and/or a pr.amlum rate Increase. If the parties Insert a dollar.amount In f!aragraph 1.9, such amount shall be 
:onsldered the "Base Premium:' In ileu thereof, II the Premises have bean previously occupied, the "Base Premium" shall be the annual premium applicable 
o the most r~cent occupancy. If Iha Pr.ernlses have nav0rbe~n occui;>led, lhe "Base Premium" shall be the lowest ~nnuaf premium raa~oneblioblalnable· 
or the Required.Insurance as of the commencement of lhe Original Term. assuming the most nominal use possible of the.Premises, In no avant, however, 
•hall Lessee be r~sponslple for any portion of the pra[llium cost allrlbutable to llabllity Insurance coverage In excess or $1,000.000 procured under 
'aragraph B,2(b) (Uabllily Insurance Carried By Lessor). . · . , 

(b) Lessee sh~ll pay anysucf:l lnsurance Cost Increase lo Lessor within thirty (30) days 11rter receipt by Lessee of a copy of the premium slalemenr 
If other reasonable evidence ofU1a amount due, If the Insurance policies maintained heteundar cover.other property besides the Premises, Lessdr shall 
1lso deliver to lessee a statem~nt of the amount of euch Insurance <;:osl Increase attributable only lo the Premises showing In reasonable datall IHe. 
nanner In which ,.such, amount was c"mputad. Premiums for policy periods commencirig prior to, or extending beyond, the lerm·or this Lease shall be 
1roratad lo coincide wllh lhe corresponding Commencement or Expiration of the Leesa term. 

8.2 Llabllfly Insurance. · 

(a) ca;,ied by L!'s;ee.. L~ssee ~hall obtain and keep In force during the farm of this Lease a Commercial General Llablllly policy of Insurance' 
'rotacllnil L.ess~e and Lessor fa~ ao additional Insured) against claims for bodily Injury, personal Injury and property damage based upon, Involving cir· 
orlslng{lut of lhe ownership, us~. occupancy or maintenance of the Premises end all areas appurtenant thereto. Such Insurance shall be on an occurrence 
•asls providing slngla limit coverage In an amount not less than $1,DOo;ooo per occurrence with an '\6.ddlllonal Insured-Managers or Lessors of@ses" 

· lnltlafs · 



··-··- -··- --···-·· ···- ................... , 0 .., 1 "•"", u11u111o111 1-Au1uo1u11 1u1 uo.1111:1\:!1:1 r.:t1.u.s1:1u uy neat, smoKe or tumes from a hostile fire. The policy shall 
·nol c~hi~ln 1my.lnlra-lnsured exclusions as between Insured persons or organizations, but shall lncf11de coverage for llablllly assumr 0 "~der Lftis Lease 
a·s".iin "Insured contract" for'the performancr ·_essee's fnder obligalions under lhis Lease.: llmlls of said Insurance requl r lhis Lease or 
as carried.by Lessee shall noL however. llmJ!-._ .. ../llablllly of Les ,or relieve Lessee of any obllga\'""n hereunder. All Insurance lo bt. --•rled by Lessee 
•hall be primary to and not comrlputory with any slmllar Insurance carried by Lessor. whose lns!-'rance shall ba considered ~xcess Insurance only. 
: (b) Carried By Lessor. Jn Jhe evenl Lessor Is Iha Insuring Parly, ·Lessor shall also maintain Jlabllity Insurance describ_e_d In ~aragraph B.2(a), above, 
In addlllon to, and not In lieu of. Ille Insurance required lo be maintained by Lessee. Lessee shall nol be named as an add1honaf insured therein, 
. 8.3 Properiy lnaurance:;-Bulli:Ung, Improvements and Ae~tal Value. · . 

(a) Blilldlng end Improvements, The Insuring Party sn~ll oolaln and keep In force during _the term of this Lease a P~!lcy or pollc,i.es. ln lh_e name 
of Lessor, with loss payable to Lessor and to \he holders of any morlgages, ~a eds of trust or ground leases qn the Premises ( Lender(s) ), insuring l?ss 
or damage to the Premises The amount of such Insurance shall pe eqllBI to Iha lull replacement cost of the Premises, as the same shall exlsl from lime 
to time,. or the amount req~lree by 'Lenders, but Jn no event more' than the co~merclally reasonable and available Insurable value lhereol ii. by reas?n 
of the unique nature or age of Iha Improvements Involved. such !alter amounl 1s less than lull replacemenl cost. Lessee Owned Alterations and U\lhly 
lnslallallons shall be Insured by Lessee under Paragraph 8,4. II the coverage Is avallabl~ and commercially appropriate, such policy or·poliqies shall insure 
against all risks of direct pbysical loss or damage \except the peril~ ol llood eno:or earthquake unless required. by a Lender), lnclu~lng coverage lor finY 
additional costs resulting from cabris removal and reasonable amounls of coverage for Iha enforcement of any ordinance or law regulalmg t~e re~onslrucllon 
or replacement ol any undamaged sections of the Premises required to be demolished or removed by reason of the enforcement al any building, znnlng, 
safely or land use laws as tne result of a covered cause ol loss, bul not inciudi~g plate glass lns,urance. Said i:ollcy or policies shall also contain ~n 
agreed valuation provision Jn lieu of any coinsurance clause, waiver ol subrogauon. and lnllallon guard prolectton causing an increase In the annu~J. 
property Insurance coverage amount by a !actor of not less than the adjusted· U.S. Department of Labor Consumer Price Index for All Urban Consumers for 
Iha clly nearest lo wbere the Premises are located: . · 

(b) Rental Value. Lessor shall, In addllion. obtain and keep In force during tha 1erm'ol lhis Lease a policy or policies In the nai;ne or Lessor, wllh 
toss payable to Lessor and Leoder(s). Insuring the loss ol the full rental and other charges payable by Lessee.to Lessor under lhls Lease for one (1) year 
(Including all real astale taxes. insurance costs. and any scheduled renlal Increases), Said Insurance shall provld.e lhal in Iha even! the Lease ls terminated 
by reason of an Insured loss. ma period of Indemnify for such coverage shall be exler.ided b~yond the dale ol the compl_ellon of repairs or replacement 
al the Premises to provide for one full year's loss of renlal revenues from lhe dale of any such loss. Said Insurance shall contain an agreed valuation provision 
In lieu of any c~lnsurance clause, and the amount of coverage shall be adjusled annually' to reflect Iha projected rental Income. property taxes. insurance 
premium costs and other expenses, if any, otherwise payable by Lessee, for Iha next !waive (12) month period. · . 

(c) Adjacent Premises. II the Premises are part of a larger building, or ii the Premises are part of a group of buildings owned by Lessor which 
are adjac~nl lo Iha Premises. tne Lessee shall pay for any increase in the premiums for lh~ properly Insurance of such building or buildings II salq 
Increase Is caused by Lessee's acts, omissions, use or occupancy of Iha Premises. · 

(d) Tenant's Improvements. Since Lessor is the Insuring Party, Iha Lessor shall not be required to Insure Lessee Owned Allerallons and Ulllily 
lnstallallons unless Iha Hem in question has become lhe property of Lessor under the terms of lhls Lease. · 

8.4 Lessee's Property Insurance. Subject to Iha requlremanls of Paragraph 8.5, Lessee al ils cost shall either by separale policy or, al Lessor's opllon, 
by endorsement to a policy already carried, maintain Insurance coverage on all of Lessee's p~rsonal properly, Lessee Owned Allerallons and Ulillly 
Installations In, on, or a!iout the Premises similar In coverage to lhal carried by lhe Insuring Party under Paragraph 8.3. Such Insurance shall-be lull 
replacement·posl coverage Witn a deductible al not lo exceed $1,000 per occurrence. The proceeds from any such Insurance shall be used by Lessee for 
the replacement of personal properly or Iha restoration cl Lessee Owned Allara lions and Ullllly lns\allallons. Lessee shall be Iha Insuring Party wilh respecl 
to_ttie Insurance required by this Paragraph 8.4 and shall provide Lessor with wrluen evidence that such Insurance Is In lorce. . 
. ·B.5 Insurance Policies. insurance required hereunder shall be In.companies duly licensed to transact business In Iha stale where lhe Premises are 

located, and mainlalrying durirt,1 the policy term a "General Pollcyholders Raling" of. al least B +, V, or such other rating as may be required by a Lender 
having a llen on the Premises. as s~l forth h:i the most current Issue of "Bast's Insurance Gulde." Lessee shall not do or permtt lo be done anything which 
shall Invalidate the Insurance policies referred to In this Paragraph 8. Lessee shall cause lo be delivered lo Lessor cerUlled copies cl, or certificates 
evidencing Iha existence and amoun.ls of, the Insurance, and wllh lhe·addlllonal lnsureds, required under Paragraph 8.2(a) and 8.4. No such·policy"shall 
be cancelable or subject lo rpodllicallon except after thirty (30) days prior wrlllen nollce lo Lessor. Lessee shall al least lhlrly (30) days prior lo Iha 
expiration of such policies, furnish Lessor wilh evidence of renewals or "Insurance binders" evidencing renewal thereof, or Lessor may order such 
Insurance and.charge the cost thereof lo Lessee, wl:tlch amount shall be payable by.Lessee lo Lessor upon demand. 

a.a Waiver of Subrogation. Without affecUng any olher rights or remedies, Lessee and Les5or("Walvlng Party'.') each hereby release.and relieve Iha 
~lher, and waive their entire right lo recover damages (whelher In conlracl or In !orl) against the olher; for loss of or damage lo Iha Waiving Party's properly 
arising out of or incident to the perils required to be Insured against under Paragraph B. The effecl of such releases and waivers of the rlghl lo recover 
:famages shall not be llmlled by Iha amount of Insurance carried or required, or by any dedUcllbles applicable therelo. · 

8.7 Indemnity. Except for Lessor's negligence end/or breach of express wairantles, Lessee shall Indemnify, prolecl, defend and hold har~Jess thS 
Premises, Lessor and lls agents, Lessor's master or ground lessor, partners and Lenders, from and agalnsl any and ~II claims, loss of rents and/or 
:lamages, cqsls, lleris, judg_mems, penallies, permlls, attorney's and consullanl's fees, expenses and/or llabllllles arising out of, involving, or In dealing with, 
:he oc:i;upancy r,if the Pr~mlses by Lessee, Iha conduct of Ll?ssea's business, any act, omission or neglect of Lessee, lls agents, contractors, employees 
"Invitees, and out qt any Default or Breach by Lessee In the performance In a timely manner of any obllgallon on Lessee's part to be .performed under 
his Lease. The foregoing shall Include, but not be limited to, the defense or pursuit ol any claim or any.acl1011 or proceeding Involved !herein, and whelher 
ir not (In Iha case of claims made against Lessor) illlgaled !lndior reduced lo Judgment, and whelherw~ll founded cir not. In case any acUon or proceeding 
ia brought against Lessor by reason of any of the foregoing mailers, Lessee upon nollce lrom Lessor shall defend the same at Lessee's expense by 
:ounsel reasonably sallslactory lo Lessor and Lessor shall cooperate wllh Lessee in such delense. Lessor need not have first paid any such claim In 
irder lo be sp lndemnlne d. . · . 

· B.B Exempt1011 ol Lener Imm Llablllly. Lessor shall not be liable for Injury or damage lo the perspn er goods, wares, merchandise or other properly 
if Lessee, Lessee's employees. ccnlraclors, lnvilees, cuslomers, or any olher person In or about the Premises, whether such damage or· Injury Is caused 
>y or results from fire, steam. electrlclly, gas, water or rain, or from the breakage, leakage, obslrucllon or other defects of pipes, lire sprinklers, wires, 
tppllances, plumqlng, air conditioning or lighting fixtures, or from any other cause, whether the said Injury or damage results from condilions arising upon 
he Premises er upon clher pnc1ions of Iha building of which the Premises are a part, or lrom olher sources or places, and regardless of whether Iha cause 
if such damage or Injury or the means of repairing the same ls accessible or not. Le=r shall not ba liable lor any damages arising from any act or ' 
1aglect of any olher lapanl of !-essor. Notwithstanding Lessor's negligence or breach of this Lease, Lessor shall under no circumstances be liable for 
1jury lo Lessee's business or for any loss of Income or profit lherefram. · 
I. Damage or Dealructlcn •. 

9, 1 D.sllnlllons. ' . 
(a) "Premise~ Partial Damage" shall mean damage or deslrl!ction lo Iha lmprovamenls on Iha Premises, other than Lessee Owned Alterallons 

nd Utll!IY lnstaliallons, Iha repalr cost al which damage or destruction Is less than 50% ol lhe then Raplacemenl Cos! of the Premises Immediately prior 
>such damage or destruction. excluding from such calculallon the vnlue of Iha land and Lessee Owned AlleraUons and Uillily lnslallallons. 

(b) "Premises Total Destruction" shall mean damage or des\rucllon lo Iha Premises, o!her than L~&sea Owned Allerat!ons and Ullli!y lnstallallons 
1e repair cost of which damage or deslruclion Is 50% or more of the then Replacement Cost of Iha Premises lmmedlalely piior to such damage or 
estrucUon, excl~dlng from sµch calculatio11 lhe value of Iha land and Lessee Owned Allerallons and Ulillty Installations. 

(c) "Insured 'Losa" shall maan damage er destrucUon lo Improvements on Iha Premises, othei than Lessee Owned Alleralions and Utility lnstal· 
lions, which was caused by an.event required lo be covered by Iha Insurance described In Paragraph B.3(a), lrrespeclllle of any dedwcUble amounls or 
lVerege llmlls Involved. 

(d) "Replacement east" ~hall mean lh~ cosl lo repair or rebuild the improvem.enls owned by Lessor at Iha lime of Iha occurrence to their condiUon 
d~Ung lm{Tiedlalely prior thereto, Including demolition, debris removal and upgrading required by the operallon of applicable building codes, onllnances 
' laws, and wlthoul deduction for depraclalion. 

(a) "Htmirdo.us S4bstance Condltlo~" sllall' oieari Iha o.ccu.rr.enqe 9r di~covery of a condition Involving the presence ol, or a contamlnallon by, 
Hµerdous Sub~tance as d~fi.ned In' Paragraph 6.2(11), In, on, or under Iha Prel)iises: · · · · 

9.2 Partial Damage-;-lns;ired Lesa, If a Premises Partial Damage that Is an Insured Loss occurs, then Les'sor shall, al Lessor's expense, rep~Jr such 
image (but not Lessees Trade Fixtures or Lessee Owned Alterations and Ulllly lnslall~llons) as soon as reasonably possible and this Lease1shall 
tnllnue In full force and effect. Notwllhstandlng the foregoing, II the required Insurance was nol In force or Iha Insurance proceeds are not sulficlpnt to 
fec:I suclt repair, Iha Insuring Party shall promplly contribute the shorlage In proceeds. as and when required lo complete said repairs. In Iha even I, 
1wever, the shorlage In proceeds was due lo the fact that, by reason of Iha unique n~ture of \he Improvements, full replacement cost Insurance coverage 
is not commercially reasonable and available, Lessor shall have no obllgallon lo pay for the shortage In insurance proceeds or tb·fully'reslora· lhe unique. 
peels ol lhe Premls·as unless Lessee provldas·Lessor with Iha funds lo cover same, .or adequate assurance lhereol, wllhln ten (1 O) days following receipt 
written notice of such shonags an"d ·raquesl lherelar. 11 Lessor receives said funds. or adequate ·assurance thereof within said ten (1 O) .day period the 
irty responsible for making me rep~irs :Shall complele them as soon as reasonably possible and this Leas~ ~hall remain. In full force and elfect. II Le'sspr 
1es not·recalve such lunds or assurance· within said period, Lessor may nevertheless elect by wrlllen notice to Lessee within ten (10) days lhereafl'er 
make &Uch reslorallon ana rapair·as Is commercially reasonable with Lessor paying any shortage In proceedo, In which case this Leai;e shall remain In 
I loroa and,effec:t. 11 ln such case Lessor does not so elect, lhen lhls Lease shall lermlnale sixty (BO) days lollowlng the occurrence ol tha damage or 
•slrucllon, Unless olherwlse agreed, Lessee shall In no event have any rlghl lo reimbursement from Lessor for any funds contributed by Les~~epalr 
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, 1011110 0 ;;,, tai ua.1 ul:l111ts1Jt:J uuts 1u 11uuu 01 earmquaKe snau oe subject to Paragraph B.3 rather than Paragraph 9.2, 
i;~f;n"tisia~di~9'ii;ai'u;-;;~·~ay~~ liome lnsurPnce coverage, but the. net proceeds of any such .iilsv'~'lcB shall be made available for"'~ repaira H made 
b)!·~llher P,arly. · . · . --.._. . · . 

· ., a.a Partial oamage-Unlnau1J1d LoH. li-a:fremlses Parlk dmage thal Is not an Insured Loss occurs, unless causeq by a neg,.~dnl or wilfful· act of 
. tessee (In which event LesSBil shall make the repairs al Lessee's expense end this Lea~e shall conllnu~ In full force and effect, b~ subject lo Lessor's 
lights under Paragraph 13), Lessor may al Lessor's option, either: (I) repair such damage as soon as reasonabiy·posslble at Lessors expense, In which 
event this Lease shall conUnue in full lorce and effect, or (II) give written notice to Lessee within thirty (30) days after receipt by L~r or knowledge or 
the occurrence of such damage of Lessol's desire to termlnale this Leas!' as or the dale sixty (60) days lollowlng the giving of sucl] noUca. I~ the event 
Lessor elects to give such notice or Lssser's Intention to ternilliate tlils Lease, Lessee shall haw the right within ten (10) days after Iha receipt or such 
notice lo give wrltlan notice to Lsssoror Lessee's commitment to pay for the repair of ~uch damage totally al Lass"a's expense and without relmburs,ament 
from Lessor. Lessee shall provide Lessor wilh the required funds or satisfactory assurance !hereof wllhln thirty (3D) days following Lessee.s said 
commllmant. In such event this I.Base shall conUnua In full force and elfei;t, and Lessor shall proceed to make such repairs as soon as reaso~ possible 
and the required fiJnds pre svallable. If le5sae does nol give such nollce and provide the funds or assurance thereof wllhln .the times specified l!bove, 
this Lease·shall tennlnala as of the date specilled In !-essor's nollce of larmlnallon. · . . , . 

9.4 Total Destruction. Notwithstanding any olhar prov,lslon hereof, If a Premises Total Destruction occurs (Including· any destruction rll<jUlred by any 
authorized public authorlly), this Laase.shall lermlnale sixty (60) days following the date or such Premises Tola! Dastrucllon; whatheror not the damage 
or.destrucUon Is an Insured Loss or was caused by a negllgenl or willful act or Lessee. In the event, however, that lhe damage or destrucllan was caused 
by Lessee, Lessor shall have the right ta recover Lessor's damage.s from Lessee except as rele~ and waived In Paragraph B.6. . . . , . 

9.5 Damage Naar End oi Tenn. If af any lime during the last six (6) months of the terrJ\ of this Lease lh~ra Is damage for which the cost lo repijlr 
exceeds one (1) month's Base Rent, whether or not an Insured Loss, Lessor niay, at Lessor's option. terminate this Lease eHactlve sixty (60) days following 
the dale or occurrence or such damage by giving wriltan nollce lo Lessee or Lessor's election to do so wllhln thirty (30) days alter the dale of occurrence 
or such damage. Provided, however, ·1r Lessee al that lime has an exercisable option lo ·extend this .Lease or to purchase lhe Premises, then Lessee 
may preserve this Lease b)\ within twenty (20) days following !he occurrence or the damage, or before the expiration or the time provldad In such optiof! 
for fls ·exercise, whichever I~ earlier ("Exercise Period"). (I) exercising such option and (II) provid~ng Lessor wllh any shortage In Insurance proceeds (or 
adequate assurance thereof) needed to make the repairs. lr Las.Sae duly exercises such option dunng said Exercise Period and provides Lessor with funds 
(or adequate assurance tHeraol) to cover any shortage In Insurance proceeds, Lessor shall, at LeSS<lr's expense repair such damage as soon as re":"onab.ly· . 
possible and this Lease shall continua In full force and efracl. It Lessee falls to exercise such option ahd provide such funds. or assurance dunng srud 
Exercise Period, then Lessor may al Lessor's option terminate .this Lease as of Iha expiration of said sixty (6.°l day period lollowin?. the oa:urrence. of 
such damage by giving wrllt~n notica to Lessee or Lessor's election to do so within tan (1 D) days after Iha expiration of Iha Exercise Penod, notwithSlandmg 
any teirn or provision In the gram of optton to the contrary. · ' 

9.6 Abatement of ijent; LeSsee'e Remedies. 
. (a) In nia event of damage described In Paragraph 9.2 (Partial Damage-Insured), whether or not Lei~sor or LQssee re.pairs or restores the 
Premises, Iha Basa Rent, Real Property Taxes, Insurance premiums, and other charges, If any, payable by Lessee hereunder ror Iha period during whl.ch 
such damaga, II~ repair or the restorallon conllnues (not to exceed the period ror which rental vaiua insurance Is required under Paragraph 8.3(b)), shall 
be abated In proportloh to the degree lo which Lessee's use or the Premises ls· Impaired. Except for ab.~lement of Base Renl, Real P_roperly Taxes. · 
insurance premiums, and other charges, II any, as aroresaid, all other obllgallons of Lessee hereunder shall be performed by Lessee, and Lessee shall 
have no claim again.sl Lessor for any damage surrered by reason of any such repair or restoration. 

(b) It Lessor shall be obligated lo repair or restore lhe .Premises under Iha provisions of this Paragraph 9 arid shall not commence, in a subA!fmtial 
and maanfngful way, the repair or restoration or the Premises wllhln ninety .(90) days arter such obligation shall accrue, Lessee may, at any time prior to 
the cpmmencament of such repair or restoration, give wrllten notice lo Lessor and to any Landers of which Lessee has actual notice of Lessee's eleclion 
to terminate this Leasa on a date not lass than sixty (60) days following the ·giving or such notice. 11 Lessee gives such notice lo Lessor and su.ch .Lenders 
and such repair or restoration is not commenced within thirty (30) days arter receipt of such nolice. this Lease shall terminate as or the date specified In 
said nollca. If Lessor or a Lender commences the repair or restoration or the Premlsas within thirty (30) days after receipt or such noUce, this Lease shall 
continue In full force and eHect. "Commence" as used in this Pari\graph shall mean ellher the uncondlllonal authorization or the preparation of Iha 
required plans, or the beginning of the actu\11 work on the Premises, whichever first occurs. · · . 

9.7 Hazarctaus ·Substance Condlllons. U a Hazardous Substance Condition occurs, unless Lessee I~ legally responsible tnereror (In which case 
Lessee shall make Iha lnvestig~lion and remedlaliofl theraar required by Applcable Law and this Lease shall continue In lull force. and efrect, but subject 
lo Lesso~·· rights under Paragraph 13), Lessor may at Lessor's option either (I) Investigate and remediate such Hazardous Subslance Cond!Uon, ii required, · 
~ soo.n as reasonablyposslbla at Lessor's expense, In which event this Lease shall continue In full lorce and eff act, or (ii) U lhe estimated cost to lnvestlgale 
and remedlata sucl) condition exceeds twelve.(12) times the than monthly Base flent or $100,000, whichever Is greater, give wrllten noUce to.Lsssee within 
thirty (30) days altar receipt ~y Lessor of knowledge of the occurrence of such Hazardous Substance Condition or Lessor's desire to lerminata this Lease 
as of the data sixty (60) days following the giving of such notice. In Iha event Lessor elects to give such notice or Lessor's Intention lo lennlnale this Lease, 
Lessee shall have Iha right within ten (10) days after Iha receipt or such notice to give written notice to Lessor of Lessee's comrnltmenl to pay ror lhe 
investigation and remedlaUon of such Hazardous Supslance Cond!Uon totally at Lessee's expense and without reimbursement from Lessor excepl 'to the 
extent of an amount equal lo lwelve (12) Umes the then monthly Base Ren! or $100,000, which~ is grealar. Lessee shall provide LBssor with the lunds 
required of Lessee or satisfactory assurance lhereor wllhln thirty (30) days lollowlng Lessee's said commitment. In such event !his Lease shall continua 
in full force and eHect, and Lessor shall proceed lo make such lnvestlgallon and ramei!lalion as SOOl1 as reasonably possible and Iha required funds are 
.ava_liable. II Lessee does not give such notice and provlll.a the required runds or assurance thereof wllhln lhe limes specified above, !his Lilase shall 
terminate as or the dale specified in Lessor's notice of terminallon. U a Hazardous Substancey Conoilion occurs for which Lessee Is no! legally responsible, 
there shall be abatement of Lessee's abllgatlans under this Lease to Iha same exlent as provided in Paragraph 9.S(a) for a period of not to exceed twelve (12) 
months. . · 

e.a· Termlnatlon-A!lvarn:e Payments. Upon tarmlnallon of this Lease pu~suanl to this Paragraph 9, an equllable·adjustment shall be made concerning 
;idvance ijase Reri! and any othar·advanca paymenls made by Lessee to Lessor. Lessor shall, In addition, return lo Lessee so much or Lessee's Security 
Deposit as has not be'!n. or Is ool then required to be, tJsad by Lessor under the terms or this Lease. 

f!·g Waive Statutes. Lessor and Lessee agree that tl]e lerms of lhls Lease shall govern the ettecl of a'ny damage to or destruction .or th~ Premises 
wllh rsspact lo lhe lermlnallon or this Lease and hereby waive the provisions or any present or Mure slatuta}o lhe extent lnconsislent herewith. · 

10. Real Property'Tuea. · · 
10.1 (a) Payment ol Taxas.. Lassor shall pay the Real Property Taxes, as defined In Paragraph io.2, applicable to Iha.Premises; provided, howev~r. that 

Lessee shall pay, In addlllon lo reot, Iha amount, If any, by yihfch Real Property Taxes applicable to the Premises increase over the ffscaf lax year during 
which the Commencement Dale o<:CUrs (''Tax Increase''). Subject lo Paragraph 10.1 (b), payment or any s·uch Tex Increase shall be mada by Lessee within 
thirty (3.0) days alter.receipt of Lessor's wrillen slalamanl selling forth th.e amoi;nl due and the computation thereof. Lessee shall promptly furnish Lessor 
Nllh satisfaclory evidence lhal such taxes hava been paid. ff any such taxes to be paid by Lessee s/laJl.cover any period of lime prior to or after the explrallon 
Jr earlier t~rmlnatlon oMhe lerm hereof, Lessee's share of such taxes s~all be equllably prorated to cover only the period or lime within the fox fiscal year 
his Lease Is In effect, and Lessor shall reimburse Lessee for any overpayment arter such proration. 

(b):Adva!lc" Payment..tn order to Insure payment when due and before.dellnquency or any or all Real Property Taxes, Lessor reserves the right, 
11 Lessor's opllon, to ashmala ":18 current Real Property Taxes applicable to the Premises, '!nd lo require such current year's Tax lncteasa to ~a paid In 
1dvanca to Lessor by Lessee. either: (I) In a lump sum amount equal lo the amount due, at leas! twenty (20) days prior lo Iha applicable delinquency data, 
1r (II) ~onlhly In advance wllh the payment or the Base Ren!. If Lessor elects lo require payment monthly In advance, Iha monthly payment shall be thaf 
iquat f!lonthly amount which, over the number of months remaining before Iha mori1h In which the appllcabla tax lnstallm.ant would be9ome delinquerit 
and w1lhout Interest thereon), would provide a fund large enough ta fully discharge before delinquency the.esllmated Tax lncregsa to be paid. Whan the 
1ctual amount or Iha appllcable Tax Increase Is known, the amount or such equal monthly advance payment shall be adjusled as required lo provide !he 
Jnd needed lo pay Iha applicable Tax Increase before delinquency. lr Iha amounts paid tO Lessor oy Lessee under Iha provisions ol lhls Paragraph are 
1surr!clent lo discharge the ob)igaUon~ or Lessee to pay such Tax lhcreasa as the same becomes cue, Lessee shall pay lo Lessor, upon Lessor's demand. 
uch addition.al sums as ara necessary to pay such obllgallon. All moneys paid lo Lessor under this Paragraph may be Intermingled wllh other moneys of 
.essor and .shall not bear lntares1, In the evenl of a Breach by Lessiie In the perlorm!mce or Iha oDligatlons qi Lessee 4nder lhls'Lease, than any balance 
r funds paid to Lessor under Ille provisions of lhls f'aragraph may, subject to· proration as proVldod In Paragraph 10,.1 (a), al the opllon of Lessor, be 
·eale.d as an additional Secumy Deposll under Paragraph 5, 

(c) Addlllorial fmprovementa. Notwithstanding Paragraph 10.1 (a) hereof, Lessee shall oay to Lessor upon d!lmand there for lha enUrefy of any 
1crease In Real Property Taxes assessed by reason or A!leratlons or Ullllty lnslallatlons placed unon lhe Premises by Lessee or al Lessee's reqJest. 

10.2 Da~lnltlon ol "Real PT1>perty lhxes." A~ used herein, the t?rm "Real Proper!}'. Taxes" shall include any form ·of real estate tax or assessment, g~neral. 
Jeclal, ordinary or extraordinary. and any license lee, commercial rental tax, Improvement bona or bonds. levy or tax (olher than inheritance, personal 
1come or estate taxes) lmpo~ed upon lhe Prefl!lses by any authorlly having lhe direct or lnmrect power lo tax, Including any clly, stale or federal 
Jvernment, or any school, ag.ncultural, sanitary, fire, sire al, drainage or olhar Improvement district thereor, levied .against any legal or equllabfe fnlerest 
I Lessor In lhe Premises or m lhe real property of which the Pramlses are a part, Lessor's right to rent or other Income thererrom, and/or Lessor's 
Jslness of 1.?aslng the Premises. The lerm "Real Property Taxes" shall also Include any tax, fee. levy, assessmenl or charge, or any Increase therein. 
Jpased by reason of evants occurring, or changes In applicable law faking eHect, during Iha tenn of this Lease, Including but not limited to a change . 
r the ownership of the Premises or In the Improvements thereon, lhe exec1,1llon of !his Lease, or any modlftcallon. amendment or transfer thereof, and 
helher or not contem~laled by the Parlles. · · · ·,;?.\\ 

lnllials~ 



"'" .. unn ,,.nqsamem. 11 ma t"'ramises are not separately assassea, Lessee·s llablllly shall be an equllabJe proportion 01 t1e Real Properly Taxes for 
all. til lh'e. la'r1\l ·arid Improvements Included wllhln the lax parcel ~~sessed, such ·proportion- to. be. r1~1ermin~d by Lessor tro;n th_e re- 'Clive valuations 
as51\jn~d·in lh!l assessor's work sheets or'· ·other lnforma ~ may be reasonably avallab, ·-· lssors reasonable de.ermma .erect, In good 
Ciillh, shall be l!oncluslve. '--' 
: io.4 Personal Property Ta11es. Lessee shall "pe.y p.rlor lo delln"quency all laxes assessed age.Inst f!nd levied upon Lessee Owned Allerallons, Ulilily 
fnslallallons, Trade Fixtures, furnishings, ·equipment and all personal properly of Lessee contained In lho Premises or elsewher~. When possible, Lessee 
shalJ cause Its Trade Fixtures furnishings· equipment and·afl other personal properly lo be assessed e.nd billed separately from the real property of Lessor. 
If any of Lessee's said perso~al properly' ~hall be assessed wllh Lessor's real properl:,\ _Lessee shall pay Lessor !he taxes. attrio~lable to Lessee wllhln !en 
(1 O) days afler recelpl of a wrlllen statement selling forth lhe tllilils applicable to Lessee's property or, at Lessor's op lion, as prov1d~d In Paragraph 10.1 (b). 
11. Utllltles. Lessee shall pay for all water, gas, heal, Ugh!, power. telephone, trash disposal and other utilities and services supp11ed lo the Premises, together 
with any taxes lhereon. If any such services are not seperalely metered lo Lessee, Lessee shall pay e reasonable proporllon. 10 be determined by Lessor, 
.of ell cherges:Joinlly metered with other pr~mlses. · 
12. Assignment and Suble!Ung. . 

12 •. 1.Laasor~a consent Requlre"d. . 
(a) Lasses shall no! voluntarily or by operallon of law assign, transfer, mortgage or otherwise transfer or encumber (co1lecllvely, "aulgnmenl") or 

sullle.l all or ~my part al Lessee's Interest In this Lease or In the Pre1J1lses wllhoul Lesso(s prior wrlllen consent given under and subject lo th~ terms of 
Paragraph 36. . 

(bl A change In the control of Lessee shall constilule an assignment requiring Lessor's consent. The transfer; on a cu:;;~lallva basis. ol twenty·llva · 
percent (25%) or mQre al Iha voting control of.Lessee shall conslllula a change in control for !fils purpose. · . · • 

; "(cj The Involvement of Lessee or Us assets In any trensacllon, or series of transacllons (by way of merger, sale, acquishlon, financing, refinancing, 
transfei leveraged buy-out or otherwise), whether or not a formal assignment or hypolhecallon of this Lease or Lessee's assets occurs. which resulls or 
will res~ll In a reducllon of I.he Net Warth of Lessee, as herel1lBl1er defined, by an amount equal lo or greater than lwenly-five.percenl (25%) of such Net 
Worth of-Lessee· as II was represantei:l lo Lessor al the lime al the exacullon by Lessor of !his Lease or al Iha time of !he most recent assignment lo which 
Lessor has consented, or as II exists Immediately prior to ~aid transaction or transacllons constituting such reducllon; al whichever lime sal~, Net Worth 
o.f Lessee was or Is greater, shall be considered an assignment of this Lease by Les~ee lo which Lessor may reasonably withhold lls consent. Net Worth 
of Lessee" for purppses of this Lease shall be the net worlh of Lessee (excluding any QUarantors) established under generally accepted accounllng 
prlnd11les consl~lenlly applled. • 

. (d) An assignment or sublelllng al Lessee's Interest In this Lease wlll]QUt Lessor's s~aci!lc prior w_rillen consent ~I. al Lessor's. oplion, be a 
Dalaull curable 1;1fler nollce per Paragraph 13.1(c), or a noncurabla Breech wllhout the necess1ly_ol any notice. and gr~ce penod. If Lessor ~lecJs lo \real 
such unconsanled to assignment or subletting as a noncurable Breach, Les~or shall have the nghl lo either: (I) lerminala this Lease, or (11) up~n thirty 
(SO) days wrlllen npllce ("Lessor's NoUce"), Increase Iha monlhly-Base Renl lo fair market rental value or one hundred Ian percent (110%) of the Base 
Rent lhan In a!!ecl, whichever is greater. Pending detarmlnalion al the new fair markel rental value, II disputed by Lessee, Lessee shall pay !he amounl 
sel forth In Lessor's Nollce, with any overpayment credited against the next lnslallmenl(s) of Base Rant coming due, and any undarpaymenl for Iha 
period ra(roacllvely lo Iha alfecllva data of Iha adlustment being due and payable Immediately upon !he delermlnallon thereof. further. ln"lhe evenl al 
such Breach and market value adjustment, (I) Iha purchase price of any opllon lo· purchase the Premises held by Lesse~ shall be subject to similar 
adjustment to·lhe !hen fair markal value (without Ilia Lease being considered an encumbrance or any deducllon far depreciallon or obsolescence, and 
co·nsiderlng the Premises at Its highest and bast use and In good condillon), or one hundred ten percenl (110%) of the price previously In ettecl, whichever 
Is greater, (Ii) any Index-oriented rental or price aajustmenl formulas contained In \his Lease shall be adjusted lo raqulr~ ll]al lhe base Index be 
delennined wllh reference "to the Index applicable lo the llfT'B of such adjustment, and (!ill any fixed r"!nla! adjustn:enls scheduled during the remainder 
of the Lease term shall be Increased In the same ratio as the new market rental bears to Iha Base Rent 1n eUecl 1mmedlately prior lo tne markel value 
adjustma"nt. . 

(e) Lessee's remedy fQr any breach or thjs Paragraph 1.2.1 by Lessor shall be limited lo compensatory damages and injuncllve ·rellef. 
12.2 Tenns and Condltlon1 Applicable to Aaalgnment and Subleltlng. · 

(a) Regardless of Lessor's consent, any assignment or sublelllng shall net: (1) be attecllve without lh~ express w.rillen assumpllon by such assignee 
or sublessee o.f Iha obligallons al Lessee under !his Lease, (ii) release Lessee ol any obllgallons hereunder, or (Iii) alter the pri/Tiary liablltty ol Lessee for 
!he payment of Base Rant and other sums due Lessor hereunder or lor Iha performance of any other obllgalibns lo be peitormed by Lessee under this 
Lease. · · · · · 

(b) Lessor may accept any rent or performal)CB al Lessee's ob\lgatlons from any person other than Lessee pending spproval. or disapproval of en 
assignment. Neither a delay In lhti approval or disapproval of such assignment nor the acceptance ol any rent or performan<;e o;halJ.constitule a waiver 
or estoppal of Lessor's right lo exercise Its remedies for the Defaull or Breach by Lessee of any of Iha terms, covenants or ccndilions of this Lease. · 

(c) The consent of Lessor to any assignment or sublelllng shell not conslllula a consenl lo any subsequent assignment or sublettlng by Lessee 
or lo any subsequent or s11ccessive assignment or.sublelllng by the sublessee. However, Lessor may consenl lo subsequel)l sublatllngs and assignments 
of the sublease br any amendments or modifications !here lo without noll!ylng Lessee or ai:iyone else liable oli Iha Lease·or sublease and without obtaining 
!hair consent, and such action shall not relieve such persons from liability under !his Lease or sublease. · 

(d) In Iha event of any Defaull or Breach of Lessee's obligations undar1hls Laaie. Lessor may proceed directly against Lessee, any Guarantors 
or any one else responsible lor the performance of the Lessee's obligallons under this Lea~e. Including !he sublessee, wttnoul first exhausting Lessor's , 
remedies against any other person or enlily responsible lherefor lo Lessor, or any security held by Lessor or Lessee. 

(e) Each request for consent lo an assignment or sublelling shall be In wrlllng, accompanied by lnformallon relevant ID l.:essor's delermlnation as 
lo !he financial and operational responslb11lty and appropriateness of Iha proposed assignee or sublessee. Including but not limited to the intended use 
an\iloc required modUlcallon of the Premises, If any, logelher wllh a non-refundable deposll of $1,000 or ten percent (10%) or !he current monlhly Base 
Rent, whichever Is greater, as reasonable consideration for Lessor's considering end processing Iha request for consent. Lessee agrees lo provide Lessor 
with such other or adQltiQnal lnformallon and/or documenlallon as may be reasonably requested by Lessor. 

(Q Any asslgn~e of, or sublessee under: this Lease shall, py reason of accepting such assignment or entering Into ;uch sublease; be deemed, 
for the benefit of·Lessor, lo have assumed end agreed lo conform and comply wllh each and every term. covenant, condiOOn end obligation herein lo 
be observed or performed by Lessee during !he term of said assignment or sublease, other lhan such obllgallons as ara cbnlrary lo or lnconsislenl 
with provisions of an ssi;lgnmanl or sublease lo which ·Lessor has speclllcally ·con~enled In writing. ·· . · 

. fol The occurrence of a lransacllon described In Paragraph 12.1 (c) shall give Lessor the right'. (but nol lhe obligation I to ~~quire thal the Security 
Def'O$ll be Increased to an 1;1mounl eqµ~l to six (6) times Iha then monthly Base Rent, and Lessor may make the actual recclpl by Lessor of Iha ameunl 
:equlred to establish such Security Daposll a condilfon to Lessor's consent t? such lransacllon. · 

(h) Lessor, as a condition lo giv[ng II~ consent to any. esslgnmenl or sublalllng, may require Iha! Iha amounl and adjustment structure of the renl 
layable under this Lease be adjusted to what Is then Iha merkel.value and/or adjustment slruclura for properly similar to the Premises as !hen cons.Jilule·d. · 

12.3 Addllional Tanna and Conditions Applicable to Subletting. The follol'(lng terms and condlllons shall apply lo any sublelllng by Lessee of all or 
my part of !he Premises end sh~ll be deemed Included In all subleases under !his Lease whether or no\ expressly,lni:orpor.itect therein: . 

(a) Lessee hereby assigns and transfers lo Less~r ali of Lessee's Interest In all renlais and income arising from any sublease of all or a porlfon 
>f theJ'remlses herelbfore or hereafter made by Lessee, and Lessor may collecl such rent and Income and apply same toward Lessee's obljgallons under 
his Lease; pn;ivlded, however, thal unlll a Breach (as defined In Paragraph 13.1) shall occur In Iha performance of Lessee's obligations under !his Lease 
.essee may, expept as ·otherwise provided In this Leesa, r"aceive, collect and enjoy Iha rents accruing under such sublease. Less.or shall nol, by raaso~ 
Jf !his QT any other asslgnmenl of such sublease to Lessor, nor by reason of lhe collecllon of Iha rents from a sublassee, be deemed liable lo Iha sublessee 
or any failure of Lessee lo perform and comply with any al Lessee's obllgallons lil such sublessee under such suble~a. Lessae hereby Irrevocably 
1ul~prlzes and directs any such sublessea, upon receipt al a wrlllen nollce from Lessor staling lhal ~ Breach exists In tna performance or Lessee's 
1bhgallons under- this Lease, lo pay lo Lessor the renls and olher charges due and to become due under !he sublease. SL!blessee ·shall rely upon any 
uch statement and request from Lessor and shall pay such rents and other charges lb Lessor wlthoul any obllgallon or ri;ihl lo Inquire as to whether 
Uch Breach exls)s and no.twl.thstandlng any nollce frQm or claim from L~ssee lb lh~ c<>nlrary. Lessee shall have no right or ctaim against said sublassee, 
or, unUI !he Breach ~as b!!en cu~e~. against Lessor, for any such rants a~d other charges so paid by said suqlessae lo Lessor. . 

(~) In Iha event of a Breach by lessee In the performance of lls obligallons under !his Lease. Lessor. al lls bpllon •nd without any obllgallon to 
a so, may ~aqulre any sublessee lo attorn to Lessor, In which event Lessor shall unclerlake Iha obligabons of the sublessor under such sublease from 
le b~e of the exercise of said option lo the explrallon of sucn su!Jlee~e; provided, however, Lessor shall not be llab.le for 2Irf prepaid rimts. or l.ecurity 
epostt paid by such sublesse~ lo such sublassor or lor any other prior Defaults or Br~aches of such sublessor under such sublease. I 
· · (c) Any mailer or thing requiring tlie consent or !he sublessor under a sublease shall also require the consent of Lessor herein. 

(d) No sublassaa shall (urlher assign or sublet ell or any part ol lhe Premises wllhoul Lessor's prior written consen~ 
· . (!!) Lessor shall.deliver a copy of any nollce of Delaull or Breach by Lessee lo !he sublessee, who shall have the right to cure !he Default oi Lessee .· 
llhm Iha grace perlod, 11 any, specified In sucli nollce. The" sublessee shall hava·a right of reimbursement and ollsel from and against Lessee for any · 
Jch Dalaulls cured by the sublesse-.. · 
3. Default; Breach; Remetllea. · 

13.1 DBfault; Breach. Lessor B!ld Lessee agree lhal If an attorney ls consulted by Lessor In connecllqn Wilh a Lessee Default or Breach (as hereinafter 
sfined), $350.00 Is a reaeonabla minimum sum per such occurrence for legal services and costs rn Iha preparallon ana ~rvlce of a notice o~ult, 



.. --·- -·- .-~-·- ............... ... a11.1 uo1i:auu." ~u1au11 .. 1s canned as 
"'""u'~ uy_u1v 1..essee 10 ooserve, complywlthoroerform any of the Jerms, covenants, condillons or rule" "D.pllcable to Lessee under this Lease. A "Br_each" 
ls dennad·as the oceurronce of any ona or mr ,f !he lollowinr "~fault$. and, where a grace perlo . ·cure alter noUce Is specifir •eln, the failure 
by LliSsee·to crire such DelaUfl prior lo the ellp-illoh of the Bt 1le grace period, shall enUtle Lelistir to pursue the remedies sol . In Paragraphs 

:. 13.2 and/or 13.3: . 
(a) The vacating of the Premises without the Intention lo reoccupy same, or lhe abandonm~nl of the Premise.a 
(b) E,xcepl as eJ<Rressly otherwise provided In this Lease, the failure by Lessee lo make any payment of Base Ren I or W:Y other monetary payment 

required to· be made by Lessee hereuncjer, whether to Lessor or to a third party, as and when due, Iha failure by ~essee to provide ~essor with reasonable 
evidence of lr.isurance or surety bond requlied under this Leass, or the failure of Lesss·e to .. fulfill any obilgatlon under this Lease which. endangers or 
·threatens life or property, whare such failure continues for a period o1 lhree (3) days following written nollc~_ thereof by or on behalf ol laseor to Lessee. 

(c) Except as expreS51y otherwise provided In this Lease, the failure by Lessee to provide Lessor. with reas?nabte wrlllen evidence (In duly 
executed original form If applicable) of (I) compilance with appllcebla law per Paragraph 6.3, (II) the Inspection, maintenance and service contracts 
required under Paragr~h 7.1(b), (Ill) the reqlsslon al an unauthorl;z:ed assignment or subletting per Paragraph 12.l(b),.(lv) a Tenancy Slalemenl p~r 
Paragraphs 16 or 37, (v) the. subordination or non-subordination of this Lease per Paragraph 30, (vl) the guaranty of Iha performance or Lessees 
obllgatfons under this Lease H required under Paragraphs 1.11 and 37, (vii) the exepullon of any document requested under Par11graph 42 (ea~emeAts), 
or (viii) any other documelitatfon or lnforrnatlon which Lessor may reasonably require al, lessee under the terms of this Lea51'. where any such fal!ure . 
conUn_ues for a period ol·len (10) days following written notice by or on behalf of Lessor lo lessee. . · . · 

(d) A Default by Lessee as to the terms, covenants, candJUons or provisions of this Lease, or of the rules adopted under Pllfagraph 40 hereof, 
that are to be observed, compiled with or performed by' Lessee, other lhan those described In subparagraphs (a), (b) or (c), above, ¥.!here such Dalau,11· 
:ontlnues for a period of thirty (30.) days after written notlce·thereol by or. on oehall of Lessor lo Lessee; provided, however, that II th~-nalure of Lessees 
pelaull ls such that more than thirty (30) days are reasonably required for Its curo;i, then It shall not be deemed lo be a Breach a! this Lease by Lessee 
f Lessee commences such cure within llald thirty (30) day period and thereafter dlllgenUy prosecutes such cure lo c_ompletlon. . 

(e) The occurrence of any of ihe following events: (I) The m~klng by lessee of any general arrangement or assignment for the benefit of credllors; 
:II) Lessee's becoming a "debtor" as defined In 11 U.s.q, § 101 or any successor stature thereto (unless, In lh~ case of a pellllon filed. against Lessee, the 
same [s dlsll)issed within sixty (60) days); (Ill) the appolntmenl oLa trustee OJ receiver to lake poi:session of subslanllally all of, Lessee's assets localed al 
:he Premises or of Lessee's Interest In lhls Lease, where possession Is not reslored to Lessee w11hln

0
thlrly (30) days; or (lv).fhe attachment, execuUon or 

JthePjudlclal seizure of substanllally all of Lessee's assets located at Iha Premises or of Lessees lrilerest In Uils Lease, where sue~ seizure ls not 
ilscharged within thirty (30) days; provided, ·however, In the avant that any provision al lhls subparagraph (e) Is contrary lo any applicable law, such 
irovlslon shall be of no force or effect, and not affect the valldlty of the remaining provisions. 

(f) The dlscov~ry by Lessor thal any financial statement given to Lessor by Lessee or any Guarantor ol Lessee's obligations hereunder was 
naterially false. · . . 

. (gj If the performance of Lessee's obllgatlons under this Lease Is guaranteed:. (I) the death 'of a g~araritor, (II) the termination of a. guaranlor's 
labillty with respect to this Lease other than In accordance wilh lhe terms of such guaranty, (iii) a guaranlor's becoming lnsolv~nt or the subject of a 
1ankruptcy lllllig, (iv) a gi.Jarerrtur's refusal to honer the guaranty, or (v) a guaranlor's breach of Its guaranty obllgallon on an anticipatory breech basis, 
md Lessee's !allure within sixty (60) days following written notice by or on behalf of Lessor lo Lessee of any such event, to provide Lessor with wrlllen 
1llernative assurande or security, which, when coupled with the !hen exlsUng resources of Lessee, equals or exceeds the comqlned financial resources 
1f Lessee and the guarantors that existed at lhe lime al execution of this Lease. . . 
· 13.2 Remedl~~.11 Lessee fails to perform any afllrmatlve duly or obligation of Lessee under lhis Lease, within ten (10) days a Iler written notice to Lessee 
or In case of an emergency, without millce), Lessor may at Its optlan (but without obllgallon lo do so), perform such duly or obligation on Lessee's behalf, 
1cluding put not limlled to Iha olilalnlng of reasonably required bonds, Insurance policies. or governmental licenses, permits or approvals. The cosls and 
xpensas<if any suoh performance by Lessor shell be due and payable by lessee lo Lessor upon Invoice lherefor. If anY, check given to Lessor by Lessee 
hall nol be honored by lhe bank upon which It Is. drawn, Lessor, al Us option, may require alf tulore paymenls lo be made under this Lease by Lessee 
l be made only by cashier's check. In the event of a Breach of lhls Lease by Lessee, as defined In Paragraph 13.1, with or without further notice or 
emand, and without llmlUng Lessor In the exercise of any right or remedy which Lessor may have by reason of such Breach, Lessor may: 

{a) Termlnale Lessee's right to possession of Iha Premises by·any lawful means, In which case lhls Lease and Iha term hereof shall terminate and 
essee shall lmmedlalely surr~ndar p0ssesslon of the Premises lo Lessor. In sucti event Lessor shall be entilied lo recover from Lessee: (I) Iha wor.lh al 
1e lime of the award of the unpald rent which had been earned al Iha time of lermlnatlon; (Ii) th11 worth at Iha. time of award of the amount by which lhe 
np~ld relit which would haw~ been earned after termination until the time of award exceeds Iha amount of such rental loss that lhe Lessee proves 
JUid have been re11sonably avoided; (Ill) the worth at lhe ilme of award of the amount by which Iha unpaid rent for lhe balance of Iha term alter lhe tlme 
I award ·exceeds t.h·e amount of such renl!ll ioss lhal lhe Lessee proves could be reasonably avo!ded; and (iv) ariy olher amounl necessary lo compensate 
assor for all the delrlment proximately caused by the Lessee's failure to perform its obllgallons under this Lease or which In the ordinary course of things 
ould be lfkely lo result therefrom, Including but not llmtted to lhe cqsl of recqverlng possession of the Premises, expenses of relettlng, Including necessary 
1novalion and alterallon of Iha Premises, reasonable attorneys' fees, and that portion of lh·e leasing commission paid by Lessqr applicable to the unexpired 
nn ol llils Lease. The worth.at Iha lime of award of Iha amount referred to In provision \ill) of the prior sentence shall be computed oy discqunllhg such 
nounl at the discount rate of the Federal Reserv11 Bank of San Francisco al the lime of award plus one percent (1 %). Efforts by Lessor lo mltlgale damages 
iused by Lessee's Default or Breach of this Lease shall not waive l.essor's right lo recover damages upder lhls Paragraph. If lermlnatlim of lhls·Lease 
obtained lhrough Iha provisional remedy of unlawful detainer. Lessor shall have the right to recover in ~·uc~ proceeding the unpaid rent end damages as 
·a recoverable therein, or Lessor may reserve therein lhe right to recovet all or any part thereof in a separate suit for such rent and/or damages. II a notice 
1d grace perlocfrequlred under.subparagraphs 13.1 (b), (c) or (d) was not previously given, a notice to pay rent or quit, or to perform or· quit; as the case 
ay be,_ given to Lessee under any statute aulhorlzlng Iha forfeiture· of leases for unlawful detainer shall also constitute the applicable nollce for grace 
Hiod purposes required by subparagraphs 13.1 (b), (c) or (d).In such case, lhe applicable grace period under subparagraphs 13.1 (b), (c) or (d) and under 
a unlawful delalrie.r slalute shall run concurrently after the one such slaMory notice, and the failure of Le~see lo cure lhe Default wllhln the greater al 
e two such grace periods shall constitute both an unlawful detalner and a Breach of this Lease enlilling Lessor to the remedies provided for In lhls Lease 
1d/or by said statute. ' · 

(b}Conllnue ·Iha Lease and Lessee's right to possession In effect (In Califqrnla under California Civil Code Seclion 1951.4) after Lessee's Breach 
.d abandonment and recover the rent as It becomes due, provided Lessee has the right to sublet or assign, subject only to reasonable llmltations. See 
1ragraphs 12 and 36 tor the !imitations on assignment and subleltlng which limitalfons Lessee and Lessor agree are reasonable. Acts of maintenance 
presawalion, efforts to relet Iha Premises, or lhe appoJnlment of a receiver to protect the Lessor's Interest under the Lease, shall not conslltule a · 
mlnatlof! of the Lessee's right to possession. 

(c) Pursue any olher remedy now or hereafter available lo Lessor under the Jawe or judicial decisions of the state wherein lhs Pre,mlses are 
:ate d. . · · 

· (d) The aJ:<plration or lermlnatiqn of this lease and/or the termination of L~ssee's right to pos~ession shall not relieve Lessee from llabilily under 
(Indemnity prmlislons of this tease as to mailers occwrlng or accr4ing during the lerrn hereof or by reason of Less'ie's occupancy of Iha Premises. 
13.3 Inducement Recapture In Event Of Breach. Any agreemenl by L13ssor for free or abated rent or other charges applicable to lhe Premises, or for 
giving or paying by Lessor lo or for Lessee of any cash or 01tier bonus, Inducement or cohsideralion for Lessee's entering Into this Lease, all of which 

1cesslons are hereinafter referred 10·as "lnducomertt Provlalons,'' shall ba deemed conditioned upon Lessee's full and faithful performance of all of Iha 
ns, covenants and condillons of this lease to be performed or observed by Lessee during !he term hereof as the same may be extended. Upon Iha 
mrance of a Breach of this Leass by !,.essee, as defined In Paragraph 13.t,-any such Inducement Provision shall aulomatlcally be deemed deleled from 
, Lease ari!:f of no further force or effect, and any rent, other charge, bon~s, Inducement or conslder11tlon theretofore abated, glverr or paid by Lessor 
er such an Inducement Provision shall be Immediately. due ·and payable by Lessee lo Lessor. and recoverable by Lessor as additional rent due under 
L!iase, notwi.lhstanding· any subsequent cure of said Breach by Lessee. The acceptance by-, Lessor of rent or the cure of the Breach which Initiated 
operation of this Paragraph shall not be d~emed a waiver by Lessor of Iha provisions of th!,s Paragraph unless specifically so stated In writing by 
sor at the Ume of such accaptanc~. · · · 
13.4 Lale Charges. Lessee hereby acknowledges !hat late payment by Lessee !a Les;;or pi rent and o!her ~urns que hereunder wllf cause Lessor to 
r costs ncit contemplated by !his Le?se, the exact amount of which will be exlre.m~ly difllqult IQ ascertain. Such oasis Include. but are not llmlted to, 
\essll)g apd accounting charges, and lal!! charges which may be lmpo~ed upon Less.or by the terms of any ground lease, mortgage or trust deed 
iring Iha Preml~es. Accoralngly, If any lnslallment of rent or any olher sum due from Lessee shall npt be received by Lessor or Lessor's des(gnee 
lri five (5) days alter such ani"bunt shall be due, than, wlthoul any re~ulrement for not/ea lo lessee, Lessee shall pay lo Lesso_r a lale charge equ~l lo 
1ercent (6%) or such· overdue amount. The parties hereby agree that such !ale .charge represents a fair and reasonable estimate of the costs Lel'sor 
ncur by reason of late payment by Lessee. Acceptance al such late charge by Lessor shall In no event constltule a waiver of Lessee's Default or 
1ch with "re.specl lo such overdue amount, nor prevent Lessor from exercising any of Iha other rights and remedies granted hereunder. In the event 
a late charge Is payable hereunder, whether or not collected. for thr~e (3) consecutive lnstallments of Base Rent, then nolwilhslandlng Paragraph 4.1 
1y qlher provision of this Lease to the cqntrary, Base Rent shall, al Lessor's op I/on, become due and.payable quarterly Jn advance, . 
3,,5 Breach by le&aor. t..essor shall nol be deemed In breach of this Lea~e unless lessor lalls wllhln a reasonable lime to perform an obligation 
Ired to be performed by Lessor. For purposes of this Paragraph 13.5, a reasqnable time shall In no event be less than thirty (30) days after receipt 
3ssor, and by the bQfders of any grotind lease, mortgage or deed of trust covering the Premises whose name· arid address shall have been l~rnlshed 
ea In wrlling (or such purpose; of wrlllen notice specifying wherein such obligation of Lessor has not been performed; provided, however, that If the 
·e. of Lessor's obllg~tlon Is such Jhal more than thirty (30) days afler such notice are reasonably required for its performance, then Lessor shall nol 
breach of this lease ii performance Is commenced within such thirty (30) day period and thereafter diligently pursued to completion. . A. 
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puwei (~1161.whlch are herein called "c~~d;..;;;;~tl~n"), this Leas~ shall termlna1e as lo tne part St' ·~ken as of the dale the c~ndemnlng autho~ly takes 
UtJ8 or possession whlche11ar fir.it occurs If than ten pare· 110%) of Iha floor area of Iha P1 ses, or more lhan twenty-fiver nt (25 Vo) of Iha 
.land area not'occ~pled by any bulldlng, is t~ by cond~mm Lessee may. al Lessee's optloi'i;"i'o be exercised In writing wilhi. (10) days after 
tessor shall have given Lessee wrlllen nollce of such taking (o, ... 1he absence of such notice, within ten (10) days after the condem1:u1g aulhonly shall 
·have lilken possession) terminals this Lease as of· the date the condemning aulnorlty takes s_uch possession. II Lessee does not tenrnnata this Lease In 
accordance with the foregoing. this Lease shall remain In full force end af!ecl as lo lhe portion of Iha Premises remaining, except lhat-~e Base Aenl shall 
be reduced In the same propor1Jon Eis the rentable flour area ol _Iha Premises taken be'ars lo the total renlabla floor area ~I lhe building located on !h• 
Premises. No reduction of Basa Rent shall occur If the only portion of Iha Premises taken ls land on which there Is no bulldmg. Any award for the lekmg 
of all or any part of fhe Premisas under'the power of emlnenl domain or any payment made under threat of the exercise of sucn power shall be the prop.arty · 
of Lessor, whether such award shall be made as compensallon for dlmlnullon in value of the leasehold or for the tekln~ of the f?"· or as severance 
damages• provided howevec that t.:essea shell be entltled to any compensation separately awarded to Lessee for Lessees relocation expenses and/or 
foss ·0 1 Le~see's Trade Flxlures. In the event that this Leese Is nol terminated by reason of such condemnallon, Lessor shall to me extent o! Its nel severance 
damages received, over and above Iha legal and other expenses Incurred by Lessor In the condemnallon mailer, repair any damage lo lhe Premises 
caused by s1.1ch condemnation. except to the extent· that Lessee has been reimbursed therefor by the condemning eulhorlly. Lessee shall be responsible 
for the payment of any amount In excess of such net severance damages required lo complete such repal'.. · 

15. Broker's Fee. 
15.1 The Brokers named in Paragraph 1, 10 are the procuring causes of lhls Lease. · · . , 
15.2 Upon execution of this Lease by both Parties; Lessor shall pay to said Brokers Ioinlly, or In such separate shares as mey may mu_lually de-slgnale 

In writing, a fee as set forth In a separate written agreement between Lessor and said Brak.ors (or ln 1he evenl there Is no separate written_ agreemenl · 
between Lessor and said Brokers, Iha sum of $ ) for brokerage serv1c~s rendered by said Brokers lo Lessor In lhls ttansactlon. 

1S.3 Unless Lessor and Brokers have otherwise agreed In writing, Lessor further agrees that: (a) II Lessee exercises any Option (as defined In 
Paragraph 39.1) or any Option subsequently granted which Is subslantlally similar lo en Oplibrl granted lo Lessee In this Lease, or (b),U Lessee acquires 
any rights to !tie Premises or·olher premises described In this Lease which are subslantlally s_lmUar lo what Lessee would have acquired had an Opllon 
herein ·granted to Lessee been exercised, or (c) U Lessee remains In possession of the Premises, wllh Iha consenl of Lessor. atter Iha exp!ration of th'e 
larm of tli!s Lease af\arhaving failed to exercise an Option, or (d) If said Brokers are,;lhe procuring cause of any.other lease or sale entered Into between 
Iha Parties perlalnlng to the Premises and/or any adjacent properly In which Lessor has an Interest, or (a) If Base Rent ls Increased, whether by agreement 
or operation of an escalallon c:Iause herein, then as to any of said lrensaclions, ~essor shall pay said Brokers a fee In accordance wllh the schedule of 
said Brokers In eHect al the time of the execution of this Lease, · 

15.4 Any buyer ~r transleree of Lessor's fnleresl ln'lhls Lease, whether such transfer is by agreement or by operallon of law. shall be deemed lo have 
assumed Lessor's obllgallon under this Paragraph 15. Each Broker shall be a third party beneficiary ef Iha provisions of this-Paragraph 15 lo the exlenl of 
lls ·interest In any cammlsslon arising from this Lease and milY enforce that rlghl directly against Lessor and. !ls successors. 

15.5 Lessee and Lessor each represent and warrant to the ottier that II has had no qealings with any person, firm, broker or finder (other than \he 
arokers, If any named In Paragraph 1.1 O) In connec*m wllh the negollallon of this Lease and/or the consummation of Iha transaction conlamplaled hereby, 
arid that no broker or olher·person, firm· or entity other than said named Brokers Is entilled lo any commission or finder's fee In conneclion with s'ald 
lransacllon.-Lessee and Lessor do each hereby agree to Indemnify, prolecl, defend end hold the other harmless from and against liab1111y for compensation 
or charges which may be cll)imed by any such unnamed broker, finder or other similar party by mason of any dealings or actions of the Indemnifying 
Party, lnchiding any costs, expenses, allorneys' fees reasonably Incurred with respect tneielo. 

15.6 Lessor and Lessee hereby consent ta and approve all agency relationships, Including any dual agencies, lndlcaletl In Paragraph 1.10. 

16. Tenl\ncy StatemenL 
16.1 Each P\ID)' (as "Responding Party'1 shall within ten (10) days attar wrillen notice from the other Party (Iha "Reques1lng ~arty") ·execute; 

acknowledge and dellver lo th8 Requesting Party a statement In wrlllng In form similar lo Iha then most current "Tenancy Statement" form publis!ied by the . 
f\rnerican· fnduslrlal Raat Estala Association, plus such addlllonal Information, conllrmatlon and/or statements as may be reasonably requested by the 
Requesting Party. · 

16.2 11 Lessor desires lo finance, refloance, or sell the Premises, any part thereof, or the building of which the Premises are a part, Lessee and all 
Buaranlots of [essee's performance hereuni:ler shall deliver lo any potanllal lender or f!Urchaser designated by Lessor such flnanclal slatemerils of 
Lessee and such Guarantors' as may be reasonably required by such lander or purchaser, Including but not llinilad lo Lessee's financial statements for 
:he past three (3) years. All such llnanclaf statements shall be received by Lessor and such lender or purchaser fn confidence and shall be used only 
for the purposes herein set forth. · 

17. Le~aof'a Uabllfly. T]ia_teml "Lessor" as used herein shall mean the owner or owners al Iha lime In question of the fee tills lo Iha Premises, or, if this 
.s a.sublease, of the Lessee's interest In lhe prior lease. ·in the event of a transfer of Lessor's !Ille or Interest In the Premises or in this Lease; Lessor shall 
:lellver to the transferee or assignee (In cash or by credit) any unused Securlly Deposll held by L.essor al the lime of such transfer oi assignment. Excapl 
as provided In Paragraph 15. upon su9h transfer a·r assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all 
!ability wllh respect to the qb!igalions and/or covenants under this Lease thereafler lo be performed by !he Lessor. Subject lo Iha foregoing, Iha obligaJions . : 
md/or covenants In lhls Le?SB to be performed by the Lessor shall be binding only upon the Lessor as he'relnabove defined. 

18. Sevorablllly. The Invalidity \lf any provision of this La!lsa. as determined tiy a courl of compelenl jurlsdlcllon, shall In no way aHect !he valiiJily of any 
llher provision hereof. . . · 

I 9. Interest on Past-Dua Obllgallons. Any monetary payment due Lessor hereunder. other than !ale charges, l)Ol received by Lessorwilhln thirty (30j days 
:allowing the dale qn which.It l'ias due, shall bear lnlerest from the lhlrly-firsl (31st) day after It was due al Iha rate ol 12% per annum, but not exceeding 
.he maximum rate allowed by law, In addition to the !ale charge provided for In Paragraph 13.4. 

W. llmo of Essence. Time is of the essence with respect to the performance of all obllgallons to be performed or observed by the Parties under lhls Leesa. 

!1. Rent Defined, All monelasy obllga!lons of Lessee lo Lessor under the terms of this Lease are ·deemed to be rent. 

~·No !'rJor or Other Agi-eemoota; l;lrokar Dlsclalmer. ·This Lease conlains all agreements between Iha ParUes with respect to any mat!Br menlionad herein, 
md no other prior or conleffiP'?raneous agreement -or understanding shell be ellecllve. Lesscir and Lessee each represents and warrants to the Brokers 
hat ft has made; and Is relying solely upoi:i, Its own lnvesllgatlon as to Iha nature, qualily, character and financial responslbility of; the other Party lo lhls· 
.ease and as to Iha nature, quality and character of the Premises. Brokers have no responslblllly with respect thereto or wnn respect to any defaull or 
ireach hereof by either Party. · 

~~00~ ' 
23.1 All noUces required or permitted by this Lease shall be In wrlllng and may be d~l\verep In p~r~on (by hand or by messeriger or' courier service) 

1r may be sent by regular, certified o( registered mall or l:l.S. Postal Service Express Mall. wllh postage prepaid, or by facsimile transmission, and shall 
·~deemed sufficlenlly given H served In a manner specified In. this Paragraph 23. The addresses noted ad!acenl to a Party's sianature on lhis Lease shall 
1e Iha! Party's addrl}SS for. de'.ivery or malllng.cif notice -purposes. Either Party may by wrttlan notice.to Iha other specify a different address for nollce 
•Uiposes, ex~ept Iha! upon Lessee's taKlng possession of Iha Premises, the Premises' shall constitute Lessee's -address for the purpose of mailing or' 
!ehverlng notices to Lessee. A copy of all notices required or permllled lo be given to Lessor hereunder shall be concurrently transmitted lo such party 
r ,peril.as at such addresses as Lessor may from tlme to lime hereafter d~slgnale by wrhten notice lo Lessee. 

23.2 Any notice sent by registered or certified mall, return recelpl requested, sh~ll be deemed given on the dale of delivery shown on the receipt card 
r II no rlelivery dale Is shO\'(ol. Iha postmark thereon. II sent b.y regular mall !he nollce shall be deemed given forly-elghl (46) hours alter Iha· same I~ 
ildras~ed a~ required h~rein and i;nailed with postage prepaid. Notices delivered by United Slates Express Mall or overnight courier that guarantees next 
aydehvary shall be deemetj given twenty-four (24) hours attar delivery of Iha same lo Iha United Slates Postal Service or courier, If any notice ls lransmllled 
Y facslmi!e transmission or similar means, the same shall b~ deemed served or delivered upon telephone con!irmalion of receipt of Iha transmission 
1ereof, provided a copy I~ also delivered via dellvery or mall .. lf nollce Is received on a Sunday or legal holiday, II shall be deemed received on the next 
Jslness day. · · 

I. Waivers. No waiv~r by Lessor of lhe Pefaull or Breach of any term, covenant or condition hereat by Lessee, shall be oeemed ~ waiver ol any other 
rm, c.ovenanl or condlllon nereof, or of any subsequent Default or Breach by Lessee of Iha same or of any a1her term, covenant cir condition hereof, 
~ssor s consent to, qr approval of, any act shall not. be deemed to render unnec.essary lhe obtaining of Lessor's consent ta. or approval of,. any sub&bquent 
similar agt by Lessee, or be construed as the basis of an estoppal lo enforce Ina provision or provisions of this Lease requiring such consent. Regardless 
Lessor's knowledge of a Default or Breach at Iha time of accepting renl, the acceptance of r.ent by Lessor shall not be a waiver of any preceding 

efaull or Bre.ach by Ll!ssea of any provision hereof, other-than the failure of Lessee lo pay Iha particular rent so accepted. Any payment given Lessor by 
issae may be accepted by Lessor on account of moneys or damages due lessor. notwilhslandlng any qualifying statements or conditions made by 
1ssee In COf1neclion therewrth. which such slalemenls end/or condlllons shall be of no force or elfecl whatsoever unless specifically agreed lo In writing 
• Lessor al or before the time of deposit of such payment. · · 

i. Recording. Either ~essor or Lessee shall, upon request of the olher, execute, acknowledge· and deliver to the other a shor( form m~~orandum of thl~ 
lase 'for recording purposes.. The Part\' raquesting rec.otdetlon shall be responsible tor payment of any fees or taxes applicable thereto. /\ . 

·ln!Uals~ 
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9a;afi.; -.,· 
r: cumula!lrvra RemedlBI. No remedy or al~h hereunder sh< learned excluslve but stiall. Wl\ ...... ver possible, be cumulative wlH her remedies 
I law or In equity. . 
B. Covenant• and Condlllons. All provisions or this Lease lo be observed or performed by Lessee ere both covenants and condltlons. 

9. Binding Ettect; Choice of Law. This Leese shall be binding upon the partl~s. their personal representatlves, successors and assigns and be governed 
y the laws of the Slate In which !he Premises are located. Any llllga!lon between the Parties hereto concerning this Lease shall be lnlllat~d In the county In 
hlch the Premises are localed. · 

a. Subordination; Atlornment; Non-Disturbance. · 
30.1 subordination. This Lease and ~ny OpUon g(anted hereby shall be subject end subordln.ate to any ground lease, mortgage, deed of trust, or other 

ypolhecaU<;in or se~urity devlce (collectively, "Security Device"), now or hereiirter placed by Lessor upon the real property ol which. Iha Ptemlses are a' 
art, to any and all advances mada on' the securlly thereof. and to all renewals, mqdlflcatlons. consollcjatlons, repla9emBnts and extensions thereof. 
assee agrees that the Lenders holding any such Security Device shall have no duty, liability or ebllgatlon to perform any of the o~llgatlons Of Lessor 
1der this Lease, but that In the event of Lessor's default with respect lo any such obligation, Lessoo will give any Lender whose name and address have 
3en furn)shed Lessee 1.n writing for such purpose notice of Lessor's default and allow such· Lend~r thirty (30) days following receipt of such notice for 
1e cure of said default before invoking any remedies Lessee may h. ave .by reason ·thereof. II any Lander shall elect to have this L~ase and/or any OpU?n · 
:anted hereby superior to the lien ol Its Security Device and shall give wrilten notice lhereol to Lessee, this Lease and such Options shall be deem~d 
:lac to such Security Oevlce, notw!thstandlng the relative dates of the documentation or recordatlon thereof. . . 

30.2 AllornrnenL Subject to Iha non-disturbance provisions ol Paragraph 30.3, Lessee agrees to altorn to a Lender or any ether party who acq~ires 
.vners.hlp of the Premises by reasori of a foreclosure of a Security Device, and. that In ths event ot such lorecl~sure, such new owner shall not:.(I) be liable 
oi any act or omission of any prior lessor or with respect lo events occurring prior· lo acquisition of ownership, (II) be subject to any ollsets or deJenses 
·hlch Lessee might have against any prior lessor, or (Ill) be bound by prepayment of more than one (1) month's rent. 

30.3' Non-Disturbance. With respect te Security Devices entered Into by Lessor after Iha execution of this Lease, Lessee's subordination of this Lease 
hall ba ·subject to receiving assurance ·(a "non-disturbance agreement") rrom the Lender that Lessee's possession and this Lease, lncludlhg any options 
1 extend the term ·hereof, will not be disturbed so long as Lessee Is oat In Breach hereof and attorns to Iha record owner of the Premises. 

30.4 Self-Executing. Th~ agreements contained 1.n. this Paragraph 30 shall be effecUve wi!houl the e~ecutlon of any further documents: provided, 
9wevei, that, upon written request from Lessor or a Lender In connec!fon with a sale, flnanclng or reflnanc1~g of the Premises, Lessee and lessor shall 
xecute such further wiillngs as may be reasonably required to separately document any such subordination or nan-subordination, attornmen.l and/or 
on-disturbance agreement as Is provided for herein. 
1. Allorn'ey's Fees. If any Party or Broker brings an action or preceedlng lo enforce the terms neraoJ or declare rights hereunder, Iha Prevailing Party 
is herealter defined) or Broker in any such proceeding, action. or appeal thereon, shall be entitled to reasonable attorney's Jees. Such fees may be 
warded In !he same suit or recovered Jn a sep':lrate suit, whether or not such action or proceeding Is pursued lo decision or Judgment. The term, 
Prevalllng Party" shall Include, without llmllation, a Party or Broker who substantially obtains or defeats Iha relief sought, as the case may be, whether 
y coinpromlsa, settlemen!, Judgmenl, or the abandonment by Iha olher Party or Broker of Its clalm or defense. The attorney's fee award shall not be 
omputed In accordance wllh any court fee schedule, ·but stiall be such as lo fully reimburse all attorney's fees reasonably Incurred. Lessor shall be 
nllllell to attorney's lees, cqsts and expenses Incurred In the preparation and service of notices of Default and consullallons In connection therewith, 
•helher or_not a legs) action Is subsequently commenced In connection Y!llh su~h Default or resulting Breach. . 

2. Lessor's A
0

ccess; Showing Premises;' Repairs. Lessor and Lessor's agents shall have Iha nghl to enter Iha Premises at any time, in Iha case of an 
mergency, and otherwise al reasonable times for Iha purpose of showing the same to prospective purchasers, lenders, or lessees, and making such 
lleratlons, repairs, Improvements or additions to the Premises or to the building bf which they are a pan, as Lessor may reasonably deem necessary. 
essor may.at any time place on or about the Premises or building any ordinary "For Sale" signs and Lessor may at any lime during !lie last one hundred 
Nenty (12~) days of the term hereof place· on or about the Premises any ordinary "For Lease'', signs. All such activilles of Lessors.hall be wllhoul abat.emenl 
f rent or n11blllty lo Lessee. . · 

3. Auc,tlotia. Lessee shall nol conduct, nor parmtt lo ba conducted, ellher valunlarlly or Involuntarily, any auction upon Iha Premises wltijoul first having 
blalned lessor's prior wrllten consent. Nolivllhslandlng anything to l~e contrary In this Lease, Lessor shall nol be obligated lo exercise any slaiidard of 
iasonableness In determining whether to grant such consent. · · . 

4. Signs. Le.ssee shall not plac~ any sign upon the Premises, except that Lessee may, with Lessor's prtorwrilten consent, Install (but not on the roof) such 
lgns as are reasonaply required to advertise Lessee's own business. The lnslallatlon of any sign on the Premises by or for Lessee shall be subject to the 
rovlslori~ of Paragraph 7 (Malnlenance, Repairs, Utility lnslallatlons, Trade Fixtures and Alterations). Unless olherwise expressly agreed herein, Lessor 
3serves all rights to the use of the roof and the right to Install." and all revenues from the Installation of, such advertising signs on the Premises, Including 
1e roof, as do not unreasonably interfere with the conduct of .Lessee's business. 

5. Term'tnallon; Merger. Unless specifically slated otherwise In writing by Lessor, the voluntary or other surrender of !his Lease by Lessee, the mutual 
irmfnatlon. or canc:ellatlon he(eof, or a lermlnatlon hereof by Lessor for Breach by Lessee, shall automatically termln.ate any sublease or la.sSar estate in 
1e Premises; provided, however, Lessor shall, In the evenLof any such surrender, termlnallon or canqellaUan·, have the opllon to continue any one or all 
I any existing subtenancies. Lessor's failure within ten (10) days following any such event to make a written election lo the contrary by l'J'ritten nolice 
i the hol~er of any such lei;ser interest, shall constitute Lessor's elacllon lo have such event constitute Iha termination of such Interest. 

6. Con~enla. 
(a) Except for Paragraph 33 hereof (AucUans) or as o!he;wlse provided herein, wherever In li)ls·Lease Iha consent of a Party Is required lo an 

cl by or for th!'J other Party, such consent shall not be unreasonably withheld or delayed. Lessor°s actual reasonable costs and expenses (including but 
ot limited to architects', attorneys', engln'eers' or other consultants' fees) Incurred In Iha consideration oJ, or response lo, a request by Les$ea for any 
essor consent pertaining to this Lea~e or the Premises, Including but not limited lo consents to an assignment, a sublelllng or Iha presence or use of a 
lazardous Substance, practtco 9r stor!lge lank, shall b'e paid by Lessee to Lessor upon receipt of an Invoice and supporllng documentation lherefor. 
iubjecrto Paragraph 12.2(e) (applicable lo assignment or subletting), Lessor may, as a condition to considering any such request by Lessee, require that 
essee deposit with Lessor an amount of money (In addition to Iha Securlly Deposit held under Paragraph 5) reasonably calculated by Lessor to represent 
ta cqst Lessor wlll lncl)r In conslderlng and responding lo Lessee's request. Except as otherwise provided, any unused portion of said deposlt shall be 
ilunded lo Lessee wi!houl Interest. Lessor's consent lo any act, assignment of this Lease or sublaltlng of the Premises by Lessee shall not constltute 
n acknowlei;lgemenl that no Default or Breach by Lessee ol this Lease exists, nor shall such consent be deemed a waiver of any then exiS'llng Delaull or 
reach, except as may be olherwls~ specifically slated In Wflilng by Lessor at the time of' such consent. 

(b) All condiUons lo Lessor's consent authorized by this Lease are acknowledged by Less'ee as being reasonable. The· failure· lo specify herein 
ny particular condlllon to LeSllOr's consent shall not preclude Iha lmposlllon by Lessor at the Ume of consent ol such further or other condlUons as are 
1en reasonable with.reference to the' partlcular matter for which consent Is being given. · 

r. Guarantor. 
37.1 If .there are lo .be ariy Guarantors of this Lease p,er Paragraph 1.11, the form of Iha guaranty lo be executed by each such Guarantor shall be in 

.~farm most recently published by the American Industrial Reaf.Estale Assoclalion, and each said Guarantor shall have the same· obllgaUons as Lessee 
1der this Lease, lncludlng but not limited to the obllgallon to provide the Tenancy Stalemenl and lnformallol) called Jpr by Paragraph 16. 

37.2 It shall constitute a Default of Iha Lessee under this Lease If any such Guarantor falls or refuses, upon reasonable request by Lessor lo give: 
.) evidence of the due execution of the guaranty called for by ihls Lease, Including the aulhorlly of the Guarantor (and ol lhe party signing on Guaranlor's 
ihalf) to obligate such Guarantor O(l said' guaranty, and Including In Iha case of a corporate Guarantor, i:i certified copy cl a resolulfon of Its.board of 
re~tors aulhorl~lng the making of such guaranty, together wilh'a cerllllcale 01 Incumbency showing the signature of Iha persons aulhorlzad to sign on 
1 behalf, (b) qurrenl lfnaAclal slalemenls ol Guafanlor as may. from time to lime .be requested.by Lessor, (c) a Tenancy Statement, or (d) written 
mflrmatlon that Iha guaranty is still In effect. . . 

I. Ou.1~1 Posse11slon. ~pan payment by Lessee of the rent Jar Iha Premises end the observance and performanee of all of the covenants, co_ridilions 
IQ pr0v1slons on Lessees part to b'e observed and performed under this Lease, Lessee shall have quiet possession of Iha P'remlses for lhe enlir'!l term 
>real subject to all of Iha provisions of this Lease. / 

I. Options. . 

. 39.1 Definition. As.used In !his Paragraph S9 Iha word "Option" has the following meaning: \a) the right lo extend !he lerm of this Lease or lo renew 
IS Lease or to extend or renew any !ease that Lessee has on other property .of Lessor; (b) Iha right of first refusal lo lease ihe Premises or the right of first 
ler lo lease Iha Premises or Iha rlg~t of first refusal lo lease other propert~ of Lessor or Iha right of first offer I.a lease other properly of Lessor;.(c) lh~ right 
purc;hase the P'.emlses, or !he nght of first refusal to purchase· the Premises, or the right of first Offer to·purchese the Premises, or the right to 

irchase other property of Lessor, or the right of first refusal to purchase other property of Lessor. or the right of first offer lo purchase olh~r property 
~= . . 
39.2 Options Personal Tp Orlglnal Lessee. Each Opllon granted to Lessee In this Lease Is oersonal to the original Lessee named In Paragraph 1.1 

1reof, aAd cannot be voluntartly or Involuntarily assigned or exerclsei;f by any person or entity otmir than said original Lessee while the original Lessee 
/">. 
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aJ.e Yiot.af'A1gnable,' either as a part ol an as¥1onment ol this Lease or separately or apart lharefrof'" ~nd no Option may be separated from Ulis Lease In 

eny ma!iner. by reservation or otherwise. : . , . . 
. 39.3-Multiple Options. In the event !hat Msee has any Ml . Op lions lo extend or renew lhlStease, a later Option cannot be ,Jsed unless· !he 
~·prior Options lo extend or renew !his Lease have been validly ex""'1sed. 

39.4 Ettacl of· Dalallll on Options. · 
. (a} Lessee shall have no right to exercise an Opllon, nolwllhstandlng any provision In Iha grant al Option to Iha ronlrary: (I) during the period 

commencing wllh the giving al ahy notice or Delaull under Paragraph 13. tand continuing unlll the nollc~d Default Is cureo. ~r-(11) ~urlng ~e period al 
:Ima any monetary obligation due Lessor from Lessee Is unpaid (wllhoul regard to Whether notice !hereof 1s given Lessee). or (111) dunng the time Lessee 
Is in· Breach of thls Lease, or (Ill) In the evefll that Lessor has given lo Lessee three (3) or more notices of ,Oefault under Paragraph 13.1, whether or nol 
the Defaults.are cured. during the twelve (12) month period Immediately preceding the exercise of lhe Option. . 

(b) The period of lime within which an Option may be exercised shall not be extend.ad or enlarged by reason of Lessee's Inability to exercise an 
Optlon because of Iha provisions of Paragraph 39.4(al. .. 

·(cl All rights of Lessee under the provisions of an Option shall terminate and be of.no further force or ellecl, notwr.hstandlng·Les~e.e's due.and 
timely exercise of the Option. If, alter such exercise and during Iha t~rm of this Lease'.(I) Lessee rails I~ pay I? Lessor a monetary obllgahon of Lessee 
for a period of thirty (30t days altar such obllgalion becomes due (w1lhout any i;iecess1ly of Lessor lo give notice !hereof to Lessee), or (Ill LesstJr 9!~es 
to Lessee three (3) or more .notices or Default under Paragraph 13.1 during any twelve (12) month period, whether or not Iha Dafaulls are cured, or (nl) If 
Lessee commits a Breach of this Lease. · · 
40. Mulllpla Buildings. lf the Premises are part or a group ol buildings controlled by Lessor, Lessee agrees that 11 will abide by, keep and observe" all 
reasonable rules and regulations which Lessor may make from time to lime for the management, safety, care, and cleanllne!>!: of lhe grounds, Iha parking 
and unloading of vehicles and the preservation 'of good order, a~ well as for Iha convenience of other occupants or tenants of such olher buildings and 
lheir·invllees, and that Lessee will pay Its fair share al common expanses Incurred ln connection therewith. 
41: security Measures. Lessee hereby acknowledges that the rental payable to Lessor here.under does not Include the cost of guard service or other 
securlly measures, and that Lessor shall hal(e no obligation whatsoever .to provide same. Lessee assumes all responsibility for the .Prbleclion of the 
Premises. Less~e, I.ls agents and Invitees and their properly lrom the acts of third parties. 

42. Ras.ervatlons. Lessor reserves to llself the right, from time lo lime, to granl, wllhou\ the consent or jolnder of Lessee. such 011sements, rights and 
dedications that Lessor deems necessary, and lo cause the recordallon of parcel maps and restrlcllons, so long as such easements, rl~hls, dedications, 
maps and restrictions do nol unreasonably Interfere wllh the use of Iha Premises by Lessae. Lessee agrees lo sign any documents reasonably requested 
by Lessor lo alfecluale any such easement rights, dedic~tlon, map ?r reslrlcllons. 

43. Perfonnancu Under Protest. II al any time a dispute shall arise as to any amount or sum of money lo l:ia paid by one Patty lo Iha other under Iha 
provisions hereof, the Party against whom Iha obllgaUon to pay lhe money Is asserled shall have the rlghl lo make payment •under protesf' and such 
payment shall not be reganjed as a voluntary payment· and there shall survive the right on lhe parl or said P~rly to lnslllule sutt for recovery of such sum. 
II tt shall be adjudged thaj there was no legal obligation on Iha part o( said Party lo pay such sum or any part thereol, said Party shall be enlllled lo 
recover such sum or so much thereof ~s II was no! legally required lo pay under the provisions of this Lease. 

44. Authority. If either Pariy hereto Is a corporation. trust, or general or limited partnership, each Individual execµllng this Lease on behalf of such entity 
represents SJ1d warrants that he or she Is duly authorized lo execute and deliver this Lease on lls behalf. lf Lessee Is a corporation, trust or partnership, 
Less~e shall, within thirty (30) days alter request by Lessor, deliver lo Lessor evidence salislaclory lo Le.,.or ol such authority. 

45 .. Conflict. Any conllict between the prlnled provisions of this Lease and Iha lypewrillen or handwrlllen provisions shall be controlled by the typewritten 
or handwritten provisions. 

46 •. Offer. Preparation ol this Lease by Lessor or Lessor's agent and submission or same to Lessee shall nol be deemed an offer to lease to Lessee. This 
Leasa ls !"'t Intended !o be blndfng until executed by all P~rlles hereto. · . 

47. Amendments, This Lease may be modified only In writing, signed by ihe parties In Interest at the lime ~f lhe modification. The parties shall amend this 
Lease from tlmil lo time to raflecl any adjustments thal are mad~ to the B~se .Rent or other renl payable under lhls Lease. As long as they do not 
materially change Lessee's obllgallons hereunder, Lessee agrees lo make such reasonable non· monetary modlllcatlons lo this Lease as may be reasonably 
required by an·(nslltutlonal, Insurance .company, or pension plan Lender In connection with lhe obtaining ol normal financing or rellnanclng ol the 
property of which the Premises are a part. 

48. Multlple Parties. Except as otherwise expressly provided herein, ii more lhan one person or enlily is named herein as either Lessor or Lessee the 
oblig11Uons or such Mulllpla Parties shall be Iha joint and several responslblllly of all persons or entitles named herein as such Lessor or Lessee. ' 

LE$SOR AND LESSEE HAVE CAREF.ULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONlAINED HEREIN AND BY THE 
EXECUTION OF THIS !,EASE SHOW THEIR INFORMED AND VOLUNTARY GONSENTTHERETO. THE PARTIES HEREBY AGREE THAT,

0 

ATTHE TIME 
THIS \.EASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE ANO EFFECTUATE THE INTENT AND PURPOSE OF 
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. . . 

IFTHIS LEASE HAS BEEN FILLED IN, IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATIORNEY FOR HIS APPROVAL FURTHER, 
EXPERTS SHDUl:.D BE CONSULTED TO EVALUATE THE CONDmON OF THE PROPERTY AS ro THE POSSIBLE PRESENCE OF ASBESTOS', 

. STORAGE TANKS OR HAZARDOUS SUBS'TANCES. NO REPRESENTATIO!'! OR REGOMMENDATION IS MADE BY. THE AMERICAN INDUSTRIAL 
REAL E!3TATE ASSOCIATION OR BY THE REAL ESTATE BROKER(S) OR THEIR AGEN'rS OR EMPLDYEES AS TO TI-IELEGAL SUFFICIENCY, 
LEGAL EFFECT, OR TAX CONSEQUENC~S OF THIS LEASE OR TI-IE TRANSACTION TO WHICH IT RELATES; THE PARTIES SHAll RELY 
SOLELY UPON lHE ADVICE OFlHEIR QWN COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF TI-llS LEASE. IF THE SUBJECT 
PROPERlY IS LDCATED IN A STATE OlHER lliAN CALIFORNIA, AN ATIORNEY FROM TI-IE STATE WHERE THE PROPERTY IS LlJC.A;fED 
SHOULD BE CONSULTED. · . . . 

The parlies hereto have executed this Lease at lhe place on the dates specHled abov~ lo their respective signatures. 

Execul!!d at Executed at -.-\3=7<..=U~IC~I A'-'-./f--Q"--'A~. ----------
on 3~-r-0.,.!tJC. on :>jiB\91,,. 
by;~.S~OR:Jf: '. ~ .· by LESSEE: ~ \)JS:.S'\ Co.A.c.,,1 f<'.f;J.u.J"~ S'uv.pt:y ~o. 

By·---------------------
t>}arna Printed:-------------------
nua: ______________ ~~~~~~ .......... 

3Y------.,--------,.--------
~ame Printed:-------------------
nlle: ____ -:------------------
\ddress=-------------'---------

:iii. No. ( __ ) ______ fax No. (--l------

By ____________________ _:. 

Name Printed: ------------------1-
Tllle: --::--:---c:-------,...,.-~~----Jl~-
Address: 51DID \ :!'. Nl>J~IQlfH (!}f'! &µttA V\ q~i;-('O 

\ I 

Tel. No. (lfi_) C\'i 'il ~ 'f~O 0 F~x No. ( '1. ~1 ) 'V-\5- '1f., \ i., 

>ROS$ PAGE 10 

~~TICE: These iorms are ollen rn~d!Oed lo meal changing requirements of law and ln~ustry needs. Always write or call to rnak~ sure yol' 
are µtillzlng the most current forrri: Amer.lean Industrial Real Estate Association, 345 Seulh Figueroa Street. Sulla M·1. Los 
AnmilM .. r.A .llnn71 /?1::1\ fiR7-R777. Fax. No. (213\ 6B7·BB16. 



AP:O:END~ s!NGLJl 'iANT )JWUS'DUAL :C..,._ .• SE (GROSS) 
· DA.l'E:O •• ~ dF.~CR6, 1996 

l,'.BSSOR: Stella A.maid and Albert Musso 

LESSEE: West Coast Beauty Supply Company 

rn ~he eve11-t of aµy ~o.oillcit between the printed portion of the .Lease and lb.is Addenduxn, thls Addendum shall 

Ctlilti'O[. 

4ii, 

so. 

51. 

11.ssc Rent .Schiidti!ei 
Blise Rei·.t'shall be ·as follows: 

-s.i:i:1e mrougn <f-3().97 Base Rent wllloo $3,2so.oo Month 1-12 
s-l-97through5-31-97FrttfWnt ·.oo Month13 
6-1 ·97 lhrollljh 4-3 ().98 Base Rant Will be ~ ,25o.bo Month 14'-24 
s.1.ga1hrotighS..31-!UIF~ l=lqnt .00 Morith2S 
6-1·96 lhrough 4-30-99 Bal!ll· Rent will be :p,380.00 Month 26-36 
5-1·99.lh,rough5-31·99frlXI Rllrit · . .oo Month.37 
5-1-99 through 4-3().2000 ease· fWnt wlll oo $3,51 o.QO Month 36-48 
5-1-2000 thro0h-l-30.2001 BMa Rent Wlllbt *3MO.OO Month 4!t-60 
Relit for months 61-120 shall corrui:\cnce at 90% of the then fhlr market value, but in no e'\lent 
less than t11e 60th month's rent ($3,640.0o): Thereafter, rent shall escalate annually at a fcled 
rate of 4% of the base rent of$;3,250.00. d , · .. 

. £.L'E-TIOt--1,S ~DIJ.JM;P:.,S · . 

§:gcurit:y Depos!t · ice:;9v..-,.:s:r · · 
·se.ourity deposit to be $9,750.00. In the event Lessee is not \lnder efault ofJea.se1 Lessee mnyi(lleot 
to (with sJ,xty days written notice to Landlord).appl:; sald ~ecurity deposit toward~ental ayments ln 
year fqur ( 4) and five (5) of sal~ lease term. ~ · ' , ..... 

Option. to Renew; . . · 
1 

• ~ 
Lessee to have one five (5) year op,tion to renew Lease. This optlon s.ball be vaJi sb Jo.ng s.s Lessee . 
Is not ln default ~nder the provisions of this Lease. Rent for. the option period to be as follows:. 
Retit .for the second' five (5) year pe.rlod (months 61-120) shall commence at 90% o-fthe then Fair 
Marke.t Value. Fair Marlcet Value shall be mutu.e.lly a.gxeed upon between the parties n!nety (90) days 
before ljle expiratiqn of the first five (5) year term. If the parties are unable- to agree upoR .the 90% 
of the· then fair ma:r.ket value, then sixty (60) days before the expiration oftho first five (5) year lease 
term, !'ach party shall appoint a real estato.appraiset'who ls a current member of the American 
IllS!ltute of Real Estate Appraisers with 11.t I!laot five (5) years of~xperfonce appraising bulld!ng space 
comparable to the Premises in the city and county.where the Premises is located. If elther part)• foils 
lo appoint an appraiser, !hen !he one selected appraiser shall sc!cct another npp.ralse.r. fftho two (2) 
app.talsers are unab\o to agrei> on th~ fair market value within ten (10) days, they shai! sekc~ a th!J:d 
apprai~er meeting- 1he qual~t]catlo.o.s stated herein. The thi.rd· apprll.lser, however selected, shall be a 
porson who h~ not previously acted in a capacity for either party,. With!ti ten (10) days after· 
selection of the thlrd appraiser, a majorjty of appraisers shall set the fair market value. lf a maJori(Y 
o~the appral~ers is uriable to set the fair matketvalue within the ten (10) day period, the two (2) 
closest appraisals. shall be added together and the total divided by twq (2). The r~sult!ng quotient shall 
be lhe fair market va.!uo, Each party shall bo responsible for the costs, charges and fees of the 

. nppraiser appointed by that party phi~ one half of the cost of Ille third appraiser. · 

~2. " Bight ofFlVJt Refusal: 
.. If at any titzie during tq~ term hereof Lessor shall receive from any third party a bona fid,, offer 

to pm•ohase or loase (to commence after expiration.of this Lease) the pro~1ty at a prlce and 011 

s4. 

terms acceptable to Lessor, Lessor shall gJve wtlHe.a notice of such price avd terms to Lessee, ~· 
and Lessee shall have tWenty ('?0) days thereafter i11 which to execnfe a written agreen1ent with ~ . 
Lessor for Lease or Purchase of the premises e.t such prlce 'and on such terms. If Lessor shall ~ . 
.notify L!!.!lsee all.d Lessee shall fail \o execute $Uch agreem,~nt within such twenty (20) day period, )V 
Lessor shall tlierea'(ter be free to leas~ (to commence afte~ expiration of this lease) the property to . ' 
$Uch !hltd party, then a.!l d&ht$ 1.1.0.der. thfa secUoli. shall fortli.wltb. ten:nlnate. If the property is not purchased or 
leMed to 3Uoh third party, ·then Lessbr shall give Jessee the same right to lease the property upon 
receiving any subsequent otre.c from any third p!i.\'ty that Is acceptao!e ro Lessw. 

imoroverneP.£!! 
Lessor shall deliver the pr.,µ,,ises to Le:;see in "as-is" condltlon, Lessor shall not be responsible for 
any upgra.de!l to the subject premises as a result of Lessee's \mpfovements or change of use. 

~ 
·Except for the ~quth wall facing the McDonald's parl<!ng f\te.a, Les$ee may imta!J or authorize 
slgnage on the promiscs.s.s long a.s-lt is consistent with applicable law. 

03/13/96 12:00 TX/RX N0.2555 P. 002. 
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AGREED.ANO ACC?EPTED: 

. . . \DsJr ~Ull)sr ~\.!\'( ~~ eo 
Lessee 

~--:. 

Date 

L~,~~~ Date 

Le~,J~. 
Date 

wcoast.add 

I 

/ 



LANDLORD 

By:~~ UJ.~11W9Jet;s 
Albert J. Muss~ Trustees 
Under.the Declaration of Trust 
DateQ. March 12, 1996. 

By: ~ 6C-6A5 B'D 
- Bernice G. Musso, as Trustees 

Under the Declaration of Trust 
Date: . 

~,f.ArJJ /~~,;! 
Walter A. ArnoWrust, 
As. Trustee of the Stella Arnold 
1987 Exempt Trust FBO Walter 
A. Arnold dated April 4, 2001 

. By:~~==--<~~~1!# .. 
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LEASE ADDENDUM #2 

WHEREAS Stella Arnold (now deceased) and Albert Musso, entered into a lease dated March 
5, 1996, for a term commenclr.ig May 1, 1996 and ending April 30, 2006, for the space 
commonly known as. 450 Sixth Street, San Francisco, California, with West Coast Beauty 
Supply Co. hereinafter "Lessee", and 

WHEREAS Walt Arnold and Joan Spargo are the successors in interesl to Stelia Arnold (Walt 
Arnold, Joan Spargo and Albert Musso being referred to herein as "Lessors"). 

Lessors and Lessee acknowledge that as instructed in Article 49 of the Addendum to Single
Tenant Industrial Lease, Lessor and Lessee have m~t and agreed that 90% of the fair market 
value for rental inonths·61-:J~b is$~ .oo per square foot. Therifofter, annual increases shall be 
fixed at 4% of the base rent of $4500.00. Therefore, commericlng May 1, 20Q, the effective 

. rental schedule shall qe as follows: .. 

May 1, 2001 - April 30, 2002 
May 1, 2002- April 30, 2003 
May 1, 2003 -April 30, 2004 
May 1, 2004 - April. 30, 2005 
May 1,'2005 - April 30, 2006 

$4,500.00 
$4,680.00 
$4,860.00 
$5,040.00 
$5,220.00 

All other t~rms 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: 

By: (,{));t,,r ~ 
Albert Musso · 

Date: July 9, 2001 

Its: President and CEO 

.• 



LEASE "T)DENDUM #3 

THIS LEASE ADDENDUM #3 is entered into as of ·~ P--'{ , · 
2006 by and between Albert J. Musso and Bernice G. Musso, as Trustees 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, 

·Inc., a De1aware corporation, ("Tenant"). 

RECITALS 

WHEREAS Landlord and Tenant entered into that certain lease agreement 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 T~nant desire to extend the term of the Lease and amend the terms · 
and conditions of the L~ase 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. e:ip:~nded .fcir the period beginning 
May 1, 2006 and eiiding .. onApri00,).00. '. ... : . : .. : .. :. " · 

· .. , ··· .. 
2. RENT. Minirnllin Base 'Rent .'i~r th~ '.Lease T'erm is a.'S' foUovV's: Annual Minimµm Base 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 Tenant will mutually agree on the rental rate; provided however, that if the 
parties cannot agree, then average of the rate reasonably detennined by the parties. 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 expiratiop. 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 Lease term, maintain in full force and effect the following insurance: 

· (A) Comprehensive general liability insurance insuring against all claims; demands, actions, or liability 
for injury"to or death of any persons, and for damage to property occurring in or on the Premises. This 
policy must contain coverage for Premises operations, products, and completed opera\ions, ~lanket · 

· · contractual, personal injury, ,opefations, ownership, maintenance and use of owned, non-owned, or hired 
automobiles, bodily injury, and properfy damage. The policy must be written in an occurrence form and 
shall have limits iii amounts not less than $1,000,000 per occurrence and $4,000,000 in the aggregat~. This 
insurance must include a contractual coverage endorsement specifically insuring the performance by 
Tenant of its indemnity agreement contained herein. Teriant shall name Laud lord as an additional insured 
on its comprehensive general liability insun;ncc poli~y. 

. .. ~ .. .,__ .. 



(B) All-risk fire insurance, inclu without limitation, vandalism and malicious mischief cov- o;e, 
covering Teoaoes furniture, fixtures ai. _ "quipment owned by Tenant to tbe extent of their full rep la. .lt 
value. Provided, however, Tenant may, in lieu of carrying plate glass insurance, self insure or bear the risk 
for such plate glass. 

(C) Tenant may comply with its insurance obligations· hereunder by endorsement to any blanket policy 
cif insurance. · 

(D) 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 [east thirty (3 0) days written notice to the 
certificate holder. The insurance sliall be effective for not less than one (I) year, and thirty (30) days prior 
to the expiration oJ: 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. 

(E) All insurance policies required to be maintained li~reunder shall be issued by an insurance 
company licensed to do business within the state in which the Premises are located. 

(F) Tenant shall indemnify, .defend, and save harmless Landlord from any claim or los~ hy reason of 
any accident or damage to any· person or property happening in the Premises exce{>t for those claims and 
losses due to the· sole negligence of Landlord. Likewise, Landlord agrees to indemnify, defend- and save 
Tenant hamile:ili --J;Tom any claim or loss by reason of an accident or damage to any person or property 
happening in ariy' 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 c\aims and 
"losses due to Tena~t's sole negligence. 

l 
5. Except as modifi.e.d herein, all terms and conditions of the Lease remain in full force and 
effect. 

LANDLORD 

By: (c.t.d4-4',..j ~'/?{: 
Albert J. Musso, as Trustees 
Under the Declaration of Trust 
Dated March 12, 1996. 

By: \'.gvv ... c-0.- (3, ---'f"~..;
Bernice G. Musso, as Trustees 
Under the Declaration of Trust 
bated March 12, 1996 .. 

By:c4Jcdl?/) ~ trt.ur!I~ 
Walter A. Arnold, in Trust, 
As Trustee of the Stella Arnold 
1987 Exempt Trust FBO Walter 
A. Arnold dated April 4, 2001 

() . ~ ;--;-By:~ ·J~ 
./Y'fillSPflrg-O>TSt, I 
As Trustee of the Stella Arnold 
1987 Exempt Trust FBO Joan 
Spargo dated April 4, 2001 

TENANT 
.BEAUTY SYSTEMS GROUP, INC. 
a Delaware· corporation 

~~ / ·chae\RellZUlli ~~ 
/ Its: Chamnan 

Date: ~ J.J-{. /)JJOG 



auty systems 
group 

WORLDWIDE 
SUPPORT CENTER 
3001 ColorudoDlvd. 
Donlon, TX 76210-6007 
phon<940.D9B.7500 

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 between Albert J. Musso and· Bernice 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 l\1:r. Arnold: 

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 ill mori.thly 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 installments of $8,000.00 commencing on 
fyfay l, 2013 and ending on April ~O, 2016. 

Please aclmowledge 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 
~---- of2010. 

WALTER A. ARNOLD 

By: ________ _ 
Its: 
~---------~ 

Beouty Systems Group LLC 



FOURTH AMENDMENT TO LEASE 

THIS FOURTH AMENDMENT TO LEASE.is entered into as of , 
2015 by. and between Albert J. Musso and Bernice G. Musso, as T.ru. ees nder the Declaration 
of Trust dated March 12', 1996 .and Walter A. Amold and Joan Spargo, in Trust, as Trustee of th.e 
Stella Am.old 1987 Exempt Trust dated May 28, 1987, ("Landlord."), and Beauty Systems Group, 
Inc., a Delaware Corporation ("Tenant"). 

R;ECITALS 

WHEREAS Landlord. and.·Tenant, or tJ;ieir predecessors in interest, entered into that certain lease 
agreement dated March 6, 1996, herein referred to as ("Lease"), relating ~o the p~emises of 
4,500 square feet located.at 450 Sixth Street, San Francisco, California; and 

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

WHEREAS the Landlord and Tenant desire to exterid the term 6f the Lease; and amend the 
terms and condition_s of the Lease as hereiIJ.after set fortp.. 

TERMS· 

NOW, THEREFORE, for good mid valuable consideration: the sufficiency and receipt of which 
are hereby acknowledged, Landlord and Tenant hereby agree as follow.s: 

1. TERM. The Term of the Lease is hereby extended. for the period beginning May 1, 2016 and 
. ending on April. 30, 2026. 

2. RENT. Base Rent for the Extended Lease Term is as follows: Annual Base Rent shall be: 

05101/2016 - 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 be 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 during additional Option Term, except for the Minimum Monthly Rent shall 
increase to Eleven Thousand Two Hundred Dollars ($.11,200.00) month. Tenant shall provide 
landlord with written notice of its exercise of such option at least. one J:\undred eighty (180) days 
before the expiration of the initial term or any extended term. · 

4. Except as modified herein, all terms and corn;l.itions of the Lease· remain in full force .and 
effect. 

·Signatures op. next page 



LANDLORD 

_______ as Trustees 
Under the Declaration of Trust 
Dated March 12, 1996 

Date:---------

By: ________ _ 

----~--as Trustees 
Under the Deylaration of Trust 
Dated March 12, 1996 
Dat~: . . 

By::_,tf Mfo J~ f/~ttl 
Walter A. Arnold, in Trust, 

· As Trustee of the S.tella Arnold 
1987 Exempt TrustFBO Walter A. 
Arnold dated Agdl 4, 2001 
Date; 11:r/ lj' . 

By: (knf/Y?. ~Lfffi. 
Jo~o, in T;t, . 
As Trustee of the Stella Ar~old 
1987 Exempt Trust FBO Joan 
Spargo da!f.:d Apaj,4, 2001 
Date: , /S, l.J 

TENANT 
BEAUTY SYSTEMS GROUP, we. 
a Delaware Corporation 



OFFICE OF THE MAYOR 
SAN FRANCISCO 

EDWIN M. LEE 

TO: 

FROM: 

RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 

Mayor Edwin M. Lee ~ 

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

I 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. 

1 DR. CARL TON 8. GOODLETT PLACE, ROOM 200 

·~ .. ~-~--

i ·, ---
( ;,_:.: 
1--:r_/) 

i/' 



File No. 160645 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampauman overnmen a on uc o e (SF C d G t 1 C d t C d § 1126) 

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 318 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 318 interest; Kenneth Musso, as to an undivided 1/12 interest; David 
Musso, as to an undivided 1112 interest; and Arlene Ripley, as to an undivided 1112 interest 
Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of20 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) NIA 
(2) NIA 
(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 318 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 318 interest 

(4) NIA 
(5) NIA 

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

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

Describe the nature of the contract that was approved: 
Purchase of 450 61h Street, San Francisco 

Comments: 

This contract was approved by (check applicable): 

D the City elective officer(s) identified on this form (Mayor, Edwin Lee) 

D a board on which the City elective officer(s) serves San Francisco Board of Supervisors 
Print Name of Board 

D 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 


