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AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE 

THIS AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE (this "Agreement") 
dated for reference purposes only as of , 2016, is made by and between the 
BLUELINE RENTALS, LLC ("Seller"), and the CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation ("City"). 

RECITALS 

RECITALS 

A. Pursuant to City's purchase of certain real property, identified as,1975 Galvez Avenue in 
San Francisco, California and commonly known as Assessor' s Parcel 5250-016 
("Property"). 

B. Pursuant to the existing Lease Agreement on Property, executed September 25, 2012, by 
and between W. Y.L Five Star Service Industries, Inc., a California Corporation as Lessor 
and BlueLine Rentals, LLC (formerly Volvo Construction Equipment Rentals, Inc., a 
Delaware Corporation) as Lessee ("Seller's Leasehold"). 

C. Pursuant to the assumption and assignment by the City of said Lease Agreement. 

D. In connection with the City's General Services Administration's Fleet Management 
Central Shops Facility Project (the "Project"), City wishes to purchase, and Seller wishes 
to relinquish Seller's Leasehold interest including any and all interest in, on, over, under, 
upon, along, and/or across certain portions of the Property in accordance with, and 
pursuant to, the terms and conditions of this Agreement. 

IN CONSIDERATION of the respective agreements set forth below, Seller and City agree 
as follows: 

1. PURCHASE AND SALE 

1.1 Purchase and Sale of Leasehold Interest 

Seller agrees to relinquish to City or its designee, and City agrees to purchase from Seller, 
subject to the terms, covenants, and conditions set forth below, Seller's Leasehold interest in the 
Property. 

1.2 Easement Areas; Nature of Easement 

The Leasehold interest consists of the Property described and depicted in respective exhibit 
to the quit claim deed attached as Exhibits A ("Deed"). 

2. PURCHASE PRICE 

2.1 Purchase Price 

The total rounded purchase price for Seller's Leasehold interest is One Million Three 
Hundred Eighty-Eight Thousand and 00/100 Dollars ($1,388,000.00) (the "Purchase Price"). 
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2.2 Payment 

On the Closing Date (defined in Section 5.3 [Closing Date]), City shall pay the Purchase 
Price, adjusted pursuant to the provisions of Article 6 [Expenses] , and reduced by any credits due 
City under this Agreement. 

2.3 Funds 

All payments made pursuant to this Agreement 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. Unless the parties elect to close the transaction without an escrow, payments shall be made 
to Escrow Holder (defined in Section 5 .2 [Escrow; Closing Without an Escrow]), as the escrow 
agent. 

3. CONVEYANCE OF SELLER'S LEASEHOLD 

3.1 Quit Claim Deed 

At the Closing defined in Section 5 .1 ["Closing" Defined]), Seller shall relinquish to City 
all interest in the Property, by delivery of the Quit Claim Deed, duly executed and acknowledged 
in the form of the attached as Exhibit A The Deed shall be executed and delivered to City in a 
recordable form. City may record the Deed in the San Francisco County' s Recorder's Office. 
State of Title 

Omitted 

4. CONDITIONS TO CLOSING 

4.1 City's Conditions to Closing 

The following are conditions precedent to City's obligation to purchase the Seller' s 
Leasehold interest (collectively, "Conditions Precedent"): 

(a) The physical condition of all portions of the Property shall be substantially the same 
on the Closing Date as on the date of City's execution of this Agreement, reasonable wear 
and tear and loss by casualty excepted (subject to the provisions of Article 8 [Risk of 
Loss]). 

(b) The transactions contemplated by this Agreement shall have been approved by all 
applicable City departments and agencies, including, without limitation, the San Francisco 
General Services Administration, at their respective sole discretion, within sixty (60) days 
after Seller executes and delivers this Agreement to City. 

( c) If required by City's Charter, the City's Mayor and the Board of Supervisors, at the 
sole discretion of each, shall have enacted a resolution approving, adopting, and 
authorizing this Agreement and the transactions contemplated by this Agreement, within 
ninety (90) days after Seller executes and delivers this Agreement to City. 

(d) Seller shall have delivered the items described in Section 5.4 below [Seller's Delivery 
of Documents] on or before the Closing. 

The Conditions Precedent contained in the foregoing subsections (a) through (d) are solely 
for City's benefit. If any Condition Precedent is not satisfied, at ifs sole discretion, City shall have 
the right either to waive in writing the Condition Precedent in question and proceed with the 
purchase (provided that the Conditions Precedent described in items (b) and (c) above may not be 
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waived except insofar as City elects to extend the deadline for satisfying such item) or, in the 
alternative, terminate this Agreement. 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. In addition, the Closing Date may be extended, at City's option, for a 
reasonable period of time specified by City, 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 any such Conditions Precedent remain unsatisfied. 

If the sale, 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, at its sole election, City may either (1) terminate this 
Agreement by delivery of notice of termination to Seller, whereupon Seller shall pay to City any 
title, escrow, legal, and inspection fees incurred by City, and neither party shall have any further 
rights or obligations under this Agreement, or (2) continue this Agreement without waiver or 
prejudice to City's right to bring an action for damages resulting from Seller' s failure to relinquish 
leasehold interest, including, without limitation, City's costs and expenses incurred under this 
Agreement. 

4.2 Cooperation with City 

Seller shall cooperate with City and do all acts as may be reasonably requested by City 
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. 

5. CLOSING AND POSSESSION 

5.1 "Closing" Defined 

The consummation of the purchase and sale contemplated by this Agreement (the 
"Closing") shall occur as provided in this Article 5. 

5.2 Escrow; Closing Without an Escrow 

(a) Unless the parties agree to consummate the purchase and sale without an escrow as 
provided in subparagraph (b) below: (i) on or before the Effective Date (as defined in 
Section 11.17 [General Provisions]), the parties shall open escrow by depositing an 
executed counterpart of this Agreement with __ TBD_ at its offices at 

~----

Reference # ("Escrow Holder"); (ii) this Agreement shall serve as 
instructions to Escrow Holder as the escrow holder for consummation of the purchase and 
sale contemplated by this Agreement; (iii) Seller hereby authorizes City to prepare and 
submit supplemental escrow instructions in accordance with this Agreement on behalf of 
both parties, as needed; and (iv) the Closing shall be held and delivery of all items to be 
made at the Closing under this Agreement shall be made at Escrow Holder's offices. 

(b) Notwithstanding the foregoing, the parties may elect by mutual agreement to 
consummate the purchase and sale without an escrow, in which event the Closing shall 
occur as described in Section 5.7(b). 

5.3 Closing Date 

The Closing shall occur ninety (90) days after the Effective Date (as defined in 
Section 11.17) or on such earlier or later date as City and Seller may mutually agree (the "Closing 
Date"), subject to the provisions of Article 4 [Conditions Precedent]. The Closing Date may not 
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be extended without the prior written approval of both Seller and City, except as otherwise 
expressly provided in this Agreement. 

5.4 Seller's Delivery of Documents 

(a) At or before the Closing, Seller shall deliver or cause to be delivered to City the 
following: 

(i) the duly executed and acknowledged Deed; 

(ii) such resolutions, authorizations, or other documents as City may 
reasonably require to demonstrate the authority of Seller to enter into this 
Agreement and consummate the transactions contemplated by this Agreement, 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; 

(iii) a closing statement in form and content satisfactory to City and Seller 
(which may be in the form of a letter or memorandum from City, countersigned 
by Seller, if the parties elect to consummate the transaction without an escrow). 

Seller shall also deliver a properly executed California Franchise Tax Board Form 
590 certifying that Seller is a California resident or that 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 California Revenue and Taxation Code. Seller 
acknowledges and agrees that if Seller fails at Closing to deliver to City such certificate, 
City may be required to withhold and remit to the appropriate tax authority a portion of the 
Purchase Price pursuant to Section 18662 .of the California Revenue and Taxation Code. 
Any amount properly so withheld and remitted shall be deemed to have been paid by City 
as part of the Purchase Price, and Seller's obligation to consummate the transaction 
contemplated by this Agreement shall not be excused or otherwise affected by any such 
withholding. 

(b) Seller shall deliver such items to Seller through escrow, unless the parties elect to 
close the transaction without an escrow in which event Seller shall deliver the items directly 
to City for a Closing in accordance with Section 5.7(b). 

5.5 City's Delivery of Documents and Funds 

(a) At or before the Closing, City shall deliver to Seller the following: 
\ 

(i) a certificate of acceptance, executed by City's Director of Property, to be 
attached to the Deed before recording; 

(ii) a closing statement in form and content satisfactory to City and Seller 
(which may be in the form of a letter or memorandum from City to Seller if the 
parties elect to consummate the transaction without an escrow); 

(iii) funds sufficient to pay City's share of expenses under Article 6; and 

(iv) the Purchase Price, as provided in Article 2 of this Agreement. 

(b) City shall deliver such documents and funds through escrow; however, if the parties 
elect to consummate the transaction without an escrow, City shall deliver the funds and 
documents as provided in Section 5.7(b). 
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5.6 Other Documents; Cooperation 

Seller and City shall perform such further acts and execute and deliver such additional 
documents and instruments as may be reasonably required in order to carry out the provisions of 
this Agreement and the intentions of the parties. 

5.7 Closing 

(a) Closing through Escrow. Subject to Section 5.7(b), at Closing, provided all the 
conditions to the parties' obligations have been satisfied or waived as provided and 
permitted by this Agreement, Escrow Holder shall perform the following acts in the 
following order: 

(i) Perform such acts as are necessary in order to relinquish leasehold interest 
to City subject only to the Accepted Conditions of Title, including documentation 
as specified in supplemental escrow instructions submitted by City before Closing. 

(ii) Deliver the Deed to City; 

(iii) Deliver to Seller, or as Seller may instruct, the Purchase Price, less any 
amount necessary to satisfy any liens, bond demands, delinquent taxes, and Seller's 
share of expenses and proration under Article 6; 

(iv) Deliver to the appropriate party any other documents, instruments, and 
sums required by this Agreement. 

(b) Closing without Escrow. If the parties elect to consummate the purchase and sale 
without an escrow, City shall effect the Closing on the Closing Date as follows: 

(i) City shall: (A) deliver to Seller, or as Seller may instruct, the Purchase 
Price (less any amount necessary to satisfy any liens, bond demands, delinquent 
taxes, and Seller's share of expenses and proration, if applicable, under Article 6), 
and (B) cause each respective certificate of acceptance for the Deed to be executed, 
when: 

(1) City has received Seller's documents in accordance with Section 5.4, 
and 

(2) City has received the Deed relinquishing Seller's Leasehold interest 
to City duly acknowledged and in a recordable form, subject only to the 
Accepted Conditions of Title, obtain the Title Policy (if City elects to do 
so), and deliver to the appropriate party any other documents, instruments, 
and sums required by this Agreement. 

5.8 Possession and Use 

The right of possession and use by City and/or its designees, including the right to remove 
and dispose of improvements and install and connect utilities, shall commence on with 
respect to the Project (the "Possession Date"), which may occur before the Closing Date. The 
Purchase Price includes but is not limited to full payment for such possession and use, including 
interest and damages if any from such date. Notwithstanding any other provision of this 
Agreement. City shall provide Seller with at least thirty (30) days' advance written notice of the 
Possession Date. 
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6. EXPENSES; PRORATIONS 

6.1 City's Expenses 

City shall pay all escrow fees and title insurance charges, if any. 

6.2 Seller's Expenses 

Seller shall pay at the Closing any delinquent taxes that may have become a lien against 
the Property. 

6.3 Other Expenses 

Any other costs and charges of the Escrow not otherwise provided for in this Article or 
elsewhere in this Agreement shall be allocated in accordance with the closing customs for San 
Francisco County, as determined by Escrow Holder. 

7. REPRESENTATIONS AND WARRANTIES 

Seller represents and warrants to and covenants with City as follows: 

(a) Occupancy of Property. Seller is the sole occupant of the City's Property, and has 
not entered in to any sublease agreements, orally or in writing. . 

(b) Signing Authority. Seller and the signatories on Seller' s behalf represent and 
warrant that the signatories on Seller's behalf to this Agreement are authorized to enter into 
this Agreement to relinquish Seller's Leasehold interest in the Property and that no other 
authorizations are required to implement this Agreement on behalf of Seller. 

(c) No Subleases. T, here are now, and will be at the Closing, no oral or written 
subleases or occupancy agreements affecting any portion of the Property executed by 
Seller. 

(d) 

( e) No Lawsuits. There are no lawsuits or proceedings pending or, to the best of Seller's 
knowledge, threatened against or affecting Seller, Seller' s Leasehold interest, or its use that 
would affect Seller's ability to consummate the sale contemplated by this Agreement or 
City's use and enjoyment of the Property after the Closing. 

(t) No Known Hazardous Materials. To the best of Seller's knowledge, there has been 
no release and there is no threatened release of any Hazardous Material in, on, under, or 
about the Property. As used in this Agreement, "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. "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 Property. 

8. RISK OF LOSS 

If any portion of the Property is damaged or destroyed before the Closing Date, then the 
rights and obligations of Seller and City under this Agreement shall be as follows: at its election, 
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City may terminate this Agreement in its entirety. City shall have thirty (30) days after Seller 
notifies City that an event described in this Article 8 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 entirety. If this Agreement 
is terminated in its entirety or in part pursuant to this Article 8, then City and Seller shall each be 
released from all obligations under this Agreement. If City elects not to terminate this Agreement, 
it shall remain in full force and effect. 

9. MAINTENANCE; CONSENT TO NEW CONTRACTS 

Omitted 

10. DISMISSAL OF EMINENT DOMAIN ACTION 

Seller hereby agrees and consents to the dismissal of any pending action in eminent domain 
by City as· to Seller's Leasehold interest and Seller also waives all claims to court costs and any 
money that may now be on deposit in the Superior Court in such action. 

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 given by (i) hand delivery, against receipt, (ii) reliable next­
business-day courier ..service that provides confirmation of delivery, or (iii) United States registered 
or certified mail, postage prepaid, return receipt required, and addressed as follows (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): 

City: 

To: 

with copy to: 

Real Estate Division 
25 Van Ness A venue, Suite 400, San Francisco, 
CA 94102 
Attention: Jeff Suess 

Brian Crossman 
Deputy City Attorney 
Office of the City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4682 
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Seller: 

To: 

with copy to: 

BlueLine Rentals, LLC 
Attention: Cliff Eckberg 
9401 New Trails Drive, Suite 150 
The Woodlands, TX 773 80 
Facsimile No.: 

~~~~~~~~~~~-

Facsimile No.: 

A properly addressed notice transmitted by one of the foregoing methods shall be deemed received 
upon the confirmed date of delivery, attempted delivery, or rejected delivery, whichever occurs 
first. Any facsimile numbers or email addresses provided by one party to the other shall be for 
convenience of communication; however, neither party may give official or binding notice by 
facsimile or email. The effective time of a notice shall not be affected by the receipt, prior to 
receipt of the original, of a telefacsimile or email copy of the notice. 

11.2 Brokers and Finders 

Neither party has had any contact or dealings in connection with the subject matter of this 
Agreement, 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 in this 
Agreement. 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 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 to this 
Agreement and their respective successors, heirs, administrators, and assigns, subject to Section 
9.2 [Contracts Affecting the Easement Areas]. 

11.4 Amendments; Waivers 

Except as otherwise provided in this Agreement (a) this Agreement may be amended or 
modified only by a written instrument executed by City and Seller, (b) no waiver of any provision 
ofthis Agreement will be binding unless executed in writing by the party making the waiver, (c) 
no waiver of any provision of this Agreement will be deemed to constitute a waiver of any other 
provision, whether or not similar, and (d) no waiver will constitute a continuing waiver unless the 
written waiver so specifies. 

11.5 Continuation and Survival of Representations and Warranties 

All representations and warranties by the respective parties contained in this Agreement 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 in this Agreement or made in writing 

8 



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, or, to the 
extent the context requires, beyond any termination of this Agreement. All statements contained 
in any certificate or other instrument delivered at any time by or on behalf of Seller in conjunction 
with the transaction contemplated by this Agreement shall constitute representations and 
warranties under this Agreement. 

11.6 Governing Law 

This Agreement shall be governed by California law and City's Charter. There shall be no 
obligation for the payment of money by City under this Agreement unless City's Controller first 
certifies, pursuant to Section 3 .105 of City's Charter, that there is a valid appropriation from which 
the expenditure may be made and that unencumbered funds are available from the appropriation 
to pay the expenditure. 

11.7 Merger of Prior Agreements; No Inducement 

The parties intend that this Agreement (including all of the attached exhibits and schedules 
and any documents specifically described in this Agreement, which are hereby incorporated into 
this Agreement by reference) shall be the final, complete, and exclusive expression of their 
agreement with respect to the subject matter of this Agreement 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, term sheets and 
prior drafts or changes to such drafts) may be introduced in any judicial, administrative, or other 
legal proceeding involving this Agreement. The making, execution, and delivery of this 
Agreement by the parties has been induced by no representations, statements, warranties, or 
agreements other than those expressed in this Agreement. 

11.8 Parties and Their Agents; Approvals 

The term "Seller" as used in this Agreement shall include the plural as well as the singular. 
If there is more than one (1) Seller, then the obligations under this Agreement imposed on Seller 
shall be joint and several. As used in this Agreement, the term "Agents" when used with respect 
to either party shall include the agents, employees, officers, contractors, and representatives of 
such party. Subject to applicable law, all approvals, consents, or other determinations permitted 
or required by City under this Agreement shall be made by or through the General Manager of 
City's Public Utilities Commission or the City's Director of Property, unless otherwise provided in 
this Agreement. 

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 in this Agreement. 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 in this Agreement. In addition, each 
party has been represented or had the opportunity to be represented by experienced and 
knowledgeable legal counsel. Accordingly, any rule of law (including California Civil Code 
Section 1654) or legal decision that would require interpretation of any ambiguities in this 
Agreement against the party that has drafted it is not applicable and is waived. The provisions of 
this Agreement shall be interpreted in a reasonable manner to effect the purposes of the parties and 
this Agreement. 
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11.10 Attorneys' Fees 

The prevailing party in any action or proceeding to enforce or interpret, or otherwise arising 
out of or relating to, this Agreement or any provision of this Agreement (including but not limited 
to any arbitration, trial, administrative hearing, bankruptcy, or appeal) will be entitled to recover 
from the other party all of its costs and expenses, including but not limited to reasonable attorneys' 
fees and experts' fees. 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. 

11.11 Severability 

If any term or provision of this Agreement, or the application of any term or provision of 
this Agreement to any person or circumstances, shall to any extent be invalid or unenforceable, 
the remainder of this Agreement, or the application of such provision to persons or circumstances 
other than those as to which it is invalid or unenforceable, shall not be affected thereby, and each 
provision of this Agreement shall be valid and shall be enforceable to the extent permitted by law. 

11.12 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 
under this Agreement are public records subject to public disclosure. Seller hereby acknowledges 
that City may disclose any records, information, and materials submitted to City in connection 
with this Agreement. 

11.13 Conflicts of Interest 

Through its execution of this Agreement, Seller acknowledges that it is familiar with the 
provisions of Section 15 .103 of the San Francisco Charter, Article III, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. 
of the Government Code of the State of California, and certifies that it does not know of any facts 
that would constitute a violation of those provisions, and agrees that if Seller becomes aware of 
any such fact during the term ofthis Agreement, Seller shall immediately notify City. 

11.14 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 any land or building to or from 
the City whenever such transaction would require approval by a City and County of San Francisco 
elective officer or the board on which that elective officer serves, from making any campaign 
contribution to the officer at any time from the commencement of negotiations for such contract 
until the termination of negotiations for such contract or three (3) months has elapsed from the 
date the contract is approved by the City and County of San Francisco elective officer, or the board 
on which that elective officer serves. 

11.15 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, agent, or consultant 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 
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amount that may become due to Seller, its successors and assigns, or for any obligation of City 
under this Agreement. 

11.16 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. 

11.17 Effective Date 

As used in this Agreement, the term "Effective Date" shall mean the date on which both 
parties shall have executed this Agreement provided the Agreement and the transactions 
contemplated by the Agreement shall have been authorized (a) in a manner required by law 
governing Seller, (b) by a duly adopted resolution of the City's Public Utilities Commission, and 
(c) ifrequired by City's Charter or other applicable law, by a duly adopted resolution of the City's 
Board of Supervisors and Mayor. 

11.18 Release of Claims 

Seller, for itself, its agents, heirs, assigns, successors in interest, and any related or affiliated 
entities, hereby fully releases and discharges City, its agents, employees, officers, directors, 
divisions, attorneys, accountants, insurers, successors, and other representatives, and any and all 
related or affiliated private or public agencies or entities, from any and all causes of action, actions, 
judgments, liens, indebtedness, obligations, losses, claims, damages, expenses, liabilities, and 
demands, including, without limitation, any claim arising out of or pertaining, directly or 
indirectly, to the acquisition or use of the property interest described in this Agreement and/or the 
construction of any improvements thereon, including without limitation, inverse condemnation, 
nuisance, severance damages, relocation benefits, reestablishment benefits, the cost or value of 
any equipment or fixtures, attorneys' fees and costs, loss of goodwill, construction-related dust, 
noise, traffic, and other related construction activity, and lost rentals or business associated with 
construction of any improvements, and any other types of related losses or damages. 

Seller acknowledges that it may hereafter discover facts or law different from, or in 
addition to that which it now believes to be true with respect to his/her release of claims as set 
forth in this Agreement, and understands that by executing this Agreement it is waiving any rights 
of claims for any other or future benefits or damages to which it might be entitled which are not 
specifically exempted in this Agreement. In giving this release, Seller expressly waives the 
protection of Civil Code Section 1542, which statute provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS 
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY 
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 

If this Agreement is terminated this Section 11.18 shall have no force or effect. 

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 PUBLIC UTILITIES 
COMMISSION (AND, IF REQUIRED BY CITY'S CHARTER, APPROPRIATE 
LEGISLATION OF CITY'S BOARD OF SUPERVISORS) SHALL HA VE BEEN DULY 
ENACTED APPROVING THIS AGREEMENT AND AUTHORIZING THE TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT. THEREFORE, ANY OBLIGATIONS OR 
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LIABILITIES OF CITY UNDER THIS AGREEMENT ARE CONTINGENT UPON THE DUE 
ENACTMENT OF SUCH LEGISLATION. 

[Signatures on next page J 
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The parties have duly executed this Agreement as of the respective dates written below. 

SELLER: 

BlueLine Rentals, LLC 

By: 
Printed 
name& 
Title: 

Date: 

By: 
Printed 
name& 
Title: 

Date: 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 

Date: 

JOHN UPDIKE 
Director of Property 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
xxx 
Deputy City Attorney 
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ESCROW HOLDER'S ACKNOWLEDGMENT 

[Applicable only when the parties will close the transaction through an escrow] 

Escrow Holder agrees to act as escrow holder in accordance with the terms of this 
Agreement. Escrow Holder's failure to execute below shall not invalidate the Agreement 
between City and Seller. 

ESCROW HOLDER: CHICAGO TITLE COMPANY 

By: 
[signature] 

Name: 
[print name] 

Its: 

Date: 

[When Seller and City have delivered a copy of this Agreement for Purchase and Sale of Real 
Estate, executed by Seller and City, to escrow, Escrow Holder should sign this page and transmit 
a copy to Seller and City. Seller and City agree that a photocopy, scanned copy or faxed copy is 
adequate for this purpose.} 

14 



EXHIBIT A 

TO 

AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE 

FORM OF QUIT CLAIM DEED 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

Director of Property 
Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 

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

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

QUIT CLAIM DEED 

(Assessor's Parcel No. Block 5250 Lot 016) 

For valuable consideration, GRANTOR, BlueLine Rentals, LLC, do hereby release and quitclaim 
to the City and County of San Francisco all rights, title and interest to that certain real property in 
the City of San Francisco, County of San Francisco, State of California, as more particularly 
described in Exhibit "A" attached hereto and made a part hereof. 

[Remainder of page intentionally left blank.] 

( 
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Executed as of this __ day of ______ , 2015 . 

GRANTOR: 

BlueLine Rentals, LLC 

By: 
Printed 
name& 
Title : 

Date: 

By: 
Printed 
name& 
Title: 

Date: 

ACCEPTED: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: _____________ _ 
John Updike 
Director of Property 

PUC Resolution: ----

Dated: --------

J 
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APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:~-------------
Brian Crossman, Deputy City Attorney 



CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by this deed dated , 
from the Grantor to the City and County of San Francisco, is hereby accepted pursuant to Board 
of Supervisors' Resolution No. 18110 Series of 1939, approved August 7, 1957, and the grantee 
consents to recordation thereof by its duly authorized officer. 

By: 
JOHN UPDIKE 
Director of Property 
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A Notary Public or other officer completing this certificate verifies only the identity of the 
individual who signed the document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California 

County of _____ _ 

) 
) 
) 

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 instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 
I certify under Penalty of Perjury under the laws of the State of California that the foregoing 
paragraph is true and correct. 
Witness my hand and official seal. 

Signature----------- (Seal) 

A Notary Public or other officer completing this certificate verifies only the identity of the 
individual who signed the document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California ) 
) 

County of _______ ) 
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 instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 
I certify under Penalty of Perjury under the laws of the State of California that the foregoing 
paragraph is true and correct. 
Witness my hand and official seal. 

Signature----------- (Seal) 
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A Notary Public or other officer completing this certificate verifies only the identity of the 
individual who signed the document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California ) 
) 

County of _______ ) 
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 instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 
I certify under Penalty of Perjury under the laws of the State of California that the foregoing 
paragraph is true and correct. 
Witness my hand and official seal. 

Signature----------- (Seal) 

A Notary Public or other officer completing this certificate verifies only the identity of the 
individual who signed the document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California ) 
) 

County of _______ ) 
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 instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 
I certify under Penalty of Perjury under the laws of the State of California that the foregoing 
paragraph is true and correct. 
Witness my hand and official seal. 

Signature----------- (Seal) 
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EXHIBITB 

TO 

AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE 

COPY OF LEASE AGREEMENT 
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THIS LEASE AGREEMENT (''Lease") mace and entered into this. the 25th day of September, ?.012, by and 

between W.Y.L. Five Star Service Industries. lr.c., a Cal11crni;; corooration (the " Lessor"), and Vo~vo Consl1L·c1io.•1 

Equipment Renls, Inc., a Delaware corporatlon (lhe " :.essee" ). 

RECITALS 

A. Lessor is the fee owner of the Premises {defined in Section 1 below}. 

8. Lessee has entered into a Asset Purchase Agreemem. dated September 26, 2012 (the 'APA'') with 

Lessor {"Existing Lessee'') in which Lessee is purchasing the Lessor's construction equiprnenl renta l business that Lessor 

was conducling from the Premises. 

C. The APA is subiecl lo the e11eculio11 of a new lease agreement with Lessor to !ease the Premises. 

Lessor and Lessee have opened escrow with Wall, Esleeck. and Babcock LLP and have agreed to close escrow on 

approximately September 26, 2012 (such date shall be ref!lrred to as ·c1ose of Escrow"). 

D. Provided \hat the transaction referenced in Paragraph 8 & C above is consummated, Lessor desires 

tG lee.se the Premises to Lessee, and Lessee desires to tease the Premises from Lessor pursuant to the terms, 

covenants and conditions set forth below. 

1. PREMISES. Lessor, for the conside~alion of the rents, covenants, agreements and stipulations herein contained 

to be Kept and performed by Lessee, hereby agrees to lease to Lessee and Lessee hereby agrees to hire from Lessor, 

at the rent and upon the conditions herein set forth, the certain real property, including al! imp1ovements therein ano' 

commonly known as 1975 Gal\lez Avenue, San Francisco, Cal[forni~. Assessor's Parcel Number 5250·016 in the San 

Francisco County Records (the "Premises"). The Premi:ses are delivered subject to any and all easements in place as 

of the date of this Lease, 

2. USE. The ?remises shall be used and occup:cd by Lessee in connection with Its busir,ess of Construction 

Equipment Renlal or any other lega l use which is reasonoble comparabte thereto, and for no o!h.er purposes w;thout first 

obtaining Landlord's prior written consent, which shall net be unreasonably withheld. Lessee s.t;a11 not use or permit the 

use of the Premises in a manner that is unlawful, creates damaGe, waste, or a nuisance, ·or that disturbs the occupants 

of or causes damage to neightioring premises or propeT1ies. 

3. CONDITION PRECEDENT. This Lease shall be subject to me complelio:"I and c!oslrig of the transaction sel 

forth in the APA between Lessor ar.d Lessee. Should comp1etio11 and ::losing of the transaction set forth in the APA not 

tal<e place, then 1his Lease shalt be null and void . lessor shall hi.lvc no liabili!y to Les.see . under this Lease whatsoever 
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if !he c~asir.g o! the APA aces not take olar:e. 

4. TERM. The tem1 or lhrs Lease shall be fa: 5 years to commence O'l Close of Escrow {0 Term Commer.cement 

Date"), and :o terrn~ncite rive (5·) ye?.rs altar the Term Commencement Dale, or should lhe Term Commenceme11t Date 

Fall on a date olher than the first day of tire month, the Lease shall expire nve (5) years after the first day of the monlh 

next following tne Term Commencement Date. Lessee shail surrenaer the Premises to Lessor immediately upon the 

termination of ttte Lease term in broom Clean arA:J free of debris, and ;n good wor!(ir_g order, repair and condit:on, except 

for reasonable wear a;1d tear . In no event shall HVAC cqu;pmcnt, plumbing er sprinkler system components, air lines, 

power panels, eleclricaf dislrib·Jtion system~. lighting fixtures, fenc!~g or any other component from any maier building 

system be removed from the Premises. Any furniture or personal properly left on the Premises after lessee has 

surre:idered possession shall be deemed abandor.ed and shaJI become property of Lessor. Provided that Lessee is not 

in default in lhe performance of this Lease, Lessee shall have two (2) sue<:essive options to extend the Lease for a 

period of five (S) years each (each an "Option Term"} effective upon the exp:ration of the Initial term. In order to 

exercisa the Option Tarm, Lessee must deliver to Lessor written noli.ce of its election lo exercise the Option Term net 

less than SO days prior lo the expiration of preceding term of the Lease. All of the terms and condilions of the Lease 

.shall apply during the renewal term, except that lhe Base Rent payable hereunder shall be increased 011 the 

oommencement of each Option Term by two percent (2%), and again on each annlvarsary of !he commencement of the 

Option Term by two percent {2%). The period of time during which !ha Option Term m_.st be exercised may not be 

extended or expa0dad ~y reason of Lessea's failure to exercise its Option Term, or its inabllily to exercise Its Option 

Term due to lhe provisions of this section. Fallllre to exercise· the first Option Term on time shall render both Option 

Terms void and null. 

5. BASE RENT. lessee agrees to pay Lessor as monthly rental ror trie use of Iha above described Premises Iha 

sum of thirteen thousand four hundred dollars {$13,400.00) ("Base Renl"), The amount of Base Rent payable hereunder 

shall ba adjusted annually by a tw:i percent (2%) increase ovar the Base Rent previously in effect, such adjustments to occur 

on Iha first armiversary of tha Term Commencement Date (or if the Term Commencement Date does not fall on !he frst of 

the month, then !he first adjustment date shall be on the first day of the month next following the Term Commencement Date) 

and mich anniversary of the first adjustment date thereafter. 

6. ADDITIONAL RENT. Lessee agrees to pay as rent, in addition to the Base Rent reserved in Paragraph 5 

hereinabbvs, the following! 

6.1 All ad valorem proper:y taxes and all other asscssmerts, bOnds, levies, or fees (o?hsr than inheritance, 

persona! income, or estate taxes) levied against !he. Promises ror any year during lhe lerm of th is Ltiase, or any renewal 

thereof. Payment, to Lasser, for the taxes shall be due 30 days after receip1 of the original lax notice by u~sseo. In 

the event thac such taxes are assessed for a tax year extending beyond the term of the leas6, the obligation of Lessee 

shall be proportionate ta the portion of the Lease Torm included In such year. Lessor shall µrovide Lessee proof of 

payment or taxes due 30 days after receipt of tax payment trom Lessee; arid 

6.2 1r any Installment of Rent (as defined in Par.agragh 6 below) is not paid within ten (10) days alter the 
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ciate s.1ch Rant is due, l essoa s~a :i puy to Lesser. ir. addi\:o:i ta l'1e install"llent cf ~o~t :r.M cwi,...g, a !ate ::iaymon: 

charge equal 10 five percent (5%) of trt1 ar.~o·;nt of the delinquent installment, regardless of whether a notice of default 

or notice of term ination has been given !Jy Lessm. fhe parties agree that this late c1'arge represents a reascnab~e 

estimate of the costs and expenses incurred by Les!mr fcorn Iha late payment, ard is 'air compensation tu lessor .for i!s 

loss suffered by such nonpayment by Lessee , ; ar.d 

6.3 !I Lessee pays ilny amount to Lessor by means of a check o:i an accourt w<th insufficient funds, in 

addition to any other rights and rcn1cd ias a...aifao~e to l.ossor with respect to such default, Lessor shall have the right lo 

charge Lessee the amoun1 of twenty-five dollars (525.00) for the first check passed on insufficient f.unds and an amount 

of thirty-five dollars ($35.00) for eacn subsequent check to that payee passed on insufficient funds. Nothing in this 

paragraph shall relieve Lessee of !Is ot>ligation to pav any Rent at the time and in the manner provided l>y this Lease or 

constitute a waiver of any default of Lease with regard to any nonpayment of Rent. 

7. DEFITINION OF RENT. As useC' In !his Lease, the term "Rent" shall include: (i) the Base Rent: (!1} 

Additlona l Rent; and {iii) all other amounts which Lessee is obHgatGd to pay under lhe terms of this Lease, including, 

wilhou.t limitation, any and all sums which may become due by reason of the fai lure of Lessee to comply with alt 

covenants of this Lease, Lessee agreeing to pay <lny and arr damages, costs or expenses wtiich Lessor may suffer or 

incur by reason of any default of Lessee or failure o~ its part to comply with the covenants of this Lea.Se. Lessee shall 

pay to Lessor the Reol at an address designated by Landlord in advance on or before the fi rst day of each month. Rent 

for any portion of a month shall be prorated o.i the basis of a thirty (30) day month. All Rent payable hereunder shalt 

be paid in lawful money of the United States and wilhout prior nolice or demand, dedu::lion or offset for any causes 

whatso.ever. 

8, LESSEE'S RIGHi TO ALTER AND IMPROVE. Provided that Lessee obtains Lessor's prior written consent, 

which shall not be unre<isonably withheld, condltlonel! or delayed, Lessee shall have lhe right at its own expense from 

time to lime during the lease term to improve or alter the building which forms a part of the Premises in such a manner 

as shall be reason<!bly necessary or appropriate in lessee's judgment for Lessee's conduct thereon of its business. 

Upon termina\lon of this Lease, such improvements shall be the property of Lessor. Lessee agrees that all additions or 

improvements of whatsoever kind or natLJre made to the Premises other than furniture and movable fixtures, shan belong 

to and become the property of Lessor upon !he expiration of the Torm of this Lease or sooner lerminalicn thereof, unless 

Lessor requests their removal, in which event Lessee shall romove the same and restore the Premises to their condition 

as of the date of Lessor's delivery o~ pcsses$ion of !he Premises lo lessee, at Le5see's expense. Lessee shall 

promptly pay and discharge all c~aims fer work or labor cone, suppl:as furnished or services rendered and shall keep the 

Premises and Property free and dear of al: mcchanic's ·and matorialmcn's ![ens in connection therewith. If any such lieri 

is filed, Lessee will pay the amount necessary to cischarge the lien or bond around !he l!en, otheN1ise Lessor m-ay, bu! 

shall not be required to, t<1ka such action or pay such amount as may be necessary lo remove such llan; and, Lessee 

shall pay to Lessor, upon demand, any such amounts eicpemJed by Lessor in discharging such lien, together with interest 

at the maximum allowable interest rate permitted by law from the date of the experiditure by lessor to the dale or 

repayment by Lessee. 
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9. INSURANCE. 

9.1 During the term of the Lease 2nd fo: any further time Iha\ Lessee shall hold the Premises, Lessee sha 'I 

obtain arid maintain at i\S sole expense the fo!'owing t~pes ar.d arr.aunts of insurance: 

(A) !.cssee shali keep a1' buildings, improvements and equipment on the dernised Premises, 

including all alterations, additions, arfd improvements, insured against loss or damage by fire, 

wilh all standard ex.tended coverage lhat may be required by any mortg<1gee of Lessor. The 

insurance shall be equal to tho greater of the full insurable replacement cost of the Premises 

or tne requirerr.ent required by any mortgage of Lessor. If at any time there is a dispute as 

to the amount of such insurance, the same :;hall be settled by arbitration; 

(B) Lessee shall provide insurance against liability for bodily injury and prop('lr1y damage and 

rnachinery insuran~e. all to be in amounts and in forms of insurance policies as may· rrom 

time to time be required by Lessor. !his requirement shall specifically indude plate glass 

insurance, covering the glass In the Premises. Absent any other determination by Lessor, 

the minimum ammmt of such insurance shall be Sl ,000,000.00 for any one occurrence with 

an allnual aggregate of not less than S 2,000,000; and 

(C) Lessee shall provide and keep in rorce the rol!owing insurance fn the operation of its 

business: 

(i) Lessee shall obtain and maintain insura nee coverage on all of Lessee's personal 

property. 11ade fixtures, and Lessee owned alterations and utility installations. Such 

Insurance shell be at full replacement cost and with a deductable of no less than 

$5,COO par occurrcm;:e. The proceeds or any such insurance shall be used by 

Lessee in accordance with this paragraph. 

(ii) lessee shall cb:ain and maintain worker's CQmperisation insurance in suc'1 amount 

as may bo required by law. 

9.2 All insurance policies shall name Lessor as an additional named insured. Any policy or policies or 

Insurance, which either party obtains in connection with the Premises, shall, lo the extent the same can be obtair:ed 

without undue e.xpenso, include a clause or endorsemcrrt denying the insurer any rights of subrogation against th!! other 

party to the extent rights have been waived by !he insured prior to the occurrence of injuiy or loss. If requested by 

Lessor, any insurance against lire or other casualty shall provide that loss shall be. payable lo the t10!der of Lessor's 

Mortgage or other securily interest under a star:dard mortgage ciause. All insurance shall be wri!ten wi~h responsib!e 

companies, and Lessee shall provice appropriate certificates of Insurance to Lessor and the holder of any mortJage or 
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other 5ecur1ty interest 'r 11'\c P·cmise:; ;ixr.ip:'y upcn rct;JE?Sl. All policif!s s~.a . requh~ ten (10} !lays notice !Jy 

registered mail to Lessor ;inc to any mortgagP.e of Lossor of any car'3eJ;at1on thange affec:ing any interest cf Losser er 

any mortgagee of lessor. 

10. AFFIRMATIVE COVENANTS AND RESPONSIBILITIES OF LESSEE. Lessee cover.ants and agrees that 

Lessee will. without demanc: 

10.1 P11y prior to delir.qt:enc:y any and all taxes and assessments against <1nd levied upon trace fixtures·, 

furnishings, e;;uipment, and personal property conta ined In the Premises. Whenever possible, Lessee shall cause suc:n 

items to be assessed and billed separately from tne real property portion of the Premises. Lessee shall be responsible 

for any taxes ar:d assessments a!lributab!e to any such items assessed against the real prcperty porUon or the Premises. 

10.2 Procure and maintain, at Lesse's sole cost and expense, all HVAC, utilities and services required or 

desired by Lessee for its use and OC('upancy of the Premises, including, w ithout limitation, water, sewer, gas, electricity, 

telephone, internet, janitorial, waste disµosal services, and recycling services. Lessee shall make payment for any such 

services directly to ·the person or entity suppJymg such services. Lessor shall not . be liable for any claims, costs o: 

damages, including without limitation, foss or injury to person or property, and Lessee shall not be entilled to any 

reduc~on or abatement of rent or other charges hereunder, on acCO\Jnt cif any unavailability of, or interruption In, the 

utilities and services described In this paragraph. 

t0.3 Keep the Premises reasonab!y clean and free from all rubbish, ashes, debris, dirt and other mailer; 

!0.4 At Lessee's own ex.pense maintain the Premises ln good repair, and in at least as good condition as 

that in which they were delivered, allowing for ordinary wear and tear, which shall include, without lir.iitation, the 

mairi\enanca and repair of the following: exrepair or replacemem of (a) any structural components including, without 

limitation, load bearing walls and floor slabs and masonry walls and roundalions (but e1tcluding roof and roof membranes 

which shall be maintained by Lessor), (b) the plumbing system, (c} the ela(!lricat system. (d) the utility lines and 

connections to !he Premisas, (e) the sprinkler mains, if any, (f) the heating, ventilation, and air oonditionir.g system (but 

only to the e.ittent that if the HVAC System cannot be repaired other than at a cost which is in excess of fifty percent 

(50%) of the cost of replacing the HVAC system, the!l the HVAC system shall oo replaced by Lessor), (g} fixtures, 

(h)interior waHs. (i) windows and skyligh:s, (j) doors, (k) plate giass, (m) :andscaping, (m) driveways and parking lats, 

(n) fences, (o), stgns. (p} sidewalks and parkways ioca\ed in, on, or adjacent to the Premises, ar.d (q} all other areos 

of the Premises !hat would normally be repaired by a tcna11t ir. a single·tenant industrial lease agreement. Jf Lessee fails 

to perfom1 Lessee's obligations under this Para·groph 7 .1, Less~r may enter upon the Premises arter !on (10) days prior­

wril!en no1ice to Lessee {except in the case o~ ·emerGen::y l:i which case no notice shatl be required) to perform such 

obFgations on l.essee's behalf, and put the Premises in good order, condition and repair, ar1d Lessee shall pay to Lessor 

a stim equa ! to 110% of the cost thereof. 

10.5 C'..ornply with any requiremenls or any govem:,ent authority, and with the terms of any state or feclera! 

statutes or local ordinances or regulations appticablo to Lessee to or for Lessee's use of the Premises and save Lessor 

L cs sec 1 n~f i'.'lls 



harrn 'ass f1om pc~ a !fos, fines, cost~ o· d< :nay es resL;!ling rrcr' the failure to do ~o; 

10.6 Give to Lessor prompl written ~o!ice o' any accide:'lt i1wof11ir.g persons o!her t~1an agents er employees 

of ~essee, fire or damage occurrir.g on er to the Premises; 

10.T At lhe termir.alion of this Lease, mmove ;my signs, improvements of a non-permanent nature, 

projections or devices placed upon the Premises at or prior to the expiration or this Lease. In case of bre~ch af this 

covenam, in addition to all other remedies given to LessO" in case of breach of any co.ndifion or covenant of this Lease, 

Lessor shall ha11e the privilege of removing said improvements. signs, proje<:Uons, or de11ices and Lessee, at Lessor's 

option, shall be liable to Lessor for any ar.d all expenses so Incurred by Lessor; 

10.8 Comply with all faws, and all appl:Cab!e Environmentat Laws which is defined as all federal, stale, and 

local laws, rules, regulations, codes, plans, injur.ctia:is, judgments, orders, decrees, rulings, and charges thereunder and 

other governmental requirements relating to pollution, control of chemicals, storage and handling of petro!eum products, 

management of waste, discharges of materials into the environment, health, safety, natural resources. and the 

environment, Including raws relating to emissio:is, discharges, releases. or threatened release of pollutants, contaminants 

or chemical, industrial, hllzardous, or toxic materials or wastes inb ambient air, surface water. ground water, on lands or 

otherwise relating to the manufaclu re, processing, distribution, use, treatment, storage, disposal, transport, or handllng of 

pollutants, oon\aminanls, or chemical, industrial, hazardous, or ioxic materials or waste. Lessee may have a Phase 1 

Environmental Site Assessment performed prior ID commer.cirig operations. Lessee shall also notify Lessor ii Lessee 

kr.ows or has reason to l\now (or has reasonable cause to believe) that a hazardous substance has come to be located 

!n, on, urider or about the Premises, and shall provide lessor with any notices, reports, ·claim or other related 

documentation regarding the presence of such hazardous substance. 

l0.9 Indemnify lessor again~! all expenses, liabilities, damages, loss of rents, pena!!les, and claims ol any 

kind, incfuding reasonab!e attorney's fees, by or on behalf of any person or entity arising out of or involving either; 

(A) A failure by lessaa to perform any of the terms or conditions of this lease; 

(B) Any injury or damage hap;ienir'.g on or abotJt the demised Premises; 

(CJ f\ny hazardous subslarce broJghl onto the Premises by or fer Lessee, or any !hird par:y, in 

whict. case Lessee's atitigatioos shal! incltt'de, without limitation, the effects of any 

co.itaminat:on or iniury 10 perso'l. property, or the environment created or suffered by 

Lessee, ar.d the cost of ir.vestigatfon, removal, remeclia\ian, restoralion and/or abatement, 

and shall survive the expiration or termination af !his lease (no termination, cancellation, or 

rcJease agreeme~t entered into by Lessee ar.d Lessor shall release Lessee from its 

obligations under this Lease with regards to hazardous substances, unless specifically so 

agreed to by lesser in writing at the time of such agreement); 
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(D) Failure lo comply wilh <i ~W law o f any govcrnrrien\al autho~ily; or 

(E) Any mechanic's 11cm er sc:urity interest filad againsl !he Premises as a result of any act!ons 

or ccnduc~ o! Lessee at or wi~h re~pect to the Premises; and 

10.10 Sccura any and all govcrmnental and quasi-governmental permits for such use as Lessee intends to 

make of the Premises, and upon obtaining such permit, Lessee shall not use tM demised Pramisas in any manner not 

inconsistent with or in violation o! such permit. 

11. NEGATIVE COVENANTS OF LESSEE. Lessee covenants and agrees that it will .do none o( the following 

things without the consent in writing of Lessor first had and obtair1ed: 

11. 1 Occupy the P1emises in any olher manner or for any other purpose? other than as set forth herein, and 

11.2 Assign, mortgage or pledge, or sublease this Loase; nor shall any assignee assign, mortgage, pledge 

or sub~ease this lease without the written consent by the Lessor, and without sucli consent no such assignment, 

mortgage, pladge or sublease shall be valid. Lessor will not unreasonably withhold such consent. 

12. ADOITIONAL COVENANTS; 

12.1 If the Premi:ses are totally destroyed by storm, fire, lightening, earthquake or other casualty, this 

Lease, and all rights and obligations arisir.g hereunder, shall terminate as of the dale of such destruction, and rental shall 

be accounted for as between Lessor and Lessee as of that date. If the Premises are damaged but not totaUy destroyed 

by any of such casualty, rent shall abate in sucfl proportion as use of the Premises has been destroyed, and Lessor 

:shall restore tha Premises to substantially the same condition as before such damage, whereupon full rental shall 

resume. For purposes of this section, damage to the Premises to the extent that full repairs cannot be made withln 1ZO 

days after lhe date of the damage or destruction, shall be deemed' to be a total destr1,;ction of the Premises. 

! 2.2 Lessor shall not be liable for any damage, compensation or claim by reason of tnconvenience or 

annoyance arising from 1r.e ncoossily ot reP<J ir'r.g any portion of lhE buil:ling, the interrupfo~ o1 the use of t!'le Premises, 

or the termination of tnis Lease by reason cf the destruc:ion of the Premises. 

12.3 Lessaa acknowlcagcs that L<>ssee t~as conducted o: has had Urn opportunity !o conduct a 

comprehensive investigation ("Di.le Diligence lnvcs:igalion") cf :11e Premises and all o!her me:ters which in Lessee's 

judgment may a·!fect the value .or suitability of the Premises for Lessee's purposes or which may influence Lessee's 

willingness to enter into this Lease. Lcssee agrees lhat L.essec (i) accepts the Premises "as is" and with all faulls; (ii) 

neither Lessor nor any of its officers, agents, cmp!oyees or representatives has m;ide any representations or warran!fes 

of any kir.d o: nature, whether express or implied, with respsct to the Premises or any of the matters relatir:g thereto, 

excop: for those repre5entatior.s or warr~:itlDs Cf :iny) as may be ex~ressly set forth in this Lease or the f\PA; (iii) 

i~ C-SSC:C !nithlls 



Lessee is relying on Lessee's nwn ramiliilrity with the Premises , together with SL;ch fu!l~:er investigations as Lessee has 

ceemec <1pprapriatc: (11} eitpressiy w<1ill€s !re implied warranty of ~1ab:tability ard si;itability for a part:cular purpose as 

may be provided by law; and (vi) :..essor s-iaH riot be required to perform any work of construction, altarat!on, rapair o r 

maintenance of or to the Pfem;ses. If l.essor obtains or has obtai!'led or provides :o \.essee any services, opinions, or 

work. prod..ict of surveyors, architects, soil engineers, cnv;ronmeot~I audito~ . engineers, title insurance companies, 

governmental authorities or any other pe~sO!'l er en~ity with respec~ 10 t>ie Premises, Lessee and Lessor agree that Lesso~ 

does so only for the corivenier.c:e of 1r.c parties, Lessor does not vouch for the 2ccuracy or completeness of any such 

items, and the reliance of Lesses upon a:iy such item11 shall not crea!e or give rise to any liability or or agalnst Lessor. 
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i 2 A :: is homby CO\/C~antod arc agreed by <ind bc'.wee1 :"e parties tnat ar.y law, i:sagc er custo"l to :he co,1t<aty 

nolwitnstendini;;. Losser shall have tr.e rig'"lt at all times to enforce the co11ena1ts aic: previsions of lhis Lease :n slrict iiccordanco wi:h Ina 

terms hereof, notwithstanding a11)' co.idt:ct or cus tom on the p;i r! o~ Lessor in refrnini:'lg from so doiig at any tima or times, and ~Jrthcr, thal 

the failure of Lessor at any time or times to en,orce Lessor's right under said covenants ar.d provisions strictiy in accordance with the same 

shall not be corstrued as having created a custom in any way or ~armer contrar1 :o the specific tem:s, provisions or cover.ilnts or this 

Lease, or as having in any w<Jy or manner modlf:ed the same. Ne failJ.'!? by Lesser to insist upon the str:ct performance or ;my term 

hereof o: ta exercise any right or remedy c;onscquenl upo:i a breach !hereof, a~d no acceptance of full 01 partial payment cf rant during the 

conlinuar.ce cf any si.;ch breach shall conslituto " wilr'vcr of any such breach or of any such term. Efforts by Lessor t:i mitigate the 

damages caused by Lessee's breach of this Lease shall no: be construed to oe a wa'ver or Lessor's right (o recover damages Ui'!der thi s 

Lease. 

12.S Since complian~ wi1h the America·ns with Oisabllitles Act of 1990, 47. USC sections 1-2101 et seq. (•ADN) is dependent 

upon Lessee's specific use of the Premises, Lessor ma!<es no warranty or representation as lo whether or not the Premises comply with 

ADA or any similar legislation. Lessee shall be solely responsible tor compliance with and shall maKe or cause to be made all such 

improvements and al!erations to the Premises (including, without limitatio.~, removing such barriers and providing such alternative services) 

as shall be required by the ADA, as the same may be amended from lime to time, or by any similar or successor law and the rules 

promulgated thereunder. 

12.6 Lessor warrants and guarantees, for a period of ninety (90) days FROM THE TERM COMMENCEMENT DATE, that the 

HVAC, plumbing, wash rack and other electrical and mechanical systems 011 the Premises will be free from defect and are in good working 

order, normal wear and tear excepled. 

12,7 In the event of any subsurface excavation (including trenching}, Lessor and Lessee agree to utilize a site soil management 

plan . 

13. EVENTS OF DEFAULT. The ocx:urrence of any of the following shall constitute Events of Default; 

13.1 Any part, portion or compor.ent of the Rent, or any other sums payable under lhls Lease are not received within t11ree (3) 

days of the due dale: 

13.2 The Premises are deserted , v<icated, or not used as regula:ly or consistently as would normally be eixf}ecled for similar 

premises (which shal: be defined as the failure to be open for busfr:ess al :he Prernisas for a period of ten (10) ccntinuous days). even 

though Lessee may contin~e to pay R.er.t: 

13.3 A:1y petition is filed by or against lessao under any section or chapte~ of tho Federal Bankruptcy Code, and, in !he case of 

a petition filed ;;igainst Lessee, such petifon is not dismissed within thirty (30) days alter tho dale of such nling; 

13.4 Lessee becomes insolvent or tnm~fcrs properly in fraud of craditcrs: 

l 3.5 Lessee m!!~es an assigoment for .the benefit of creditors: 

13.6 A rczei11er is appointed ror any of the Lessee's oissets; or 



13.1 Lessee breacr'.r.s er !ail s :o c:o,,-,p ly w;th nny term, prov··sic:-: , o.:rc 1::0~ er C(:verort of thi s ~-ease , c1her l'l!lO the ;iay.~en! o' 

Ront. 

14. LESSOR'S l~EMEDIES. 

14.l If Lessee vacates or abando.1s the Premises, this l ease shall c~ntinue in effect unless and until terminated by Lessor 

in writing, and Lessor snal! have all of :he righ:s and remed!es prov:ded l::y Section 1951.4 or the California Civil Code (i.e. Lesser may 

continue this Lease in effect after Lessee's breach and abandonment and recover Rent as It becomes due, if Lessee has the right to sublet 

or assign sub;ect only to reaso~ab'.e limitations). 

14.2 Following 1he occurrence of any Event of Default, Lessor shali have the right, so lonQ as the default co:itinues, to 

terminate this Lease by written no1ice 10 Lessee setting forth: (il the default: (ii) the requirements to cure ii; and (iii) a demand for 

possessior\, which shall be effective th r.ee (3) days after it is given. Lessor shall not be deemed to have terminated this Lease other thari 

by delivering written notice of termination lo Lessee. 

14.3 Following termination of the Lease, without prejudice to arw other remedies Lessor may have by reason of Lessee's 

default or of such termination, Lessor may then or at any time thereafter (i) peaceably reenter the Premises, or any part thereof, upon 

voluntary surrender by Lessee. or, expel or remove lessee and any other persons occupying the Premises, using such legal proceedings 

as may be available; (Ii) repossess and enjoy the Premises, or relet the Premises or any part thereof for such term or terms {wtlich may 

be for a term extending beyoi\d the Term), at such rentllf or rentals and upon such other terms ar.d conditions as Lessor in Lessor's sole 

discretion shall determine, w:th the right to make reasonable alterations and repairs to the Premises; and (Iii) remove all personal property 

fcom the Premises. 

14.4 Following terminafion of the Lease, Lessor shall have all the righls and remedies of a Lessor provided by Section 

1951.2 of the California Civil Code wnic!i provides that Lessor may recover from Lessee the following: (i} the wor!h at the time of the 

award ot the unpaid rent which had been earned at the time of termination; (ii) the worth at the lime of lhe award of the amount by which 

the unpaid rent which would have been earned after termination uritil the time of the award ei;ceeds the amount of such rental loss that 

Lessee proves c:ould have been reasonably avoided; (iii} lhe worth at lhe time of the award of the amount by which the unpaid rent for the 

balance of the Term (or extension t'iereof, if applicable) aftar the time of award exceeds the amount of suc:h rental loss that Lessee proves 

could be reasonably avo!tlcd; and (Iv) an~ other amourt necessary to compensate Lessor for aU detriment proximately caused by Lessee's. 

failure to perform Lessee's obli!Jaticns undi!r Vie Lease or which in the ordinary course of thing!! would be likely to result therefrom. The 

"worth at the Ume of awa rd" of the amounts referred to in (I) arrd (if) cf this subsection, shall be computed by a!~owing if\terest at the 

ln:erest Ra le. Tho "wor!h a: !'1e time of tho aware" o f the amcu.,t referred to ir. .(ili ) above s~all be comp:i!ed by discoun:ing such amount 

at the discount rate of the Federal Reserve Ban~ of Sa11 Francisco al the time or award plus one percent (1.% ). 

14.5 If Lessee causes or thmater.s to ca use a brm.1ch of any of the covenants, terms o~ conditions contained in this l.ease, 

Lessor sha II ba entilled to retain all st1ms held by Lessor, any trustee or in any account provided for herein, lo en!oin such brc<1Ch or 

threatened breach, and to invoke any remedy .allowed at law, in equity, by statute or otherwise as thoi.:gh re -entry, summary proceedings 

and other remedies wero not provided for in th i ~ Lease. 

14.6 E2ch right <nd remody of Lessor provided fCY. in lhis Lease sha ll be cur:iulative and shall be In addillori to every other 

right or remedy provided fo r now o~ hercM:nr cxisti ~g at law, in eq uity, by statu!e or otherwise. The exercise or b89inr.ing of :he exercise 

by Lessor of any one or ma~c of the righ~s or m:m:dfos provided for in this Lease, or naw oc herea~;er ex:is!i rg at law, h cqi.:ity, by statu:u, 



rir ott~erwiso , sh8 il nri: p~ecl~:da tho sin1uita~c0Js c· lat!l• Cxfn:;s~ !iy :.c~so' of any or 211 OIM~ r:;inls or remedies rirovided lo; in this lc~sc 

or roow or hereafter e)(i8ling at law, !n equitY. by slatuts. m oti1c:w!se. 

1' •• i' No failure by Lessor to !r.sist U:l:Jn the strict perforfT"!ar.ce of any term hereof or to exercise any right or remedy 

Ccr.1sequent ui:o.~ a breach thereof, and no acceptance of fuil or partia l payment of re:it during the continuance of any such oreach shall 

constitute a wa;ver of any such ':;>reach or or any such term. Efforls by Lesser to mitigate !he damages caused by Lessee's breach of this 

Lease ·shall no! be construed to be a waiver of Lessor's right to recover damages under this Sectic . ., , 

14.8 U po:i Lessee's faflure lo perform any obligation of Lessee here:.mdar s ha II have the right, OIJt not 1ha obl igation. to 

perform such obligat!o:ui of Lessee on behalf of Liissee ·and/or to n~ake payment on behalf of Lessee to si.;ch parries. Upor demand, 

Lessee shall reimbutse Lessor ror the cost of Lessor's performing such obligations on Lessee 's behalf, including, without Umitat:on, 

reimbursement of any amounts that may be e)(pended by Lessor and Lessor's reasonable attorneys' fees, plus tile maicimum Interest rate 

allowe1ble by law, from !he date of any such ex·penditure Ul'ltil the same is repaid. 

14.9 For purposes of any unlaWful detainer action by Lessor ;igainst Lessee pursuant to California Code of Civil Procedure 

Sactions 1161 thro;igh 1179, or any similar or successor .statutes. Lessor shalf be entitled to recover as Rent not only such sums s.p.ecified 

as the Mon1h!y Base Re:'\t Which may then be overdue, but also any and all additional sums of money as m<iy than be overdue. 

14. 1.0 Lessor's exercise of any Of\e or more of the remedies set forth in this Section shall not affect the rights of Lessor or 

the -obligations of Lessee under the indemnilicatio:i set forth in Section 16.1 hereof. 

111.11 lessor shall be under no obligation to observe or perform any cove:iant of this Lease on its part to be observed or 

performed Which accrues after the date of any Event of Default, and for so long as !he Event of Default conlinues. 

15. LESSOR'S DEFAULT, 

In the event of a default by Lessor in the performance of any of its obligations under this Lease, Lessee shall deliver wriltan notice 

to lessor specifying, In detail sulficient ror Lessor to correct such default, the default by Lessor. Lessor shall have thirty (30) cays from 

receipt of Lessee's notioa, which thirty (JO) days shall be extended for a reasonable period of time If such matter is nol reasonably 

susceptlble to cura within such 30 day period provided Lessor is diligently pursuing to cum any such default. If any such de.fault set forth 

In Lessee's notice remains uncured after the aforesaid time period, Lessee shall have all rights and remedies availab!e to it at taw and 

equity, except that ln no eve:it shall Lessee be cmlit!cd to offset Rc11t due hereunder in ardcr 10 recoup expenses or losses cla irned by 

Lessee in connection with suc:i default by Lessor. 

16. LEASE CONTAINS All AGREEMENTS. 

It is expressly llnderstood and agreed by and betNeen any parties nercto that this Lease and tho Exhibits attached hereto and 

forming a part hereof, set forth all of the promises, og reemenls, conditions and understandings between Lessor, or Lessor's agents, and 

Lessee relative to the demised Premises, and !hat there are no prom ises, agreaments, condilions or understandings, either oral or written, 

between them other tl1an as se! forth hercir.. Jt is fu'rther underst:iod and agreed that, except as herein otherwise provided, no subsequent 

al!oration, arnandn1cnt, change or addit:on tc this Lease sra 'I be bir:ding upon Lessor or Lessoe unless red;iced to writing ar.d s igned by 

them. 



17. PAR11ES. 110UND. 

All rights ar.d !rabi'i1ies hem1n g:ver. to, or imposed :.ipo.1, the respective parties herclo shall extend to and bind the several and 

r9Specl;ve hairs, sxeculors, administrators, successors and asstg:is of said ;:iar1res, and if there shalf be more than cne t.essaa, they shall 

air be bou~d jointly and severally by the te1n1s, covenants and agreerne.1ts herein, and the word "lessee" .shall be dee:ned to and taken 

to mean eac'i al"d every person or party mentlor.ed as a Lessee herai.~. be lhe same cne or mare; and ii !here shall be more than or.e 

Lessee, any notice raquired or pe;milted by the terms of this Lease s'halt be given by or to anyone thereof, and shall ever have the same 

force. and effect as if given by or all thereof. The word "h!s" and "him" ar.d "her'', wherever s:ated herein shall be deemed to refer ta the 

"Lessor" and "Lessee'' whether such Lessor and lessee be singular or plural and irrespective of gender. No rii:;hts. however. shal' inure 

to the benefit of any assignee of Lessee unless ~he assignment to such ass!gnee has been approved by lessor in writing as herein 

p1avided. 

18. SUBORDINATION. Thls Lease and alf rights of Lessee hereunder shall be subject and subordinate to the lien of any mortgagee 

of lessor. Whi!e this paragraph is self-operative, and no further instrument of subordination shall be necessary, Lessee shall, in 

~nfirmation of such subordination, upon demand at any time or times, execute, ac:imowledge and deliver to Lessor or any mor!gagee of 

Lessor any and all Instruments requested by either of them to evidence such subordination. Lessee shall, upon demand, at any time or 

limes, execute, acknowledge, and deliver to Lessor or any mortGagee of Lessor, wlthout expanse, any and all Instruments that may be 

necessary to make this Lease subordinate to the lien of any mortgagee of Lessor. If a holder of any mortgage of Lessor shall hereafter 

sur:ceed to the rights of Lessor under this Lease, lessee shall, at the option of such ho!der, attorn to and recognize such successor as 

Lessee's Jandlom under this lease and shall promptly e)(ecute and deliver any instrument that may be necessary to evidence such 

attotnment. Upon such attornment, this Lease shall continue in full force and effect as a direct lease betwaen each successor Lessor ar.d 

Lessee, sut:ject to all of the terms, covenants and conditions of this Lease. If Lessee fails at any time to execute, acknowledge and de~ver 

any of the instrumen!s provjded for by this paragraph w~hin ten (10) days after Lessor's notice so to do, Lessor, in addition to the 

remedies allowed by this Lease may execute, aci<nOW:edge and deliver any and all of such instruments as the attorney- in-fact of Lessee 

and in its name, place and stead, and Lessee hereby irrevocably appoints Lessor, its s uc:cessors and asslgns as suc:h attorney-in-fact. 

19. NOTICES. 

19.1 Except for legal process whici'\ may afso t:e served as by law provided, all notices required or deslied to be given with 

respect to this lease shall be In writing and shall be deemed to have t:een given when hand delivered or three (3} days after deposited, 

postage prepaid, with the United States Postal Service (or its official successor). certified,. return receipt requested. properiy addressed as 

follows: 

Voivo Construction Equipment Rents, Inc 

127 Walnut Bottom Road 

Shipp1msburg, PA 17257' 

Attn: Evan Brumm 

Vice Prnsidenl and Cf 

With a copy going tQ; 



Volvo Co.1s tn.:ction Ec;u1pll'cr·t :1erts, he. 

127 Wal~~t 8ottcm Roa::! 

Sli.ippensburg, PA \ 1251 

At!n: Jeff Dunlop 

Ge~eral Counsel 

W.Y .L. rive Siar Service lr.clustries, Inc .. a C.a!ifornia corporation 

c/o James Lew 

2 6 Dorantes Aven ~-e 

San Francisco, CA 94116 

Such addresses may be changed fro:n time to lime by either party by notice 10 the other. 

19.2 Lessee hereby designates and appoints as its agent to receive notice of all dispossessoiy or d!sttaint proceedings the 

person fn charga of or occupying 1he Premises at tho limo such notice is given, or, if there is no such person, then such setvice of notic::e 

may ba made by attaching it on the main entrani;;e of the Premises. 

20. HOLDING OVER. If Lessee shall, with Lessor's written consent, remain in possession of Iha Premises or any part thereof after 

the explralion of lhe Term hereof. such occupancy shall constitute a tenancy from month to month, terminable upon thirty (30) days notice 

by either party, upon all of tha terms, covenants and conditions of this Lease, except that the Base Rent shall be Increased to orie hundred 

twenty five percent 0 25%) of the Monthly Base Rent In effect immedi<1loly prior to such expiration. Othetwise, any such occupancy shall 

constitute a tenancy at sufferance, and Lessee shall be liab!e to Lessor ror any and all claims; damages, l i ab~ities, costs and expenses 

(including attorneys' fe.es and expenses) Incurred by Lessor and arising out of Lessee's failure to timely surrender the Premises Jn 

accordance with the requirements of this Lease. 

21. INDEMINlFCAT!ON 

(A) Les~or and Lessee ea(;h represents an.d warrants to the other that no broker, agent, commission s<1tasman or other 

person has represented !he warranting party in the negotiations for and procurement cf 1hls lease and of the Premises, and that no 

commissions, fees or compensation of any kir-0 arc di.:e iind ~yah~CJ i:i connection herewith le any such person er entily. Each party 

further warrants that any compensation arrangement with the parties excepted from the foregoing warranty has bean ;educed 10 writing In its 

eitifaty in a separate agreement signed simultaneoL:sly wl!h or before this L.ease by the part)' against whom the commission or 

compensation is charged. 

(fl) Lessee hereby releases and shall indemnify, deferid with counsel acceptable to Lessor, and hold lessor, and Its officers, 

directors, employees and agents, harmless from and against any and all liabilities, penaltias, losSlls, damages, costs and expenses, 

demands, causes of action, claims or judgments (including, without limitatio.1, attorneys' lees and expenses) (collectively, "Claims") arising, 

claimed or incurred against or by lessor, or its omcars, directors, employeos or agonts, from any matter or thing arising from (i} the use or 

occupar.cy of the Premises by Lessee or any s~blossoe or assignee of Lessee, or any of their respective officers, directors, e~p'.oyees, 

agents, licensees and invitees, the conduct of Lessee's busir:crss, or from a.iy s:::tivi!y, work or other thing done, pcrmit:EJd or suffered by 

;.essee i.~ or ubo~t the f'remises; ('i) any a<:c'dont, 'n).iry lo c· ooath of Lossoe a:id/o; its officers, c:ire~tors, e:np'.Dyee~, agen:s, lrwitees or 



licerrsens or any a~rier pers:x1 or :ass ol or damage to propcr1y of .. usscc or a,1y s·Jc'l perscl'!~ o::curr:.19 O'l or <JOO;Jl the Prem!scs or any 

part thereof during the ~erm hereof; (iii) any breach or defa;J~: 'r :>io pc·formar.ce of any obl'.gution 0,1 Lessee's p·urt or to be per101med 

under the terms of \11is Lease; or (iv) the performance of uriy !abor or ~arv:ccs or the furnJshlng or any materials or other property in 

respect of the Premises or any part !hereof at !he request of LesseP., or its officers, directors, age:'lts .and employees: provid~ that Lessee 

shall have no o.bligation to indem~ity, defend ar.d ho!d Lesso.r harmless from and against any Claims resuitir.g solely from the gross 

rregliger.ce or willful misconduct of Lessor. Na!Withs:anding a.1y ornvisio~ hereof lo the contrary, the ir.demnificafon provided in this Section 

shall sur.iive any terminat:cn of this Lease or expiration or lhe Term hereof. Lessee shall give prompt ncitice io Lessor ir. case cf casually 

or accidents known to Lessee on or abou: !he Prnmises. 

(C) Lessor shall lr.demnily, defend and hold Lessee, its officers. directors, employees and agents harmless from arid against 

any and all !iabirities, penalties, losses, damages, costs and exi::ons~s. demands, causes of action, claims or judgments due so!e:y to the 

gross negligence or willful misconduct of Lessor. 

22. ATTORNEYS' FEES/WAIVER OF JURY TRIAL If any party oommences an action <1Qai11St the other party arising out of or in 

connection with this Lease, (a) the prevailing party shall be entitled to recover frcm the losing party the cost and expenses of such action, 

Including reasonable collection fees, attorneys' fees (including withoat !imitation 1he allocated cost of ln·house counse!} and court costs; and 

(b) the patties agree that the malle'r shaU be tried by the court without a jury, and each party spoclf'ica!ly waives the right to a jury trial in 

any such action. 

23. LIMITATION OF LESSOR'S LIABILITY. The obllgatlons of Lessor under this lease shall not constitute personal obligations of the 

Individual partners, directors, officers, or shareholders or Lessor, and Lessee shall look so!ely to the rear estate that is the subject of this 

Lease and to no other assets of Lessor for sa~sfaction Of any liability in respect af this Lease and shall not seek recourse '2gainst the 

individual partners, directors. officers or shareholders of Lessor or eny of !heir personal assets for :such satisfaction. 

24. RECORDING. This Lease shall not be recorded by Lessee without Lessor's consent endorsed hereon, however, a Memorandum 

of this Lease may be recorded by lessee or Lessor only upon agreement In writing by both parties. 

25. ESTOPPEL CERTIFICATE. At any time and from time to time. and, on or before the date specified in a request therefofl3 mad& 

by Lessor, which date shall not be earlier than ten (10) days from the making af such reqi.est, Lessee shall execute, acknowled~e ar.d 

deliver to Lessor a certificate evidencing: 

25.I Whether or not this Lease Is in full force and eftect; 

25.Z Whether or not this Lease has neon amended in any way; 

25.J Whether or nor there are any existing defaults on the parl of Lessor hereunder to the knowledge of Lessee and specifying 

the nature of such d eraults, if any: and 

25.4 The Base Rent amount at Iha! time, and diite to which Rent hai; been paid; and 

25.S Any other information that rnay be rcasonab,y ;>erlinent to a lender or a buyer of Lessor's interest in :ne Premises. 

Eoich cer:ifcate del:vc.'ed pi.;rs;iani :a th's Pc•agrap:i may be rc!ied 0:1 by ary ?rospsctivc p~rchaser o: transferee o~ Lessor's 



interest here;;ndvt or of any part of ~.essor's prcporty o: Cly a .1y i,o·oar or pr,>s~:edve horde~ o~ any mortgage of Lesser, or 2 mo:tgiigee o: 

prospective :norlg;:i9ee of any part of Lessor's othe~ p:opelty. 

26. SEVERABIUTY. if any clause or provision of this ~ease is or becomes Illega l, invalid, or unenforcaab!e be::ause of present or 

future laws o~ any rule or regulation of any QO'Jernmental Mdy n~ entity, etfoctivc during its term, the lnterltion of the panies hereto is 1:ia: 

!he remaining parts of lh!s Lease shall not be affected thereby, .1micss the amount of Rent payabla hereunder is thereby decr!wsed, in 

which even\ Lessor may terminate this Lease. 

27. CAPTIONS. The captions used in this Lease are for convo~!erica o'lly arid do not in any way ILriit or amplify lhe terms and 

provisions hereof. 

28. SUCCESSORS AND ASSIGNS. The provisions of this Lease shal l inure to the benefit of and be binding upon Lessor and 

Lessee, and their respective successors, heirs, legal representa!ives and assigns. 

29. STATE LAW. The laws of the State of California shall govern the interpretation, validity, performance and enforcement of this 

Lease. 

30. TIME .IS OF THE ESSENCE. Excepl as otherwi~e specmcally provided herein. lime is of the essence of this Lease. If any date 

set forth for lhe performance of any obligation or for the delivery of any instrument or notice shoufd be on a S<iturday, Sunday or legal 

holiday, compliance with such obligations or delivery shall be deemed acceptable on the next business day rolloWing such Saturday, Sunday 

or legal holiday. As used herein, the term "legal holiday" means any state or federal holiday for which fina11cial institutions end post offices 

are generally closed in the State of California for obsecvance thereof. Except as expressly ptoVided to the contrary in this Lease, all 

rererences to days shall mean calendar days. 

31. ENTRY BY LESSOR. Lessor and its authorized representatives shal l have the right \o enter the Premises at all reasonable times 

and upon reasonable notice (provided that in lhe evan1 of an emergency, nottce need not be given) for the purpose of Inspecting the same 

or taking any action or doing any work permitted hereunder (but nothing herein ·contained in this Lease shall create or imply any duty on 

the part of Lessor to make any such inspection or to take any such action or do any such work). No such entry shall constitute an eviction 

of Lessee. In connect!on with any such entry, lessor will use reasonable efforts not to disrupt or interfe re with the normal o!)eration of 

Lessee's buslness. Reasonable not~ce for entry by Lessor during non-business hows shall be twenty-four (Z4) hours. 

32. EXECUTION. This Lease may be cxeculed in any number of counterparts, each of which shall be ceomcd an original and any of 

which s~all be deemed to be comp!c1c in ilse!f anc be ;idmissib!e into evidence or used for any purpose without the prodi;cfon of the other 

counterpans. 

33. DEFINITION OF LESSOR. As used in this Lease, the :ern~ "Lessor'; means only the current fee owner of the Premises at the time 

in question. Each Lessor is obligated to perform the obligations of the Lessor hereunder only during !he time such Lessor owns si..:r:h 

~easehold interest. Any Lessor who transfers title to its leasehold in terest in the Premises is relieved of ali !iabi!ities of Lessor under this 

Lease to be performed on or after the date of such transfer. The former or successor Lessor shall promptly send written notice to Lessee 

of any change in owr.ership dBscribcd in this paragraph. 

31. FORCE MAJF.URE. Lesso~ shall be tiXC\/sed fmm the FC:formance of CJny of i:s obHgalions for the period er any delay rosultirig 

from cny cause beyond l:s contro1, ir.ctudir.g, wfl:-oul Jimitalio~. ail i<JMr c!sp;.r'.as, -JJOVCrn'l1er.tal reg;; l.atio:'ls or co~trols , firos o: 0H1e' 



casualt!es, i~l'lbilfty lo .cbt;;;ir. <wy maHll'al er services, :ir acL-; cf Geo. 

3ri. EMINENT DOMAIN. If Ir.a Premises, or any f)art thereof n; any es.late :herein, or an\i other cart of the building materiat;y ;ilfoc;tir:g 

Lessee's i;sc of the f)remis.es, shall be taken by eminer.t domair1, this leaso shall terminate a.": the date whe:-i til!e vests pursuant to such 

Ulking, The rent, and any additional rent, i:haJI be apportioned as of the torminat'o~ date, and any 1ent paid for any period beyond that dale 

shaff b.e repaid to Lessee. Lessee shall not be enti!led to i:iny part of the award for such laking or any payment in liel1 thereof, but Lessee 

may file a claim for any laking of fixtures ar'.d improve:ru'!nts owned by Lessee, ;:i~d for moving expenses 

36. SECURITY DEPOSIT. 

36.1 Simultaneously with the execut io,1 of the Lease, Lessee shall deposit wi1h Lessor a secLJrity deposit of thirteen thousand 

rour hur..dred dollars (S 13,400.00) ('Security Deposit') to be held by Lessor as security for the faithful performar.oo by Lessee of all 

terms, co11e11ants and conditions or this lease. Altemalivaly. Lessee may deposit the security Deposit with escrow officer named in the 

APA, in which case Lessee shall direct escrow offii::er to release 1he Security Deposit lo LesS{lr at Close of Escrow. The· Security Deposit 

sh.all nol be mortgaged, assigned, transferred or encumbered by Lessee and any such act on the part of Lessee shall be without force ar.d 

effect and shall net be binding upon Lessor. The Security Deposit shall not bear 111terest nor shall Lessor be required to keap such sum 

separate from !ts general funds . 

.36.2 If (!) any rent, additional rent or other sums due hereunder shall be 011erdue and unpaid, (ii) Lessor makes any payment 

on behalf of Lessee, {iti) Lessee fails to perform any of the terms ol this Lease, or (iv) lh!s Lease terminates due to Lessee's default or 

abandonment of the Premises; then, in any of the rore;ioing events, Lessor st1an have the right (but not the obligation), without prejudice in 

addition to any other remedy available to Lessor. to use, apply or retain all or any portion or the Security Deposit (a J ror the payment of 

any Rent, Addlllonal Rent or other sum ln default, (bl for the payment or any other sum to which Lessor may become obligated by reason 

of Lessee's default or breach, and/or (c) to compensate Lessor for any loss or damage which Lessor may suffer thereby, as masonably 

estimated by Lessor, whether such damages accrue prior to or after terminatiori of the Lease. Such damages may include, without 

limitation, prospective damages, damages recoverable pursuant to California Civil Code Section 1951.2, lost rents, costs lo repair damage 

caused by Lessee, costs to clean 1he Premises upon termination of the tenancy, costs to relet the Premises, and/or any other costs, 

expenses, or damages avai!ab!e at law or in equity due lo Lessee's default or abandonment. Lessee shall, within ter1 (10) days o' demand 

therefor, restore the SecuritY Deposit to the higher of (y) the original amount of the Security c:ieposil. or (z) !he amount of lhe Security 

Deposit prior to Lessor's app!!cation thereof to amounts due by Lessee. 

36.3 If lessor us(!s or appHes 011[y a portion of the Security Deposit, as provided above, Lessor agrees to pay Less~e. without 

paymeM of interest or other increment for its use, the remaining un-used or un-applied balMce of the Security Deposit wilriin th(rty (30} 

days after tho later of the date Lessor receives possession of lho Premises from Lessee, or the terntlnat~on date of this Lease. Ho'NOver, it 

Is expressly understood and agreed tl1at the Security Deposit is no! an advance rent<il deposit or a measure of the lessor's damages as a 

result of Lessee's defauit arid/or abandonment, and Lessor st1all reta'n all rights and remedies available, at law or in aqLJity. as a result of 

such a default or abar.donment by Lessee. Further, Lessor's rclurn of tho Securit~· Deposit, or any part thereof, shall nol be construed .as 

an admission that Lessee has performed all of its obligations under the Lease. In the event of bankruptcy or other debtor-cre<!ilor 

proceedings against Lessee, the Security Deposit sha ll be deemed lo be applied first lo the payment of Rent. Additional Rent ar.d other 

sums due Lessor for all periods prior to the filing of such P.roceedings. 

37'.4 Losscie hereby expressly waive~ the previsions of California Civif Code section 1950. 7 (c) <lnd any other l3wS and ru!cs 

or Jaw in effect lrom time to time during the Term tr:at :i ~it Les~or's right to use or apply tho Security Cepas!! to offset Lcss:ir's damage~ 

after a !ensc termir,11tbn duo :o Lessee's de~ault or aban:::lonf1".e1t. 



38. sum FlT!NG and ASSIGN MEh T. Lessee st1all have the r;;:ihl ta sBl l. assign, hypolhccate, or o therwise transfer t~ i s Lease or 

any Interest hereu!lc!er, or sub'.el !he Premises or any par! therco!, or permit the use of th.e nrernises by any party other than Lessee, 

provided tiial !..ossee first oblai11s Lessor's written consent, wh:ch st1alf not be unreasonably withheld. Lessor hereby rese;ves the righl to 

conditior. any such approvai u;:ion the fo llowing, any fail ure of which Lessee agrees shall be a reasonable basis upon which to withho~d 

conson:: (i) lessor's determination that the proposed a!;~ :gnee or subiessee is rinancial!y responsib:e and has sufficient business repute and 

experierce to operate a successful busir.ess or the type permitted hereunder; (ii) obtaining ttre wrinen agreement by the proposed assignee 

or sublessee lo be bound by each and every o3! iga:!on of Lessee .inder this Lease; Ciii) t~ 1 e use :o be made of the Premises by tha 

proposed ass!gnee or sublessee is permllted hereJnder ar.d is il flrst·dass and quality business; (i11) the proposed use wo•Jld not ma:erially 

increase the operating costs of the Property, or increase the security concerns on the Property; (v) Jhe proposed use would create a 

substantial probability that lhe comfort or safety of the agents or employees of Lessor (vi) such ot~er factors or conditions as shall rot be 

unfeasonablc. If Lessor consents to o propcsed assignment, Lessee shall pay to Lessor a transfer ree of Two Thousand Dollars 

($2,000.00) to cover Lessor's legal and review costs in con nection with such transfer. If Lessor's withholding of consent is found to be 

unreasonable by a court of competent jurisdicti on, Lessee's sole remedy shall ba to nave tl1e proposed assignment or sublelting declared 

valid as if Lessor's consent had been given, and Lessee waives any other reme.dy al law or in equity. Lessee shall deliver to Lessor 

complete, fully executed documentation with regard lo the transfer, assignment or sublease upon execvtion and delivery of the same. 

Notwithstanding assignment or subletting, Lessee shall remain liable for the fuK and compl.eta performance, satisfaction, and compliance with 

each llnd every agreement, term, covenant, condition, requirement, provision, and restriction or this Leass, as principal and not as surety or 

guarantor, and as if no such assignment or subletting had been made. Notwithstandrng the foregoing, Lessee shall have the right to assign 

this Lease to any affiliate if such affi liate is under common ownership with Lessee. 

39. SIGNS. Lessee shall not place, construct or maintain on the Premises any signs without Lessor's prior written consent, whk:h 

shell not be unreasonably withheld. AH s!gnage must comply with law. Lessor may place on the Premises 'For Sale' signs at any time and 

'For Lease• sig.ns during lhe last six months of the term thereof. 

40. WAIVERS. No provision of tliis lease shall be deemed to have been waived by Lessor unless such waiver is in writing signed by 

the waiving party, nor sha!I any custom or pract ieti which may evolve belween the parties Jn the administration of the terms hereof be 

construed to waive Lessor's right to require the obligations of Lessee be performed in strict .acaordance with the terms of this Lease. 

41 . AUTHORITY. Each individual exec.Jtin9 .this Lease on behalf of Lessee represenls and warrants that he or she Is duly authOrized 

to ex:ecute and defJver lhis Lease on behalf or Lessee, and that this Lease is binding upon Lessca in accordance w1th its terms. As a 

cor1d itio:i precedent :o the legal effectiveness of this Lease, Lessor may, at Lessor's option, require corporate or partnership resolutions as 

are reasonably necessary to establish the authority of Lessee to enter into :his Lease . 

42. PEACEFUL POSSESSION. Sc l::ing as Lessee ooserves and performs the cover.ants ar.d agreements contairod herein, il shail at 

all times durlng the lease term hereunder peacefully and quietly have and enjoy possess!on of the Premises, bu! always subject to lhe 

terms hereof. 

43. AMENDMENTS. This Lease may be only modified in wriling, signed by the parties in Interest at the tima of the modification . 



IN Wl-:-NESS WHEHE:Of, :"ie part~m; hereto h<lvc cxecv!cd lbe:ie prese.its ~i1e day and year first above written. 

l_ENANT: LANDLORC: 

Volvo Construction E()uipmenl Rents, Inc., a Delaware W. Y.L. five Star SeNice Industries, Inc., a California 

corpcra l'on corpo!alion 

Print Name: Evan Brumm 

Tiile: Vice President & CFO 


