Agreement No. 26-150
SALE/PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS

THIS SALE/PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS
("Agreement") is made effective this __ 7th  day of April , 2026 (the
"Effective Date"), by and between the County of Fresno, a political subdivision of the
State of California ("Buyer"), and 7355 N. Palm Avenue, LLC, a California limited liability
company, as to an undivided 77% interest and Assemi Investments, LLC, a California
limited liability company, as to an undivided 23% (collectively, "Seller"). Seller and
Buyer are sometimes collectively referred to herein as the "Parties" and singularly as a
"Party."

RECITALS:

This Agreement is made and entered into by the Parties with respect to the
following facts and circumstances:

A. Seller represents to Buyer that Seller is the sole legal and equitable owner in fee
simple title of approximately 5.93 acres of improved real property located at 650
O Street and 705 P Street, Fresno, CA 93721 in the County of Fresno, State of
California, and more particularly described in Exhibit A to this Agreement,
attached and incorporated by this reference (collectively, the "Real Property").
Seller represents that the Real Property is composed of two legal parcels (APNs
468-183-18U and 468-191-19U), which, together total approximately 5.93 acres,
as set forth in Exhibit A to this Agreement. The improvements to the Real
Property include facilities on the Real Property, consisting of two, three-story
buildings, with approximately 102,580 square feet of finished office space, and a
paved parking lot consisting of approximately 189,195 square feet. The Real
Property also includes any and all other improvements to such Real Property,
and all other personal property in which Seller may have any interest, that is
affixed to the Real Property at the time of the Closing Date (as defined in Section
6.05 hereof), and as are all more particularly described in Exhibit A to this
Agreement.

B. Buyer desires to purchase the Real Property from Seller, and Seller desires to
sell the Real Property to Buyer, pursuant to the terms and subject to the
conditions set forth herein.

NOW, THEREFORE, in consideration of their mutual covenants herein contained, and
for other valuable consideration, the sufficiency and receipt of which are hereby
acknowledged, Seller and Buyer hereby agree as follows:
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SALE/PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS
650 O Street & 705 P Street, Fresno, CA 93721
APN: 468-183-18U & 468-191-19U

ARTICLE |

AGREEMENT TO PURCHASE THE REAL PROPERTY

1.01 The Real Property. Subject to all of the terms, covenants, conditions,
and provisions of this Agreement, and for the consideration herein set
forth, Seller agrees to sell the Real Property to Buyer, and Buyer agrees to
buy the Real Property from Seller at the Closing Date (as defined in
Section 6.05, hereof).

1.02 Purchase Price. The purchase price (“Purchase Price”) shall be Twenty-
Five Million Dollars ($25,000,000.00) for the Real Property in “AS-IS”
condition (as defined in Section 2.05, hereof).

1.03 Buyer’s Deposit. No later than fifteen (15) business days following the
Effective Date of this Sale/Purchase Agreement and Escrow Instructions,
the Buyer shall deposit into Escrow a good faith deposit of One Hundred
Thousand Dollars ($100,000.00) (“Buyer’s Deposit”), at Fidelity National
Title (Attn: Valerie Budzik, Escrow Officer), 7475 N. Palm Avenue, Fresno,
CA 93711, or such other title company mutually agreeable to the Parties if
such title company is not available or is replaced (“Escrow Holder”). The full
amount of the Buyer’s Deposit, together with interest thereon (if any), shall
be fully credited to the Purchase Price of the Real Property at the Closing
Date (as defined in Section 6.05, hereof). If Buyer has not terminated by
end of Buyer’s Due Diligence Period (as defined in Section 2.04, hereof),
the Deposit shall be increased to $500,000.00 and become non-refundable
and released to Seller on the next business day immediately following
expiration of the Buyer’s Due Diligence Period.

If, however, Buyer, in its sole and absolute discretion, decides to terminate
and cancel the Agreement by timely delivering a termination and
cancellation notice to the Escrow Holder on or before expiration of the
Buyer’s Due Diligence Period, then the entire amount of the Buyer’s
Deposit, and any accrued interest thereon, shall be immediately refunded
to Buyer by Escrow Holder without the need for further instructions, notice
or demand from or to Seller, less Buyer’s share of any accrued or actually
incurred Closing Costs (as defined in Section 6.04, hereof) as set forth in
Section 6.07, hereof.

1.04 Payment of the Purchase Price. The Purchase Price for the Real
Property shall be paid by Buyer to Seller as follows:

Unless Buyer terminates this Agreement prior to the expiration of Buyer’s
Due Diligence Period (as defined in Section 2.04, hereof), Buyer shall
keep and maintain the full Buyer’'s Deposit in Escrow through closing of
the sale pursuant to the terms of this Agreement. In addition, Buyer shall
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thereof, as Buyer deems necessary or advisable ("Buyer's Due
Diligence”), provided however, such testing shall not in any way cause any
damage or destruction or diminution of value to the Real Property, or any
portion thereof. Buyer acknowledges that Buyer commenced Buyer’s Due
Diligence prior to Buyer’s execution of this Agreement. Buyer shall deliver
to Seller within ten (10) days of receipt of Seller’s request for all
documents, photographs, reports, memorandum, correspondence, and
emails generated as a result of any inspection or test conducted pursuant
to this Section 2.02.

2.03 Delivery of Property Documents. Within five (5) days of the Effective
Date of this Agreement, Seller shall provide to Buyer any and all copies of
all permits, soils reports, surveys, licenses, plans, and specifications of all
improvements pertaining to the Real Property, together with all
amendments or modifications thereto, which are in the possession or
control of Seller (collectively, “Property Documents”).

Seller shall also provide to Buyer any and all leases, service contracts,
and other agreements, of any kind, together with all amendments or
modifications thereto (collectively, “Contracts”), related to or made in
conjunction with the Real Property. Buyer’s review of the Contracts shall
be considered part of the Buyer’s Inspection. Buyer’s approval of any non-
terminable Contracts shall be a condition precedent of Buyer to the Close
of Escrow. Buyer shall have the right to cancel this Agreement, within the
Buyer’s Due Diligence Period, with no recourse to Seller, if Buyer is
unsatisfied with the obligations to be assumed under any non-terminable
Contracts. Notwithstanding the foregoing, Seller shall terminate any and
all leases, other than the PG&E Lease as Amended (as defined in Section
4.01(h)),together with amendments or modifications thereto, at least ten
(10) days before the Close of Escrow, and provide written proof thereof to
the satisfaction of Buyer at least five (5) days before the Close of Escrow,

2.04 Buyer’s Inspection Period. Buyer shall have ninety (90) days from the
Effective Date of this Agreement (“Buyer’s Due Diligence Period”) to
complete all of Buyer’s Due Diligence (as defined in Section 2.02, hereof),
which may include, but is not limited to, inspection of the Real Property,
and Property Documents (as defined in Section 2.03, hereof) to be
provided by Seller under Sections 2.03 hereof, review of matters of
Condition of Title to the Real Property (as defined in Section 3.01, hereof),
and conducting other such due diligence as Buyer determines appropriate.
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650 O Street & 705 P Street, Fresno, CA 93721
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3.01

ARTICLE 1li

CONDITION OF TITLE TO THE REAL PROPERTY

Condition of Title to the Real Property. Seller shall convey to the Buyer

fee simple title to the Real Property, subject only to (i) the terms and
conditions of this Agreement, and (ii) the following exceptions (the
“‘Permitted Exceptions”):

(@)

The pro-rata portion up to the Closing Date (as defined in Section
6.05 hereof) of the amount of the lien for property taxes,
assessments, fees, and charges that are assessed but not yet
delinquent.

As a condition for Buyer to close the transaction contemplated by
this Agreement, the condition of title to the Real Property, at
closing, shall only be the condition of title reflected in the
Preliminary Title Report, attached hereto as Exhibit B, from Fidelity
National Title Company, dated January 27, 2026, at 7:30a.m.
(“Preliminary Title Report”), and all of the documents identified
therein as Exceptions 1-21, except for the documents identified in
the Preliminary Title Report as Exceptions 17, 18, and 19
(“Excluded Exceptions”), which Seller shall remove from the
Condition of Title at Closing, herein, together with any agreements,
documents, or other matters on title that have been approved or
consented to by Buyer prior to the Closing (“Condition of Title to the
Real Property” or “Condition of Title). From and after the effective
date of the Preliminary Title Report, Seller shall not alter the
Condition of Title to the Real Property reflected in the Preliminary
Title Report (except that the Exceptions 17, 18, and 19, shall be
removed from the Condition of Title, as required herein, on or
before the Closing) without the express written consent of Buyer,
which Buyer may approve or reject in its absolute and sole
discretion. The Excluded Exceptions are identified in the Title
Report as follows:

1.) A deed of trust to secure an indebtedness in the amount shown below,

Amount: $17,500,000.00

Dated: February 15, 2022

Trustor/Grantor: 7355 N. Palm Avenue, LLC, a California limited
liability company, and Assemi Investments, LLC, a
California limited liability company

Trustee: Premier Valley Bank

Beneficiary: Premier Valley Bank

Recording Date: March 2, 2022

Recording No.: 2022-0027591 of Official Records
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2.) An assignment of all moneys due, or to become due as rental or otherwise from said
Land to secure payment of an indebtedness, shown below and upon the terms and
conditions therein

Amount: $17,500,000.00

Assigned to: Premier Valley Bank

Assigned By: 7355 N. Palm Avenue, LLC, and Assemi Investments,
LLC

Recording Date: March 2, 2022

Recording No.: 2022-0027592 of Official Records

3.) A deed of trust to secure an indebtedness in the amount shown below,

Amount: $16,000,000.00
Dated: December 19, 2024
Trustor/Grantor: 7355 N. Palm Avenue, LLC, a California limited

liability company, and Assemi Investments, LLC, a
California limited liability company

Trustee: Commonwealth Land Title Insurance Company
Beneficiary: Premier Valley Bank

Recording Date: March 6, 2025

Recording No.: 2025-0023371 of Official Records

3.02 Title Insurance.

On the Closing Date, and as a condition to Buyer’s obligation to purchase
the Real Property, Escrow Holder shall issue and deliver to Buyer, its
ALTA Owner’s Policy of Title Insurance insuring title to the Real Property
subject to the Permitted Exceptions, and with liability in the amount of the
Purchase Price (the “Title Policy”).

ARTICLE IV

COVENANTS, WARRANTIES, AND REPRESENTATIONS

4.01 Covenants, Warranties and Representations of Seller. Subject to
Section 2.05, hereof, Seller hereby makes the following covenants,
representations and warranties, and acknowledges that Buyer's execution
of this Agreement has been made, and Buyer's acquisition of the Real
Property will be made, in material reliance by Buyer on these covenants,
representations and warranties:
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APN: 468-183-18U & 468-191-19U

(@)

(b)

(d)

(e)

(f)
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Authority. Seller is the sole owner of fee title to the Real Property.
Seller has the full power, authority, and legal capacity to enter into
and to perform Seller’s obligations under this Agreement, to sell the
Real Property as provided herein, without the need for obtaining the
consent or approval of any other person, court or governmental
agency, body or subdivision. The person(s) executing this
Agreement shall bind Seller to the terms and conditions of this
Agreement.

No Violation. To the best of Seller's actual knowledge, after having
conducted a reasonably diligent investigation, neither this
Agreement, nor anything provided to be done hereunder, violates,
or will violate any contract, agreement, or instrument whatsoever,
including, without limitation, any laws, regulations, or policies
relating to any financing, grant or award agreement or instrument,
to which Seller is a party, bound or obligated thereto.

No Grants. Seller has not granted any options or rights of first
refusal or rights of first offer to third parties to purchase or
otherwise acquire an interest in the Real Property.

Governmental Violations. To the best of Seller's actual knowledge,
after having conducted a reasonably diligent investigation, Seller
has not received any written notice of any pending, threatened or
unresolved violations of City of Fresno, County, State, or Federal
building, zoning, fire, or health or safety codes or ordinances, or
any other governmental law, regulation, rule or policy affecting
Seller and concerning the Real Property.

Eminent Domain. To the best of Seller's knowledge, after having
conducted a reasonably diligent investigation, Seller has no current
knowledge of any pending, threatened, or contemplated
proceedings in eminent domain or otherwise that would affect the
Real Property.

Special Assessments, Property-related Fees or Charges. To the

best of Seller’s actual knowledge, after having conducted a
reasonably diligent investigation, (i) there are not pending any
special assessments or property-related fees or charges, except
those shown as Permitted Exceptions (as defined in Section 3.01,
hereof, against the Real Property or any part thereof, and (ii) Seller
has not received notice of any proposed special assessments,
property-related fees or charges being contemplated. The subject
property is subject to a special assessment for the Downtown
Fresno Partnership, a Property and Business Improvement District
(PBID).
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(9)

(k)
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Litigation. To the best of Seller's actual knowledge, after having
conducted a reasonably diligent investigation, Seller has no current
knowledge of any actions, suits, claims, legal proceedings pending
or threatened against Seller, or the Real Property, involving or
affecting the sale of the Real Property to Buyer, at law or in equity,
before any court, administrative forum, or governmental agency.

Encumbrances. To the best of Seller’s actual knowledge, after
having conducted a reasonably diligent investigation, (i) the Real
Property is free and clear of all liens, encumbrances, claims, rights,
demands, easements, agreements, covenants, conditions, and
restrictions of any kind whatsoever, except for those listed in the
Preliminary Title Report. Seller agrees to remove the Excluded
Exceptions 17, 18, and 19 in the Preliminary Title Report and
identified in Section 3.01(b) hereof, and (ii) Seller has not entered
into any agreement with any third parties regarding the sale,
management, repair, improvement, or any other matter affecting
the Real Property that would be binding on Buyer or the Real
Property after the Closing Date, except for Contracts approved by
Buyer as described in Section 2.03.

The Real Property is currently subject to a March 24, 1988, Lease

with Lessee, PG&E (PG&E), together with eight amendments, and

which, collectively, are attached hereto as Exhibit E (“PG&E Lease
as Amended”). The current term of the PG&E Lease as Amended

will terminate on May 31, 2026, after which time PG&E may remain
in the space pursuant to the “Holdover” clause in the PG&E Lease

as Amended.

Encroachments. To the best of Seller’s actual knowledge, there
are no encroachments on the Real Property from adjoining
property, and the Real Property does not encroach on adjoining
property, easements, or streets.

Streets. To the best of Seller's actual knowledge, after having
conducted a reasonably diligent investigation, there are no existing,
proposed, or contemplated plans to widen, modify, or realign any
street or highway which affects the contemplated size of, use of, or
setbacks on the Real Property.

Condition of Real Property. Seller shall not cause the physical
condition of the Real Property to deteriorate or change after the
Effective Date of this Agreement, normal wear and tear excepted.
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Bankruptcy. No filing or petition under the United States
bankruptcy law or any insolvency laws, or any laws for composition
of indebtedness or for the reorganization of debtors has been filed,
nor is such filing being planned, with regard to Seller or any
shareholder of Seller.

Foreign Investment Real Property Tax Act; Withholding. Seller is
not a “foreign person” within the meaning of 26 U.S.C.A. §
1445(f)(3), or subject to the requirements of California Revenue
and Taxation Code Section 18662.

Performance. Seller shall timely perform and comply with all of
Seller’s covenants and agreements contained herein, and shall
satisfy all conditions contained herein, that Seller is required to
perform, comply with or satisfy under this Agreement.

Hazardous Materials. Notwithstanding Section 2.05, to the best of
Seller’s actual knowledge, and except as Seller has otherwise
disclosed to Buyer in the Property Documents, Seller has not
received written notice of, and does not otherwise have knowledge
of (1) any material violation of Environmental Laws concerning the
Real Property, or (2) the presence or release of Hazardous
Materials on or from the Real Property that would give rise to any
obligation to report, monitor or remediate or which would
reasonably be likely to pose a material threat to the environment or
person or property.

“‘Environmental Laws” shall mean any and all presently existing
federal, state and local laws (whether under common law, statute,
rule, regulation or otherwise), requirements under permits issued
with respect thereto, and other requirements of any federal, state or
local governmental agency, court, board, bureau or other authority
having jurisdiction with respect to or relating to the environment, to
any Hazardous Materials or to any activity involving Hazardous
Materials and shall include, without limitation, the laws referenced
in the definition of “Hazardous Materials,” and all amendments
thereto in effect as of the Closing Date.

“‘Hazardous Materials” means any substance, material, or waste,
which is or becomes regulated by any local governmental authority,
the State, or the United States Government under any
Environmental Laws (provided however, as stated herein,
“‘Hazardous Materials” includes all asbestos, including all asbestos
containing materials, whether or not regulated by any regulatory,
oversight, or enforcement agency, officer, or authority), with respect
to hazardous or toxic substances, waste, or materials, or industrial
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hygiene, including, without limitation, any material or substance,
which is: (i) defined as a ‘hazardous waste,’ ‘extremely hazardous
waste,’ or ‘restricted hazardous waste’ under Section 25115,
25117, or 25122.7, or listed pursuant to Section 25140 of the
California Health and Safety Code; (ii) defined as ‘hazardous waste’
or an ‘underground storage tank’ in the Resource Conservation and
Recovery Act of 1976 (42 U.S.C. section 6901 et seq.); (iii) defined
as a ‘hazardous substance’ under Section 25316 of the California
Health and Safety Code; (iv) defined as a ‘hazardous material,’
‘hazardous substance,’ or ‘hazardous waste’ under Section 25501
of the California Health and Safety Code; (v) defined as a
‘hazardous substance’ under Section 25281 of the California Health
and Safety Code; (vi) petroleum; (vii) all asbestos, including all
asbestos containing materials, whether or not regulated by any
regulatory, oversight, or enforcement agency, officer, or authority;
(viii) polychlorinated biphenyls; (ix) listed under Article 9 or defined
as ‘hazardous’ or ‘extremely hazardous’ under Article 11 of Title 22,
California Administrative Code; (x) designated as ‘hazardous
substances’ pursuant to Section 311 of the Clean Water Act (33
U.S.C. §1317); (xi) defined as a ‘hazardous waste’ pursuant to
Section 1004 of the Resource Conservation and Recovery Act (42
U.S.C. §6901 et seq.; or (xii) defined as ‘hazardous substances’
pursuant to Section 101 of the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S.C. §9601, et

seq.).

4.02 Covenants, Warranties and Representations of Buyer. Buyer hereby

makes the following covenants, representations, and warranties, and
acknowledges that Seller's execution of this Agreement has been made,
and Seller’s sale of the Real Property will be made, in material reliance by
Seller on these covenants, representations and warranties:

(@)

(b)
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Authority. Buyer is duly authorized to enter into this Agreement.
Buyer has the full power, authority, and legal capacity to enter into
and to perform Buyer's obligations under this Agreement, to
purchase the Real Property as provided herein, without the need
for obtaining the consent or approval of any other person, court or
governmental agency, body or subdivision. The person(s)
executing this Agreement shall bind Buyer to the terms and
conditions of this Agreement.

Litigation. To the best of Buyer’'s knowledge, after having
conducted a reasonably diligent investigation, Buyer has no current
knowledge of any actions, suits, claims, legal proceedings pending
or threatened against Buyer involving or affecting the purchase of
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(e)

this Real Property from Seller, at law or in equity, before any court,
administrative forum, or governmental agency.

No Prospective Violations. To the best of Buyer’s knowledge, after
having conducted a reasonably diligent investigation, Buyer has no
current knowledge that the execution and delivery of this
Agreement violates or will violate any contract, agreement or
instrument, or loans or financing agreements to which Buyer is a
party or bound.

Encumbrances. Buyer has not entered into any agreement
regarding the sale, lease, management, repair, improvement, or
any other matter affecting the Real Property that would be binding
on Seller.

Performance. Buyer shall timely perform and comply with all
covenants and agreements herein, and shall satisfy all conditions,
that Buyer is required to perform, comply with or satisfy under this
Agreement.

ARTICLE V

CONDITIONS PRECEDENT

5.01 Conditions Precedent to Seller's Obligation to Perform. Seller's

obligation to perform as set forth herein is hereby expressly conditioned
on satisfaction of each and every one of the following conditions
precedent:

(@)

(b)

Document Ref: CCBT3-WTNNX-DNF6V-SECMT

Buyer shall have timely and fully performed every act to be
performed by it hereunder, including without limitation depositing
Buyer’'s Deposit and the balance of the Purchase Price, and
Buyer’s share of the Closing Costs (as described in Section 6.04,
hereof) into Escrow (as defined in Section 6.01, hereof) with
Escrow Holder prior to Buyer’s respective deadlines provided in
Sections, 1.03, 1.04 and 6.02, hereof.

Each of Buyer's representations and warranties set forth in Section
4.02, hereof, shall be true at the time that they are required to be
made under this Agreement, and as of the Closing Date, as if
affirmatively made at that time.

The foregoing conditions are solely for the benefit of Seller, any or

all of which may be waived in writing by Seller in Seller's sole
discretion.
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5.02 Conditions Precedent to Buyer's Obligations to Perform. Buyer's
obligation to perform as set forth herein is expressly conditioned on the
satisfaction of each and every one of the following conditions precedent:

(@)  Seller shall have timely and fully performed every act to be
performed by it hereunder, including without limitation, depositing
into Escrow with Escrow Holder the Grant Deed in the form and
content attached as Exhibit C to this Agreement.

(b) Each of the representations and warranties of Seller contained in
Section 4.01, hereof, and in any provision herein shall be true at the
time that they are required to be made under this Agreement, and
as of the Closing Date as if affirmatively made at that time.

(c) Escrow Holder shall issue the Title Policy as set forth in Section
3.02, hereof, in the Condition of Title to the Real Property (as
defined in Section 3.01, hereof) as described in Section 3.01 and
3.02, hereof.

(d) Buyer did not terminate Escrow, in its sole discretion, prior to the
expiration of the Buyer’s Due Diligence Period, as provided in
Section 2.02, hereof.

(e)  The foregoing conditions are solely for the benefit of Buyer, any or
all of which may be waived in writing by Buyer, in Buyer's sole
discretion.

5.03 Failure or Waiver of Conditions Precedent. In the event that any of the
conditions set forth above in Sections 5.01 and 5.02, hereof, are not
fulfilled or waived in writing by the applicable Party on or before the
Closing Date, this Agreement shall terminate, and all rights and
obligations hereunder of each Party shall be at an end, provided however,
Seller and Buyer shall be obligated to pay their respective shares of the
Closing Costs, in accordance with Section 6.07, hereof. Seller or Buyer
may elect, at any time, or times, prior to the Closing Date, to waive in
writing the benefit of any of their respective conditions set forth in Sections
5.01 and 5.02, hereof, as applicable. In any event, the Parties' consent as
provided in this Section 5.03 up to the Closing Date shall waive any
remaining unfulfilled conditions up to the Closing Date, provided however,
such waiver shall not be deemed to waive any subsequently discovered
breach of any representation, warranty, or covenant made by either Party
to this Agreement.

13
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ARTICLE VI
ESCROW

6.01 Establishment of Escrow. Upon the execution of this Agreement, the
Parties shall promptly open an escrow (the "Escrow") with Escrow Holder
to provide for Seller’'s conveyance of the Real Property to Buyer, as
provided herein. Prior to the Closing Date, a duplicate of this fully
executed Agreement (or counterparts thereof) shall be deposited with
Escrow Holder and shall constitute escrow instructions to Escrow Holder
concerning this transaction. Escrow Holder shall notify the Buyer and
Seller, in writing, of the date of “Opening of Escrow.”

6.02 Deposits into Escrow. The Parties shall make the following deposits into
Escrow with Escrow Holder:

(@)  Seller's Closing Deposits. Seller shall deposit into Escrow with
Escrow Holder five (5) business days prior to the Closing Date:

I. A written confirmation from Premier Valley Bank that Premier
Valley shall deliver to Escrow documents sufficient for
Escrow Holder to remove from the Fresno County Records
at Closing the Premier Valley Bank Deed of Trust dated
February 15, 2022 (Recording No. 2022-0027591),
Assignment of Funds dated March 2, 2022 (Recording No.
2022-0027592), and Deed of Trust dated December 19,
2024 (Recording No. 2025-0023371) (the “Confirmation of
Full Reconveyance”);

il An executed original Grant Deed, with the signature thereon
in recordable form, in the form and content attached hereto
as Exhibit C to this Agreement, which is incorporated herein
by this reference;

iii. The original Nonforeign Affidavit (Federal) and Real Estate
Withholding Statement, form 592 (California), or combined
form thereof, executed by Seller in the forms of Exhibit D to
this Agreement, attached hereto and incorporated herein by
this reference;
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(b)

iv. An Assignment of Property Documents; and

V. The keys, alarm codes, and/or other instruments to enable
full access and possession of the Real Property by Buyer,
subject to the rights of PG&E as described in Section
4.01(h).

Seller’s Further Closing Deposit. Seller shall deposit into Escrow
with Escrow Holder two (2) business days prior to the Closing Date
Seller’s share of the Closing Costs (as described in Section 6.04,
hereof).

Buyer's Closing Deposits. Buyer shall deposit the following into
Escrow with Escrow Holder, prior to their respective deadlines
provided herein:

i. A Preliminary Change in Ownership Report; and

ii. Buyer’s share of the Closing Costs (as that term is defined in
Section 6.04, hereof), at the same time that Buyer is
required to deposit the balance of funds for the Purchase
Price into Escrow with Escrow Holder, pursuant to Section
1.04, hereof, with full credit being given to Buyer for Buyer’s
Deposit (as defined in Section 1.03, hereof) plus interest
thereon (if any) which shall be fully credited to the Purchase
Price of the Real Property at the Closing Date (as defined in
Section 6.05, hereof), pursuant to Section 1.03 hereof.

6.03 Title Insurance. At the Closing Date, Escrow Holder shall issue, effective

as of that date, the Title Policy, as set forth in Section 3.02, hereof.

6.04 Costs

and Expenses. Notwithstanding the fact that Seller selected the

Escrow Holder, the Parties agree that any and all of the Closing costs
(collectively, the "Closing Costs") shall be borne by Seller and Buyer as
follows:

(@)

(b)

Document Ref: CCBT3-WTNNX-DNF6V-SECMT

Seller shall bear the base cost of the CLTA Owners Title Policy in
favor of Buyer;

Buyer shall pay the premium costs for an ALTA policy and any
endorsements that Buyer elects, in its discretion.
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SALE/PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS
650 O Street & 705 P Street, Fresno, CA 93721
APN: 468-183-18U & 468-191-19U

(c)

(d)

Recording fees, transfer taxes, and Escrow Holder's document
preparation fees shall be paid by Seller, 50% and by Buyer, 50%,
except those recording fees, transfer taxes, and document
preparation fees for which Buyer is exempt.

Escrow fees and any and all other costs necessary to achieve a
successful Closing of Escrow shall be paid by Seller, 50% and by
Buyer, 50%.

Each Party shall bear its own legal, Broker, and accounting fees
and costs.

6.05 Closing Date. The Close of Escrow shall be 120 days after the Effective

Date (the "Closing Date").

6.06 Procedure for Closing of Escrow. Escrow Holder shall close the

Escrow by doing all of the following:

(@)

(b)

(e)

Fully pay from funds deposited by Buyer and Seller, the Closing
Costs to Escrow Holder;

After payment of the Closing Costs to Escrow Holder, payment of
Broker commissions as set forth in Section 7.02, and prorations of
taxes and assessments, calculate all credits due the respective
parties including but not limited to any interest on any deposit and
any credit for prepaid rent and fully pay the balance of funds
deposited by Buyer to Seller.

Record the Grant Deed in the Official Records of Fresno County,
and return the recorded Grant Deed to Buyer, and provide
conformed copies of the recorded Grant Deed to Seller;

Deliver a copy of Buyer's and Seller's closing statements for the
Escrow to the respective Parties, subject to Section 6.04, hereof;

Deliver to Buyer the original and two (2) copies of the Title Policy in
the form set forth in Section 3.02(b), hereof, at the Closing of
Escrow.

6.07 Inability to Close Escrow. In the event that Escrow Holder is unable to

close Escrow, and the Closing Date is not otherwise extended by the
Parties’ mutual agreement, this Escrow shall terminate. Escrow Holder
shall return to each Party any money or documents deposited by the

Document Ref: CCBT3-WTNNX-DNF6V-SECMT
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Parties and terminate the Escrow; provided however, that any cancellation

charges imposed by Escrow Holder shall be paid by the defaulting Party,

or if neither Party is in default, then paid 50% by Seller and 50% by Buyer.
ARTICLE VII

MISCELLANEOUS

7.01 Survival and Indemnity. Notwithstanding the Closing of Escrow, delivery
of instruments, conveyances of the Real Property, and payment of
consideration therefor, the Parties agree that the respective
representations, warranties, covenants, indemnities, and agreements
made by each such Party pursuant to this Agreement, shall survive the
Closing of Escrow, and each Party agrees to indemnify, defend, and hold
the other harmless from and against any and all claims, demands, losses,
obligations, damages, liabilities, causes of action, costs, and expenses
(including, without limitation, attorneys’, paralegals' and other
professionals' fees and costs) arising out of or in connection with a breach
by the indemnifying Party of any such representation, warranty, covenant,
or agreement.

7.02 Commission. Seller represents that it has not engaged any person
entitled to brokerage commission or finder’s fee in connection with this
transaction except for ARC Properties, Inc. (Seller’s Broker). Buyer
represents that it has not engaged any person entitled to any brokerage
commission or finder’s fee in connection with this transaction except for
Cushman & Wakefield US Inc. (Buyer’s Broker and collectively with
Seller’s Broker, Broker). Buyer hereby agrees to indemnify, hold harmless
and defend Seller against any claims asserted against or adjudged
against Seller by any other broker if such claims shall be based upon any
statement, representation or agreement made by Buyer, and Seller hereby
agrees to indemnify, hold harmless, and defend Buyer if such claims by
any other broker shall be based upon any statement, representation, or
agreement made by Seller. This real estate commission shall be earned
upon, and only upon, the Close of Escrow pursuant to the terms of this
Agreement. At the Close of Escrow, and through escrow, Seller shall pay
a brokerage commission to Seller’'s Broker and Buyer’s Broker equal to
2.5% of the purchase price, to be paid out equally to the Seller’s Broker
and Buyer’s Broker (1.25% each). Buyer shall not incur or be responsible
for any commission fees involving Buyer’'s Broker or Seller’s Broker
earned upon close of escrow.

17
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7.03 Notices. The persons and their addresses having authority to give and
receive notices under this Agreement include the following:

To Buyer: COUNTY OF FRESNO
General Services Department
Attn: Director of General Services
333 W. Pontiac Way
Clovis, CA 93612
Phone: (559) 600-5800

With a Copy to: COUNTY OF FRSNO
County Counsel’s Office
2220 Tulare Street, Suite 500
Fresno, CA 93721
Phone: (559) 600-3479

To Seller: Jeremy F. Reed, CEO
ARC Properties, Inc.
5250 N. Palm Avenue, Suite 222
Fresno, CA 93704

All notices between Seller and Buyer provided for or permitted under this
Agreement must be in writing and delivered either by personal service, by
first-class United States mail, or by an overnight commercial courier
service. A notice delivered by personal service is effective upon service to
the recipient. A notice delivered by first-class United States mail is
effective three (3) Buyer business days after deposit in the United States
mail, postage prepaid, addressed to the recipient. A notice delivered by an
overnight commercial courier service is effective one (1) Buyer business
day after deposit with the overnight commercial courier service, delivery
fees prepaid, with delivery instructions given for next day delivery,
addressed to the recipient. For all claims arising out of or related to this
Agreement, nothing in this section establishes, waives, or modifies any
claims presentation requirements or procedures provided by law, including
but not limited to the Government Claims Act (Division 3.6 of Title 1 of the
Government Code, beginning with section 810).

7.04 Entire Agreement. This Agreement, including all exhibits hereto, and all
related documents referred to in this Agreement or in the related
documents, and the rights and obligations of the Parties hereto,
constitutes the entire agreement between Buyer and Seller with respect to
the subject matter hereof, and supersedes all other Agreement
negotiations, proposals, commitments, oral statements, writings,
advertisements, publications, and understandings of any nature
whatsoever, unless expressly included in this Agreement.
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7.05

7.06

7.07

7.08

7.09

710

7.1

712

713

Buyer’s Governmental Capacity. Nothing in this Agreement shall be
interpreted as precluding Buyer from enforcing the provision of any laws or
regulations applicable to the Real Property, nor shall anything be
interpreted as otherwise limiting the powers and rights of Buyer in its
governmental or regulatory capacity.

Amendment. No provisions of this Agreement may be amended or
modified in any manner whatsoever, except by duly authorized
representatives of both Parties.

Successors. The terms, covenants, and conditions of this Agreement
shall be binding upon and shall inure to the benefit of the heirs, executors,
administrators, and assignees of the respective Parties.

Governing Law. This Agreement, including all exhibits hereto, and the
rights and obligations of the Parties hereto, shall be governed in all
respects, including validity, interpretation, and effect, by the laws of the
state of California. For purposes of venue, the performance of this
Agreement shall be deemed to be in Fresno County, California. In the
event of any litigation between the Parties arising out of or related to this
Agreement, venue for such litigation shall only be Fresno County,
California.

Headings. The subject headings of the paragraphs of this Agreement are
included for purposes of convenience only and shall not affect the
construction or interpretation of any of the provisions herein.

Counterparts. This Agreement may be executed by the Parties in
different counterparts, all of which together shall constitute one
agreement, even though all Parties may not have signed the same
document.

Time. Time is of the essence with respect to each of the Parties’
performance of their respective obligations under this Agreement.

No Third-Party Beneficiaries. Notwithstanding anything stated to the
contrary herein, there shall not be any intended third-party beneficiaries of
this Agreement whatsoever.

Partial Invalidity. If any provision in this Agreement is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining
provisions shall nevertheless continue in full force without being impaired
or invalidated in any way, unless it would be unreasonable to do so in light
of the object of this Agreement as a whole.

[SIGNATURES ON FOLLOWING PAGE]
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT “A”
Legal Description
For APN/Parcel ID(s): 468-183-18U and 468-191-19U

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF FRESNO,
COUNTY OF FRESNO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:
PARCEL 1: APN: 468-183-18U (portion)

All of Block 137 of the Town (now City) of Fresno, in the City of Fresno, County of Fresno, State
of California, according to the map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats,
Fresno County Records.

PARCEL 2: APN: 468-191-19U (portion)

All of Block 138 of the Town (now City) of Fresno, in the City of Fresno, County of Fresno, State
of California, according to the map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats,
Fresno County Records.

PARCEL 3: APN: 468-183-18U (portion)

That certain alley lying within Block 137, as shown on the map of the Town (now City) of
Fresno, in the City of Fresno, County of Fresno, State of California, according to the map
thereof recorded June 8, 1876 in Book 1, Page 2 of Plats, Fresno County Records. Said alley
lies Southeasterly of the Southwesterly extension of the Northwesterly line of Lot 1 to the most
Northerly corner of Lot 32 in said Block 137 and Northwesterly of the Southwesterly extension of
the Southeasterly line of Lot 16 of the most Easterly corner of Lot 17 of said Block 137.

PARCEL 4: APN: 468-191-19U (portion)

That certain alley lying within Block 138, as said alley is shown on the map of the Town (now
City) of Fresno, in the City of Fresno, County of Fresno, State of California, according to the
map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats, Fresno County Records.

Said alley lies Southeasterly of the Southwesterly extension of the Northwesterly line of Lot 1 to
the most Northerly corner of Lot 32 in said Block 138 and Northwesterly of the Southwesterly
extension of the Southeasterly line of Lot 16 to the most Easterly corner of Lot 17 of said Block
138.

PARCEL 5: APN: 468-183-18U (portion) & 468-191-19U (portion)

All that portion of Mono Street lying between and adjacent to Blocks 137 and 138, as said street
is shown on the map of the Town (now City) of Fresno, in the City of Fresno, County of Fresno,
State of California, according to the map thereof recorded June 8, 1876 in Book 1, Page 2 of
Plats, Fresno County Records.

Said portion of Mono Street lies Southwesterly of the Southeasterly extension of the most
Northeasterly line of Lot 16 of said Block 137, to the most Northerly corner of Lot 1 of said Block
138 and Northeasterly of the Southeasterly extension of the most Southwesterly line of Lot 17 of
said Block 137, to the most Westerly corner of Lot 32 of said Block 138.

A-1
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EXHIBIT B

PRELIMINARY TITLE REPORT

Document Ref: CCBT3-WTNNX-DNF6V-SECMT



EXHIBIT "B"
) Fidelity National Title

Preliminary Report

File No.: FFOM-2012600241-MW Title Officer: Marc Wisneski
Escrow No.: FFOM-2012600241-VB Escrow Officer: Valerie Budzik
Property Address: 650 O Street and 705 P Street, Fresno,

CA

Welcome to the new titleLOOK®!

(71 | e——

titleLOOK upgrades the traditional title report experience from a static report with large zip files of supporting
documents to a real-time interactive title report. With titleLOOK, you'll enjoy:

an easy-to-use summary page of your report findings
color-coded requirements and exceptions so you can focus on what is important
hyperlinks directly into the documents referenced on your report

e o o o

a transparent and convenient title report experience

Click to view custom titleLOOK®
i n H e e”
If r

When you click on the above button/link to access your titleLOOK report, you will be taken to inHere, our platform
designed to transform the experience of buying or selling real estate from the moment a transaction is started all the
way through closing. inHere provides a safe and convenient method of delivering documents and information about
your real estate transaction.
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EXHIBIT "B"

© Fidelity National Title Company

PRELIMINARY REPORT

In response to the application for a policy of title insurance referenced herein, Fidelity National Title Company
hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies of title
insurance describing the land and the estate or interest therein hereinafter set forth, insuring against loss which
may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an exception herein or
not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations or Conditions of said
policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or
policies are set forth in Attachment One. The policy to be issued may contain an arbitration clause. When the
Amount of Insurance is less than that set forth in the arbitration clause, all arbitrable matters shall be arbitrated at
the option of either the Company or the Insured as the exclusive remedy of the parties. Limitations on Covered
Risks applicable to the CLTA and ALTA Homeowner's Policies of Title Insurance which establish a Deductible
Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Attachment One. Copies
of the policy forms should be read. They are available from the office which issued this report.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be assumed
prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested.

The policy(ies) of title insurance to be issued hereunder will be policy(ies) of Fidelity National Title Insurance
Company, a Florida corporation.

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with
notice of matters which are not covered under the terms of the title insurance policy and should be
carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title
and may not list all liens, defects and encumbrances affecting title to the land.

Fidelity National Title Insurance Company

By:
Michael J. Nolan, President

Countersigned By: Attest:

Andyy Mo — Py e pfiss—

Andy Kern Marjorie Nemzura, Secretary

Authorized Officer or Agent
CLTA Preliminary Report Form - Modified (11.17.06) Printed: 02.02.26 @ 03:48 PM by AL
SCA0002402.doc / Updated: 01.08.26 1 CA-FT---SPS-1-26-FFOM-2012600241
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EXHIBIT "B"

Visit Us on our Website: www.fntic.com

© Fidelity National Title Company

ISSUING OFFICE: 7475 N. Palm Avenue, Ste 107, Fresno, CA 93711

FOR SETTLEMENT INQUIRIES, CONTACT:
Fidelity National Title Company
7475 North Palm Avenue, #107 « Fresno, CA 93711
(659)431-8050 * FAX (559)261-8960

Another Prompt Delivery From Fidelity National Title Company Title Department
Where Local Experience And Expertise Make A Difference

PRELIMINARY REPORT
Title Officer: Marc Wisneski Escrow Officer: Valerie Budzik
Email: marc.wisneski@titlegroup.fntg.com Email: valerie.budzik@fnf.com
Title No.. FFOM-2012600241-MW Escrow No.: FFOM-2012600241 -VB

TO: Cushman & Wakefield
9 River Park Place East, Suite 101
Fresno, CA 93720
Attn: Tony Cortopassi

PROPERTY ADDRESS(ES): 650 O Street and 705 P Street, Fresno, CA

EFFECTIVE DATE: January 27, 2026 at 07:30 AM
The form of policy or policies of title insurance contemplated by this report is:

CLTA Standard Coverage Owner's Policy - 2022

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO COVERED
BY THIS REPORT IS:

A Fee
2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

7355 N. Palm Avenue, LLC, a California limited liability company, as to an undivided 77% interest, and
Assemi Investments, LLC, a California limited liability company, as to an undivided 23% interest

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:
SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF

CLTA Preliminary Report Form - Modified (11.17.06) Printed: 02.02.26 @ 03:48 PM by AL
SCA0002402.doc / Updated: 01.08.26 2 CA-FT---SPS-1-26-FFOM-2012600241
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EXHIBIT "B"

EXHIBIT "A"
Legal Description

For APN/Parcel ID(s): 468-183-18U and 468-191-19U

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

PARCEL 1: APN: 468-183-18U (portion)

All of Block 137 of the Town (now City) of Fresno, in the City of Fresno, County of Fresno, State of California,
according to the map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats, Fresno County Records.

PARCEL 2: APN: 468-191-19U (portion)

All of Block 138 of the Town (now City) of Fresno, in the City of Fresno, County of Fresno, State of California,
according to the map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats, Fresno County Records.

PARCEL 3: APN: 468-183-18U (portion)

That certain alley lying within Block 137, as shown on the map of the Town (now City) of Fresno, in the City of
Fresno, County of Fresno, State of California, according to the map thereof recorded June 8, 1876 in Book 1
Page 2 of Plats, Fresno County Records.

Said alley lies Southeasterly of the Southwesterly extension of the Northwesterly line of Lot 1 to the most Northerly
corner of Lot 32 in said Block 137 and Northwesterly of the Southwesterly extension of the Southeasterly line of
Lot 16 of the most Easterly corner of Lot 17 of said Block 137.

PARCEL 4: APN: 468-191-19U (portion)

That certain alley lying within Block 138, as said alley is shown on the map of the Town (now City) of Fresno, in the
City of Fresno, County of Fresno, State of California, according to the map thereof recorded June 8, 1876 in Book
1, Page 2 of Plats, Fresno County Records.

Said alley lies Southeasterly of the Southwesterly extension of the Northwesterly line of Lot 1 to the most Northerly
corner of Lot 32 in said Block 138 and Northwesterly of the Southwesterly extension of the Southeasterly line of
Lot 16 to the most Easterly corner of Lot 17 of said Block 138.

PARCEL 5: APN: 468-183-18U (portion) & 468-191-19U (portion)

All that portion of Mono Street lying between and adjacent to Blocks 137 and 138, as said street is shown on the
map of the Town (now City) of Fresno, in the City of Fresno, County of Fresno, State of California, according to the
map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats, Fresno County Records.

Said portion of Mono Street lies Southwesterly of the Southeasterly extension of the most Northeasterly line of Lot
16 of said Block 137, to the most Northerly corner of Lot 1 of said Block 138 and Northeasterly of the
Southeasterly extension of the most Southwesterly line of Lot 17 of said Block 137, to the most Westerly corner of
Lot 32 of said Block 138.

CLTA Preliminary Report Form - Modified (11.17.06) Printed: 02.02.26 @ 03:48 PM by AL
SCA0002402.doc / Updated: 01.08.26 3 CA-FT---SPS-1-26-FFOM-2012600241
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EXHIBIT "B"

Title No.: FFOM-2012600241-MW

AT THE DATE HEREOF, EXCEPTIONS TO COVERAGE IN ADDITION TO THE PRINTED EXCEPTIONS AND
EXCLUSIONS IN SAID POLICY FORM WOULD BE AS FOLLOWS:

1. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes
to be levied for the fiscal year 2026-2027.

2. Property taxes, including any personal property taxes and any assessments collected with taxes are as
follows:
Code Area: 005-015
Tax Identification No.: 468-183-18U
Fiscal Year: 2025-2026
1st Installment: $0.00 no taxes due
2nd Installment: $0.00 no taxes due
Exemption: $0.00
Land: $0.00
Improvements: $0.00
Personal Property: $0.00
3. Property taxes, including any personal property taxes and any assessments collected with taxes are as
follows:
Code Area: 005-015
Tax Identification No.:.  468-191-19U
Fiscal Year: 2025-2026
1st Installment: $0.00 no taxes due
2nd Installment: $0.00 no taxes due
Exemption: $0.00
Land: $0.00
Improvements: $0.00
Personal Property: $0.00
4, Prior to close of escrow, please contact the Tax Collector's Office to confirm all amounts owing, including

current fiscal year taxes, supplemental taxes, escaped assessments and any delinquencies.

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4,
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring
prior to Date of Policy.

6. The herein described property lies within the boundaries of the Fresno Metropolitan Flood Control District
and may be subject to assessment for drainage fees and/or requirements to construct planned local
drainage facilities

Disclosed by: FMFCD Resolution No. 1816
Recording Date: July 31, 1995
Recording No.: 95092128 of Official Records

No assessments have been levied at this time.

CLTA Preliminary Report Form - Modified (11.17.06) Printed: 02.02.26 @ 03:48 PM by AL
SCA0002402.doc / Updated: 01.08.26 4 CA-FT---SPS-1-26-FFOM-2012600241
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EXHIBIT "B"

Title No.: FFOM-2012600241-MW

EXCEPTIONS
(continued)
7. Said land lies within the boundaries of the Improvement District shown below and is subject to any and all
assessments levied thereunder.
Name of District: The Downtown Property and Business Improvement District
8. Easement(s) for the purpose(s) shown below and rights incidental thereto as reserved in a document;
Reserved by: C.L. Walter and Meda L. Walter
Purpose: water, gas, and sewer pipes, and passage way
Recording Date:  August 10, 1903
Recording No.: Book 284, Page 378 of Deeds
Affects: the Southerly 4 feet of Lots 29, 30, 31, and 32 in Block 137
CLTA Preliminary Report Form - Modified (11.17.06) Printed: 02.02.26 @ 03:48 PM by AL
SCA0002402.doc / Updated: 01.08.26 5 CA-FT---SPS-1-26-FFOM-2012600241
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EXHIBIT "B"

Title No.: FFOM-2012600241-MW

EXCEPTIONS
(continued)

9. The Land described herein is included within a project area of the Redevelopment Agency shown below,
and that proceedings for the redevelopment of said project have been instituted under the Redevelopment
Law (such redevelopment to proceed only after the adoption of the Redevelopment Plan) as disclosed by
a document.

Redevelopment Agency:  Redevelopment Agency of the City of Fresno
Recording Date: May 21, 1962
Recording No.: Book 4721, Page 475 as Document No. 40996 of Official Records

Amended Urban Renewal Plan recorded September 16, 1963 in Book 4906, Page 358 as Document No.
72659 of Official Records. Rerecorded June 10, 1964 in Book 5019, Page 592 as Document No. 45178 of
Official Records

Amended Urban Renewal Plan recorded April 8, 1965 in Book 51554, Page 20 as Document No. 29360 of
Official Records.

Amended Urban Renewal Plan recorded July 15, 1965 in Book 5193, Page 129 as Document No. 57346
of Official Records.

Amended Urban Renewal Plan recorded December 6, 1966 in Book 5384, Page 336 as Document No.
86746 of Official Records.

Amended Urban Renewal Plan recorded December 19, 1966 in Book 5388, Page 651 as Document No.
89965 of Official Records.

Amended Urban Renewal Plan recorded March 1, 1967 in Book 5413, Page 194 as Document No. 14255
of Official Records.

Amended Urban Renewal Plan recorded June 5, 1967 in Book 5445, Page 178 as Document No. 36822
of Official Records.

Amended Urban Renewal Plan recorded August 14, 1967 in Book 5469, Page 519 as Document No.
54275 of Official Records.

Amended Urban Renewal Plan recorded January 14, 1969 in Book 5651, Page 287 as Document No.
2877 of Official Records.

Amended Urban Renewal Plan recorded February 14, 1973 in Book 6127, Page 283 as Document No.
14705 of Official Records.

Amended Urban Renewal Plan recorded April 4, 1980 in Book 7498, Page 396 as Document No. 35161 of
Official Records.

Amended Urban Renewal Plan recorded August 19, 1994 as Document No. 94125461 of Official Records.

Amended Urban Renewal Plan recorded July 23, 1998 as Document No. 98102554 of Official Records.

CLTA Preliminary Report Form - Modified (11.17.06) Printed: 02.02.26 @ 03:48 PM by AL
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EXHIBIT "B"

Title No.: FFOM-2012600241-MW

EXCEPTIONS
(continued)

10. The terms and conditions of "The Urban Renewal Plan and the Feasibility of Relocation for Mariposa
Medical Center Project” Ordinance No. 69-11, recorded January 17, 1969 in Book 5652, Page 212 as
Document No. 3817 of Official Records, and the following modifications:

A. Recorded April 26, 1972 in Book 6016, Page 155 as Document No. 37310 of Official Records.

B. Recorded September 29, 1976 in Book 6666, Page 577 as Document No. 86365 of Official Records.

C. Recorded August 13, 1979 in Book 7348, Page 303 as Document No. 93670 of Official Records.

D. Recorded December 27, 1982 in Book 8026, Page 733 as Document No. 110644 of Official Records.

E. Recorded August 12, 1988, as Document No. 88087291 of Official Records.

Notice Under Health and Safety Code Section 33456(a), recorded September 20, 2010 as Document No.
2010-0123142 of Official Records.

11. Matters contained in that certain document
Entitled: Disposition and Development Agreement
Executed by: Klein-Watt Development and

Redevelopment Agency of the City of Fresno
Recording Date: June 28, 1988
Recording No.: 88070213 of Official Records

Reference is hereby made to said document for full particulars.

12. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein as
disclosed by the document

Entitled: Non-Disturbance and Attornment Agreement
Lessor: Klein/Watt Partnership
Lessee: Pacific Gas and Electric Company

Recording Date: June 28, 1988
Recording No.: 88070217 of Official Records

The present ownership of the leasehold created by said lease and other matters affecting the interest of
the lessee are not shown herein.

13. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:
Granted to: Pacific Gas and Electric Company
Purpose: public utilities and incidental purposes
Recording Date:  August 16, 1988
Recording No.: 88089360 of Official Records
Affects: said land, as set forth in said document
CLTA Preliminary Report Form - Modified (11.17.06) Printed: 02.02.26 @ 03:48 PM by AL
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EXHIBIT "B"

Title No.: FFOM-2012600241-MW

EXCEPTIONS
(continued)
14. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document:
Granted to: City of Fresno
Purpose: public street
Recording Date: September 1, 1988
Recording No.: 88096534 of Official Records
Affects: said land, as set forth in said document
15. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other matters shown
on
Map: Record of Survey
Recording Date: June 12, 1990
Recording No.: Book 36, Page 86 of Record of Surveys
16. Matters contained in that certain document
Entitled: Resolution No. 2010-135
Dated: June 24, 2010
Executed by: City of Fresno
Recording Date:  August 5, 2010
Recording No.: 2010-0100294 of Official Records

Reference is hereby made to said document for full particulars.

17. A deed of trust to secure an indebtedness in the amount shown below,
Amount: $17,500,000.00
Dated: February 15, 2022

Trustor/Grantor 7355 N. Palm Avenue, LLC, a California limited liability company, and
Assemi Investments, LLC, a California limited liability company

Trustee: Premier Valley Bank
Beneficiary: Premier Valley Bank
Recording Date: March 2, 2022
Recording No.: 2022-0027591 of Official Records
18. An assignment of all moneys due, or to become due as rental or otherwise from said Land, to secure

payment of an indebtedness, shown below and upon the terms and conditions therein

Amount: $17,500,000.00

Assigned to: Premier Valley Bank

Assigned By: 7355 N. Palm Avenue LLC, and Assemi Investments, LLC

Recording Date: March 2, 2022

Recording No.: 2022-0027592 of Official Records
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EXHIBIT "B"

Title No.: FFOM-2012600241-MW

EXCEPTIONS
(continued)
19. A deed of trust to secure an indebtedness in the amount shown below,
Amount; $16,000,000.00
Dated: December 19, 2024

Trustor/Grantor 7355 N. Palm Avenue, LLC, a California limited liability company, and

Assemi Investments, LLC, a California limited liability company

Trustee: Commonwealth Land Title Insurance Company
Beneficiary: Premier Valley Bank
Recording Date: March 6, 2025
Recording No.: 2025-0023371 of Official Records
20. The transaction contemplated in connection with this Report is subject to the review and approval of the

Company’s Corporate Underwriting Department. The Company reserves the right to add additional items
or make further requirements after such review.

21. The Company will require the following documents for review prior to the issuance of any title insurance
predicated upon a conveyance or encumbrance from the entity named below.

Limited Liability Company: 7355 N. Palm Avenue and Assemi Investments

a.

A copy of its operating agreement, if any, and any and all amendments, supplements and/or
modifications thereto, certified by the appropriate manager or member.

If a domestic Limited Liability Company, a copy of its Articles of Organization and all amendment
thereto with the appropriate filing stamps.

c. Ifthe Limited Liability Company is member-managed a full and complete current list of members
certified by the appropriate manager or member.
d. A current dated certificate of good standing from the proper governmental authority of the state in
which the entity was created
e. Ifless than all members, or managers, as appropriate, will be executing the closing documents,
furnish evidence of the authority of those signing.
f.  If Limited Liability Company is a Single Member Entity, a Statement of Information for the Single
Member will be required.
g. Each member and manager of the LLC without an Operating Agreement must execute in the
presence of a notary public the Certificate of California LLC (Without an Operating Agreement)
Status and Authority form
END OF EXCEPTIONS
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Note 1.

Note 2.

Note 3.

Note 4.

Note 5.

Note 6.

Note 7.

Note 8.

Note 9.

EXHIBIT "B"

Title No.: FFOM-2012600241-MW

NOTES

Notice: Please be aware that due to the conflict between federal and state laws concerning the
cultivation, distribution, manufacture or sale of marijuana, the Company is not able to close or insure
any transaction involving Land that is associated with these activities.

Due to the special requirements of SB 50 (California Public Resources Code Section 8560 et seq.), any
transaction that includes the conveyance of title by an agency of the United States must be approved in
advance by the Company’s State Counsel, Regional Counsel, or one of their designees.

Pursuant to Government Code Section 27388.1, as amended and effective as of 1-1-2018, a
Documentary Transfer Tax (DTT) Affidavit may be required to be completed and submitted with each
document when DTT is being paid or when an exemption is being claimed from paying the tax. Ifa
governmental agency is a party to the document, the form will not be required. DTT Affidavits may be
available at a Tax Assessor-County Clerk-Recorder.

Note: The charge for a policy of title insurance, when issued through this application for title
insurance, will be based on the Short Term Rate.

Note: The Company is not aware of any matters which would cause it to decline to attach CLTA
Endorsement Form 116 indicating that there is located on said Land commercial property, known as
650 O Street and 705 P Street, Fresno, CA, to an Extended Coverage Loan Policy.

Note: There are NO conveyances affecting said Land recorded within 24 months of the date of this
report.

Note: The name(s) of the proposed insured(s) furnished with this application for title insurance is/are:
Name(s) furnished: County of Fresno
If these name(s) are incorrect, incomplete or misspelled, please notify the Company.

If a county recorder, title insurance company, escrow company, real estate broker, real estate agent or
association provides a copy of a declaration, governing document or deed to any person, California law
requires that the document provided shall include a statement regarding any unlawful restrictions. Said
statement is to be in at least 14-point bold face type and may be stamped on the first page of any
document provided or included as a cover page attached to the requested document. Should a party
to this transaction request a copy of any document reported herein that fits this category, the statement
is to be included in the manner described.

Note: Any documents being executed in conjunction with this transaction must be signed in the
presence of an authorized Company employee, an authorized employee of an agent, an authorized
employee of the insured lender, or by using Bancserv or other approved third-party service. If the
above requirement cannot be met, please call the Company at the number provided in this report.

Your application for title insurance was placed by reference to only a street address or tax identification
number. Based on our records, we believe that the legal description in this report covers the parcel(s)
of Land that you requested. If the legal description is incorrect, the seller/borrower must notify the
Company and/or the settlement company in order to prevent errors and to be certain that the correct
parcel(s) of Land will appear on any documents to be recorded in connection with this transaction and
on the policy of title insurance.
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EXHIBIT "B"

Title No.: FFOM-2012600241-MW

NOTES
(continued)

Note 10. The following Exclusion(s) are added to preliminary reports, commitments and will be included as an
endorsement in the following policies:

A. 2006 ALTA Owner’s Policy (06-17-06).

6. Defects, liens, encumbrances, adverse claims, notices, or other matters not
appearing in the Public Records but that would be disclosed by an examination
of any records maintained by or on behalf of a Tribe or on behalf of its members.

B. 2006 ALTA Loan Policy (06-17-06)

8. Defects, liens, encumbrances, adverse claims, notices, or other matters not
appearing in the Public Records but that would be disclosed by an examination
of any records maintained by or on behalf of a Tribe or on behalf of its members.

9. Any claim of invalidity, unenforceability, or lack of priority of the lien of the
Insured Mortgage based on the application of a Tribe’s law resulting from the failure
of the Insured Mortgage to specify State law as the governing law with respect to
the lien of the Insured Mortgage.

C. ALTA Homeowner's Policy of Title Insurance (12-02-13) and CLTA Homeowner's Policy of Title
Insurance (12-02-13).

10. Defects, liens, encumbrances, adverse claims, notices, or other matters not
appearing in the Public Records but that would be disclosed by an examination
of any records maintained by or on behalf of a Tribe or on behalf of its members.

D. ALTA Expanded Coverage Residential Loan Policy - Assessments Priority (04-02-15).

12. Defects, liens, encumbrances, adverse claims, notices, or other matters not
appearing in the Public Records but that would be disclosed by an examination
of any records maintained by or on behalf of a Tribe or on behalf of its members.

13. Any claim of invalidity, unenforceability, or lack of priority of the lien of the
Insured Mortgage based on the application of a Tribe’s law resulting from the failure
of the Insured Mortgage to specify State law as the governing law with respect to
the lien of the Insured Mortgage.

E. CLTA Standard Coverage Policy 1990 (11-09-18).
7. Defects, liens, encumbrances, adverse claims, notices, or other matters not
appearing in the public records but that would be disclosed by an examination
of any records maintained by or on behalf of a tribe or on behalf of its members.
8. Any claim of invalidity, unenforceability, or lack of priority of the lien of the insured
mortgage based on the application of a tribe’s law resulting from the failure of the

insured mortgage to specify state law as the governing law with respect to
the lien of the insured mortgage.

END OF NOTES
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EXHIBIT "B"

-3"' IRE SAFEW Inquire before you wire!

WIRE FRAUD ALERT

This Notice is not intended to provide legal or professional advice.
If you have any questions, please consult with a lawyer.

All parties to a real estate transaction are targets for wire fraud and many have lost hundreds of thousands of
dollars because they simply relied on the wire instructions received via email, without further verification. If funds
are to be wired in conjunction with this real estate transaction, we strongly recommend verbal verification
of wire instructions through a known, trusted phone number prior to sending funds.

In addition, the following non-exclusive self-protection strategies are recommended to minimize exposure to
possible wire fraud.

e NEVER RELY on emails purporting to change wire instructions. Parties to a transaction rarely change wire
instructions in the course of a transaction.

e ALWAYS VERIFY wire instructions, specifically the ABA routing number and account number, by calling the
party who sent the instructions to you. DO NOT use the phone number provided in the email containing the
instructions, use phone numbers you have called before or can otherwise verify. Obtain the number of
relevant parties to the transaction as soon as an escrow account is opened. DO NOT send an email to
verify as the email address may be incorrect or the email may be intercepted by the fraudster.

e USE COMPLEX EMAIL PASSWORDS that employ a combination of mixed case, humbers, and symbols.
Make your passwords greater than eight (8) characters. Also, change your password often and do NOT reuse
the same password for other online accounts.

e USE MULTI-FACTOR AUTHENTICATION for email accounts. Your email provider or IT staff may have
specific instructions on how to implement this feature.

For more information on wire-fraud scams or to report an incident, please refer to the following links:

Federal Bureau of Investigation: Internet Crime Complaint Center:
http://www.fbi.gov http://www.ic3.gov

Wire Fraud Alert

Original Effective Date: 5/11/2017

Current Version Date: 5/11/2017 FFOM-2012600241-VB
TM and © Fidelity National Financial, Inc. and/or an affiliate. All rights reserved
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EXHIBIT "B"

FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE
Effective January 1, 2026

Fidelity National Financial, Inc. and its majority-owned subsidiary companies (collectively, "FNF," "our," or "we")
respect and are committed to protecting your privacy. This Privacy Notice explains how we collect, use, and
protect personal information, when and to whom we disclose such information, and the choices you have about
the use and disclosure of that information.

A limited number of FNF subsidiaries have their own privacy notices. If a subsidiary has its own privacy notice, the
privacy notice will be available on the subsidiary's website and this Privacy Notice does not apply.

Collection of Personal Information
FNF may collect the following categories of Personal Information:

e contact information (e.g., name, address, phone number, email address);

demographic information (e.g., date of birth, gender, marital status);

identity information (e.g., Social Security Number, driver's license, passport, or other government ID number);
financial account information (e.g., loan or bank account information);

biometric data (e.g., fingerprints, retina or iris scans, voiceprints, or other unique biological characteristics; and
other personal information necessary to provide products or services to you.

We may collect Personal Information about you from:

e information we receive from you or your agent;

e information about your transactions with FNF, our affiliates, or others; and

e information we receive from consumer reporting agencies and/or governmental entities, either directly from
these entities or through others.

Collection of Device and Browsing Information
FNF automatically collects the following categories of Browsing Information when you access an FNF website,
online service, or application (each an "FNF Website") from your Internet browser, computer, and/or device:

e Internet Protocol (IP) address and operating system;

browser information, such as version, language, and type;

device type and operating system;

domain name system requests; and

browsing history on the FNF Website, such as date and time of your visit to the FNF Website and visits to the
pages within the FNF Website.

Like most websites, our servers automatically log each visitor to the FNF Website and may collect the Browsing
Information described above. We use Browsing Information for system administration, troubleshooting, fraud
investigation, and to improve our websites. Browsing Information generally does not reveal anything personal
about you, though if you have created a user account for an FNF Website and are logged into that account, the
FNF Website may be able to link certain browsing activity to your user account.

Other Online Specifics

Website Analytics. We use Google Analytics to understand how visitors interact with FNF Websites. Google
Analytics may collect information such as your IP address, device type, and pages visited to help us analyze site
traffic and to personalize your browsing experience on our site. If you don't want Google Analytics to be used in
your browser, you can install the Google Analytics browser add-on, which Google makes available online.

Cookies. When you visit an FNF Website, a "cookie" may be sent to your computer. A cookie is a small piece of
data that is sent to your Internet browser from a web server and stored on your computer's hard drive. Information
gathered using cookies helps us improve your user experience. For example, a cookie can help the website load
properly or can customize the display page based on your browser type and user preferences. You can choose
whether or not to accept cookies by changing your Internet browser settings. Be aware that doing so may impair
or limit some functionality of the FNF Website.

Web Beacons. We use web beacons to determine when and how many times a page has been viewed. This
information is used to improve our websites.

Do Not Track. Currently our FNF Websites do not respond to "Do Not Track" features enabled through your

browser.

Copyright © 2026. Fidelity National Financial, Inc. All Rights Reserved.
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EXHIBIT "B"

Links to Other Sites. FNF Websites may contain links to unaffiliated third-party websites. FNF is not responsible
for the privacy practices or content of those websites. We recommend that you read the privacy policy of every
website you visit.

Use of Personal Information
FNF uses Personal Information for these main purposes:

e To provide products and services to you or in connection with a transaction involving you.
To improve our products and services.

To prevent and detect fraud;

To maintain the security of our systems, tools, accounts, and applications;

To verify and authenticate identities and credentials;

To communicate with you about our, and our affiliates' services, jointly or independently;
To provide reviews and testimonials about our services, with your consent.

When Information Is Disclosed
We may disclose the categories of Personal Information and Browsing Information listed above for the following
purposes:

e to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure;

o to affiliated or nonaffiliated service providers who provide or perform services or functions on our behalf and
who agree to use the information only to provide such services or functions;

o to affiliated or nonaffiliated third parties with whom we perform joint marketing, pursuant to an agreement with
them to jointly market financial products or services to you;

e to law enforcement or authorities in connection with an investigation, or in response to a subpoena or court
order; or

e in the good-faith belief that such disclosure is necessary to comply with legal process or applicable laws, or to
protect the rights, property, or safety of FNF, its customers, or the public.

The law does not require your prior authorization and does not allow you to restrict the disclosures described
above. Additionally, we may disclose your information to third parties for whom you have given us authorization or
consent to make such disclosure. We do not otherwise share your Personal Information or Browsing Information
with nonaffiliated third parties, except as required or permitted by law.

We reserve the right to transfer your Personal Information, Browsing Information, and any other information, in
connection with the sale or other disposition of all or part of the FNF business and/or assets, or in the event of
bankruptcy, reorganization, insolvency, receivership, or an assignment for the benefit of creditors. By submitting
Personal Information and/or Browsing Information to FNF, you expressly agree and consent to the use and/or
transfer of the foregoing information in connection with any of the above described proceedings.

Security of Your Information
We maintain physical, electronic, and procedural safeguards to protect your Personal Information.

Choices With Your Information

Whether you submit Personal Information or Browsing Information to FNF is entirely up to you. If you decide not
to submit Personal Information or Browsing Information, FNF may not be able to provide certain services or
products to you.

State-Specific Consumer Privacy Information:

For additional information about your state-specific consumer privacy rights, to make a consumer privacy request,
or to appeal a previous privacy request, please follow the link Privacy Request, or email privacy@fnf.com, or call
(888) 714-2710.

Certain state privacy laws require that FNF disclose the categories of third parties to which FNF may disclose the
Personal Information and Browsing Information listed above. Those categories are:

FNF affiliates and subsidiaries;

Non-affiliated third parties, with your consent;

Businesses in connection with the sale or other disposition of all or part of the FNF business and/or assets;
Service providers;

Law enforcement or authorities in connection with an investigation, or in response to a subpoena or court
order.

Copyright © 2026. Fidelity National Financial, Inc. All Rights Reserved.
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EXHIBIT "B"

For California Residents: We will not share your Personal Information or Browsing Information with nonaffiliated
third parties, except as permitted by California law. For additional information about your California privacy rights,
please visit the "California Privacy” link on our website (fnf.com/california-privacy) or call (888) 413-1748.

For Nevada Residents: We are providing this notice pursuant to state law. You may be placed on our internal Do
Not Call List by calling FNF Privacy at (888) 714-2710 or by contacting us via the information set forth at the end of
this Privacy Notice. For further information concerning Nevada's telephone solicitation law, you may contact:
Bureau of Consumer Protection, Office of the Nevada Attorney General, 555 E. Washington St., Suite 3900,
Las Vegas, NV 89101; Phone number: (702) 486-3132; email: aginquiries@agq.state.nv.us.

For Oregon Residents: We will not share your Personal Information or Browsing Information with nonaffiliated
third parties for marketing purposes, except after you have been informed by us of such sharing and had an
opportunity to indicate that you do not want a disclosure made for marketing purposes. For additional information
about your Oregon consumer privacy rights, or to make a consumer privacy request, or appeal a previous privacy
request, please email privacy@fnf.com or call (888) 714-2710

FNF is the controller of the following businesses registered with the Secretary of State in Oregon:

Chicago Title Company of Oregon, Fidelity National Title Company of Oregon, Lawyers Title of Oregon, LoanCare,
Ticor, Title Company of Oregon, Western Title & Escrow Company, Chicago Title Company, Chicago Title
Insurance Company, Commonwealth Land Title Insurance Company, Fidelity National Title Insurance Company,
Liberty Title & Escrow, Novare National Settlement Service, Ticor Title Company of California, Exos Valuations,
Fidelity & Guaranty Life, Insurance Agency, Fidelity National Home Warranty Company, Fidelity National
Management Services, Fidelity Residential Solutions, FNF Insurance Services, FNTG National Record Centers,
IPEX, Mission Servicing Residential, National Residential Nominee Services, National Safe Harbor Exchanges,
National Title Insurance of New York, NationalLink Valuations, NexAce Corp., ServiceLink Auction, ServiceLink
Management Company, ServiceLink Services, ServiceLink Title Company of Oregon, ServiceLink Valuation
Solutions, Western Title & Escrow Company

For Vermont Residents: We will not disclose information about your creditworthiness to our affiliates and will not
disclose your personal information, financial information, credit report, or health information to nonaffiliated third
parties to market to you, other than as permitted by Vermont law, unless you authorize us to make those
disclosures.

Information From Children

The FNF Websites are not intended or designed to attract persons under the age of eighteen (18). We do not
collect Personal Information from any person that we know to be under the age of thirteen (13) without permission
from a parent or guardian.

International Users

FNF's headquarters is located within the United States. If you reside outside the United States and choose to
provide Personal Information or Browsing Information to us, please note that we may transfer that information
outside of your country of residence. By providing FNF with your Personal Information and/or Browsing
Information, you consent to our collection, transfer, and use of such information in accordance with this Privacy
Notice.

FNF Website Services for Mortqage Loans

Certain FNF companies provide services to mortgage loan servicers, including hosting websites that collect
customer information on behalf of mortgage loan servicers (the "Service Websites"). The Service Websites may
contain links to both this Privacy Notice and the mortgage loan servicer or lender's privacy notice. The sections of
this Privacy Notice titled When Information is Disclosed, Choices with Your Information, and Accessing and
Correcting Information do not apply to the Service Websites. The mortgage loan servicer or lender's privacy
notice governs use, disclosure, and access to your Personal Information. FNF does not share Personal
Information collected through the Service Websites, except as required or authorized by contract with the
mortgage loan servicer or lender, or as required by law or in the good-faith belief that such disclosure is
necessary. to comply with a legal process or applicable law, to enforce this Privacy Notice, or to protect the rights,
property, or safety of FNF or the public.

Copyright © 2026. Fidelity National Financial, Inc. All Rights Reserved.
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EXHIBIT "B"

Your Consent to this Privacy Notice; Notice Changes

By submitting Personal Information and/or Browsing Information to FNF, you consent to the collection and use of
the information in accordance with this Privacy Notice. We may change this Privacy Notice at any time. The
Privacy Notice's effective date will show the last date changes were made. If you provide information to us
following any change of the Privacy Notice, that signifies your assent to and acceptance of the changes to the
Privacy Notice.

Accessing and Correcting Information; Contact Us
If you have questions or would like to correct your Personal Information, visit FNF's Privacy Request website or

contact us by phone at (888) 714-2710, by email at privacy@fnf.com, or by mail to:

Fidelity National Financial, Inc.
601 Riverside Avenue,
Jacksonville, Florida 32204
Attn: Chief Privacy Officer
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EXHIBIT "B"

ATTACHMENT ONE

CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE POLICY - 1990 (11-09-18)

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys'
fees or expenses which arise by reason of:

1.

(a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or
location of any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or
area of the land or any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of
these laws, ordinances or governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a
defect, lien, or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records
at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or notice of a
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records
at Date of Policy.

Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not

excluding from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for

value without knowledge.

Defects, liens, encumbrances, adverse claims or other matters:

(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured
claimant;

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not
disclosed in writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this
policy;

(c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy; or

(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage or
for the estate or interest insured by this policy.

Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with the applicable doing business laws of the state in which the land is
situated.

Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the
insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

Any claim, which arises out of the transaction vesting in the insured the estate or interest insured by this policy or the transaction
creating the interest of the insured lender, by reason of the operation of federal bankruptcy, state insolvency or similar creditors' rights
laws.

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART |

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by
reason of:

1.

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on
real property or by the public records.

Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown by the
records of such agency or by the public records.

Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the
land or which may be asserted by persons in possession thereof.

Easements, liens or encumbrances, or claims thereof, not shown by the public records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose,
and which are not shown by the public records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a), (b) or (c) are shown by the public records.

Any lien or right to a lien for services, labor or material unless such lien is shown by the public records at Date of Policy.

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART Il

(Variable exceptions such as taxes, easements, CC&R’s, etc., are inserted here)
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EXHIBIT "B"

ATTACHMENT ONE
(CONTINUED)

CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE OWNER'S POLICY (02-04-22)

EXCLUSIONS FROM COVERAGE

The following matters are excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys’ fees, or
expenses that arise by reason of:

1.

a. any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) that restricts, regulates,

prohibits, or relates to:

i.  the occupancy, use, or enjoyment of the Land;

ii.  the character, dimensions, or location of any improvement on the Land;
iii. the subdivision of land; or

iv. environmental remediation or protection.

b. any governmental forfeiture, police, regulatory, or national security power.

c. the effect of a violation or enforcement of any matter excluded under Exclusion 1.a. or 1.b.

Exclusion 1 does not modify or limit the coverage provided under Covered Risk 5 or 6.

Any power of eminent domain. Exclusion 2 does not modify or limit the coverage provided under Covered Risk 7.

Any defect, lien, encumbrance, adverse claim, or other matter:

a. created, suffered, assumed, or agreed to by the Insured Claimant;

b.  not Known to the Company, not recorded in the Public Records at the Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this
policy;

c. resulting in no loss or damage to the Insured Claimant;

d. attaching or created subsequent to the Date of Policy (Exclusion 3.d. does not modify or limit the coverage provided under Covered
Risk 9 or 10); or

e. resulting in loss or damage that would not have been sustained if consideration sufficient to qualify the Insured named in
Schedule A as a bona fide purchaser had been given for the Title at the Date of Policy.

Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights law, that the transaction vesting

the Title as shown in Schedule A is a:

a. fraudulent conveyance or fraudulent transfer;

b. voidable transfer under the Uniform Voidable Transactions Act; or

c. preferential transfer:

i.  tothe extent the instrument of transfer vesting the Title as shown in Schedule A is not a transfer made as a contemporaneous
exchange for new value; or
i.  for any other reason not stated in Covered Risk 9.b.

Any claim of a PACA-PSA Trust. Exclusion 5 does not modify or limit the coverage provided under Covered Risk 8.

Any lien on the Title for real estate taxes or assessments imposed or collected by a governmental authority that becomes due and

payable after the Date of Policy.

Exclusion 6 does not modify or limit the coverage provided under Covered Risk 2.b.

Any discrepancy in the quantity of the area, square footage, or acreage of the Land or of any improvement to the Land.

EXCEPTIONS FROM COVERAGE

Some historical land records contain Discriminatory Covenants that are illegal and unenforceable by law. This policy treats any
Discriminatory Covenant in a document referenced in Schedule B as if each Discriminatory Covenant is redacted, repudiated,
removed, and not republished or recirculated. Only the remaining provisions of the document are excepted from coverage.

This policy does not insure against loss or damage and the Company will not pay costs, attorneys’ fees, or expenses resulting from the terms
and conditions of any lease or easement identified in Schedule A, and the following matters:

1.

PART |

(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on
real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.

Any facts, rights, interests, or claims that are not shown by the Public Records at Date of Policy but that could be (a) ascertained by an
inspection of the Land, or (b) asserted by persons or parties in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records at Date of Policy.

Any encroachment, encumbrance, violation, variation, easement, or adverse circumstance affecting the Title that would be disclosed by
an accurate and complete land survey of the Land and not shown by the Public Records at Date of Policy.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

Any lien or right to a lien for services, labor, material or equipment unless such lien is shown by the Public Records at Date of Policy.
Any claim to (a) ownership of or rights to minerals and similar substances, including but not limited to ores, metals, coal, lignite, oil, gas,
uranium, clay, rock, sand, and gravel located in, on, or under the Land or produced from the Land, whether such ownership or rights
arise by lease, grant, exception, conveyance, reservation, or otherwise; and (b) any rights, privileges, immunities, rights of way, and
easements associated therewith or appurtenant thereto, whether or not the interests or rights excepted in (a) or (b) appear in the Public
Records or are shown in Schedule B.

PART Il

(Variable exceptions such as taxes, easements, CC&R’s, etc., are inserted here)
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EXHIBIT "B"

ATTACHMENT ONE
(CONTINUED)

CLTA/ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (7-01-21)
EXCLUSIONS FROM COVERAGE

The following matters are excluded from the coverage of this policy and We will not pay loss or damage, costs, attorneys' fees, or expenses
that arise by reason of:

1.

10.

a. any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) that restricts, regulates,
prohibits, or relates to:
i.  the occupancy, use, or enjoyment of the Land,;
ii.  the character, dimensions, or location of any improvement on the Land;
iii. the subdivision of land; or
iv. environmental remediation or protection.
b. any governmental forfeiture, police, or regulatory, or national security power.
c. the effect of a violation or enforcement of any matter excluded under Exclusion 1.a. or 1.b.
Exclusion 1 does not modify or limit the coverage provided under Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23, or 27.
Any power to take the Land by condemnation. Exclusion 2 does not modify or limit the coverage provided under Covered Risk 17.
Any defect, lien, encumbrance, adverse claim, or other matter:
a. created, suffered, assumed, or agreed to by You;
b.  not Known to Us, not recorded in the Public Records at the Date of Policy, but Known to You and not disclosed in writing to Us by
You prior to the date You became an Insured under this policy;
c. resulting in no loss or damage to You;
d. attaching or created subsequent to the Date of Policy (Exclusion 3.d. does not modify or limit the coverage provided under Covered
Risk 5, 8.f., 25, 26, 27, 28, or 32); or
e. resulting in loss or damage that would not have been sustained if You paid consideration sufficient to qualify You as a bona fide
purchaser of the Title at the Date of Policy.
Lack of a right:
a. to any land outside the area specifically described and referred to in ltem 3 of Schedule A; and
b. in any street, road, avenue, alley, lane, right-of-way, body of water, or waterway that abut the Land.
Exclusion 4 does not modify or limit the coverage provided under Covered Risk 11 or 21.
The failure of Your existing structures, or any portion of Your existing structures, to have been constructed before, on, or after the Date
of Policy in accordance with applicable building codes. Exclusion 5 does not modify or limit the coverage provided under Covered Risk
14 or 15.
Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights law, that the transfer of the Title
to You is a:
a. fraudulent conveyance or fraudulent transfer;
b. voidable transfer under the Uniform Voidable Transactions Act; or
c. preferential transfer:
i.  to the extent the instrument of transfer vesting the Title as shown in Schedule A is not a transfer made as a contemporaneous
exchange for new value; or
ii.  for any other reason not stated in Covered Risk 30.
Contamination, explosion, fire, flooding, vibration, fracturing, earthquake, or subsidence.
Negligence by a person or an entity exercising a right to extract or develop oil, gas, minerals, groundwater, or any other subsurface
substance.
Any lien on Your Title for real estate taxes or assessments, imposed or collected by a governmental authority that becomes due and
payable after the Date of Policy. Exclusion 9 does not modify or limit the coverage provided under Covered Risk 8.a or 27.
Any discrepancy in the quantity of the area, square footage, or acreage of the Land or of any improvement to the Land.

LIMITATIONS ON COVERED RISKS
Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:

. For Covered Risk 16, 18, 19 and 21 Your Deductible Amount and Our Maximum Dollar Limit of
Liability shown in Schedule A.

The deductible amounts and maximum dollar limits shown on Schedule A are as follows:

Your Deductible Amount Our Maximum Dollar Limit of Liability
Covered Risk 16: 1.00% of Policy Amount Shown in Schedule A or $2,500.00 $ 10,000.00
(whichever is less)
Covered Risk 18: 1.00% of Policy Amount Shown in Schedule A or $5,000.00 $ 25,000.00
(whichever is less)
Covered Risk 19: 1.00% of Policy Amount Shown in Schedule A or $5,000.00 $ 25,000.00
(whichever is less)
Covered Risk 21: 1.00% of Policy Amount Shown in Schedule A or $2,500.00 $ 5,000.00

(whichever is less)
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EXHIBIT "B"

ATTACHMENT ONE
(CONTINUED)

CLTA/ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (12-02-13)
EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from:
1. Governmental police power, and the existence or violation of those portions of any law or government regulation concerning:
building;

zoning;

land use;

improvements on the Land;

land division; and

. environmental protection.

This Exclusion does not limit the coverage described in Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27.

2. The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This
Exclusion does not limit the coverage described in Covered Risk 14 or 15.

3. The right to take the Land by condemning it. This Exclusion does not limit the coverage described in Covered Risk 17.
4. Risks:
a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records;
b. that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the Policy Date;
c. that result in no loss to You; or
d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.e., 25, 26, 27 or 28.
5.  Failure to pay value for Your Title.
6. Lack of a right:
a. to any land outside the area specifically described and referred to in paragraph 3 of Schedule A; and
b. in streets, alleys, or waterways that touch the Land.
This Exclusion does not limit the coverage described in Covered Risk 11 or 21.

7. The transfer of the Title to You is invalid as a preferential transfer or as a fraudulent transfer or conveyance under federal bankruptcy,
state insolvency, or similar creditors’ rights laws.

8. Contamination, explosion, fire, flooding, vibration, fracturing, earthquake or subsidence.
9. Negligence by a person or an Entity exercising a right to extract or develop minerals, water, or any other substances.

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:

. For Covered Risk 16, 18, 19 and 21, Your Deductible Amount and Our Maximum Dollar Limit of
Liability shown in Schedule A.

The deductible amounts and maximum dollar limits shown on Schedule A are as follows:

"0 20T

Your Deductible Amount Our Maximum Dollar Limit of Liability

Covered Risk 16: 1.00% of Policy Amount Shown in Schedule A or $2,500.00 $ 10,000.00
(whichever is less)

Covered Risk 18: 1.00% of Policy Amount Shown in Schedule A or $5,000.00 $ 25,000.00
(whichever is less)

Covered Risk 19: 1.00% of Policy Amount Shown in Schedule A or $5,000.00 $ 25,000.00
(whichever is less)

Covered Risk 21: 1.00% of Policy Amount Shown in Schedule A or $2,500.00 $ 5,000.00
(whichever is less)
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EXHIBIT "B"

ATTACHMENT ONE
(CONTINUED)

ALTA OWNER'’S POLICY (07-01-2021)
EXCLUSIONS FROM COVERAGE

The following matters are excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or
expenses that arise by reason of:
1. a. any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) that restricts, regulates,
prohibits, or relates to:
i.  the occupancy, use, or enjoyment of the Land,
ii.  the character, dimensions, or location of any improvement on the Land;
iii. the subdivision of land; or
iv. environmental remediation or protection.

b. any governmental forfeiture, police, regulatory, or national security power.

c. the effect of a violation or enforcement of any matter excluded under Exclusion 1.a. or 1.b.

Exclusion 1 does not modify or limit the coverage provided under Covered Risk 5 or 6.

2. Any power of eminent domain. Exclusion 2 does not modify or limit the coverage provided under Covered Risk 7.
3. Any defect, lien, encumbrance, adverse claim, or other matter:

a. created, suffered, assumed, or agreed to by the Insured Claimant;

b. not Known to the Company, not recorded in the Public Records at the Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this
policy;

c. resulting in no loss or damage to the Insured Claimant;

d. attaching or created subsequent to the Date of Policy (Exclusion 3.d. does not modify or limit the coverage provided under Covered
Risk 9 or 10); or

e. resulting in loss or damage that would not have been sustained if consideration sufficient to qualify the Insured named in
Schedule A as a bona fide purchaser had been given for the Title at the Date of Policy.

4. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights law, that the transaction vesting

the Title as shown in Schedule A is a:

a. fraudulent conveyance or fraudulent transfer;

b. voidable transfer under the Uniform Voidable Transactions Act; or

c. preferential transfer:

i.  to the extent the instrument of transfer vesting the Title as shown in Schedule A is not a transfer made as a contemporaneous
exchange for new value; or
i.  for any other reason not stated in Covered Risk 9.b.
5. Any claim of a PACA-PSA Trust. Exclusion 5 does not modify or limit the coverage provided under Covered Risk 8.
6. Any lien on the Title for real estate taxes or assessments, imposed or collected by a governmental authority that becomes due and
payable after the Date of Policy. Exclusion 6 does not modify or limit the coverage provided under Covered Risk 2.b.
7. Any discrepancy in the quantity of the area, square footage, or acreage of the Land or of any improvement to the Land.

EXCEPTIONS FROM COVERAGE

Some historical land records contain Discriminatory Covenants that are illegal and unenforceable by law. This policy treats any
Discriminatory Covenant in a document referenced in Schedule B as if each Discriminatory Covenant is redacted, repudiated,
removed, and not republished or recirculated. Only the remaining provisions of the document are excepted from coverage.

This policy does not insure against loss or damage and the Company will not pay costs, attorneys' fees, or expenses resulting from the terms
and conditions of any lease or easement identified in Schedule A, and the following matters:

NOTE: The 2021 ALTA Owner’s Policy may be issued to afford either Standard Coverage or Extended Coverage. In addition to variable
exceptions such as taxes, easements, CC&R’s, etc., the Exceptions from Coverage in a Standard Coverage policy will also include the
Western Regional Standard Coverage Exceptions listed as 1 through 7 below:

1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on
real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests, or claims that are not shown by the Public Records at Date of Policy but that could be (a) ascertained by an
inspection of the Land or (b) asserted by persons or parties in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records at Date of Policy.

4.  Any encroachment, encumbrance, violation, variation, easement, or adverse circumstance affecting the Title that would be disclosed by
an accurate and complete land survey of the Land and not shown by the Public Records at Date of Policy.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

6. Any lien or right to a lien for services, labor, material or equipment unless such lien is shown by the Public Records at Date of Policy.

7. Any claim to (a) ownership of or rights to minerals and similar substances, including but not limited to ores, metals, coal, lignite, oil, gas,
uranium, clay, rock, sand, and gravel located in, on, or under the Land or produced from the Land, whether such ownership or rights
arise by lease, grant, exception, conveyance, reservation, or otherwise; and (b) any rights, privileges, immunities, rights of way, and
easements associated therewith or appurtenant thereto, whether or not the interests or rights excepted in (a) or (b) appear in the Public
Records or are shown in Schedule B.
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EXHIBIT "B"

ATTACHMENT ONE
(CONTINUED)

2006 ALTA OWNER'’S POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs,
attorneys' fees, or expenses that arise by reason of:

1.

(a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land,;

(i) the character, dimensions, or location of any improvement erected on the Land;
(ii) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit
the coverage provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this
policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk
9 and 10); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.

Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction vesting
the Title as shown in Schedule A, is

(a) a fraudulent conveyance or fraudulent transfer; or
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.

Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of
Policy and the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in
Schedule A.

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys’ fees, or expenses that arise by reason of:
NOTE: The 2006 ALTA Owner’s Policy may be issued to afford either Standard Coverage or Extended Coverage. In addition to variable
exceptions such as taxes, easements, CC&R’s, etc., the Exceptions from Coverage in a Standard Coverage policy will also include the
Western Regional Standard Coverage Exceptions listed below as 1 through 7 below:

1.

(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on
real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.

Any facts, rights, interests, or claims that are not shown by the Public Records at Date of Policy but that could be (a) ascertained by an
inspection of the Land, or (b) asserted by persons or parties in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records at Date of Policy.

Any encroachment, encumbrance, violation, variation, easement, or adverse circumstance affecting the Title that would be disclosed by
an accurate and complete land survey of the Land and not shown by the Public Records at Date of Policy.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

Any lien or right to a lien for services, labor, material or equipment unless such lien is shown by the Public Records at Date of Policy.]

Any claim to (a) ownership of or rights to minerals and similar substances, including but not limited to ores, metals, coal, lignite, oil, gas,
uranium, clay, rock, sand, and gravel located in, on, or under the Land or produced from the Land, whether such ownership or rights
arise by lease, grant, exception, conveyance, reservation, or otherwise; and (b) any rights, privileges, immunities, rights of way, and
easements associated therewith or appurtenant thereto, whether or not the interests or rights excepted in (a) or (b) appear in the Public
Records or are shown in Schedule B.
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EXHIBIT "B"

Notice of Available Discounts

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National Financial, Inc. and its
subsidiaries ("FNF") must deliver a notice of each discount available under our current rate filing along with the
delivery of escrow instructions, a preliminary report or commitment. Please be aware that the provision of this
notice does not constitute a waiver of the consumer's right to be charged the filed rate. As such, your transaction
may not qualify for the below discounts.

You are encouraged to discuss the applicability of one or more of the below discounts with a Company
representative. These discounts are generally described below; consult the rate manual for a full description of
the terms, conditions and requirements for such discount. These discounts only apply to transactions involving
services rendered by the FNF Family of Companies. This notice only applies to transactions involving property
improved with a one-to-four family residential dwelling.

Not all discounts are offered by every FNF Company. The discount will only be applicable to the FNF Company as
indicated by the named discount.

FNF Underwritten Title Companies Underwritten by FNF Underwriters

CTC - Chicago Title Company CTIC - Chicago Title Insurance Company

CLTC - Commonwealth Land Title Company CLTIC - Commonwealth Land Title Insurance Co.
FNTC - Fidelity National Title Company FNTIC - Fidelity National Title Insurance Co.
FNTCCA - Fidelity National Title Company of California NTINY - National Title Insurance of New York

TICOR - Ticor Title Company of California
LTC - Lawyer's Title Company
SLTC - ServiceLink Title Company

Available Discounts

CHURCHES OR CHARITABLE NON-PROFIT ORGANIZATIONS (CTIC, CLTIC, FNTIC, NTINY)

On properties used as a church or for charitable purposes within the scope of the normal activities of such entities,
provided said charge is normally the church's obligation the charge for an owner's policy shall be fifty percent
(50%) to seventy percent (70%) of the appropriate title insurance rate, depending on the type of coverage
selected. The charge for a lender's policy shall be forty percent (40%) to fifty percent (50%) of the appropriate title
insurance rate, depending on the type of coverage selected.

DISASTER AREA TRANSACTIONS (CTIC, CLTIC, FNTIC, NTINY)

This rate is available for individuals or entities that were victims of a national or state disaster. The rate can be
used for a Lender's Policy (Standard or Extended), or an Owner's Policy (Standard or Homeowners coverage).
To qualify for this rate, the applicant must, prior to the closing of the applicable transaction, make a written
request, including a statement meeting the following criteria:

A. The subject property is in a disaster area declared by the government of the United States or the State of
California.

B. The subject property was substantially or totally destroyed in the declared disaster.
C. The subject property ownership has not changed since the time of the disaster.

The rate will be fifty percent (50%) of the applicable rate, and the transaction must be completed within sixty (60)
months of the date of the declaration of the disaster.
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EXHIBIT "B"

Notice of Available Discounts
(continued)

DISASTER AREA ESCROWS (CTC, CLTC, FNTC, TICOR, LTC)

This rate is available for individuals or entities that were victims of a national or state disaster. The rate can be
used for a loan or a sale escrow transaction. To qualify for this rate, the applicant must, prior to the closing of the
applicable transaction, make a written request, including a statement meeting the following criteria:

A. The subject property is in a disaster area declared by the government of the United States or the State of
California.

B. The subject property was substantially or totally destroyed in the declared disaster.
C. The subject property ownership has not changed since the time of the disaster.

The rate will be fifty percent (50%) of the applicable rate, and the transaction must be completed within sixty (60)
months of the date of the declaration of the disaster. Standard minimum charge applies based upon property
type. No other discounts or special rates, or combination of discounts or special rates, shall be applicable.
Applies to a single transaction per property.

This rate is applicable to the following Zones/Counties:

Zone 1.A: Orange County

Zone 1.B: Riverside and San Bernardino Counties
Zone 2: Los Angeles County

Zone 3: Ventura County

Zone 10: San Diego County

Zone 12: Imperial County

If used for a sale transaction, the application of this rate assumes the charge for the Residential Sale Escrow
Services (RSES) fee will be split evenly between buyer and seller. As such and regardless of how the calculated
applicable RSES will be split between the disaster victim and the other principal, the rate will be applied only to
one half (1/2) of the calculated applicable RSES fee, regardless of whether the disaster victim is paying half (1/2)
of the RSES fee (as is customary) or paying the entire fee. The rate under this provision will be fifty percent (50%)
of disaster victims' one half (1/2) portion only and shall not apply to any portion paid by non-disaster victim.
Additional services will be charged at the normal rates.

MILITARY DISCOUNT RATE (CTIC, CLTIC, FNTIC)

Upon the Company being advised in writing and prior to the closing of the transaction that an active duty,
honorably separated, or retired member of the United States Military or Military Reserves or National Guard is
acquiring or selling an owner occupied one-to-four family property, the selling owner or acquiring buyer, as
applicable, will be entitled to a discount equal to fifteen percent (15%) of the otherwise applicable rates such party
would be charged for title insurance policies. Minimum charge: Four Hundred Twenty-Five And No/100 Dollars
($425.00)

The Company may require proof of eligibility from the parties to the transaction verifying they are entitled to the
discount as described. No other discounts or special rates, or combination of discounts or special rates, shall be
applicable.

MILITARY RATE (SLTC)

A discount of twenty percent (20%) off the purchase transaction closing and settlement fee or a discount of
One Hundred And No/100 Dollars ($100.00) off the refinance closing and settlement fee, will be applied when the
loan is guaranteed by the United States Veterans Administration and the escrow fee is being paid by the consumer
and is listed as paid by borrower on the Closing Disclosure and final Settlement Statement.

Notice of Available Discounts Printed: 02.02.26 @ 03:48 PM by AL
SCA0002402.doc / Updated: 07.10.19 CA-FT-FFOM-01500.082201-FFOM-2012600241
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SALE/PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS
650 O Street & 705 P Street, Fresno, CA 93721
APN: 468-183-18U & 468-191-19U

EXHIBIT “C”

Recording Requested By:
County of Fresno

When Recorded Mail To:
County of Fresno

General Services Department
Attn: Corey Nelson

333 W. Pontiac Way

Clovis, CA 93612

APNs: 468-183-18U & 468-191-19U Space Above This Line for Recorders Use Only
No recording fees per Government Code §27383

The Undersigned Grantor(s) Declare(s):

Documentary Transfer Tax: $0; Exempt Pursuant to R&T Code 11922

City Transfer Tax: $0
Survey Monument Fee: $0

Grant Deed
(Fee Simple)

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

7355 N. Palm Avenue, LLC, as to an undivided 77% interest and Assemi Investments, LLC, as
to an undivided 23%, as tenants in common (“Grantor”),

hereby grants to the County of Fresno, a political subdivision of the State of California
(“Grantee”),

all that real property, including the improvements thereon, in the City of Fresno, in the County
of Fresno, State of California, described in the attached Exhibit “A” and incorporated by this
reference.

SIGNATURES ON FOLLOWING PAGE

CA1
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EXHIBIT “C”
BUYER: SELLER:
County of Fresno 7355 N. Palm Avenue, LLC, as to an

undivided 77% interest

Neewa dssed
Garry Bredefeld, Chairman of the Board Neema Assemi, Manager
of Supervisors of the County of Fresno
Darius Assewt

Darius Assemi, Manager

Assemi Investments, LLC, as to an
undivided 23%

Farid fssewd

Farid Assemi, Manager

Farshid Ahssewd

Farshid Assemi, Manager

Darus 4ssewd

Darius Assemi, Manager
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SALE/PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS
650 O Street & 705 P Street, Fresno, CA 93721
APN: 468-183-18U & 468-191-19U

EXHIBIT “C”
EXHIBIT “A”
For APN/Parcel ID(s): 468-183-18U and 468-191-19U

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF FRESNO,
COUNTY OF FRESNO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:
PARCEL 1: APN: 468-183-18U (portion)

All of Block 137 of the Town (now City) of Fresno, in the City of Fresno, County of Fresno, State
of California, according to the map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats,
Fresno County Records.

PARCEL 2: APN: 468-191-19U (portion)

All of Block 138 of the Town (now City) of Fresno, in the City of Fresno, County of Fresno, State
of California, according to the map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats,
Fresno County Records.

PARCEL 3: APN: 468-183-18U (portion)

That certain alley lying within Block 137, as shown on the map of the Town (now City) of
Fresno, in the City of Fresno, County of Fresno, State of California, according to the map
thereof recorded June 8, 1876 in Book 1, Page 2 of Plats, Fresno County Records. Said alley
lies Southeasterly of the Southwesterly extension of the Northwesterly line of Lot 1 to the most
Northerly corner of Lot 32 in said Block 137 and Northwesterly of the Southwesterly extension of
the Southeasterly line of Lot 16 of the most Easterly corner of Lot 17 of said Block 137.

PARCEL 4: APN: 468-191-19U (portion)

That certain alley lying within Block 138, as said alley is shown on the map of the Town (now
City) of Fresno, in the City of Fresno, County of Fresno, State of California, according to the
map thereof recorded June 8, 1876 in Book 1, Page 2 of Plats, Fresno County Records.

Said alley lies Southeasterly of the Southwesterly extension of the Northwesterly line of Lot 1 to
the most Northerly corner of Lot 32 in said Block 138 and Northwesterly of the Southwesterly
extension of the Southeasterly line of Lot 16 to the most Easterly corner of Lot 17 of said Block
138.

PARCEL 5: APN: 468-183-18U (portion) & 468-191-19U (portion)

All that portion of Mono Street lying between and adjacent to Blocks 137 and 138, as said street
is shown on the map of the Town (now City) of Fresno, in the City of Fresno, County of Fresno,
State of California, according to the map thereof recorded June 8, 1876 in Book 1, Page 2 of
Plats, Fresno County Records.

Said portion of Mono Street lies Southwesterly of the Southeasterly extension of the most
Northeasterly line of Lot 16 of said Block 137, to the most Northerly corner of Lot 1 of said Block
138 and Northeasterly of the Southeasterly extension of the most Southwesterly line of Lot 17 of
said Block 137, to the most Westerly corner of Lot 32 of said Block 138.

C-3
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650 O Street & 705 P Street, Fresno, CA 93721
APN: 468-183-18U & 468-191-19U

EXHIBIT “C”
CERTIFICATE OF ACCEPTANCE OF GRANT OF INTEREST IN REAL PROPERTY

THIS IS TO CERTIFY that the interest in real property conveyed by 7355 N. Palm
Avenue, LLC, as to an undivided 77% interest and Assemi Investments, LLC, as to an
undivided 23%, as tenants in common, to the County of Fresno, a political subdivision of
the State of California, is here accepted by the Board of Supervisors of the County of
Fresno and the grantee consents to the recordation thereof by its duly authorized

officer.

Dated:

Raymond T. Hunter
Director of General Services
County of Fresno

C-4
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EXHIBIT D

605 O Street & 705 P Street, Fresno, CA 93721
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PG&E LEASE AGREEMENT WITH AMENDMENTS
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EXHIBIT "E"

i. Parties. This Lease, dated for rsfersnce purposss
only, March 24, 1988, is made by and between Klein/Watt
Partnership, a California limited partnership (herein called
"Landlord"), and Pacific Cas & Electric Company, a California
corporation (herein called "Tenant").

2. Leass of Premises, Landlord hereby leases to
Tenant and Tenant hereby leases from Landlord, for the term, at
the rental, and upon all of the conditions set forth herein, that
certain real property situated in the City of Fresno, County of
Fresno, State of California, consisting of the following:

(a) That certain parcel of land legally
described on Exhibit "A" and graphically depicted on Exhibit "B"
attached hereto (the "Land"); and

(b} Two 3-story steel frame buildings to
consist of aprroximately 101,000 square feet in the aggregate
and appurtenant improvements to be constructed on the Land by
Landlord, as hersinafter gtated (the "Buildings"), together with

" any other improvements or additions made by Landlord or Tenant
which become a part of the Buildings or the Land in accordance
with the provisions hereof. The Land, Buildings, and any other
improvements or additions, are herein collsctively called the
"Premises." '

The exact sauare footage of the Premises shall
be determined upon final approval of the Finals (as defined in
the Construction Agreement described in Section 3 below) by
measuring to the inside finizh of permanent outer building walls
or from the glass line where at least 50% of the vertical
dimension from floor to finished ceiling of the outer building
wall is glass. If the rarties agree on such square footage,
both parties will set forth the stipulated area in writing; if
the parties are unable to agree, the arbitration procedure set
forth in Section 41 shall be utilized.

3. Preparation of Premises.

The parties’ obligations regarding the construction and
preparation of the Premises for Tenant’s occupancy are described
in that certain Construction Agreement of even date herewith
between Landlord and Tenant. Tenant’s occupancy of the Premises

(3/28/88)
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shall be dsemed its acceptance of the Premises except for latent
defects (which Landlerd agreses to correct after written notice
fram Tanant) . -

EEaS N A

4, Term.

4.1 Initial Term. The initial term of this Lease
shall be for twenty {20) years, commencing on the dats which is
the earlier of the date that Landlord’s work described in ths
Finals (as defined in the Construction Agreement) for the first
full floor delivered to Tenant is substantially completed or the
date Tenant commences installation of its tenant improvements (the
"Commencement Date"). Tenant and Landlord agree to execute a
certificate which shall acknowledge such Commencement Date,
expiratiocn date, and the crtion exsrcises dates set forth in
Paragraph 48.1, in such reasonable form as Landlord may request.

4.2 Bubstantial Completion. The phrases
"substantially completed,” "substantial completion” or
"completed, " and words of similar import, as used in this Lease,
shall mean that the Buildings or portion thersof shall have been
constructed and completed substantially in accordance with the
Finals, except for matters not adversely affecting Tenant’s use
©r cccupancy, and Landlord’s architect has issued a certificate ~
8¢ stating.

4.3 Renewal Options. As a right not transferable %o
any assigneeg, Tenant shall have four {4) successive options to
extend the term of this lLease for five (5) years each, provided
that Tenant is not in material default under any of the terms of
this Lease on either the date of exercise of such option or the
commencement of the respective renewal term, Tenant shall
provide no less than eighteen (18) months prior written notice
of its intention to extend the term of the Lease, and such
notice shall be irrevocable except as specifically allowed
below. TIf Tenant timely exercises its option, the Lease ternm
shall be extended and the tenancy shall be on the same terms and
conditions as contained in thisg Lease, except that the Lease
shall be modified to be a net lease (as further described below)
and the fixed annual rental shall be the sum of 90% of the fair
market rental rate on a net lease basis for the Premises as
Class A office space in the greater Fresno area as of the
commencement of such extension term. ' )

In the event the parties are unable to agree on the
falr market rental rate by the date which is six (8) months
prior to the expiration of the then current term, then the
following appraisal procedures shall be followed. Each rarty may
initiate the appraisal procedure by sending a written notice to
the other party, such notice containing the name of an appraiser
appointed by the party giving notice. The rarty receiving notice
shall have thirty (30) days to appoint an appraiser by

_.2..
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giving written notice thersof to the other party, and the
appraiser sc appointed shall determine the fair market rental
rate for the Premises in question. As used herein, the “fair
market rental rate" shall mean the amount of rent which a
reasonable landlord and tenant negotiating at arms’ lensth and
in good faith would agrse to accent for the Pramises in guestion
in the defined markst at their then current use considering the
form and structure of the Leasza (as modified to be a net leass)
and Tenant’s then financial status. "Defined market"” shall mean
similar office buildings within the greater Fresno area enjoying
similar amenities and locational attributes. All apvointed
appraisers must be independent M.A. T, appralsers with at least
ten (10} years of experience as appraisers generally and shall
have at least three {3) years experience in ths Fresno area.

If the higher appraisal is not more than 110% of the lower
appraisal, then the fair market rental rate shall be the average
¢f the two appraised fair market rental rates. If the higher
appraisal is more than 110% of the lower appraisal, then tha two
appraisers shall select a third appraiser to determine the fair
market rental rate. If any two appralsers agree on the fair
market rental rate, such rental rate shall be the fair market -~
rental rate. If no two appralsers agree, then the fair market
rental rate shall be the average of the three appraised rates. 1f
a party fails to timely appoint a gualified appraiser, the
qualified appraiser timely appointed shall determine the fair
market rental rate alone. Fach party shall pay all of the costs
of the appraiser appointed by such party and one-half the cost
of the third appraiser, if any. In any event, the appraisers
timely appointed shall have sixty (60) days to complete the
appraisal process and arrive at a fair market rental rate.

If the appraisal procedure is utilized and Tenant has
timely appointed a qualified appraiser, then by giving Landlord
written notice within thirty (30) days after completion of the
appralsal process, Tenant shall have the right to shorten the
applicable extension term to a two-year term, provided in such
event Tenant shall lose all rights to subseguent extension terms
and options to purchase. ‘

As used above, "net lease™ shall mean a leasé wherein
the tenant pays all costs and expenses due to utilities,
services, reazal estate taxes, normal maintenance and repair, fire
and casualty insurance policies (extended coverage}, all other
operating costs associated with the Premises (excluding,
however, any debt service), and the cost (including reasonable
financing costs) of any capital expenditures by Landlord other
than those covered by insurance, amortized over the useful life of
the improvement as reasonably estimated by Landlord.
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5. Bent.

5.1 Monthly Fixed Rental.

(a) Tenant shall pay to Landlord, without prior
desmand and, without any deduction, set off, or counterclaim
whatsoever, for each of the term ¢f this Lease a monthly
fixed minimum amount (the "monthly fixed rental rate")
determined as set forth below:

First, the Square Foot Rental Eate shall be
determinaed as follows:

Year Square Foot Eental Rate
1 $1.1108 sq. ft.
2 $1.1192 sq. ft.
3 $1.1242 sg. ft.
4 $1.1283 sa. ft.
5 $1.1333 sq. ft.
8 | $1.3142 sq. ft.
7 $1.3225 sq. ft.
8 " $1.3325 sq. ft.
g -$1.3417 sqg. ft.
10 $1.3525 sq. ft.
11 $1.5567 sq. ft.
12 $1.5717 sq. ft.
13 $1.5883 sq. ft.
14 $1.6058 sq. ft.
15 $1.6250 sq. ft.
i8 $1.8633 sq. ft.
17 $1.8858 éq. ft.

E-7
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18 $1.91C00 sq. ft.
s ' 81,9358 sq. fE.
20 $1.95842 sq. ft.

Second,; the Sguare Foot Rental Rate shall be
multiplied by the square footage as determined in Section 2
above, and the amount of $86,896.82 shall be added to such
product to arrivs at ths monthly fixed rental. The $6,995.82
figure is comprised of $5,755.15 for the amortization of the
Contingency Amount described in the Construction Azresment (20
year term, 10% annual intersst), plus additiocnal maintenance costs
of $241.67 arising from an increase in the size of the rarking
ares,

(b) Commencing with the Commencement Date of the
term of this Lease, and continuing throughout the term of this
Lease, Tenant shall pay to Landlord the applicable monthly fixed
rental, after the Aggregate Rent Credit (as hereinafter defined)
has been credited against rent, in advance, on the first day of
each calendar month of the term hereof. The Aggregate Rent Creadit
shall be the amount of $200,000. The payment under this Paragraph
5.1 for any period during the term of this Lease which is for less
than one month shall be a pro rata portion of the monthly fixed
rental based on a 30 day month. In addition, notwithstanding the
above, if the floors in the Buildings are delivered at more than
one time, then Square Foot rental shall be payable on a pro rated
basis, allocated to each floor on a square foot basis, rent for
each floor commencing on such floor's delivery, provided the
$6,986.82 component of monthly fixed rental shall commence on the
Commencement Date. ‘

, 5.2 Eeal Property Taxes.  Tenant shall pay the Real
Property Tax, as defined in Paragraph 5.2(a}, applicable to the
Premisges (including the Buildings and the Land), directly to the
taxing authority.

(a) As used herein, the term "Real Property
Tax" shall include any form of real estate tax or. assessment,
general, special, ad valorem, ordinary or extraordinary, and any
license fee, commercial rental tax, improvement bond or bonds,
levy or tax (other than inheritance, personal net income or
estate taxes) imposed on the Premises or any portion thereof by
any authority have the direct or indirect power to tax,
including any city, county, state or federal government
(including without limitation, the State Board of Equalization),
or any school, agricultural, sanitary, fire, street, drainage or
other improvement district thereof, as against any legal or
equitable interest of Landlord in the Premises or in the real
property of which the Premises are a part, as against Landlord’'s
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right to rent or other incoms therefrom, and as against

fMW————uu—~—Laﬁé%eféLs4basfnessgbf‘i€asing tne Premises. The term "Resal
Property Tax" shall also include any tax, fee, levy, assessment
or charge (i) in substitution of, partially or totally, any tax,
fee, levy, asssssment or charge hereinabove included within the
definition of "Real Property Tax," or (ii) the nature of which
was hereinbefore included within the definition of "R=al
Property Tax," or (iii) which i=s imposed for a ssrvice or right
not charged prior to June 1, 1878, or (iv) which is imposed as a
result of a transfer, either partial or total, of Landlord’s
interest in the Premises or which is added to a tax or charge
hereinbefore included within +he definition of real rroverty tax
by reason of such transfer, or (v) which is imposad by reason of
this transaction, any modification or changes hereto, or any
transfers hereof. :

(b} Tenant shall pay prior to delinquency all
taxes assessed against and levied upon trade fixtures,
furnishing, eguipment and all other rersonal property of Tenant
contained in the Premises or elsewhere. If any of Tenant’'s szid
personal property shall be assessed with Landiord’s real
property, Tenant shall pay to the taxing authority the taxes
attributable to Tenant prior to delinguency. —

5.3 Utilitjes.

{a) Tenant shall pay directly to the billing
entity all charges for all gas, heat, light, power, telephone
and other utilities and services specially or exclusively
supplied and/or metered exclusively to the Premises or to
Tenant, together with any taxes thereon, except that Landlord
will pay up to $350 per month for sewer, water and trash
collection {(in the aggregate). Such $350 maximum will increase
5% each year after the first Lease year.

{(b) There shall be no abatement of rent and
Landlord shall not be liable in any respect whatsoever for the
inadequacy, stoppage, interruption or discontinuance of any
utility or service due to riot, strike, labor dispute,
breakdown, accident, repair or other cause beyond Landlord’s
reasonable contrecl or in cocopsration with governmental request
or directions, ’ :

5.4 Pavment. Rent and all other charges payvable to
Landlord shall be payable in lawful money of the United States
to Landlord at Post Office Box 2114, Santa Monica, California
90408, or to such other persons or at such other places as
Landlord may designate in writing.

5.5 No Abatement. It is the intention of the
parties hereto that this Lease shall not be terminable for any
reason by Tenant except as specifically set forth herein, and

...6_
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that Tenant shall in no event he entitled to any abatement of or
reduction in rent payable under this Leasse, except as expressly
provided in Paragrachs 10.8 and 15.2, below. Any present or

future law to the contrary shall not alter this agreement of the

parties.
e, Intentionally Delatad.

7. Use,

7.1 Use. The Premises shall be used and occupied
only for general office purposes,; parking areas serving the
Buildings, a cafeteria or sandwich shop for Tenant’s employees,
and for no other purpose. Notwithstanding the preceding
sentence, however, a portion of the Premises may be used for ?

- gasoline pumps and an associated awning.

7.2 Compliance With Law.

(a) Tenant shall, throughout the term of this
Lease, and at no cost or expense whatsoever to Landlord, -
promptly comply, or cause compliance, with all laws, ordinances,
zoning, zoning variances, orders, rules, regulations and
requirements of all federal, state, county, township and
municipal governments and all departments, commissions, board
and officers thereof, whether bPresent or future, foreseen or
unforeseen, ordinary or extraordinary, and whether or not the
same shall be presently within the contemplation of Landlord and
Tenant or shall involve any change of governmental policy, or
reguire structural or extraordinary repairs, alterations or
additions, and irrespective of the cast thereof, which may be
applicable to the Premises. Tenant shall also comply throughout
the term of this Lease, at its own cost and expense, with any
requirement of all governmental authorities having jurisdiction.

(b) No abatement, diminution or reduction in
rent, or any other charges required to be paid by Tenant
pursuant hereto, shall be claimed by or allowed to Tenant for
any inconvenience or interruption, cessation or loss of business
caused, directly or indirectly, by any present or future laws,
ordinance, rules, regulations, requirements or orders of the
federal, state, county, township or municipal governmants or any
other lawful authority whatsoever, or by priorities, rationing,
or curtailment of labor or materials, or by war, civil
commotion, strikes or riots, or utility interruption or
shortage, or any matter or thing resulting therefrom, or by any
other cause or causes, nor shall this Lease be affected by any
such causes; and no diminution in the amount of the space used
by Tenant caused by legally required changes in the
construction, egquipment, fixtures, motors, machinery, operation
or use of the Buildings or parking areas shall entitle Tenant to

-7 -
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any abatement; diminution or reduction of the rent or any othar
harges required 4o be raid by Tenant pursuant to the terms of
i

C
this Lease,

7.3 Conditions of Title. Tenant accepts this LDease
and all right, +title and interest hsrsunder subject to 2ll
esasements, covenants, conditions, restrictions, exceptions,
Zoning, zoning variances, reservations, eancumbrances and cther
matters affecting title to the Premises. Further, Tenant agrees
to exscute such appropriate documents subordinating its intersst
in this Lease to easements for ingress and egress, for utilities
and for other purposes, which easements shall be nscessary and
appropriate for the orderly develooment of the Premises and
adjoining parcels. -

8. Maintenance, Repairs and Alterations.

8.1 Landlord’s Obligations. Except for Tenant’s
obligations described in Paragraph 8.2, Landlord shalil maintain
in good order, condition and repair the Premises and every part
thereof at its sole cost and cxXpense, except that Tenant shall
Pay within thirty (30) days after Presentation of written -
invoice all costs and expenses incurred by Landlord in revairing
damage caused by Tenant, its employees, agents, contractors, :
subcontractors, guests or invitees. Landlord’s service schedule
for the Premisss is attached as Exhibit "C.”

8.2 Tepant’s Obligations.

(a) Tenant shall keep in good order, condition
and repair the initial tenant improvements and subsequent
additions and alterations in the Premises installed by Tenant
and every part thereof, and all personal property owned by
Tenant and located in the Premises.

(b} Without limiting the generality of the
foregoing, Tenant waives any right to make repairs at Landlord’s
expense under the provisions of Sections 1941 and 1942 of the
California Civil Code.

8.3 Surrender. On the last day of the term hereof,
or on any earlier termination, Tenant shall surrender the
Premises to Landlord broom clean, ordinary wear and tear
excepted. Landlord shall have the option to reguire Tenant to
remove all tenant work and alterations installed by Tenant.
Tenant shall repair any damage to the Premises occasioned by the
removal of Tenant’s trade fixtures, furnishing and eguipment
pursuant to Paragraph 8.5, which repair shall include the
ratching, filling, and painting of holes and repair of the roof
and other structural damage. '
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8.4 Landlord’s Richts. If Tenant fails to perform

Tenant’s obligations under this Section 8, Landlord aor
Landlord’s agsnis may (but shall not be reguired to), at

— baxdlord’s option, enter upcn the Premises, after ten (10) days
prior written notice to Tenant, and put the same in good order,
condition and repair. Tenani shall ray to Landiord, upon
written demand therefor, all sums necessary for Landleord to
effectuate such work.

8.5 Alterations and Additions.

(a) Terant shall not, without Landlord’s prior
written consent (not to be unreasonably withheld), make any
alterations, improvements, additions, or Utility Installations
in, on or about the Premises, except for nonstructural
alterations not exceeding $10,000.00 during any S0 day period
during the term of this Lease. 1In any event, regardless of cost,
Tenant shall not make any change or alteration to the exterior
of the Premises or the exterior ths Buildings without
Landlord’s prior written conssnt. As used in this Paragraph 8.5,
the term "Utility Installation” shall include without limitation
carpeting, window coverings, air lines, power panels, electriecal
distribution systems, lighting or gas fixtures, space heaters, air
conditioning, plumbing, and fencing. On the expiration or
earlier termination of the Lease, Landlord may regquire that -
Tenant remove any or all of said alte tions, improvements,
additions or Utility Installations forthwith, and restore the
Premises to their prior condition. At any time when Pacific Gas
& Electric Company is not liable as Tenant under this Lease, -
Landlord may require Tenant to provide Landlord, at Tenant’s
sole cost and expensze, worker’s compensation insurance, a lien
and completion bond in an amount equal to one and one-half times
the estimated cost of such improvements, to insure Landlord
against any liability for mechanic’s and materialmen’s liens and
to insure completion of the work. Should Tenant make any
alterations, improvements, additions or Utility Installations
not permitted above without the prior approval of Landlord,
Landlord may require that Tenant remove any or all of the same
within thirty (30) days after Landlord’s notification.

(b) The identity of the proposed contractor
(and reasonable evidence of his financial status) and any
alterations, improvements, additions or Utility Installations
in, or about the Premises that Tenant shall desire to make and
which require the consent of the Landlord shall be presented to
Landlord in written form, with proposed detailed plans. If
Landlord shall give its consent, which will not be unreasonably
withheld, the consent shall be deemed conditioned upon Tenant
obtaining a permit to do such work from all required
governmental agencies, the furnishing of a copy thereof to
Landlord prior to the commencement of the work and the
compliance by Tenant of all conditions of said permit in a
prompt and expeditious manner.

-9-
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(¢) Unless Landlord requires their removal, as
forth in Paragraoh 8.5(a), all alterations, improvaments,
itions, and Utility Installations (whether or not such Utility
tallations constitute trade fixtures of Tenant) which may ke

oy b

81

I o
[ e e TY]
b Ut

ade on the Premises, shall become the rroperty of Landlord apd
remailn upon and be surrendered with the Premisss at the
expiration of the term. Notwithstanding the provisions of this
Subparagraph 8.5(c), Tenant’s machinery and eguioment, other
than that which is affixed toc the Premises so0 that it cannot be
removed without material damage to the Premises, shall remain
the property of Tenant and may be removed by Tenant sublact to
the provisions of Paragraph §.3.

D

(d) Tenant covenants and agrees to give
Landlord written notice of the commencement of any construction,
alteration, addition, improvements or repair, which notice ghall
be given to Landlord within 10 days after the commencement of
any such work, in order that Landlord may post appropriate
notices of Landlord’s nonresponsibility.

(e} Landlord reserves the right to install new
or additional utility facilities throughout the Buildings in the
Premises for the bensfit of Landlord or Tenant, including, but
not by way of limitation, such utilities as plumbing, electrical
systems, communications systems, and fire rrotection and
detection systems, so long as such installations do not -
unreasonably interfere with Tenant’s use of the Premises.

g. Insurange and Indemnity.

9.1 Indemnification of Landlord.

{a) Neither Landlord nor any of its agents,
contractors, servants, officers, directors, employees, or
licensees shall be liable to Tenant and Tenant hereby waives all
claims against such parties for any loss, cost, damage, injury,
illness, or death suffered by an person or damage to any
property in or about the Premises by or from any cause
whatsoever and, without limiting the generality of the
foregoing, whether caused by water ieakage of any character from
the roof, walls, basement or other portion of the Premises or
the Land or caused by gas, fire, electricity or any cause
whatsoever, in, on or about the Premises or said Land or any
part thereof, unless caused by the negligence of Landlord.

(b) Tenant shall hold Landlord, and all of its
partners, agents, contractors, servants, officers, directors,
employees and licensees (hereinafter collectively called the
"Indemnitees”) harmless from and against any and all loss, cost,
liability, claim, damage and expense including, without
limitation, penalties, fines and attorneys’ fees and expenses,
incurred in connection with or arising from any default by

_10_
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Tenant hersundsr or from any loss, cost, damagse, injury, illness
or death suffered by any person or damags to any property or
from any other cause whatsoever: (1) occurring in or on the
Fremisss or any part thereof arising at aany time and from anv

causs whatsoever other than directly and solely by reason of the
negligence or willful misconduct of any of the Indemnitees or (11)
arising at any time and occurring in, on or about any

part ©f the Premises (including, without limitation, any
facilities of said real property, such as slevators, stairways,
passageways, hallways, plaza areas or adjacent sidewalks), to
the extent such injury, illness, death or damags shall be cause
by any acht, neglect or default or omissicn of any duty with '
respect to the same by Tenant, its agents, employess, invitees
or licensees (including, without limitation, when such injury,
illness, death or damage shall have been cauged in part by any
of the Indemnitees). The provisions of this Paragraph 8.1 shall
survive the termination of this Lease with respect to any
injury, illness, death or damage occurring prior to such
termination. 1In case any action or proceeding be brought
against any of the Indemnitees by reason of any such claim or
liability, Tenant upon notice from Landlord covenants to resist
and defend at Tenant’s sole expense such action or proceeding by
counsel reasonably satisfactory to Landlord. Tenant, as a
material part of the consideration to Landlord for this Lease,
hereby assumss all risks of damage to propverty (to whomever
belonging), in, upon or about the Premises from any source.

9.2 Insurance.

(a) SBubject to Paragrarh 8.4, Tenant shall
maintain during the term of this lLease a policy or policies of
insurance covering comprehensive general liability and
comprehensive automobile liability of not lessz than five million
dellars ($5,000,000) combined single limit for bodily injury,
personal injury, and property damage as the result of any one
occurrence/claim made. Such comprehensive general liability
insurance shall include coverage for premises-operations,
contractural liability, fire-legal liability and broad form
property damage including completed operations. Such
comprehensive automobile liasbility insurance shall include
coverage for owned, hired and non-owned automobiles. Every five
(5) vears after the date of this Lease, the amount of liability
insurance required pursuant to this Paragraph 9.2 shall be
reviewed and may be adjusted with the mutal consent of Landlord
and Tenant, taking into account the scope of activities then
covered by such insurance, the size of the Premises and prudent
insurance practices relating to such covarage.

(b) The insurance policy or policies required
to be carried by Tenant under subparagraph (a) of this Paragraph

9.2 shall be issued by an insurance company or companies
- approved by Landlord, which approval shall not be unreasonably

...11_
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withheld., All such insurancs

hall: (1) provide, by endorsement
to the policy or oolicissy, 1)

[SPeR=}
nat Landlord is an additional
insured or equivalent with resopect Lo the coverage regquired

under this Lease, (ii) contain =a severability of interest clause

—<r——eagulvalent; (iii) provide that Landliord shall not by r=zason
of its inclusion as an additional insured incur liability to any
insurance carrier for payment of a premium for any such
insurance, and (iv) provide that a written notice must be
received by Landlord thirty (30) days prior to any cancellation,
termination, alteration or material chanzge of anyv such insurance
wnich materially affects the insurance ragquired to be vrovided
hereunder. Within ten (10} days after the date of this Lease,
and within ten (10) days prior to the expiration of any policy
required to be maintained hersunder, Tenant shall provide
Landlord with a certificate or other satisfactory evidence of
the existence or renewal of said policy. Insurance reauired
under this Lease may be carried uader one or more blankst
insurance policies. Such policies shall be primary as to any
cther insurance policies carried by Landloxrd.

(c) All policies shall contain the following
walver of subrogation endorsement: "It is stipulated that this
insurance shall not be invalidated should the insured wailve in
writing prior to a loss any or all rights of recovery against
any party for loss oceurring to the property herein,”

8.3 Inclusion of Mortgaree as Insured. Subject to
the provisicns hereinafter set forth in this section, the
policies shall also provide, if required by either party hereto,
for any loss to be payable to any Mortgagee as the respective
interest of such party may appear, pursuant to a standard
mortgagee clause or endorsement non-contributory to the
interests of Landlord's lender or lenders, The loss shall be
adjusted with the insurance companies by Landlord.

9.4 Right to Self-Insure. Notwithstanding Paragraph
8.2 above, Tenant shall have the right to self-insure with
respect to general liability and property insurance required to
be carried by Tenant, at any time that Tenant’s net worth is at
least $1,000,000,000. 1In the event of any occurrence which
would give rise to a payment of proceeds pursuant to Paragraph
9.2 above, an amount equal to such proceeds shall immediately be
paid to Landlord or as Landlord otherwise directs. In no event
shall any assignee or subtenant of Tenant have the right to
self-insure in the manner provided in this Paragraph. -

190. Damzge or Destruction.

10.1 Right To Cancel. If the Premises or the
Buildings are damaged by fire or other casualty, Tenant shall
notify Landlord of the occurrence of such damage. Landlord
shall notify Tenant within thirty (30) days after such notice.

_12_
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from Tanant whether in Landlord’s orinion the necessary repairs
would requirs (1) ao more than ninsty (80), (ii) more than
ninety (80}, but lsss than two hundred ten (210), or (iii) more
than two huandrsd ten (210) davs Ffrom the date of damage to

——complete.  If such notice specifiss that the repairs would
require no mors than ninety (80) days, then Landlord shall
repalr the same, and this Lease shall remain in full force and
effect. If such notice specifies that the repairs would take
more than ninety (80), but less than twe hundred ten (210) days,
Landlord shall, at its ovtion exercised in such notice, elect
either to revair such damage, in which casa Landlerd shall
repalr the same and this Lease shall continus in full force and
effect, or to terminate this Lease as of the date gpecified in
such notics, which date shall be not less than thirty (30) nor
more than sixty (B80) days after the date of such notice, in
which case this Lsase shall terminate on the date sgspecified in
such notice. If such notice specifies that the rapairs would
reguire more than two hundred ten (210) days, Landlord, in such
notice, or Tenant, by written notice given to Landlord within
twenty (20) days after Landlord’s notice, may elect to terminate
this Lease as of the date specified in the notice making such
election, which date of termination shaill be not less than
thirty (30) nor more than sixty (60) days after the date of the
notice making such election, in which case this Lease shall
terminate as of the date specifisd. If neither party elechts to
terminate this Lease, Landlord shall repair said damage and this-
Lease shall remain in full force and effect.

i0.2 Fazilure To Revair. Notwithstanding the
foregoing, Tenant shall have the right to terminate this Lease
in the event that Landlord is obligated to make said repairs
pursuant to Paragraph 10.1 and either (1) Landlord fails to
commence said repairs within seventy-five (75) days of the date
of damage, or (ii) Landlord fails to complete said repairs
within ninety (90) days after the end of the time period
specified by Landlord in its notice to Tenant regquired pursuant
to Paragraph 10.1, plus in either case any period of time work
on saild repairs is prevented or suspended on account of a "“force
majeure,”" but as to clause (ii) in no event later than the end
of the time period specified by Landlord in such notice plus one
hundred eighty (180) days. The term "commence such repairs" as
used in this Section 10 shall include, without limitation, the
commencement of preparation of architect’s or engineer’s plans
or drawings. The term "force majeure" as used in this Section
10 means any condition or matter beyond Landlord’s reasonable
control including, without limitation, fire, earthquake,
governmental action or inaction, acts of God, accidents,
breakage, repairs, strikes, lockouts or other labor disputes
(including those involving a party to this Lease if such party
has used all reasonable means to conclude the strike, lockout, or
labor dispute short of conceding the party’s position in the
labor matter), or the .inability to obtain an adequate supply of
materials, fuel, water, electricity, labor or other supplies.

_13...
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10.3 Abatement. If such fire or other casualty
damages the Fremises or common areas of the Buildings necessary
for Tenant’s use and cccupancy of the Premises, and, during +he

period—the Premises or any part thereof ares rendsrsd unusable by

such damazge and the repalr thereof, Tenant shall be entitled to
& proportionate reduction of rent on account of such damasge and
repalr, such proportiocnate reduction to be basad upon the extent
te whieh such damage and repair shall interfere with the
business carried on by Tenant in the Premises: providsd,
however, Tenant shall not be entitlaed to any such raduction if
such damage is the result of the negligence or willful
misconduct of Tenant or Tenant’s agents, employees, contractors,
licenszes or invitees and the rental loss to Landlord of such
reduction otherwiss applicable hereunder is not covered by
rental loss insurance carried by Landlord,

10.4 No Repair of Personal Proverty. Landlord shall
not be obligated +to repair any damage to, or to make any
replacement of, Tenant’s movable furniture, equipment, trade
fixtures, and other personal property, nor any additions,
alterations or improvements installed in the Premises by or for
Tenant, and Tenant shall, at Tenant’s sole cost and expanse,
repalr and replace such alterations, additions, and improvements;
all such repair and replacement of alterations, additions and ]
improvements shall be treated as a work of alteration, addition -
or improvemeni by Tenant and all of the provisions of Paragraph
8.5 shall apply thereto,

10.5 Total Destruction. - Notwithstanding anything
hersin to the contrary, a total destruction of the Buildings
shall automatically terminate this Lesase. Tenant hereby waives
California Civil Code Sections 1932(2) and "1933(4) bProviding for
termination of hiring upon destruction of the thing hired.

11. Mechanic’s Liens.

11.1 Consent To Keen Premises Free Of Liens. Tenant
covenants and agrees to keep all of the Premises and every part
thereof free and clear of and from any and all mechanic’s,
materialmen’s and other liens for work or labor done, services
rerformed, materials, appliances, transportation or power
contributed, used or furnished to be used in or about the
Premises for or in connection with any operations of Tenant, any
alterations, improvements, repairs or additions, whiech Tenant
may make or permit or cause to be made pursuant to Section 8, or
any work or construction by, for or permitted by Tenant on or
about the Premises, and at all times Tenant shall promptly and
fully pay and discharge any and all claims upon which any such
lien may or could be based; and Tenant shall indemnify, save and
hold Landlord and all of the Premises free and harmless of and
from any and all such liens and claims of liens and suits or other
proceedings pertaining thereto,
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11.2 Landlord’s Title. No machanic’s or
materialmen’s liens or mortgages, deeds of trust, or other liens

of any character whatscsver crsated or suffersd bv Tananifshnll

inm any way or to any extent affect the interest or rights of
Landlord in any buildings or other improvemants on the Premises,
or attach to or affect Landlord’s title to or rights in the
Premises.

11.3 Contest. Inscfar as Tenart is resoonsible,
Tenant shall have the right to contest any mechanic’s lien or
other lien claim filed against the Premises, provided that
Tenant shall diligently prosscute any such contest, at all tinmes
effectually stay or prevent any official or judicial sale of the
Premises under execution or otherwise, and pay or otherwise
satisfy any final judgment adjudging or enforcingzg such contested
lien and thereafter procure record satisfaction or release
thereon. : -

12. Broker’s Fee. Tenant represents that it has not
engaged or dealt with any broker(s) with respect to this Lease
and agrees to indemnify, and forever save and hold harmless and
defend Landlord from and against claims by any broker claiming
to have dealt with or been engaged by Tenant in connection with
this Lease, options contained herein (if any) and renewals
hereof. Landlord represents that it has not engaged or dealt
with any broker with respect to this Lease and agrees 4o
indemnify, and forever save and hold harmless and defend Tenant
from and against claims by an broker claiming to have dealt
with or been engaged by Landlord in connection with this Leass.

13. | Assignment and Subletting,

13.1 Landlord’s Consent Reaquired. Tenant shall not
voluntarily or by operation of law assign, sublet, transfer,
mortgage or encumber all or any rart of Tenant’s interest in
this Lease or in the Premises, without Landlord’s pPrior written
consent obtained in accordance with Paragraph 13.2 below, which
Landlord shall not unreasonably withhold. In the event such
consent is given, Tenant shall not allow the occupancy of the
Premises by another without in each case entering intec a
sublease of space within the Premises for such occupancy
pursuant to a form of sublease approved by Landlord and made
expressly subject to this Lease. Upon the occurrence of a
material default hereunder (as defined in Paragraph 14.1,
below), in addition to any other remedies herein provided or
provided by law, if the Premises or any part thereof are then
assigned or sublet, Landlord may at its option collect directly
from such assignee or subtenant all rents becoming due to Tenant
under such assignment or sublease and apply such rent against
any sums due to Landlord from Tenant hereunder, and no such
collection shall be construed to constitute a novation or
release of Tenant from the further performance of Tenant’s
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obligations under this Leass or a recognition, attornment or
agreement to allow occupancy beyond the periocd of time covered
by any such payment collected by Landlord. Any purported sale,
assignment, hypothecation cor cther encumbrance of Tepant’s

interest under this Lease, and any proposed subletting or
occupancy of the Premisss not in compliance with this Section 13
shall be void and shall confer no rights under this Leass upcn
any other party. :

13.2 Tenant Affiliate. Notwithstanding the
provisions of Paragraph 13.1, Tenant may assign or sublet the
Premises, or any portion thereof, without Landlord’s consant but
with prior notice to Landlord, to any corvoration which
controls, is contrelled by or is under common control with
Tenant, or to any corporation resulting from a merger or
consolidation with Tenant, or to any person or entity which
acquires all the assets of Tenant as & going concern of the
business that is being conducted on the Premises, provided that
said assignee assumes, in full, the obligations of Tenant under
this Lease.

13.3 N¢ Releagse of Tenant. Regardiess of Landlord’s
consent, no subletting or assignment shall release Tenant from
Tenant’s obligations or alter the primary liakility of Tenant to
pay the rent and to perform all other oblizations to be
rerformed by Tenant under this Lease. The acceptance of rent by
Landlord from any other person shall not be deemed to be a
waiver by Landlord of any provision of this Lease. Consent to
one assignment or subletting shall not . be deemed consent to
subsequent assignment or subletting. In the event of default by
any assignee of Tenant or any successor of Tenant in the
performance of any of the terms hereof, Landlord may proceed
directly against Tenant without the necessity of exhausting
remedies against said assignee. Landlord may consent to
subsegquent assignments or subletting of this Lease or amendments 5
or modifications to this Lease with successors or assignees of
Tenant, without notifying Tenant and without obtaining Tenant’s
consent thereto, and such action shall not relieve Tenant of
liability under this Lease; provided, however that Tenant shall
be relieved of liability under this Lease in the event of any
material amendment or material modification of this Lease by
Landlord and Tenant’s successors or assignees for which Tenant’s
consent has not been obtained.

13.4 Landlord’s Assignment. Landlord shall have the
right to sell, transfer or assign any of its rights, obligations
or interest under this Lease without Tenant’s consent.

13.5 Landlord’s Right to Consideration For Assignment

and Portion of Subrents. In the event all or any portion of the
Premises have been sublet with Landloxrd’s consent pursuant to
one or more subleases, then Landlord shall be entitled to fifty
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rercent (50%) of the amount by which the aggrezate rant vaid and
pavable to Tenant or for Tenant’s account pursuant to all suc

sublease(s) exceeds the amocunt of rent raid and pavable to

)
h

bendlord or others pursuant to this Leases for the period of each
of such sublease(s). Such excess rent shall be raid menthly in
addition to the rent and all other amounts to be paid to
Landlord as herein provided. TFor purposes of this Paragraph
13.5, the rent paid and pavyable to Landlord by Tenant for any
reriod for any portion of the Premises subleassd by Tenant which
constitutes less than all of the Premises, shall be an amount
eqgual to the total rent pavable to Landlord by Tenant for such
period for the Premises pursuant to this Lease multiplied by a
fraction, the numerator of which is the number of rentahle
square feet in the portion of the Premises subleased and the
denominator of which is the number of rentable square feet in
the Premises.

14, Defaults; Remedies.

14.1 Defaults. The occcurrence of any one or more of
the following events shall constitute a material default and
breach of this lLease by Tenant:

(a) The vacation or abandonment of the Premises
by Tenant. ~

{(b) The fallure by Tenant to make any egusal
monthly payment pursuant to Paragraph 5.1, or any other rayment
regquired to be made by Tenant hereunder, as and when due, where
such failure shall continue for a period of ten (10) days after
written notice of the failure from Landlord to Tenant.

(¢} The failure by Tenant to observe or perform
any of the non-monetary covenants, conditions or provisions of
this Lease to be observed or performed by Tenant, other than
described in SBubparagraph 14.1(b), where: if a time for
performance is expressly provided, and such failure shall exist
after the time expressly provided; or if there is no eXpress
time provision, and such failure shall continue for a period of
thirty (30) days after written notice of the failure from
Landlord to Tenant; provided, however, that if the default is
capable of being cured, but is not capable of being cured within
said thirty (30) day period, Tenant shall not be deemed to be in
default if such cure is commenced within said thirty (30) day
period and Tenant diligently pursues the cure to completion.

(d)} The making by Tenant of any general
assignment, or general arrangement for the bensafit of creditors;
the filing by or against Tenant of a petition to have Tenant
adjudged a bankrupt or a petition for reorganization or
arrangement under any law relating to bankruptey (unless, in the
case of a petition filed against Tenant, the same is dismissed
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within 80 days); the appointment of a trustes or racaelivear to
take possession of substantially all of Tenant’s assets located
at the Prsmises or of Tenant’s interest in this Lease, whers

possession is nobt restored to Tenmant withim thirty (30) days; or

the attachment, execution or other judicial selzure of
substantially all of Tenant’s assets located at the Premises or
of Tenant’s intersest in this Lease, where such seizure is not
discharged within thirty (30) days.

(e} The discovery by Landlord that any
financial statement given to Landlord by Tenant, any assignee of
Tenant if Pacific Gas & Electric Company is no longer liable as
Tenant hereunder, any successor in interess of Tenant or any
guarantor of Tenant’s obligations hereunder, and any of them,
was materially false.

14.2 Remedies. In the event of any material default
or breach by Tenant, Landlord may at any time thereafter, with or
without notice or demand except as stated hereafter and without
limiting Landlord in the exercise of any right or remedy
which Landlord may have by reason of such default or breach:

(a) Terminate Tenant’s right to possession of
the Premises at any time. No act by Landlord other than giving
notice of termination to Tenant shall terminate Tenant’s right =
to possession. Acts of maintenance, efforts to relet the
Premises, or the appointment of a recsiver on Landlord’s
initiative to protect Landlord’s interest under this Lease shall
not constitute a termination of Tenant’s right to possession.

On termination, Landlord has the right to recover from Tenant
(1) the worth at the time of the award of the unpaid rent that
had been earned at the time of termination of Tenant’s right to
possession of the Premises; (2) the worth at the time of the
award of the amount by which the unpaid rent that would have
been earned after the date of termination of Tenant’s right to
possession until the time of award exceeds the amount of the
loss of rent for the same period that Tenant provides could have
been reasonably avoided; (3) the worth at the time of the award
of the amount by which the unpaid rent for the balance of the
term after the time of award exceeds the amount of the loss of
rent for the same period that Tenant provides could have been
reasonably avoided; and (4) any other amount, and court costs,
necessary to compensate Landlord for all detriment proximately
caused by Tenant’s default. “The worth at the time of the
award,” as used in (1) and (2) of this paragraph, is to be
computed by allowing interest at the rate of ten percent (10%)
per annum. “The worth at the time of the award,” as referred to
in (3) of this paragraph is to be computed by discounting the
amount at the discount rate of the Federal Reserve Bank of San
Francisco at the time of the award, plus one percent (1%).
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(b) Ceontinue this Lease in full force and
effect, and this Lease will continus in effect as long as
Landlord does not terminate Tenant’s right to possession, and
Landlord shall have the right to collect rent when due. During

e period Temant is inm default, Landlord can enter the Premiszes
and relst them, or any part of them, to third parties for
Tenant’s account. Tenant shall be liable immediately to Landlord
for all reasonable costs Landliord incurs in reletting the
Premises, including, without limitation, brokers’ commissions,
attornsys’ fees, expenses of remodeling the Premises requirsed by
"the reletting and like costs. Reletting can be for a perisd
shorter or longsr than the remaining term of this Lease. Tsasnant
shall pay to Landlord the rent due under this Lease on the date
the rent is due, less the rent Landlord recsives Trom any
reletting. No act by Landlord allowed by this paragraph shall
terminate Tenant’s right to possession of the Premises unless
Landiord notifies Tenant that Landlord elects to ferminate
Tenant’s right to possession. After Tenant’s default and for as
long as Landlord does not terminate Tenant’s right to possession
of the Premises, if Tenant obtains Landlord’s consent, Tenant
shall have the right to assign or sublet its interest in this
Lease, but Tenant shall not be released from liability.
Landlord’s consent to a proposed assignment or subletting shall
not be unreasonably withheld.

(¢} Cure the default at Tenant’s cost. If o
Landlord at any time, by reason of Tenant'’'s default, pays any
sum or does any act that requires the rayment of any =sum, the
sum paid by Landlord shall be dus immediately from Tenant to
LHandlord upon demand by Landlord, together with interest thereon
at the rate of ten percent (10%) per annum from the date the sum
is paid by Landlord urntil Landlord is reimbursed by Tenant. The
sum, together with interest on it, shall be additional rent.

{d) Pursue any other remedy now or herecafter
- -avalilable to Landlord under the laws or judicial decisions of
" the State of California.

_ 14.3 Late Charges., Tenant hereby acknowledges that
late payment by Tenant to Landlord of the equal monthly payments
due under Paragraph 5.1 will cause Landlord to incur costs not
contemplated by this Lease, the exact amount of which will be
extremely difficult to ascertain. Such costs include, but are
not limited to, processing and accounting charges, and late
charges which may be imposed on Landlord. Accordingly, if any
installment of rent or any other sum due from Tenant shall not
be received by Landlord or Landlord’s designee within ten (10)
days after such amount shall be due, Tenant shall pay to
Landlord a late charge equal to ten percent (10%) of such
overdue amount. The parties hereby agree that such late charge
represents a fair and reasonable estimate of the costs Landlord
will incur by reason of late payment by Tenant. Acceptance of
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such late charge by Landlord shall in ne eveant constitute a
walver of Tenant’s dafault with respect to such ovardue amount,
nor prevent Landlord from exercising any of the other rights and
ramedies granted hereunder.

14.4 Failure of Tanant to Pav Claims. Shonld Tenant
fall to pay or discharge or cause to be paid and discharged, at
the time of times called for in this Leaze, any claim (other
than ¢laims referred to in Paragrach 11.1), Imposition,
insurance premium or other lien or chargse required to be paid by
Tenant under this Leass, or any claim fer damagses arising out of
the repalr, maintenance or uss of the Premises or to satisfy any
judgment rendered on any contested lien Landlord may, abt its
option but only after ten {10) days written notice to Tenant, pay
such claim, Impesition, insurance premiuwm, lien, or other charge,
or satile or discharge any action therefor, or satisfy any
judgment thereon. All costs, expenses, penalties and other sums
incurred or paid by Liandlord in connection therewith shall be paid
to Landlord by Tenant upon demand together with interest thereon
at the Interest Rate (as defined in Section 19) from the date
incurred or paid by Landlord until repaid by Tenant, and any
default in such repayment shall constitute a material default and
breach of the covenants and conditions of this Lease. If Tenant
desires in good faith to contest any such lien or claim and it so
notifies Landlord of its intention to do so and {if Pacific Gas &
Electric Company is not liable as Tenant under the Leass) -~
furnishes to Landlord a surety bond in an amount equal to one and
one-half the amount of such tested lien or claim indemnifying
Landlord against liability for same within ten (10) days after
such lien comes into existence or such claim is first made, as the
case may be, Tenant shall not be in default hereunder and Landlord
shall not satisfy such lien or claim until five days after the
determination of the validity thersof.

14.5 Termination. It is expressly agreed that
neither the taking of possession of the Premises nor the
institution of any proceedings by way of unlawful detainer,
ejectment, quiet title, or otherwise, to secure possession of
the Premises, nor the re-entry by Landlord with or without the
institution of such proceedings, nor the rerenting or subletting
of the Premises, shall operate to terminate this Lease in whole
or in part, nor of itself constitute an exercise of Landlord’s
option so te do, but only by the giving of the written notice
clearly specifying termination shall such termination be
effected. ’

14.6 Waiver. If Landlord fails or neglects to take
advantage of any of the terms hereof, or if Landlord, having the
right to declare this Lease terminated shall fail so to do, any
such failure or neglect of lLandlord shall not be a waiver of any
provision for the termination of this Lease continuing to exist
or subseguently arising or as a waiver of any of the covenants,
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terms or conditions of this Lsase or of the prompt performance
thersof by Tenant. None of the covenants, terms or conditions

ot this Leass can bs waived except by the written consent of the
party entitlad toc the benefits thereof.

15, Condsmnation.

15.1 Total Takings. In the event of the taking or
condemnation by any competent authority for any public or
guasi-public use or purpose of the whole or materially all of
the Premisss [(i.e., mors than 25% of thes Land or more than 15%
of the Buildings) at any time during the term of this Lease, this
Lease shall terminate upon vesting of title in condemnor or the
taking of possession by condemnor, whichevsr first occurs, and
Landlord shall be entitled to the entire award (the "Award”) for
said taking or condemnation or any payment made under threat or
the exercize of such power whether such Award shall be made as
compensation for diminution in wvalue of the leasehold or for the
taking of the fss, .or as severance damages, other than that
rortion of the Award expressly allocated for Tenant’s trade
fixtures, furnishings and equipment and Tenant’s relocation

costs,

15.2 Partisal Taking. =

(a} Except as below provided in Subparagravh
15.2(¢), in the event of a partial taking or condemnation (i.e.,
a taking or condemnation of less than materially all of the
Premises), this Lsase shall nevertheless continue in full force
and effect as to the portion of the Premises remaining, except
that the fixed monthly rental to be pald by Tenant shall
thereafter be reduced commencing with the first rent payment
date following the date of the payment of the Award in the
rroportion that the floor area of the Premises taken bears to
the total floor area of the Premises prior to the taking.

In the event the award is not determined and
pald to Landlord as of the date of such taking, Tenant shall
continue to pay the fixed monthly rental required hersunder
prior to such taking until the Award is paid to Landlord. After
rpayment of the Award to Landlord, Landlord shall reimburse
Tenant on demand for that portion of the aggregate fixed monthly
rental paid by Tenant subsequent to the taking which would have
bean abated if the Award had been determined and paid as of the
date of the taking.

{(b) If the portion of the Premises taken does
nct have a building or parking stalls located thereon, or is
subterranean or aerial, then Tenant shall not be entitled to any
reduction of the fixed meonthly rental.
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(¢} In the event of a partial taking, Landlord
shall prompily repair and restore the Premises to a complete
rcenitectural unit, and Landlord shall be entitled to the entire
‘ward whether such Award shall be made as compensation for

inution3in value of the leasshold or for ths taking of the .

=

Or a3 sevsrance damages; provided, however, that porticn of
Award representing the value of the improvements shall be
deposited by Landlord with a Depository under Paragraph 8.11
to be used for the purpose of repaliring aand restoring the
improvements as herein provided. Landlord shall undertaks the
work of repair and restoration as soon as reascnably practicable
and if the portion of the Award representinzg the valus of the
improvements is insufficient, Landlord shall make such repairs
and restoration.

-

ot Fhoq, e

s (R
@® O

(d) In the event that such partial taking or
condemnation results in rendering the remaining part of the
Premises unsuitable for the purposes for which the Buildings
were designed, then Tenant, at its option, upon (30) days prior
written notice to Landlord given no later than sixty (80) days
following the vesting of title in the condemnor or the taking of
rossession by said condemnor, may cancel and terminate this
Lease. 1In such event, the rental and other charges hereunder
shall be apportioned as of the date of the termination and
Landlord shall be discharged from responsibility to restore the
Premises. In the circumstances of any such termination, Landlord
shall be entitled to the entire award for said taking or condemna-—
tion other than that portion of the award expressly allocated for
Tenant’s trade fixtures, furnishings. and equipment and Tenant’s
relocation costs.

15.3 Controversies to be Resolved by Arbitration. 1In
the event that there be any controversy under this Section as to
whether there has been a taking of materially all of the
Premises, or as to whether a partial taking or condemnation has
rendered the remaining part of the Premises unsuitable for the
purposes for which the Buildings were designed, the controversy
shall be resolved by arbitration as provided in Section 41
hereof.

15.4 Temporayy Taking. If the whole or any part of
the Premises or of Tenant’s interest under this Lease be taken
or condemned by any competent authority for its or their
temporary use or occupancy, this Lease shall not terminate by
reason thereof and Tenant shall continue to pay, in the manner
and at the time herein specified, the full amount of the fixed
monthly rent and other charges payable by Tenant hereunder, and
except only to the extent that Tenant may be prevented from so
doing by the terms of the order of the condemning authority, to
perform and observe all of the other terms, covenants, B
conditions and obligations thereof on the part of the Tenant to be
performed and observed, as though such taking or condemnation
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had not occurrad. In the evant of any such temporary taking, or
condemnation, Tenant shall be entitled to receive the entirs
amount of the award made for such taking, whether paid by way of
damages, rent or otherwise, unless such period of temporary uss
or occuprancy shall extsnd to or beyond the expiration of ths
term of this Lease, in which case such award shall be
arportionsd betwesen Landlord and Tenant a3 of the dats of
expiration of the term of this Lease, but Landlord shall in that
circumstance receive the entire portion of the award that is
attributable to physical damage to the Premises and any
improvements therson and to the restoration thereof to the
condition existing immediately prior to the taking or

condemnation.
18, Estoppel Certificate.

16.1  Tenant shall at any time, upon not less than
thirty (30) days prior written notice from Landlord, execute,
acknowledge and deliver to Landlord a statement in writing (i)
certifying that this Leass is unmodified and in full force and
effect (or, if modified, stating the nature of such modification-
and ceriifying that this Lease, as so modified, is in full forece
and effect) and the date to which the rent and other charges ars
paid in advance, if any, and (ii) acknowledging that there are
not to Tenant’s knowledge, any uncured defaults on the part of
Landlord hereunder, or specifying such defaults if any are
claimed. Any such statements may be conclusively relied upon by
any prospective purchaser or encumbrancer of the Premises.
Tenant’s failure to deliver such statement within such time
shall be conclusive upon Tenant (i) that this Lease is in full
force and effect, without modification except as may be
represented by Landlord, {(ii) that there are not uncured
defaults in Landlord’s performance, and (iii} that not more than
one month’s rent has been paid in advance, and such failure may
be considered by Landlord a default by Tenant under this
Laase,

16.2 1If Landlord desires to finance or refinance the
Premises, or any part hereof, Tenant hereby agrees to deliver to
any lender designated by Landlord such financial statement of
Tenant as may be reasonably required by such lender, provided
Tenant need not have a new audit performed in order to comply
with this Paragraph 16.2. Tenant’s audited annual report with
all available quarterly statements (unaudited) shall satisfy its
obligations hereunder. Such statements shall included Tenant’s
financial statements or annual reports for the three years
preceding the then current year if required by said lender. All
such financial statements shall be used only for the purposes
herein set forth.
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i7. Landlerd’'s Liability. In the event of any bonafide
szle, conveyance, transfsr or assignment of Landlord’s interest
in this Lease, the Landlord herein named (and in case of any

sucsequesnt transfer, sals, conveyance or assignment, the then -
transferor or assignor), excsent as herseinafter rrovided, shall
be automatically freed and relisved from and after the date of
such sale, conveyance, transfer or assignment of all rerscnal
liability for the performance of any coverants and obligations
on the part of the Landlord containad in this lLeass thereafter
to be performed; provided, however, that any funds in the hands of
such Landlord (or the then vendor, conveyvancer, transfseror or
assignor} at the time of such sale, convevance, transfer or
assignment, in which Tenant has an interest shall be turned over
to the vendee, conveyee, transferes or assignee, and any amount
then due and payable to Tenant by Landlord (or the then vendor,
conveyancer, transferor or assignor) under any of the provisions
of this Lease shall be paid to Tenant; and further provided that
Landlord’s representations and warranties set forth in Paragraph
3.6 shall survive any such transfer, sale, conveyance, or
assignment.

18, Severability. The invalidity, illegality or
unenforceability of any provision of this Lease as determined by
a court of competent Jurisdiction, shall in no way affect the
validity of any other provision heresof. —

18, Interest on Past-Dus Obligations. Except as expressly
herein provided, any amount due Landlord not paid when due shall
bear interest at a per annum rate equal to the lesser of 250
basis points over the cost of funds charged by the 11th District
Federal Home Loan Bank, as that rate shall vary, or the maximum
rate allowed by applicable law (the "Interest Rate"). Payment
of such interest shall not excuse or cure any default by Tenant
under this Lease.

20. Time of Essence. Time is of the essence.
21. Captions. The captions of the paragraphs and sections

of this Lease are for convenience only and shall not be
considered or referred to in resolving questions of
interpretation or construction.

22. Incorporation of Prior Agréements; Amendments. Except

for the Construction Agreement, this Lease contains all
agreements of the parties with respect to any matter mentioned
herein. No prior agreement or understanding pertaining to any
such matter shall be effective. This Lease may be modified in
writing only, signed by the parties in interest at the time of
modification. Except as otherwise stated in this Lease, Tenant
hereby acknowledges that neither Landlord nor any employees or
agents of any said persons has made any oral or written
warranties or representations to Tenant relating to the
condition or use by Tenant of the Premises.
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23. Nobiges. Any notice required cor permitted to be given
hereundsr shall be in writing and may be given by personal
delivsry or by registered or certified mail, return receiot

requested, postage prepaid, and if given personally or by mail,

shall be deemed sufficiently given if addressad to Tanant or %o
Landlord at the address noted below the signature of the
respective parties, as the case may be. Either rarty may by
notice to the other specify a different address for notice
purpcses. A copy of all notices requirsd or permitted o be
given to Landlord hereunder shall be concurrently transmitted to
such party or parties at such addresses as Landlord may from
time to time hereinafter designate by Notice to Tenant.

24, - ¥Haivers. No waiver by either party hereto of any
provision harecef shall be deemed a waiver of any other provision
thereof or of any subsequent breach by the other rarty of the
same or any other provision. Landlord’s or Tenant’s consant to
or approval of any act by the other shall not be deemed to
render unnecessary the cbtaining of subsequent consent to or
approval of any subsequent act. The acceviance of rent
hersunder by Landlord shall not be a waiver of any preceding
breach by Tenant of any provision hereof other than the failure
of Tenant to pay the particular rent so accepied, regardless of
Landlord’s knowledge of such preceding breach at the time of
acceptance of such rent. No payment by Tenant or recelipt by -
Landlord of a lesser amount than any rent rayment specified
herein shall be deemed tc be other than on account of rent, nor
shall any endorsement or statement on any check or any letter
accompanying any check or statement as rent be desemed loan
accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord’s right to recover the
balance of rent or pursue any other remedy provided for in this
Lease.

25. Recording. Tenant shall not record this Lease without
Landlord’s prior written consent, and such unpermitted recording
shall, at the option of Landlord, constitute a non-curable
default of Tenant hereunder.

28, Holding Over. If Tenant remains in possession of the
Premises or any part thereof after the expiration of the term
hereof without the express written consent of Landlord, such
occupancy shall be a tenancy from month of month with monthly
rental payable by Tenant in the amount of 150% of the last full
equal monthly payment due within the term of this Lease pursuant
to Paragraph 5.1, plus all other charges payable hereunder, and
upon all the terms hereof applicable to a month-to-month
tenancy.
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27. Cumulative Bemedies. No remsdy or elsctiocn hereunder
shall be deemed exclusive but shall, wherever rossible, be
cumulative with all other remedies at law or in egquity.

28, Intentionally Deletad,

29. Binding Effect. Subject to any provisious herect
restricting assigznment or subletting by Tenant and subject to
the provisions of Section 17, this Leas= shall bind the parties,
their personal rspresentativss, succsssors and assigns.

30. Choice of Taw. All guestions with respect to, related
to or concerning this Lsase and Tenant’s use of the Premises
shall be governed by, and declded in accordance with, the laws
cf the State of California. Any litigation or action with
respect to, related to, or concerning this Lease and Tsenant’s
use of the Premises shall be conducted only in the Califoernia
courts. Tenant agrees to submit to the jurisdiction of the
California courts in the event of any court action with respect
to, related to, or concerning this Lsass and Tenant’'s usse of the
Premises. .

31. Attornment. Tenant agrees, upon demand by Landlord, to
attorn to any purchaser at any foreclosure sale, or to any
grantee or transferee designated in any deed given in lieu of
foreclosure. Tenant also agress to cause any subtenant or
assignee of Tenant to attorn to Landlord or to any purchassr at
any foreclosure sale, or to any grantee or transferee designated
in any deed given in lieu of foreclosure. '

32. Subordination. Tenant agrees that in the event any
mortgage or deed of trust on the Premises, or Tenant’s interest
therein, or any. part thereof, is executed by Landlord or any of
Landlord’s successors or assigns in favor of any lender, Tenant
- will, within thirty (30) days after written demand from Landlord
or the mortgagee under any such mortgage or the beneficiary of
any such deed of trust, subordinate this Lease to the lien of
sald mortgage or deed of trust, and to any replacements,
renewals or extensions thereof, and upon receipt of such demand
Tenant will promptly exscute and deliver any customary
instruments, releases or other documents that may be required by
the mortgagee or beneficiary for the purpcese of effecting such
subordination. A mortgage or deed of trust to which this Lease
may be subordinated shall include a provision to the effect
that, notwithstanding such subordination, the mortgagee agrees
that so long as Tenant faithfully discharges all obligations on
its part to be kept and performed under this Lease, its tenancy
will not be affected by any default under such mortgage or deed
of trust, and in the event of foreclosure or sale under power of
sale, the rights of Tenant under this Lease shall survive and
this Lease shall in all respects continue in full force and
effect provided that Tenant fully performs all of its
obligations thereunder.
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33, \ttorneys’ Fees., If either Landlord or Tenant

commences or €ngages 1n an acticn by or against the other pariy
arising out of or in connection with this Leass or the Premises,
including but not limited to any action for recovery of rental
due and unopaid, to recover possession cr for damages for breach
of this Lease, the prevailing party shall be entitled to have
and racover from the lozsing party reasonable attornsvs’ fess and
other costs incurred in the action and in prevaration for said

action.
34, Landlord’s Access.

34.1 Tenant shall permit Landlord and the authorizac
representatives of Landlord to enter any and all areas of the
Premises during normal business hours for the purpose of serving
or posting or keeping posted thereon any notices contemplated by
the laws of the State of California, or which Landlord may deem
necessary or appropriate for the protection of Landlord or its
interests; for the purpose of inspecting the Premises and
ascertaining if they are in good condition and repair; for the
purpose of performing any work therein that Landlord may
reasonably deem nscessary to pravent waste, loss, damage or
deterioration to the Premises, or which Landlord is permitted to
perform under the terms of this Lease; for the purpose of
rerforming any act which Tenant is required to perform or causs
to be performed under any provisions of this Lease and which
Tenant has failed to perform or cause to be performed; and for
the purpose of exhibiting the Premises to prospective lenders,
purchasers or tenants.

34.2 Landlord shall have the right to enter the
Premises at any time in the event of an emergency reguiring
immediate entry in order to prevent damage or injury {(or further
damage or injury) to persons or property; provided, however,
that in no event shall Landlord enter into any area which has
been designated by Tenant as a security area unless (i)} Landlord
has received Tenant’s written permission to do s0, or (ii) in
the good faith opinion of Landlord such area has been, or is
being, threatened with damage or destruction.

34.3 HNothing herein contained shall be construed as
reguiring Landlord to perform any work not expressly required by
Section 3 of this Lease.

35, Signs. Tenant shall not place any exterior sign
whatsoever upon the Premises without Landlord’s prior written
consent, except those identified on Exhibit "D." Landlord will

not unreasonably withhold its consent to any corporate
identification sign. -
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38, Merger., The voluntary or other surrander of this Leass
by Tenant, or a mutual cancellation theresf, or a termination by
Landlord, shall not work a merger, and shall, at the option of

Landlord, terminate all or any €xXisting subtenancies or may, at
the option of Landlord, operatse as an azzignment to Landlord of
any or all of such subtenancies.

37. Authority. Each individual exscuting this Lzase on
behalf of Tenant or Landlord represents and warrants that he is
duly authorized to execute and deliver this Lease on bshalf of
Tenant or Landlord in accordance with a duly adoopted resolution
of Tenant’s or Landlord’s Board of Directors or in accordance
with Tenant’s or Landlord’s Bylaws, and that this Leass is
binding upon Tenant or Landlord as the caze may be in accordance
with its terms.

38, Consents. Except as specifically providaed herein,
wherever in this Lease the consent of one party is regquired to
an act of the other party, such consent may be made subject to
such reasonable conditions as the consenting party deams
appropriate. Excent as otherwise provided herein and in
emergency situations, the consenting party shall have thirty
(30) days from receipt of the reguest for consent to respond
thereto.

33, Guiet Possession. Upon Tenant raying the rental
reserved hereunder and observing and performing all of the
covenants, conditions and provisions on Tenant’s rart to be
observed and performed hereunder, Tenant shall have quiet
possession of the Premises for the entire term hereof subject to
all the provisions of this Lease, .

40, Non-Discrimination. Tenant herein covenants by and for
itself, its heirs, executors, administrators, and assigns, and all
Persons claiming under or through it, and this Lease is made and
accepted upon and subject to the following conditions: +that there
shall be no discrimination against or segregation of any person or
group of persons, on account of race, color, creed, religion,
handicap, sex, marital status, national oerigin, or ancestry, in
the leasing, subleasing, transferring, use, occupancy, tenure,

or enjoyment of the Premises herein leased, nor shall Tenant
itself, or any person claiming under or through it, establish or
permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use
or occupancy, or tenants, substenants, or vendees in the

Premises.

41, Arbitration. If any controversy shall arise between
the parties with respect to any matter set forth in this Lease
where arbitration is specifically required and such dispute
shall not be resolved by the parties within thirty (30) days
after either of the parties shall notify the other of its desgire
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to arbitrate the dispute, then the dispute shall be settlagd by

arbitration in accordance with the provisions of Title 9 of the
Code of Civil Procedure of California ard Judgment upon thes
award rendsred by the arbitrators may be entered in any court
having jurisdiction. The arbitration shall be by a panel of
three (3) arbitratoers, one of whom must be an attorney at law
actively engaged in the practice of his professicn for at least
ten (10} years. The arbitrators shall have no power to modify
any of the provisions hereof and their jurisdiction is limited
accordingly. Each party hereby consents to the entry of
Judgment by any court having jurisdiction in accordance with the
decision of the arbitration panel. HNo change in the rules of
arbitration which would deprive a pariy of the right to be
represented by counsel, to present evidence, or to cross—-examine
witnesses presented by the cther party shall be effective in any
arbitration proceeding arising out of this agreement. Nothing
contained in this Section 41 shall prevent any varty from
exercising those rights granted in Section 14 hereot.

42, ’ Beservation of Mineysls. There is reserved to the
Landlord the title and exclusive right to all of the minerals
and mineral ores of every kind and character now known to exist
or hereafter discovered upon, within or underlying the Premises,-
or that may be produced therefrom, including, without limiting
the generality of the foregoing, all petroleun, oil, natural gas
and other hydrocarbon substances and products derived therefrom
and all gesothermal steam or brines which may be produced or
derived therefrom, together with the exclusive and perpetual
right thereto, without, however, the right to use or penetrate
the surface of, or to enter upon the Premises within five
hundred (500) feet of the surface thereof, to extricate or
remove the same.

43, Computation of Time. The time in which any act
provided by this Lease is to be done is computed by excluding the .
first day and including the last unless the last day is a
Saturday, Sunday or holiday, and then it is also excluded.

44, Interpretation and Definition. The language in all
parts of this Lease shall in all cases be simply construed
according to its fair meaning and not strictly for or against
Landlord or Tenant. Unless otherwise provided in this Lease, or
unless the context otherwise requires, the following definitions
and rules of construction shall apply to this Lease:

44.1 Number and Gender: In this Lease the neuter
gender includes the feminine and masculine, and the singular
number includes plural and the word "person” includes
corporation, partnership, firm or association wherever the
context so requires.
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44.2 Mandatory and Permissive: “Shall,"” “will," and
agree” are mandatory, "may" is permissive.

1

443 —Subtenants—As used hersim, the word “sublaszsaa”

shall mean and include, in addition to a sublessee and a
suptenant, a licensee, concessionaire, or other occupant or user
cf any portion of the Premises or Buildings or improvements
therson.

44.4 Undertaking: Wherever reference is made in this
Lease to an engagement by Tenant to perform a certain
undertaking it shall mean that as to that undprtaﬁlng or
engagement, that Tenant has covananted for 1ts Derrormance, and
the expression "Undertaking”, "Undertakes'™, "Engages", or
"Engagsment” shall be so construed in each instance.

44.5 Mortgage: The term "Mortgage™ means a mortgage
of Landlord’s interest and includes a Deed of Trust conveying
Landlord’s interest under this Lease as security.

44,6 Mortgagee: The term "Mortgagee" means the
holder of a Mortgage.

45 . Exhibits. Exhibit A, B, C and D have been identified
in the margins thereof by the initials of Landlord and Tenant
and are made a part hersof by this reference.

45, Security Msasures. Tenant hereby acknowledges that
Landlord shall have no obligation whatsocever to provide guard
service or other security measures for the benefit of the

Premises or the Buildings. Tenant assumes all responsibility

for the protection of Tenant, its agents, invitees and the
property of Tenant, and of Tenant’s agents and invitees from acts
of third parties. Nothing herein contained shall prevent Landlord
at Landlord’s sole option, from providing securlty protectlon for
the Buildings or any part thereof.

47, Lender Modification. Tenant hereby agrees to make such
reasonable modifications to this Lease as may be required by
Landlord’s lender in connection with Landlord’s obtaining
financing or refinancing of the Premises.

48, Tepnant’s Option to Purchase Premises.

48.1 Timing and Price of Opitions. Tenant shall have
the following options to purchase the Premises:

(a) By giving Landlord written notice on or
before April 1, 1888, Tenant shall have the option to purchase
the Premises for the amount of $15,337,000.00.

_30_
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() By giving Landlord written notice on or
before Beptember 15, 1994, Tenant shall have the ootion to
purchase the Premises for a purchase price equal to the
then fair market value of the Premises, but not less than
$13,650,0C00.00, plus any Prepayment Penalty up to a maximum of
4% of the Purchase Price.

(c) By giving Landlord written notice on or
before September 15, 1939, Tenant shall have the option to
purchase the Premlses for a purchase price egqual to the then
fair markst value of the Premises, but not less than
$14,059,500.00.

(d) By giving Landlord written notice on or
before September 15, 2004, Tenant shall have the right to
purchase the Premises for a purchase price eguzal to the then
fair market value of the Premlses, but not less than
$14,059,500.00. . -

(e} If Tenant has previously and timely
exerczsed the next occurring renswal term, by giving Landlord
written notice on or before the date whlch is 120 days pricr to
the expiration of the initial term or any extension term then in
effect, Tenant shall have the right to purchase the Premises for
a purchase price equal to the then fair market wvalue of the
Premises.

48.2 Conditions of Sale. In the event that Tenant
‘elects to purchase the Premises under any of the rights
contained in this Section 48, the following shall apply:

(a) Any purchase must be consummated within 120
days after Tenant’s notice of exercise, provided, if the first
option described in subparagraph 48.1(a) is exercised, the
purchase shall close on the date 35 days after Landlord records
a notice of completion for the construction of the Premises.
Notwithstanding the preceding sentence, however, Landlord may
elect to delay consummation of any such sale by up to 150 days
by giving Tenant written notice at least 30 days prior to the
otherwise scheduled closing date, provided such delay shall not
have a material adverse effect on Tenant’s budgetary
constraints.

{(b) The purchase price shall be payable in cash
or by the wire transfer or immediately available funds on closing.

_31_.
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{c¢) The purchase shall be consummated pursuant
tc an escrow established with an escrow holder selected by
Tenant, subject to Landlord’s reasonable approval. Each party
shall exscute escrow instructions, including the escrow holder’s
general provisions, consistent with the provisions of this
Section 48.

{d} Landlord shall pay for the cost of a CLTA
policy of title insurance, which shall indicate on the clesing
that Tenant has fee simple title to the Land and the ?;
improvements therson, subject to all matters or racord which do
not materially and adversely affect Tenant’s use of the Premises
as they have been used prior to such purchase. Landlord shall
not be obligated to remove any easements, covenants and
conditions, or similar encumbrance which have been put on the
Land in the ordinary course of business and which do not
interfere with the use of the Premises as contemplated by this

Lease.

{e) Tenant shall cooperate if Landlord elects
to implement the transfer of the Premises through a tax-deferred.
exchange, providsd such exchange is at no additional cost to i
Tenant.

_ {f) If the parties are unable to agree on the
fair market value of the Premises within 30 days after Tenant’s
notice of option exsrcise to Landiord, fair market value shall
be determined by the following appraisal process. Each party
may initiate the appraisal procedure by sending a written notice
to the other party, such notice containing the name of an

appraiser appointed by the party giving notice. The party
‘recelving notice shall have thirty (30) days to appoint an
appralser by giving written notice thereof to the cther party,
and the appraiser so appointed shall determine the fair market
value for the Premises in question. "Falr market value” shall
mean the most probable price in cash for which the Premises will
sell for within the defined market under all conditions
requisite to fair sale; "defined market” shall mean similar
office buildings within the greater Fresno area which enjoy
comparable amenities and locational attributes. All appointed
appralisers must be independent M.A.I. appralisers with at least
ten (10) years of experience as appralisers generally and shall
have at least three (3) vears experience in the Fresno area. If
the higher appraisal is not more than 110% of the lower
apraisal, then the fair market value shall be the average of
the two appraised fair market values. If the higher appraisal
is more than 110% of the lower appraisal, then the two
appraisers shall select a third appraiser to determine the fair
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market value. If any two appraisers agres on the fair market
value, such value shall be the fair market value., If no two
aypralsers agree, then the fair market value shall be the
averagse of the threes appraised valuss. If a party fails to
timely appoint a qualified aporaiser, the qualifiesd appraiser
timely appointed shall determine the fair market value alons.
Each party shall pay all of the costs of the apraiser appointed
by such party and one-half the cost of thse third apraigsr, if
any. In any event, the appraisers timely appointed shall havs
sixty (60) days to complete the appraisal process and arrive at
a fair market value.

IN WITNESS WHEREQF, the parties heretc have executed
this Lease as of the date first set forth zbove.

Landlerd: A Tenant:
Klein/Watt Partnership Pacific Gas & Electric Compaﬁ},
- a California limited a Californlia corporation
par
By ! /%wug‘; By=§W
Robert Klein, Sr., “Gary A/ FThirbanks
General Partner Man r of General Services,
San Voagquin Valley Region

By: Watt Investments Properties,
Inc., General Partner

[\ BN TP P

adsworth
Pr 51d nt
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markat value. [f any twe appraisars agr22 on the falr marke:
value, suceh value shall be the fair markass value. I? no two
appraisars agrse, then the fair marka:t valus shall ba c=he
averags ¢I the three appraized valuss, 712 a rarwy fails za
timely agzzoint a qualifisd appraissr, tha qualifiesd apsraiss»r
timely ap;o;nted shall determine the fair markat value alsna.
Zach party shall pay all of tha cczte of tha apraissr aypoinzed
©7 such party and one-half the cost of the tihird apralsar, 17
any. In any avent, the appraissrs timsly appointed shall hava
sixty (80) days to complete the appraisal process and arriva as

a fair market valus,

IN WITNESS WHEREQF, the parties hereto hava exacubtad
this Lease az of the date first set farth abave.

Landleord: Tenant:
Klein/Watt Partnership Pacific Gas & Electric Company,
a California limited a California corporazion
arhzip
Robert Klexn sr., Gar? L. Falfbanks
General Partner Hanas of General Services,

San Joaquin Valley Region

By: Watt Investiments Properties,
Ine., General Partner

By:

s Wadsworth
asgident

APPROVED BY LAW DEPA

harl W. Thi IR
Charles hisse -33-

P.G.&E CO.
COPY
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Address: Address:

Watt Invesiment Properties, Inc. Pacific Gas & Eleciric Company
P.O. Box 2114 1401 Fulton Strset

2718 QOcean Park Blvd. Fresno, CA 83760

Santa Monica, CA 90408 Attention: L£. R. McClus

Attention: James Wadsworth

Lane and Edson

2028 Century Park East

Suite 1200

Los Angeles, CA 80087

Attn: Matthew . Fragner, Esq.

Watt Industries, Inc. . =
P.O. Box 2114

2718 Ocean Park Blvd.

Santa Monica, CA 890406

Attn: General Counsel

_34_
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Exhibits

Legal Description
Plot Plan
Landlord’s Service Schedule

Sign Criteria
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EXHIBIT A

Legal Description

The arsa in Fresno County bounded by Ventura, P, 0 and Invo
Streets (as conveyed to Landlord by the Fresno Redevelopment
Agency), subject to dedications for public use as shown on
Exhibit B. The actual lesgal description shzll be attached
immediately after Landlord obtains fee title to the Land.
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SERVICE SCHEDULE
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PROFCSED PGAE REGIONAL & DIVISIONAL CFFICS BUILDINGS
FRESNHO, CALIFORNIA

DESCRITTION OF WCRX

Windew Washing
{interior/axterior)

Elevater Maintanance
Landscazpe M¥Mainternance
Asphalt Sealing
H.V.A.C,

Lighting Ballast Maintenances
{i) Replace laxrs .
ii) Dust and wash fixtures

Parking Lot Sweening
Janitorial Ssrvice

A. Pleer Arsas

(1) Swesp and/oxr dust mop

(11) Sweep concrete floors
(in stalrwell area)

(iii) Vacuum carpets -

_ traffic areas

(iv) vacuum carpets -

all arsas

B. General Cleaning
(1) Dust furniture
(i1) Clean telsphones

and sinks
(iv) ' Enpty wasta baskets
(v) Wash waste basksts

(vi) Clean ash trays

(vili) Clsan vertical surfaces

(viii) Clean blackboards

C. Tollet Ar=as
(1) Clean and disinfect
filocrs
{ii) Clean fixtures
(i1i) Acld clean fixtures
{iv) Clean partitions and
walls

_
e

(iii) Clean drinking fountains

FTREQUENCY OF SERVICE

I—i

time / year

=

time / month

[ad

ime / 2 weeks

-

time/ 8 years

1 tima / month

times / year
times / year

i

2 times / ysar

3 times / week
As needed

3 times / week

3 timas / week

times / wesk
time / week
times / week

[ ondll ¥

timas / week
time / week
times / week
Limes / year
time / week

oA N

times / week
times/ wesk
time / week

- »W»

5 times / waek




EXHIBIT "E"

Clean entry docrs and
windows on either sida
¢f entry dcors

(1)

Document Ref: CCBT3-WTNNX-DNF6V-SECMT

SERVICE SCEZIDULE
PG&E
Page 2
(v) Clean urinal partitions s times / weak
{vi) R2£11l dispensers 5 times / week
(vii} Empty raceptacles A3 neseded
{(viii} ¢lean raceptacles 5 timas / wsak
D. lass Clsaning
(i Entry 5 timas / week
(11} Frontage 1l tima / week
E, Dusting
¢1} Partiticns, ledgas,
and basebeards 2 times / week
(iiy Blinds, grills 4 times / year
(iii) High dusting 4 times/ year
F. Shanpceing
(1) Spot clean carpets ¥inimally, as neseded
(ii) wWalk-cff mats Minimally, as needed
G. General Cleaning Exterior 5 times /wsak




" EXHIBIT "E"

EXZIBIT D

Sign Criteria

1. Tenant shall have the right to two (2) signs to be
attached tc the exterior of the Buildings (cone sign per
each Building), and one monument sign for each vehicular
driveway providing access from the Premises to four (4)

public stireets.

2. All signs shall be subject to Landlord’s prior consent
to ensure architectural compatibility with the
Buildings, and shall further comply with the rules,
regulations and decisions of all governmental agencies

having jurisdiction.
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Revised Exhibit »gv
SERVIQE SCHEDULE
for

PG&E REGICNAL & DIVISIONAL OFFICE BUILDINGS

FRESHO, CALIFORNTIA

DESCRIETION OF WORX

1.

Window Washing
(intarior/axterior)

Elevator Maintenance {1)
Emergency Service

a) Landscape Maintsnance
by Irrigation System
(adjustments and repairs)
) Clean, sweep & malntain sidewalks

Asphalt Sealing

H.V.A.C. (2)
Emergency Service

Lighting Ballast Maintenance
i) Replace lanps
ii) Dust and wash fixtures

Parking Lot Sweeping
JANITORIAL SERVICE
A. Floor Areas

(1) Sweep and damp mop
ceramic tile floors
(ii) Sweep floors in stair-
well area -
(1ii) Vacuum carpets -
traffic areas
v) Vacuum carpets/all areas
) Vacuum carpets -~
executive suite and seven
managers offices
{vi) Buff and remove marks
(vii} Scrub and wax
(viii) Damp mop vinyl
composition floors

Notes:
Elevator not working with someone trapped inside

1.
2.

Total failure of entire unit
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FPREQUENGCY OF STRYICE

2 times/year
1 time/month
{2hr. responsa
1 time/2 weesks

as neadad
as naedad-

1 time/s years
1 time/month
{2hr. response
as neaded

ars naadsd

4 timas/year

5 times/week

as needed
5 times/week

3 times/weeak

5 times/week
as needed
as needead

as needed

min. )

min. )




EXHIBIT "E"

Pagas 2

Revised Exhibitg “¢®
Service Schedule
PG&E

B. Ceneral Cleaning

{1) a) Dust furniture
b) Dust furniture in
exscutive sults

{11) Clazn telcphons

(iii) Claan drinking foun-
tains and sinks

(iv) Empty waate baskats

{v) Wash waste baskats

{vi) Clean ash trays

(vii) &) Clean vertical surfaces
b) =pot clean

(viii) a) Clean furniture
b) spot clean '
c) Clean conference roo

furniture o
(ix) Clean customer services
: lobby tables & countars
(%) Clean breakroon and lunch
room counters & fixtures
(xi) Fill towel dispensers
{xii) Clean metal and wood

surfaces on elsvators
{interior and exterior)

C, Tollet Areas

(1) Clean and disinfect flcors
(ii) Clean fixtures

(1iii) Acid ¢lean fixtures

(iv) Clean partitions and walls
(v) Clean toilet partitions
(vi) Refill dispensers

{(vil) Empty receptacles

(viii) Clean rs=ceptacles

{ix) Clean mirrors

D. Glass Cleaning

(i) Entry
(i1} Frentage

Notes:
3. Supplies to be provided by PG&ER
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3
1

5
5

time/waak

times/waal
tima/wask

times/weak
times/wesk

as na=adad

5
&

timesa/waek
times/y=axr

as needed

1

time/month

asg nesdad

as neeaded

5

GO tnin

5

times/weak

tinmes/week
times/week

times/week

times/waek
times/week
time/wesek

tives/week
tinmes/week
times/week
tinmes/week
times/week
times/week

times/week

see G, (1)

{3)




Page 3

EXHIBIT "E"

Revised Exnibit wer
Service Schedule

PGEE

E. Dusting

(1)

(ii)
(1il)

Partitions, ledgs=s and 2 times/week
bassbeoards

Blinds, grills 4 times/yasar
High dusting 4 times/year

F. Carpet Service

as n=eded
5 times/wesk

Spet clean carpets
Vacuum walk-off mats

{1ii) Steam claan spacifiad

carpeted areas a)High traffic 1 tima/L year

b)Traffic areasl time/2years

(iv) All areas - Steam clean 1 time/5 years
G. General cleaning - exterior
(i) Clean entry doors and windows

on either side of entry

deors (store fronk) 5 timesa/wesk
(ii) Wash concrete and

ceramic tile in breszeway

and outdoor break area 1 time/week
(1ii} Empty outdoor ashtrays 5 timss/week
(iv) Clean patic area furniture 1 time/week
(v} Empty outdoor trash

receptacles 5 times/week

(vi)

Clean trash recephacles as needed

H. 3rd Floor Regional V.P. Area

(1)

(ii)

(1ii)

Document Ref: CCBT3-WTNNX-DNF6V-SECMT

Elevator Lobby

A. Dust Vertical surfaces as needsd nightly
1. QGak Paneling
2. Doors to Suites=s
3. Elevator Chrome Trim

Conference Room (300} - nightly

A. Wipe top nightly

B. Check fabric chairs for dust and food
C. Wipe caffee counter

D. Clean coffee maker and pots

V.P.’s Private Kitchen - nightly
A. Clean coffee maker and pots
B. Wash coffee cups

C¢. Wash counter & sink
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Page 4

Revisaed Exhipit new
Serviee Schadule
PG&E

(iv) Walput paneling (V.P.’s Privatas Offics &
Conferance) '
A. ¥Wipe wall panels nightly with dust cloth
B. Wipe furniture nightly with dust cloth

E-48

Document Ref: CCBT3-WTNNX-DNF6V-SECMT




MAY. 20. 2B3qg 3:24PM P 2

FROM : WADSLIORTH ASSOCIATES EXHIBIT "E" PHONE NO. : 310 314 2486
ZIRST AMENDMENT OF LENSE
ICATEZ_OF T

DATID A8 QF AUQUST 7, 138

Kilein/watz rartnership, a California limited parcnership
(“Lansiord”), and Facific Gas & Electric Company, a california
cerporation ("Tenant”), hereby executs this First Amendment and
Certificate as required under the terms of Paragraph 4.1 of that
certain lease betveen Landlurd and Tenant dated as of March 24,
1998 (the "lsase~) with rsaspect (o cartain premises located {n the
City of rresno, County of Fresno, State of California, more
particularly described in the Leass.

Capitalized terms shall have the saze zeaning as dafined in the
.. Lease unless specifically set forth vthervige in this Certificate.

. i. parcies. Landlerd shall bw changed from “Klein/wWatt
Partnership, a Califernia limitad partnership® to "Watt Freanc
Associates I Limited Partnegship, a Califernis limited

partnerahip.”
2. ; =oR . LlLandlord and

Tenant certity and agree that the Cosmwncamsnt Date occurred on
June 1, 1989. Tha parties have agreed that June i, 1989% shall be

the rent cumsencenent date for all floors. rd
: 3. Sgquare rootyge. 7The ixnct aquare footage of the
Premises is 102,580 square feat allocated among floors as fullows:
Begion Building Rivisicn Ruilding
i 19,3087 1 14,529
2 19,594 2 14,738
LS -1 Y 3
0,573 44,005

Grand Total 102,580

a. Manshly Pixed Ewntal. The nev monthly Rental Rate

ihcludlng the Amortization of Contingsncy Ascunts of $6,7%%.1% and
additional maintsnance costs of $161.67 ana acditicnal Janicorial

costs of $1,538.70 shall be as fellows:

-
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) S MAY.20.20B4 3:25PM P 3
FROM * WADSWORTH ASSDCIATES EXHlBlT E PHONE NO. @ 318 314 24P6
Manths ‘ Rental Paymen t
1 -3 6,148 - - - $121,062.68 o1
4 - 12 o - g lee T T o 122,601.38~ 4\
13 - 24 . - e --123,839.07 { ,a0%
25 - 36 el 50? AR ©124,131.03 9, 4o
37 ~ 48 sz - T2 124,633.82%, 39"
39 - 60 ol T 125,232.235 uan ¥
61 — 72 slaw -l 0 —rem e 143,877.88
73 - g4 slas —flve e - - 144,821.77
gs — 96 Cl*C =AY .. . - 145,543.76
97 - 108 bl37 —7I8® T T 146,987 .52
109 - 120 6ise — Iy T T ——148,199.42
121 = 132 6183~ sle= "7 T 169,254.45
133 - 144 170,905.67
145 - 156 tlor ~ stew . - 172,725.52 . 68%
157 -~ l1é8 ' 174,642.37 9%
169 - 180 176,738.48 -3+
181 - 192 6loe — slos — 201,314.92 L9673
193 - 204 203,759.87
205 - 216 206,384.68
2317 - 228 209,179.31
229 - 240 cjog ~ T} os 212,246.58 1.°%°%

S. Tenant's Obligations. The following paragraph shall be
added to the end of Tenant's obligations, Section B:

“plthough Landlord shall supply lanitorial servicez to tha
Premises, Tenant agrees to provide the following supplies i
relating to janitorial service: |

1. All roilet tissue
2. Soap for dispensers and multifold towels far restrooms

}. Liners for all wastebaskets
4. Heavy duty liners for removal of nightly trash 55 gallen

size
5. Seat covers Ior restroom dispensers
6. sanitary napkins and tampons for dispensers®

&, Landlord's Qbligations. ftandlord agrees to replace the
Landlord's service schedule referrad to as Exhibit "C" in 8.1 of
said lease agreement with the revised Landlord's service schedule
attached and marked Revised Exhibit #c®. Said revised service
schadule will commente ol September 1, 198J. :

7. Expiration Date. The expiration date of the initial
term of the Lease shall be May 31, 2009.

8. Purchase Option Fxergcise Dates. Purauant te Paragraph
48.1 of the Lease, Tenant has the follewing coptions to purchase
the Premises:

- -

{QZ‘SEOIS"" (frov"\ ﬂ?()/t»-s r‘)
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FROM @ LJAD! nEn MAY. 28. 2004 3:
o ADSLORTH ASSOCIATES EXHlBlT E PHONE NO. @ 318 314 2:213:” Fe

a. The cpticn dascribad in supparagraph 48.1{a} of =ne
Leasa axpired vithout Deing exercisad on or pefore April L, 1989,
and consaquently is of ne further force or effect.

b. Ry giving Landlord written notice on or before
Septunber 13, 1984, Tenant shall have the optien <o purchase tle
Premises for a purchase srice equal to the chen taiz market Vva.ue _
of the Premises, but not less tnan $11,650,000 plus any Prepayzent (!
Ponalty up to a maximum of 4% of the purchasa price. An G

S By giving Landlerd written notice on ot before
Septamber 15, 1999, Tenant ehall have the option ta purchase the
Premisas fot a purchase prices equal to ths then fair sarket value
or the Premises, but not tess than $14,0%9,500.

d. By giving Landlord written netice on or befora
Septambar 15, 2004, venant shall have the right o purchase the
Premises for a purchase price equal to the then fair market value
of the Premises, but not less than $14,059,%00.

.. I¢ Tenant has previously and timely exercised the
next occurring renewal ters, by giving Landlord written notice on
or before the date which is 120 days prior to the axpiracion of
che initial term or any excension tara then in effect, Tanant

shall have the right to purchasea the Premises for a purchasas price
equal to the then fair marxat value of the Pramises.

In the event of the expiration or sarlier termination of
vhe Leass, All options to purchase orf extend the term contained in
the Lease shall de veid and of no turther force or effact.

9. Rsnawal Option Exarclie Datud. pPursuant to Paragraph
4.3 of the Laase, Tenant has four successive options to extand the
cere of this Laase for five Years each. The latsst exarciss date
tor sach option to extend are as follows:

R rirst option <~ December 1. 2007
b. Second Option —- Decesber 1. 2012
e. mirg option -- Deceaber 1, 2017

4. rFourth Option -- Decamber 1, 2022

10. Assndmant of Legal OescriRCisg. The legal description
for the Pramises i3 revised %o be that as shown on Exhibit I
attached to this Certificats and Amendaent.

11. Amendment of Paraqraph S.2. 7The refarsnca to Peragraphs
10.6 and 1%5.2 in the first sentance of Paragraph 5.5 of the Laasa
shall be amended to refer to Paragraphs 10.3 and 15.2.

)=
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RS UPDSLORTH FESOCITES EXHIBIT "E"  roerw. @ 50 51 2a08

.~
i 7.4. A naw Paragraph 7.4 shall be

12. agdl
aaded GO the Lease reading as follows:

.7.‘ .

Tenant acknowledges that the Lease i8 subject to the
provisions of that certain grant deed recorded June 38, 1988
as Instrument No. 88070314 and that cerzain Disponition and

Developmant Agreezant datad May 20, 1338 and recorded on Juna
28, 1988 as Instrument Neo. 8807021)."

fach party acknovleages that the provisions of this Carcificata
smsiqgnes, subtenant, lendar,

zay be rellied upen Dy any prospective
purchaser, or ground lassor, previded ne such parties have been
granted rights by this cartificate not othervise granted in the

Lease.
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MAY.20.2004 3:27PM P 6
FROM @ -UADSUORTH ASSOCIATES EXHIBIT "E"  rroe no. : 310 314 2406

-+ Landlerd:

Watt Presno Asseciates I
Limited Partnership
(formarly Klein/Watt
Partnsrahip), 2 California
limitad partnership

By: Watt Investpent Properties,
In¢., Ganeral Partner

BY

Tenant:

Paclific Gea & Electric Company,
a California corporation

San Joaquin Valley Region
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MRY.20.2804 3:27PM P 7

FROM ! WADSLORTH ASSOCIATES EXHIBIT "E"  PHoe No. @ 310 314 2406
.~ Paclfic Gas and Electric Company 150 0 Street
Tresno, GA 93760 0001
20974421914

January 25, 1990

San Joaquin Valley Region and
Fresno Division Office Complex
650 “0" Street and 705 "P" Street,
gjty of Fresno, County of Fresno
25 '

Mr. James R. Wadsworth
President

Watt Investment Properties Inc.
2716 Ocean Park Boulevard

P.0. Box 2114

Santa Monica, California 90406

Dear Mr. Wadsworth:

In connection with the lease between Watt Fresno Assocjates 1
Limited Partnership and Pacific Gas and Electric Company {PG&E),
for the above mentioned facilities, this Tetter 1s to confirm
additional building services to be provided over and above those
mentioned in the Lease Agreement dated March 24, 1988, and First
Amendment of Lease and Certificate of Term Commencement dated

August 7, 1989.

The additional services will be paid by PG&E as a separate
expenditure and subject to the following terms and conditions:

(A) Premium wage differential for highly skilled janitorial
services in executive areas will be supplied at a
monthly Tump sum of $702,00,

{B) Additional building services (i.e., day men) as
requested by PGSE will be supplied at $11.90 per hour.
Overtime rates will be paid at 1-1/2 times the straight
time base rate for work performed over a 40 hour work
week or on non-scheduled work days such as holidays or

weekends.

(C) Costs for highly skilled Janitorial services and
additional building services shall be escalated by 4%
per year beginning January 1, 1991,

(D) Detailed billings will be submitted to PGAE on a monthly
basis and will be paid within 30 days after receipt by
PGSE's authorized representative.

(E) The additional services may be cancelled by either party
by giving the other party 30 days written notjce.

PGLE CO.
cory
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.

4

»

Mr. James R. Wadsworth
January 25, 1990
Page 2

(F) A1l other terms and conditions of the Lease Agreement
dated March 24, 1988, and the First Amendment of Lease
and Certificate of Term Commencement dated August 7,
1989, shall remain unchanged and in full effect.

If you agree to the above, please SO indfcate beTow and return

the "PGEE Co. Copy" of this letter to this office. If you have
any gquestions on this matter please call Messrs. Roger Anderson
or Ken Sorensen of this office at (209) 263-5213 or (209)

263-5233, respectively.

airbanks
neral Services Manager

JdWong:cm
APPROVED:
WATT FRESNO ASSOCIATED 1 LIMITED PARTNERSHIP

LI lA4-a‘l:*--3~‘ fropetss, o Co ‘%G

ay Gt_r‘Ofuk-h-. . G\e._Q,QQ_ ‘,Wk-lb-

Its

By ) cw)\')g—'u.%

Its ’\\ “A-'\\Q-!x
Date: z|X , 1990

PG.AE. CO.
COPY
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-

-

EXHIBIT D

sign Criteria

1. Tenant shall have the right to two (2) signs to be
attached to the exterior of the Buildings (one sign per

each Building), and one mopument sign for each vehicular
driveway providing access from the Premises to four (4)

public atreets.

2. All siens shall be subject to Landlord’s prior consent
to ensure architectural compatibility with the
Buildings, and shall further comply with the rules,
regulations and decisions of all governmental agencies

having jurisdiction.
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SECOND AMENDMENT
TO
LEASE

This Second Amendment To Le;se%*‘Amendment”) is entered into as of July / & , 2004
(“Effective Date”) by and between ‘Watt Fresno Associates I Limited Partnership, a California
{imited partnership (“Landlord”), and Pacific Gas and Electric Compsany, a California

corporation (“Tenant”).

RECITALS

A, Landlord’s predecessor, Klein/Watt Partnership, a California limited pattnership,
and Tenant previously entered into a lease dated March 24, 1988 (“Original Lease”), as
amended by that certain First Amendment of Lease and Certificate of Term Copmunencenent
dated as of August 7, 1989 (“First Amendment”), and that certain Letter Agreement dated as of
January 25, 1990 (collectively, the «“f pase™) for premises located at 650 ‘O’ and 705 ‘P’ Streets,
Fresno, California 93760, as more particularly described in the Lease ("Premises”).

B. Landlotd and Tenant now desire to further amend the Lease to provide, among
other things, that Tenant will relinquish its option to purchase the Premises on or before
September 15, 2004, and Landlord, in return, will make a contribution to Tenant, as provided

kelow.

C 1andlord is currently negotiating to sell the Premises (*“Sale™.

Landlord and Tenant confirm the acouracy of the foregoing Recitals and agree as follows:

1. Wﬂ@g@@. Tenant hereby relinguishes its right to
purchase the Premises on or before September 15, 2004, as provided in Paragraph 48.1 ofthe
Original Leasc, and Paragraph 8.4 of the First Amendment., Accordingly, Patagraph 48.1 of the
Original Lease and Paragraph 8.d of the First Amendment are deleted and replaced with the
words "intentionally omitted." Tenants remaining options to purchase the Prerises Temain in

full foros and effect.
2. Confributiop. Subject to the provisions of Section 4 below, and in accordance

with Section 3 below, Landlord shall contribute 1o Tenant Two Hundred Thousand Dollars
(5200,000.00) (“Contribution”).

3. - Djstursement of Contribution. Landlord oovenants end agrees to the following in
connection with the disbursement of the Contribution to Tenant or Tenant’s Designee (as defined
in below).

02958.110.1280.e
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EXHIBIT uEu PHONE NO. @ 318 314 2496

A. Closing. Uponthe closing of 2 Sale, Landloxd shall pay the Contribution to
Tenant, or such othexr petson of entity as Tenant may designate (“Tenani’s Designee”).

B. Failure to Deliver Contribution. Notwithstanding any provision to the
contrary in the Leass, if Landlord fails to deliver the Contribution to Tenant or Tenant’s
Designee within ten (10) business days after demand by Tenant, Tenant <hall be entitled 1o offset
the Contribution against fixed monthly rental dus under the Leass.

4. jbuti itiones} on, Closing, Landlord and Tenant acknowledge and
apree that the Contribution to Tenant is conditioned upon the closing of & Sale of the Premises on
or before December 31, 2004.

5, mﬂg@nﬂ‘é&@ﬂ- This Amendment shall not become effective as an
amendment to the Lease unlese and until it has been executed and delivered by Landlord and

Tepant. By executing and delivering this Amendment, the person of persons signing on behalf
of sach party represent and warrant that they have the requisite authority io bind such party.

. Succeggors and Assigng, The terms, covenants and conditions of this Amendment
shall zpply to and bind the heirs, SUCCESSOTs, eXECULOTS, adyninistrators and assigns of all of the
parties hereto.

7. AM@L@E The Lease, as emended by this Amendment, constitutes
the entire agresment between .audlord and Tepant with respect to the Premises and, except as
expressly set forth herein, has not been modified, changed, altered ot amended and is in foll
foree and effect, Thare arann nther agreements, written nr aral, which affect Tenant’s
ocoupancy in the Premiscs. Unless otherwise specified in this Amendment, all capitalized terms
herein shall have the same meanings given them in the Lease. This Amendment may be
executed in multiple counterparts, apd the counterparts together ghall be deemed an original, In

the event of any inconsistency between this Amendment and the Leass, this Amendment shell
prevail.

B

(There is ;:;o further text on this page]

02895,114.1280¢
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FROM @ LIADSWORTH ASSOCIATES EXH|B|T "E" PHONE NO. @ 318 314 2426

IN WITNESS WHEREOF, the parties have exccuted this Amendment on the datp set

forth above. ’
AND ' ‘ P
LORD: WATT FRESNO_ASSOCIA’I:ES I LIMITED PARTNERSHIP,
L a California limited partnership :
By Wadsworth Associates, LLC, a California Limited .
liability coropany, its General Parmer < .
by I\ ey NLL) JQM&\ =
James @adsworth, Manager ‘
TENANT: PACIFIC GAS AND RLECTRIC COMPANY,
. 2 Califomia&orporation
' ”
By: _/{ ij’ //%a _
Name: Williem 4. _UFrc

Title: éfggqggr, &gdeﬁsﬁé Asse e &amremtmf_

02898.1 10.12‘80.&:
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THIRD AMENDMENT
| TO
LEASE

THIS THIRD AMENDMENT TO LEASE ("Third Amendment”) is entered into as of
September 17th, 2004 by and between Starpoint Property Exchange, LLC, 2 California Limited,

Liability Company ("Starpoint") and Pacific Gas and Electric Company,
("Tﬂﬂaﬂt"), .

a California corporation

RECTTALS

A:  Tenant and Watt Fresno Associates I Limited Partnership, a California limited-
partnership ("Landlord"), as successor in interest to Klein/Watt Partership, a California limited
partnership, are partiés to that certain lease dated March 24, 1988 ("Original Lease"), as amended
by that certain First Amendment of Lease and Certificate of Term Commencement dated as of
August 7, 1989 (the “First Amendment”), that certain Letter Agreement dated as of January 25,
1990, and that certain Second Amendment to Lease dated as of Tuly 16, 2004 (collectively, the
" case™, covering the land and buildings containing approximately 102,580 square feet
commoinly known as 650 "O" Street and 705 "P" Street, Fresno, California 93763 (the
"Premises"), and more particularly described in the Original Lease. ' .

- B. | Starpoint and Landlord are in contract for the purchase and sale of the Premises.

C. In connection with Starpoint's purchase of the Premises; CIBC INC., a Delaware
cotporation, has agreed to make a loan to Starpoint secured by a mortgage or deed of trust
¢ncumbering the Premises and an assignment of Starpoint's interest in the Lease (said morigage,
deed of.trust and assignment of lease, together with any amendments, renewals, increases,
modifications, substitutions or consolidations” of cither of them, collectively, the: "Security

Instrument'").

Paragtaph 48 of the Original Lease and Par‘agréph 8 of the First. Amendment
nant with options to purchase the Premises (each, a "Purchase Option™).

Starpéi_nt and Tenant now desire, subject to the closing of the _salé_df the Premises

 to Starpoint, to further amend the Lease to provide, among other things, that Tenant's exercise of
 a Purchase Option shall be subject and: subordinate to the Security Instrument, '

| AGREEMENT
Starpoint and Tenant confirm the accuracy of the foregoing Recitals and agree as follows:
1. Notwithstanding anything herein or in the Lease to the contrary, Tenant agrees

L that each Purchase Option shall at all times be subject and subordinate to the lien and terms of
[nstrument. . o :
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2. Tenant and Starpoint hereby. acknowledge and agree that if any portion of the
indebtedness secured by the Security Instrument (the “Loan”) remains outstanding at the time
Tenant elects to purchase the Premises pursuant (o a Purchase Option, Starpoint, at its sole cost
and expense, shall take all actions pecessary to defease the Loan in its entirety on or before the .

closing date of such purchase. )

3. If Starpoint fails to take all actions necessary to defease the Loan prior to the
closing date, Tenant may elect to do so. If Tenant so elects to defease the Loan, Starpoint agrees
that all -costs and expenses incurred by Tenant in connection with defeasing the Loan
(collectively, the “Defeasance Costs™) shall be a credit against the purchase price in the closing
of the sale of the Premises to Tenant. The Defeasance Costs shall include, without limitation, all

defeasance fees, the fees and costs of consultants retained to arrange for the substitute collateral
and 6 form the successor borrower, the reasonable legal fees of Tenant, including for delivery of
opinion letters required by lender’s counsel, the legal fees of lender’s counsel, and title insurance
premiums to provide the coverage required by the lender. Without limiting other remedies
 Tenant may have for a default on the part of Starpoint hereunder, in no event shail any default by
. Starpoint with respect to defeasamce of the Loan entitle Tenant to terminate the Lease or offset
rent under the Lease, and Tenant hereby waives any such termination right or offset right. The
preceding sentence shall not, however, operate to pullify merger of the leasehold estate created
by-the Lease with the fee estate of Tenant, upon Tenant’s acquisition of the Premises. :

& This Amendment shall not become effective as an amendment to the Lease unless -
and until’ it has been executed and delivered by Starpoint and Tenant, and the grant deed
conveying title to the Premises to Starpoint is recorded. By executing and delivering this
Amendment, the person or persons signing on behalf of each party represent and warrant that
they have the requisite authority to bind such party.

 Starpoint and Tenant agree to execute and deliver to the other party and to the
_ the Security Instrument, such further documents as may be necessary or appropriate to
carry out the intentions of the parties hereunder.

o 6. Upon acquisition of the Premises by Starpoint, the terms, covenants and
conditions of this Amendment shall apply to and bind the beirs, suceessors, executors,
administrators and assigns of all of the parties hereto, including all fitture landlords as successors
in interest to Staipoint. : | ' '

L ge9Rar0d3A0h L - o e 2
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. IN WITNESS WHEREOF, the parties have executed this Amendment on the date set

forth above.. . A

STARPOINT: STARPOINT PROPERTY EXCHANGE, LLC,
o _ a California limited lability company

‘Starpoint Properties, LLC, 2 California

limited liability company

Its: Manager

By: .

By
Peyman Daneshrad, CEO

TENANT: ' PACIFIC GAS AND ELECTRIC COMPANY,
Y ' a California corporafi :
| B:'.f\!> m Mk
Name____S TEVEN T. LOVEMAN
Title: D/IZELM;. ([eé’ 3

Approved ag to form:

KB el T

Coblentz, Patch, Di¥fy & Bass, LLP

L eagenases T R T g
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I.’repare;d?b'y and upon recording

return to::

WINSTON & STRAWN LLP
200 Park Avenue

New York, New York 10166
Attention: Michael Moser, Esq.

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

: PACIFIC GAS AND ELECTRIC COMPANY,
;,@ Tenant,

CIBC INC,,
Lender

AND

STARPOINT PROPERTY EXCHANGE, LLC,
Landlord

Dated: as of September 20th, 2004

County: Fresno
State: California

Premises: 650 "O" and 705 "P" Streets
Fresno, California 93763

02808.110,1326.¢
NV:887221.6
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hereby agrees that no action taken by Lender to enforce any rights under the Security Instrument
or related sceurity documents, by reason of any default thereunder (including, without limitation,
the appointment of a receiver, obtaining title to the Property by foreclosure, deed in lieu of
foreclosure, or otherwise (collectively, “Poreclosure”) or any demand for rent under any
assignment of rents or leases) shall give risc to any right of Tenant to terminate the Lease not
shall such action invalidate or constitute a breach of any of the terms of the Lease.

o 3 So long as Tenant 1s not in default after notice and the expiration of
applicable cure periods under the Lease, Lender shall not disturb Tenant's possession and

occupancy of the Premises during the term of the Lease.

A

4. If Lender or its nominee or designee, or another purchaser of the Property
upon a Foreclosure {any such person oI entity, a "Successor Owner") succeeds to the intercst of
Landlordiunder the Lease, subject to Tenant's performance of its obligations under the Lease, the
Lease will continue in full force and effect. Thercupon, Successor Owner shail assume
Landlord’s obligations under the Lease, and recognize the Leasc and Tenant's rights thereunder
and Tenant shall make full and complete attormment to Successor Owner as substitute landlord
upon the same ierms, covenanis and conditions as provided in the Lease, including, but not
limited to, any option to purchase or right of first refusal to purchase the Property as may be
provided in the Lease; provided, however, that Tenant shall not be obligated to attorn to any
Successor Owner, or pay any rent (0 any such Successor Qwner until Tenant has received written
notice from Successor Owner that a Foreclosure has occurred, which notice shall identify such
Quccessor Owner and include a copy of the applicable instrument of Foreclosure (e.g., trustee’s
deed, sheriff’s deed, or deed in lieu of foreclosure) certified as frue and correct by the licensed
fitle insurer that shall have arranged for its recordation or by the county recorder.
Nomiﬂﬁfgtanding the foregoing, Tenant agrees that any such option or right of first refusal to
purchagéfflthe Property ot any portion thercof, as may be provided in the Lease shall not apply to

“any Foreclosure, 23 defined herein. In consideration of the foregoing, Lender agrees that any
such option or right of first refusal shall not be terminaied by any Foreclosure or conveyance of
the Property by Successor Owner following such Foreclosure; rather, any such option or right of
first refusal remain as an obligation of any party acquiring the Property following the
conveyance of the Property by Successor Owner following such Foreclosure.

5. Tenant agrees that, if Successor Owner shall succeed to the interest of
Landlord under the Lease, Successor Owner shall not be:

(a) liable for any act or omission of any previous landlord (including

Landlord), except that the foregoing shall not limit either (i)
Tenant’s rights to exercise any remedies otherwise available to
Tenant because of events oceurring prior to the date of attornment,
or (ii) Successor Owner’s liability for acts or omissions which
oceur or continue after the date of attornment (such as repair and
maintenance obligations); or

(b subject to any offsets or defenses which Tenant might have had
against any provious landlord (including Landlord), except as
expressly provided under the Lease; or

02898.110.1326.c 2
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{c) required or obligated to credit Tenant with any rent or additional
rent for any rental period beyond the then current month which

Tenant might have paid Landlord, except any such sum actuaily
received by Successor Owner; Or

(d) bound by any amendments or modifications of the Lease without
Quccessor Owner's priot written consent; o

(e) liable for i'efdnd of all or any part of any security deposit unless
such security deposit shall have ween actually received by

Successor QOwner,

_ 6. Tenant agrees that, without the prior written consent of Lender (not to be
unreasonably withheld, conditioned or delayed), in each case, Tenant shall not (a) amend,
modify, terminate Of cance! the Lease or any extensions Or renewals thereof, or tender a
surrender of the Lease; provided, that in each case, upon a default by Landlord under the Lease,
Tenant may exercise its rights under the Lease after giving to Lender the notice and cure period
required by this Agreement; and provided, further that, Tenant shall not be required to obtain the
consent of Lender for amendments 1o, 0f modifications of the Lease, which are contemplated by
the Lease (e.g., exercise of extension option), (b) make a prepayment of any rent or additional
rent more than one (1) month in advance of the due date thereof, or (c) subordinate or permit the
subordination of the Lease to any lien cubordinate to the Security Instrument. ATy such
.purportfed action without such consent shall be void zs against the holder of the Security

In strumént.

7. To the extent that the Lease shall entitle Tenant to notice of the existence
of any Security Instrument and the identity of any mortgagee or any ground lessor, this
Agreement shall constitute such notice to Tenant with respect 0 the Security Insirument and

Lender. .

8. Upon and after the occurrence of a default under the Security Tnstrument,
which is not cured after any applicable notice and/or cure periods, Lender shall be entitled, but
not obligated, to require that Tenant pay all rent under the Lease as directed by Lender, which
payment shall, to the extent made, be credited against Tenant’s obligations to pay rent under the
Lease. Landlord agrees to hold Tenant harmless with respect 10 any such payments made by
Tenant'to Lender.

9. Nothing in this Agreement shall impose upon Lender any liability for the
obligations of Landlord under the Lease unless and until Lender takes title to the Property.

' Anything herein or in the Lease to the confrary notwithstanding, in the event that 2 Successor

Owner shiall acquire title to the Property or the portion thereof containing the Leased Premises,
Successor Owner shall have no obligation, nor incur any liability, beyond Successor Owner's
then interest, if any, in the Property, and Tenant shall lock exclusively to such interest, if any, of
Suecessor Owner in the Property for the payment and discharge of any obligations imposed upon
Successor Owner hereunder or under the Lease, and Successor Qwner is hereby released or
relieved of any other liability hereunder and under the Lease. Tenant agrees that, with respect to

any money judgment which may be obtained or secured by Tenant against Successor Owner,

02898.1 l?.-i326.c 3
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Tenant shall look solely io the estate of interest owited by Successor Owner in the Property, and
Tenant will not collect or attempt to collect any such judgment out of any other assets of

Successor Owner.

10.  Except as specifically provided in this Agreement, Lender shall not, by
virtue of this Agreement, the Secuyrity Instrument or any other instrument to which Lender may
be party, be or become subject to any liability or obligation to Tenant under the Lease or

otherwise.

11.  Notwithstanding anything herein or in the Lease to the contrary, Tenant
agrees that Tenant's option to purchase the Property set forth in Section 48 of the Lease and
Section 8 of the First Amendment of Lease and Certificate of Term Commencement
(collectively, the "purchase Option") shall at all times be subject and subordinate to the lien and

terms of the Security Instrument.

12.  Tenant and Landlord hereby acknowledge and agree that, without limiting
the provisions of Paragraph 11 above, s0 long as any portion of the Loan remains outstanding, it
the event that Tenant elects 10 purchase the Property pursuant to the Purchase Option, then such
purchase shall be subject to (and conditioned upon) Landlord defeasing the Loan in its entirety n
compliante with the provisions of Section 1.03 of the Note on or before the date of such
purchase. Tenant acknowledges receipt of a copy. of the Note.

13, TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH
OF TENANT, LENDER AND LANDLORD HEREBY IRREVOCABLY WAIVE ALL
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO THIS AGREEMENT.

14.  The provisions of the Agreement shall be binding upon and inure to the
benefit of the partics hereto and their respective successors and assigns. The words, "Lender",
"Landlerd" and nTenant” shall include their respective heirs, legatees, executors, administrators,

beneficiarics, successors and assigns.

15.  All notices and all other communication with tespect to this Agreement
shall be*directed as follows: if to Lender, 622 Third Avenue, 10th Floor, Attn; Real Estate
“Finan ow York, New York 10017, or such other address as Lender may designate in writing

to Tenant; and, if to Tenant, at the address set forth in the Lease or at such other address as tenant
may designate in writing to Lender. All notices shall be in writing and shall be (a) hand-
deliveréd, (b) sent by United States express mail or by private overnight courier, or (c) served by
certified mail postage prepaid, refurn receipt requested, to the appropriate address set forth
above, Notices served as provided in (a) and (b) shall be deemed to be effective upon delivery or
upon refusal thereof. Any notice served by certified mail shall be deposited in the United States
mail with postage thereon fully prepaid and shall be deemed effective on the day of actual
delivery as shown by the addressee's return receipt or refusal of delivery.

16. This Agreement contains the entire agreement among the parties and no
modif}(;‘fgtions shall be binding upon any party hereto unless set forth in a document duly
executed by or on behalf of such party.

02898.110,1326.0 4
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17.  This Agreement may be executed in multiple counterparts, all of which
shall be deemed originals and with the same effect as if all parties had signed the same
document. All of such counterparts shall be construed together and shall constitute one

instrument.
[no further text this page]
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Agreement as of the day and year first above written.

Appmvéid as té form:
F hd

‘By:

Coblentz, Patch, Duffy &Bass, LLP

02898,110.1326.¢
NY:887221.6
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CIBC INC.,a Delaware corporation

Name: :
Title:  Authorized Signatory

PACIFIC GAS AND ELECTRIC COMPANY, 2
California corporation

ame STEVEN T co e
Title: D/[Z,E“CT?YL/ CRE

[SIGNATURES CONTINUE ON FOLLOWING PAGES]
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STATE OF CALmoﬁNm
COUNTY OF SAN FRANCISCO} 88,

‘ before me, the undersigned, a Notary Public in and for said State, |
persorfally appeared, Steven T. Coleman, personally known to me to be the person whose

name is subscribed to the within instrument and acknowledged to me that she executed the

same in her authorized capacity, and that by her signature on the instrument, the entity upon

behalf of which the person acted, executed the instrument.

apd and official seal.

J. L. VAN GUTMAN
% Commission # 1403714
] Notary Pubilc - Cgliternic

San Franetsco County

STATE OF CALTFORNIA

COUNTY OF } SS.
On : " pefore me, the undersigned, a Notary Public in and for said
State, personally appeared, , personally known {o me (or

proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the
<ame 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 mstrument.

WITNESS my hand and official seal.

(Seal)

Sigdé.mre
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STARPOINT PROPERTY EXCHANGE, LLC,
a California limited liability company

By:  Starpoint Properties, LLC, a California
limited Hability compan

.

J
Peyma,t{ Daneshra;, CEO

E-70
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CALIFORNIA ALL-PURPOSE NOTARY ACKNOWLEDGMENT

*

State of Cﬁ ll‘k LA

County of Tgnb v ﬂjﬂ’ﬂéﬂﬂ,ﬁ_
on this _ day ‘of ﬁu_ﬂi@m\aw , 2004,
beforg me,

-'_-_—___‘_——ﬁ—"-——'—v

i mmm

Nama, 1A DT Otticer

personally appearew
Mamels of Sigrer(s)

‘ﬁersonally known to me - OR - [[] proved to me on

he basis of satisfactory evidence to ke the perscn(§}
whose nameis) [s/are subscribed to the within
instrument and acknowledged to me that he/sheftey
executed ~the same in his/herftieir authorized
capac:tv{ﬁ&)» and that by h:s,ﬂhe#the-l-r—-sgnature(g on
the instrument the person{g, or the entity upon behalf
of which thg personts), acted, executed the instrument.

wi ESS my hand an c1 | seal.

56- P —

EiGNF\WF.E DF NOTARY

*************%*************** OPTIONAL SECTIDN * ¥ ¥ E¥

#%+% QPTIONAL SECTION ***
CAPACITY CLAIMED BY SIGNER

Through statute doas not require the Notary to fill in the
data below, doirg so may prove invaluable to persans
relying on the document

[T  INDIVIDUAL

[]  CORPORATE CFFICERS(S)

[1  PARTNER(S) []  LIMITED
[]  GENERAL

—]  ATTORNEY-IN-FACT

[  TRUSTEE(S)

[J  GUARDIAN/CONSERVATOR

[J  OTHER:

SIGNER IS REPRESENTING:
NAME OF PERSONIS} OR ENTITYIIES)

**************-ﬁ********

THIS CERTIFICATE MUST BE ATTACHED TO THE DOCUMENT DESCRIBED BELOW:

TITLE OR TYPE OF DOCUMENT:
NUMBER; OF PAGES

DATE OF DOCUMENT

SIGNER(S! QTHER THAN NAMED ABOVE

Though the, __c_igta requested here is net re

TAMARA LISTER F
Commissian # 1347694

Notary Public - Callfornia
/ Les Angeles County %
el uyCanmEmamsMarzz,m
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EXHIBIT "E"

FOURTH AMENDMENT OF LEASE

This Fourth Amendment of Lease (this "Amendment") is made as of this 13" day of
October, 2004, by and between Starpoint Property Exchange, LLC, a California limited liability
company ("Starpoint”) and Pacific Gas and Electric Company, a California corporation
("Tenant”).

RECITALS:

A. Starpoint and Watt Fresno Associates I Limited Partnership, a California limited
partnership ("Landlord") are tn contract for the purchase and sale of the Premises (as defined
below).

B. Tenant and Landlord, as successor in interest to Klein/Watt Partnership, a
California limited partnership, are parties to that certain lease dated March 24, 1988 ("Original
Lease"), as amended by that certain First Amendment of Lease and Certificate of Term
Commencement dated as of August 7, 1989 ("First Amendment"), that certain Letter Agreement
dated as of January 25, 1990, that certain Second Amendment to Lease dated as of July 16, 2004
(collectively, the "Lease"), covering the land and buildings containing approximately 102,580
square feet commonly known as 650 "O" Street and 705 "P" Street, Fresno, California 93763
(the "Premises"), and more particularly described in the Original Lease.

C. Starpoint and Tenant are parties to that certain Third Amendment to Lease dated
as of September 17, 2004, which shall be effective upon the closing of the sale of the Premises to
Starpoint.

D. Starpoint and Tenant now desire, subject to the closing of the sale of the Premises

to Starpoint, to further amend the Lease to: (1) extend the term of the Lease; (11) amend the rent;
(111) waive Tenant's option to purchase the Premises in 2009; and (1v) make certain other
modifications to the Lease as set forth hereinbelow.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

parties agree as follows:

I. Use of Defined Terms. All capitalized terms not otherwise defined herein shall
have the respective meaning ascribed to them i the Lease.

2. Term.

2.1 Initial Term. The Lease is currently scheduled to expire on May 31, 2009,
The parties hereby agree to extend the term of the Lease, as hereby amended, until May 31,
2014, unless earlier terminated pursuant to the terms and conditions of the Lease.

2.2 Renewal Options. Paragraph 4.3 of the Original Lease is hereby deleted in
its entirety and the following Paragraph 4.3 is substituted in its place:
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473 Renewal Options.

(a) As a right not transferable to any assignee, Tenant shall have three (3)
successive options to extend the term of this Lease for five (5) years each, provided that
Tenant is not in material default under any of the terms of this Lease, after notice and
expiration of applicable cure periods, on either the date of exercise of such option or the
commencement of the applicable renewal term. Tenant shall provide no less than
eighteen (18) months prior written notice of its intention to extend the term of this Lease,
and such notice shall be irrevocable, except as specifically allowed below. If Tenant
timely exercises an option, the Lease term shall be extended and the tenancy shall be on
the terms and conditions as contained in this Lease, except the Monthly Fixed Rent shall
be the sum of ninety percent (90%) of the fair market rental rate for the Premises as Class
A office space in the greater Fresno area as of the commencement of the applicable
extension term.

{b) As used herein, the "fair market rental rate” shall mean the amount of rent
that a reasonable landlord and tenant negotiating at arms' length and in good faith would
agree to accept for the Premises in the defined market taking into account the then current
use of the Premises and considering the form and structure of this Lease and Tenant's
then financial status. "Defined market” shall mean similar oftice buildings within the
greater Fresno area enjoying similar amenities and locational attributes.

{(c) In the event the parties are unable to agree on the fair market rental rate by
the date that is six (6) months prior to the expiration of the then current term, then either
party may initiate an appraisal procedure by sending a written notice to the other party,
such notice containing the name of an appraiser appomted by the party giving notice.
The party receiving notice shall have thirty (30) days to appoint an appraiser by giving
written notice thereof to the other party. All appointed appraisers must be independent
M.A.IL appraisers with at least ten (10) years of experience as appraisers generally and
shall have at least three (3) years' experience in the Fresno area. The two appraisers so .
appointed shall work together in good faith to agree upon the fair market rental rate. If
the two appraisers have not agreed upon the fair market rental rate within thirty (30) days
after appointment of the second appraiser (the "Outside Agreement Date"), then each
appraiser shall, within twenty (20) days after expiration of the Outside Agreement Date,
place in a sealed envelope his or her determination of the fair market rental rate, and
submit such determination to Landlord and Tenant. Landlord and Tenant shall meet
within thirty (30) days after the Outside Agreement Date and open the sealed envelopes
in each other's presence. If the higher determination is not more than one hundred ten
percent {110%) of the lower determination, the fair market rental rate shall be the average
of the two determinations. If the higher appraisal is more than one hundred ten percent
(110%) of the lower appraisal, the two appraisers shall select a third appraiser having the
qualifications set forth above and notify Landlord and Tenant of such selection. If the
third appraiser has not been selected within twenty (20) days after the opening of the fair
market rental rate determinations, then either party, on behalf of both, may request such
appointment by the local office of the American Arbitration Association (or any
successor thereto), or in the absence, failure, refusal or inability of such entity to act, then
either party may apply to the Presiding Judge of the Fresno County Superior Court, for
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the appointment of a third appraiser having the qualifications set forth above, and the
other party shall not raise any question as to the court's full power and jurisdiction to
entertain the application and make the appomtment. The third appraiser shall, within
thirty (30) days after his or her appointment, independently determine the fair market
rental rate and submit such determination to Landlord and Tenant. The two (2)
determinations of the fair market rental rate that are the closest shall be averaged, and
such average shall constitute the fair market rental rate. The third determination shall be
disregarded. If a party fails to timely appoint a qualified appraiser, the qualified appraiser
timely appointed shall determine the fair market rental rate alone. Each party shall pay
all of the costs of the appraiser appointed by such party and one-half the cost of the third
appraiser, if any. '

3. Rent.

3.1 Monthly Fixed Rental. As of January 1, 2005, Paragraph 5.1 of the
Original Lease is hereby deleted in its entirety and the following is substituted in its place:

5.1 Monthly Fixed Rental.

(a) Tenant shall pay to Landlord, without prior demand and, without
any deduction, set off, or counterclaim whatsoever, for each of the years of this Lease a
monthly fixed minimum amount (the "Monthly Fixed Rent"™) as set forth below:

Time Period Square Foot Rental Rate Monthly Amount
January 1, 2005 through | $20.50 $175,240.83
May 31, 2009

June 1, 2009 through $21.50 $183,789.16
May 31, 2014

(b) Tenant shall pay to Landlord the applicable Monthly Fixed Rent on
the first day of each calendar of the term hereof. The payment under this Paragraph 5.1
for any period during the term of this Lease which is for less than one month shall be a
prorated portion of the Monthly Fixed Rental based on a thirty (30) day month.

{c) In consideration of entering into this Amendment, Landlord agrees
that Tenant shall receive a credit against Monthly Fixed Rent i the amount of Four
Hundred Thousand Dollars ($400,000.00) ("Rent Credit"). The Rent Credit shall be

applied as follows:

(1) Two Hundred Thousand Dollars ($200,000.00) of the Rent
Credit shall be applied against the Monthly Fixed Rent payable for the months of January
and February, 2005 (i.e., no Monthly Fixed Rent shall be payable for the month of
January, 2005, and the Monthly Fixed Rent payable for the month of February, 2003,
shall be One Hundred Fifty Thousand Four Hundred Eighty-One and 66/100 Dollars
($150,481.66)).
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(i1) The remaining Two Hundred Thousand Dollars
($200,000.00) of the Rent Credit shall be applied against the Monthly Fixed Rent payable
for the months of January and February, 2008 (i.e., no Monthly Fixed Rent shall be
payable for the month of January, 2008, and the Monthly Fixed Rent payable for the
month of February, 2008, shall be One Hundred Fifty Thousand Four Hundred Eighty-
One and 66/100 Dollars ($150,481.66)).

3.2 Real Property Tax. Paragraph 5.2 of the Original Lease is hereby
amended to add the following subparagraph (c).

(c) Landlord acknowledges that Tenant may be required by law to pay
the Real Property Tax to the State Board of Equalization (the "SBE"). Tenant shall be
responsible for submitting any and all necessary forms and documents to the SBE.
Landlord shall cooperate with Tenant and the SBE to transfer the assessment process
into, or out of, the SBE jurisdiction. Because Tenant is obligated to pay Real Property
Tax to the SBE in advance, Landlord further acknowledges that Tenant may be obligated
to pay Real Property Tax allocable to the period following the expiration or earlier
termination of this Lease ("Excess Tax Payment"). Landlord agrees that Tenant may
deduct the amount of any Excess Tax Payment made by Tenant from the final
installment(s) of Rent payable under this Lease until Tenant has recovered the entire
amount of the Excess Tax Payment, provided that the amount of said deduction shall not
exceed One Hundred Thousand Dollars ($100,000.00). If this Lease shall terminate prior
to expiration of the term, or if Tenant for any reason shall fail to deduct the entire amount
of any Excess Tax Payment prior to expiration of the term, Landlord agrees to reimburse
Tenant, within thirty (30) days after written demand, for the amount of the Excess Tax
Payment made by Tenant and not deducted from Rent by Tenant. Upon request by
Landlord, Tenant shall provide reasonable supporting documentation of the amount of the
Excess Tax Payment. The obligations of Landlord and Tenant under this paragraph shall
survive the expiration or earlier termination of this Lease.

4, Utilities. As of January 1, 2005, Paragraph 5.3(a) of the Original Lease is hereby
deleted in its entirety and the following is substituted m 1ts place:

(a) Tenant shall pay directly to the billing entity all charges for gas,
heat, light, power, telephone and other utilities and services specially or exclusively
supplied and/or metered exclusively to the Premises or to Tenant, together with any taxes
thereon.

5. No Abatement. In Paragraph 5.5 of the Original Lease, the words and numbers
"Paragraphs 10.6 and 5.2, below" are deleted and the words and numbers "Paragraphs 5.1, 10.3
and 15.2, below" are substituted in their place.

0. Janitorial Services. The following new Paragraph 5.6 is added to the Lease:

5.6 Janitorial Services. Landlord shall provide janitorial services to the
Premises in accordance with Exhibit C to the Original Lease, as amended by Paragraph 5
of the First Amendment.

02898.110.1334.¢

Document Ref: CCBT3-WTNNX-DNF6V-SECMT



EXHIBIT "E"

7. Expense Reimbursement. The following new Section 6 is hereby added to the
Lease:

6. Expense Reimbursement; Audit Right.

6.1 Expense Reimbursement.

(a) In addition to the Monthly Fixed Rent, Tenant shall reimburse
Landlord, as additional rent, for costs incurred by Landlord to provide the janitorial
services, insurance coverage, manageirent, contract services, and repairs and
maintenance required to be performed by Landlord under this Lease ("Reimbursable
Expenses"); provided, however, that Tenant's obligation to pay for Reimbursable
Expenses during any calendar year of the term shall not exceed the applicable maximum
amounts set forth below. Tenant's obligation to pay Reimbursable Expenses shall not
exceed an annual limit of Two Hundred Sixty-One Thousand Five Hundred Seventy-
Nine Dollars ($261,579.00) (calculated at the rate of $2.55 per rentable square foot of the
Buildings) during each of calendar years 2005 through 2009, Tenant's obligation to pay
Reimbursable Expenses shall not exceed an annual [imit of Two Hundred Seventy-One
Thousand Eight Hundred Thirty-Seven Dollars ($271,837.00) (calculated at the rate of
$2.65 per rentable square foot of the Buildings) during calendar year 2010. During each
subsequent calendar year of the term, Tenant's obligation to pay Reimbursable Expenses
shall not exceed one hundred three percent (103%) of the amount of Reimbursable
Expenses payable by Tenant during the immediately preceding calendar year.

(b) Reimbursable Expenses shall be paid by Tenant on a monthly
basis, at the same time and in the same manner as Monthly Fixed Rent, based upon
Landlord's reasonable estimate thereof. Within ninety (90} days after the end of each
calendar year or as soon thereafter as reasonably practicable, Landlord shall provide
Tenant with a statement in reasonable detail comparing the estimated payments made by
Tenant on account of Reimbursable Expenses and the actual amount of Reimbursabie

Expenses.

6.2 Audit Right. In the event of any dispute regarding any amount owing
from Tenant to Landlord under this Lease, Tenant shall have the right, after reasonable
notice, to inspect and photocopy Landlord's accounting records. If, after such inspection
and photocopying, Tenant and Landlord cannot agree upon the amount owing to
Landlord, Tenant shall be entitled to retain an independent certified public accountant to
audit and/or review Landlord's records to determine the proper amount owing to
Landlord. If such audit or review determines that Landlord has overcharged Tenant,
within thirty (30) days after the result of such audit or review is made available to
Landlord, Landlord shall reimburse Tenant the amount of such overcharge. If such audit
or review determines that Landlord has undercharged Tenant, within thirty (30} days after
the result of such audit or review is made available to Tenant, Tenant shall renmburse
Landlord the amount of such undercharge. Tenant shall pay the cost of such audit or
review, provided that, if the audit determines that Landlord overcharged Tenant for the
disputed items, in the aggregate, by more than two percent (2%), Landlord shall pay the
cost of such audit or review in an amount not to exceed Fifteen Thousand Dollars
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($15,000.00). The payment by Tenant of any amounts shall not preclude Tenant from
challenging the correctness of such amounts.

8. Maintenance, Repairs and Alterations. Section § of the Original Lease is hereby
deleted and the following is substituted in its place:

8. Repairs and Maintenance.

8.1 Tenant's Obligations. Tenant shall, at its expense, maintain the tenant
improvements in the Buildings in good condition and repair, reasonable wear and tear,
damage by casualty, and Landlord's repair and maintenance obligations pursuant to
Paragraph 8.2 below, excepted. Tenant's repair and maintenance obligations shall
include the following: routine maintenance and repair of plumbing, routine maintenance
and repair of ceilings, fioor coverings, and interior doors.

8.2  Landlord's Obligations. Landlord shall, at its expense, subject to
reimbursement by Tenant to the extent set forth in Paragraph 6.1, maintain the Premises
and all elements thereof in good condition and repair, reasonable wear and tear, damage
by casualty, and Tenant's repair and maintenance obligations pursuant to Paragraph 8.1
above excepted. Landlord's repair and maintenance obligations shall include the
following: the roof and roofing (including gutters and downspouts); the foundation, floor
slab, exterior walls (including re-painting and graffiti removal), and structural elements
of the Buildings; the plumbing (other than routine maintenance and repairs), HVAC,
electrical, lighting (including ballasts and lamps) and fire protection systems; elevators;
non-routine maintenance or major repairs to ceilings, floor coverings, or interior doors;
interior and exterior window washing; the parking lot; the irrigation system and
landscaping; exterior lighting, sidewalks and curbs.

8.3 Right of Self-Help. Tenant shall give Landlord written notice (or verbal
notice in the event of an Emergency, as defined below) of the necessity to perform repairs
required to be performed by Landlord under this Lease ("Landlord's Repair Work™).
Landlord shall commence Landlord's Repair Work within a reasonable period of time,
but in no event later than thirty (30} days after receipt of Tenant's notice (or in the case of
an Emergency, as soon as possible under the circumstances) and thereafter diligently
pursue Landlord's Repair Work until completion. If Landlord fails to perform Landlord's
Repair Work in accordance with this paragraph, in addition to all other rights Tenant may
have, Tenant shall have the right (but not the obligation) to perform Landlord's Repair
Work. Landlord shall reimburse Tenant for the reasonable out-of-pocket expenses
mcurred by Tenant i performing Landlord's Repair Work within thirty (30) days after
request therefor, accompanied by invoices or other reasonabie supporting documentation.
For purposes of this paragraph, an "Emergency" shall mean any circumstance posing an
immediate threat of injury to persons or damage to property or material interruption of
Tenant's business in the Premises (e.g., leaking roof, burst water pipe, electrical wiring
that poses a fire hazard). Except as provided immediately above, Tenant expressly
waives the benefit of any statutes now or hereafter in effect which would otherwise afford
Tenant the right to make repairs at Landlord's expense and to deduct the cost of such

repairs from rent.
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8.4 Surrender. On the last day of the term hereof, or on any earlier
termination, Tenant shall surrender the Premises in broom-clean condition, reasonable
wear and tear, damage by casualty, and Landlord's repair and maintenance obligations
excepted. Tenant shall have no obligation to remove any tenant improvements or
alterations installed by or on behalf of Tenant, existing in the Premises on September 1,
2004, In addition, Tenant shall not be required to remove any Alterations made after
September 1, 2004, unless such Alterations are not typical for buildings similar to the
Premises, and Landlord shall have conditioned its approval of such Alterations upon such
removal.

8.5  Landlord's Rights. If Tenant fails to perform Tenant's obligations under
this Section 8 and such failure continues for more than ten (10) days after written notice
to Tenant, Landlord or Landlord's agents may (but shall not be required to), at Landlord's
option, enter upon the Premises and perform Tenant's obligations identified in Landlord's
notice. Tenant shall pay to Landlord all sums reasonably incurred by Landlord to
perform Tenant's obligations within thirty (30) days after receipt of an invoice therefor,
accompanied by reasonable supporting documentation,

8.6 Alterations and Additions.

(a} Tenant shall not, without Landlord's prior written consent (not to
be unreasonably withheld) make any alterations, improvements, additions or Utility
Instaliations (collectively, "Alterations") in, on or about the Premises, except for
nonstructural Alterations not exceeding Fifty Thousand Dollars ($50,000.00) during any
ninety (90) day period during the term of this Lease. In any event, regardless of cost,
Tenant shall not make any change or alteration to the exterior of the Premises or the
exterior of Buildings without Landlord's prior written consent. As used in this Paragraph
8.5, the term "Utility Installation” shall include without limitation carpeting, window
coverings, air lines, power panels, electrical distribution systems, lighting or gas fixtures,
space heaters, air conditioning, plumbing and fencing. At any time when Pacific Gas and
Electric Company is not liable as Tenant under this Lease, Landlord may require Tenant
to provide Landlord, at Tenant's sole cost and expense, worker's compensation insurance,
a lien and completion bond in an amount equal to one and one-half times the estimated
cost of such improvements, to insure Landlord agamst any liability for mechanic's and
materialmen's liens and to insure completion of the work. Should Tenant make any
Alterations not permitted above without the prior approval of Landlord, and in Landlord's
good faith judgment, such Alterations impair the structural integrity of the Buildings or
materially adversely affect the heating, air conditioning, plumbing, or electrical systems
of the Buildings, Landlord may require Tenant to remove the same within thirty (30) days
after Landiord's notification.

(b) The identity of the proposed contractor (and reasonable evidence
of his financial status) and any Alterations in or about the Premises that Tenant shall
desire to make and which require the consent of Landlord shall be presented to Landlord
in written form, with proposed detailed plans, to the extent such plans are reasonably
necessary. Landlord shall approve or disapprove of any proposed Alterations by written
notice to Tenant within ten (10) days following Tenant's written request for approval. If
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Landlord shail give its consent, the consent shall be deemed conditioned upon Tenant
obtaining a permit to do such work from all required governmental agencies, if required,
the furnishing of a copy thereof to Landlord prior to the commencement of the work and
the compliance by Tenant of all conditions of said permit in a prompt and expeditious
manner. Any disapproval by Landlord shall include specific reasons for such disapproval
and any revisions that would make the proposed Alterations acceptable to Landlord. The
failure of Landlord to disapprove of any proposed Alterations by written notice received
by Tenant within ten (10) days following Tenant's written request shall constitute
Landlord's approval of the proposed Alterations.

(c) Unless Landlord requires their remowval, as set forth in Paragraph
8.3, all Alterations (whether or not the same constitute trade fixtures of Tenant) which
may be made on the Premuses, shall become the property of Landlord and remain upon
and be surrendered with the Premises at the expiration of the term. Notwithstanding the
provisions of this Subparagraph 8.5(c), Tenant's machinery and equipment, other than
that which is affixed to the Premises so that it cannot be removed without material
damage to the Premuses, shall remain the property of Tenant and may be removed by
Tenant subject to the provisions of Paragraph 8.3.

(d) Tenant covenants and agrees to give Landlord written notice of the
commencement of any Alterations, which notice shall be given to Landlord within ten
(10) days after the commencement of any such work, in order that Landlord may post
appropriate notices of Landlord's non-responsibility.

(e) Landlord reserves the right to install new or additional utility
facilities throughout the Buildings for the benefit of Landlord or Tenant, including, but
not by way of limitation, such utilities as plumbing, electrical systems, communication
systems, and fire protection and detection systems, so long as such mstallations do not
unreasonably interfere with Tenant's use of the Premises.

9. Insurance.

9.1 Right to Self-Insure. The first sentence of Paragraph 9.4 of the Lease is
hereby deleted and the following is substituted in its place:

Notwithstanding Paragraph 9.2 above, Tenant shall have the right to self-insure
with respect to all insurance required to be carried by Tenant, at any time that Tenant's
net worth is at least Two Hundred Fifty Million Dollars (§250,000,000.00) and Tenant
has an investment grade rating by Moody's or Standard and Poor's.

9.2  Landlord's Insurance. The following new Paragraph 9.5 is hereby added
to the Lease:

9.5 Landlord's Insurance. Landlord shall at all times during the term keep in
force a Special Causes of Loss ("all risk") policy at least as broad as the coverage
afforded by ISO Form CP 1030, insuring all improvements (including the Buildings and
all tenant improvements and Alterations within the Buildings) located on the Premises.
Such insurance shall be in the amount of the full replacement cost (excluding
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foundations) and shall include coverage for additional costs resulting from debris
removal and reasonable amounts for the enforcement of any legal requirements. Said
policy shall also contain an agreed valuation provision in licu of any co-insurance clause
and inflation guard protection.

9.3 Waiver of Subrogation. The following Paragraph 9.6 is hereby added to

the Lease:

9.6 Waiver of Subrogation. Each party hereby waives and releases any and all
rights of recovery (whether in contract or tort) against the other party, including such
party's officers, employees, agents and authorized representatives, with respect to any
loss of or damage to the Premises, including the Buildings and leasehold improvements
and Alterations therein, arising from any risk of a nature generally covered by the
insurance either party is required to carry pursuant to this Lease., Landlord and, if Tenant
carries third party insurance, Tenant, shall have its insurance policies issued in such form
as to waive any right of subrogation against the other party and such additional parties as
might otherwise exist.

10. Damage or Destruction. Section [0 of the Lease 1s deleted in its entirety and the
following is substituted 1n 1ts place:

10. Damage or Destruction.

10.1  Right to Cancel. If the Premises or the Buildings are damaged by fire or
other casualty, Tenant shall notify Landlord of the occurrence of such damage. Landlord
shall notify Tenant within thirty (30) days after such notice from Tenant whether in
Landlord's reasonable opinion the necessary repairs would require more than twelve (12)
months from the date of damage to complete. If such notice specifies that the repairs
would not require more than twelve (12) months from the date of damage to complete,
then Landlord shall diligently repair or restore the Premises to the condition existing
immediately prior to the damage, and this Lease shall remain in full force and effect,
subject to abatement of rent as set forth below. If such notice specifies that the repairs
would require more than twelve (12) months from the date of damage to complete,
Landlord, in such notice, or Tenant, by written notice given to Landlord within twenty
(20) days after receipt of Landlord's notice, may elect to terminate this Lease as of the
date specified in the notice making such election, which date of termination shall be not
less than thirty (30) nor more than sixty (60} days after the date of the notice making such
election, in which case this Lease shall terminate as of the date specified. If neither party
elects to terminate this Lease, Landlord shall diligently repair or restore the Premises to
the condition existing immediately prior to the damage, and this Lease shall remain in
full force and effect, subject to abatement of rent as set forth below.

10.2  Failure to Repair. Notwithstanding the foregoing, Tenant shall have the
right to terminate this Lease in the event that Landlord is obligated to make repairs
pursuant to Paragraph 10.1 and either (i) Landlord fails to commence said repairs within
seventy-five (75) days of the date of damage, or (i1) Landlord fails to complete said
repairs within ninety (90) days after the end of the time period specified by Landiord in
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1ts notice to Tenant required pursuant to Paragraph 10.1, plus in either case any period of
time work on said repairs is prevented or suspended on account of "force majeure,” but as
to clause (11), in no event later than the end of the time period specified by Landlord in
such notice plus one hundred eighty (180) days. The term "commence such repairs" as
used in this Paragraph 10 shall include, without limitation, the commencement of
preparation of architect's or engineer's plans or drawings. The term "force majeure” as
used in this Paragraph 10 means any condition or matter beyond Landlord's reasonable
control, including, without limitation, fire, earthquake, governmental action or inaction,
acts of God, accidents, breakage, repairs, strikes, lockouts, or other labor disputes
(including those involving a party to this Lease if such party has used all reasonable
means to conclude the strike, lockout or labor disputes short of conceding the party's
position in the labor matter), or the inability to obtain an adequate supply of materials,
fuel, water, electricity, labor or other supplies.

10.3  Abatement. If such fire or other casualty damages the Premises or
common areas of the Buildings necessary for Tenant's use and occupancy of the
Premises, during the period the Premises or any part thereof are rendered unusable by
such damage and the repair thereof, Tenant shall be entitled to a proportionate reduction
of rent on account of such damage and repair, such proportionate reduction to be based
upon the extent to which such damage and repair shall interfere with the business carried
on by Tenant in the Premises.

10.4  No Repair of Personal Property. Landlord shall not be obligated to repair
any damage to, or to make any replacement of, Tenant's moveable furniture, equipment,
trade fixtures, and other personal property.

10.5 Total Destruction. Notwithstanding anything herein to the contrary, a total
destruction of the Buildings shall automatically terminate this Lease. Tenant hereby
waives California Civil Code Sections 1932(2) and 1933(4) providing for termination of
hiring upon destruction of the thing hired.

L. Subordination. Section 32 of the Lease is amended by adding the following
sentence at the end thereof: "Notwithstanding anything to the contrary set forth in Section 32
above, Tenant's obligation to subordinate this Lease to the lien of a mortgage or deed of trust and
to execute any mstruments effecting such subordimation, shall be conditioned upon the holder of
such mortgage or deed of trust executing a non-disturbance agreentent satisfactory m form and
substance to Tenant.”

12. Tenant's Options to Purchase Premises. Section 48 of the Lease is hereby deleted
and the following is substituted in its place:

48, Tenant's Options to Purchase Premises.

48.1  Timing and Price of Options. Tenant shall have the following options to
purchase the Premises:

(a) [f Tenant has previously and timely exercised the next occurring
renewal option, by giving Landlord written notice on or before January 31, 2014, but in
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no event sooner than August 1, 2012, Tenant shall have the right to purchase the
Premises for a purchase price equal to the then fair market value of the Premises.

(b) If Tenant has previously and timely exercised the next occurring
renewal option, by giving Landlord written notice on or before the date which is one
hundred twenty (120) days prior to the expiration of the extension term then in effect,
Tenant shall have the right to purchase the Premises for a purchase price equal to the then
fair market value of the Premises.

48.2  Conditions of Sale. In the event that Tenant elects to purchase the
Premises under any of the option rights contained in this Section 48, the following shall

apply:

(a) Any purchase must be consummated on or before the later of
(1) one hundred twenty (120) days after Tenant's notice of exercise or (11) thirty (30) days
after determination of the fair market value of the Premises; provided, however, Landlord
may elect to delay consummation of any such sale by up to one hundred fifty (150) days
by giving Tenant written notice at least thirty (30) days prior to the otherwise scheduled
closing date, so long as such delays shall not have a material adverse effect on Tenant's
budgetary constraints.

(b) The purchase price shall be payable in cash by wire transter or
immediately available funds on closing.

(c) The purchase shall be consummated pursuant to an escrow
established with an escrow holder selected by Tenant, subject to Landlord's reasonable
approval. Each party shall execute escrow instructions consistent with the provisions of
this Section 48.

(d) Landlord shall pay for the cost of'a CLTA policy of title insurance,
which shall indicate on the closing that Tenant has fee simple title to the Land and the
improvements thereon, subject to all matters of record which do not materially and
adversely affect Tenant's use of the Premises as they have been used prior to such
purchase. Landlord shall not be obligated to remove any easements, covenants and
conditions, or similar encumbrances which have been put on the Land in the ordinary
course of business and which do not interfere with the use of the Premises as
contemplated by this Lease; provided, however, that Landlord, at its sole cost and
expense, shall be obligated to remove all deeds of trust, mortgages and other security
instruments encumbering the Premises.

(e) All escrow fees, transfer taxes and other closing costs shall be
allocated between the parties in accordance with custom in Fresno County, Monthly
Fixed Rent, Reimbursable Expenses, utilities, and other amounts payable by Tenant
under this Lease shall be prorated as of close of escrow based upon a thirty (30) day
month.
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(f) Tenant shall cooperate if Landlord elects to implement the transfer
of the Premises through a tax-deferred exchange, provided such exchange is at no
additional cost to Tenant.

(g) The "fair market value" of the Premises shall mean the most
probable price in cash for which the Premises would sell on the date Tenant exercises its
purchase option within the defined market under all conditions requisite to a fair sale.
The term "defined market” shall mean similar office buildings within the greater Fresno
area which enjoy comparable amenities and locational attributes. If the parties are unable
to agree on the fair market value of the Premuses within thirty (30) days after Tenant's
notice of option exercise to Landlord, the fair market value shall be determined by the
following appraisal process. Either party may initiate the appraisal procedure by sending
a written notice to the other party, such notice containing the name of an appraiser
appointed by the party giving notice. The party recerving such notice shall have thirty
(30) days to appoint an appraiser by giving written notice thereof to the other party. All
appointed appraisers must be independent M.A.L appraisers with at least ten (10) years of
experience as appraisers generally and shall have at least three (3) years' experience in the
Fresno area. The two appraisers so appointed shall work together in good faith to agree
upon the fair market value. If the two appraisers have not agreed upon the fair market
value within thirty (30} days after appointment of the second appraiser ("Consulitation
Period"), then each appraiser shall, within thirty (30} days after expiration of the
Consultation Period, place in a sealed envelope his or her determination of the fair market
value, and submit such appraisal to Landlord and Tenant. Landlord and Tenant shall
meet within forty (40) days after expiration of the Consultation Period and open the
sealed envelopes in each other's presence. If the higher appraisal is not more than one
hundred ten percent (110%) of the lower appraisal, the fair market value shall be the
average of the two appraised fair market values. 1f the higher appraisal 1s more than one
hundred ten percent (110%) of the lower appraisal, the two appraisers shall select a third
appraiser meeting the qualifications set forth herein to determine the fair market value
and shall notify Landlord and Tenant of such selection. If the third appraiser has not
been selected within ten (10) days after opening of the appraisals, then either party, on
behalf of both, may request such appointment by the local office of the American
Arbitration Association {or any successor thereto), or in the absence, failure, refusal or
inability of such entity to act, then either party may apply to the Presiding Judge of the
Fresno County Superior Court, for the appointment of a third appraiser having the
qualifications set forth above, and the other party shall not raise any question as to the
court's full power and jurisdiction to entertain the application and make the appointment.
The third appraiser shall, within thirty (30) days after his or her appointment,
independently determine the fair market value and submit such determination to Landiord
and Tenant. The two (2) determinations of fair market value that are the closest shall be
averaged, and such average shall constitute the fair market value. The third
determination shall be disregarded. If a party fails to time the appointed qualified
appraiser, the qualified appraiser timely appointed shall determine the fair market value
alone. Each party shall pay all the costs of the appraiser appointed by such party and
one-half of the cost of the third appraiser, if any.
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13, Effective Date: Authority. This Amendment shall not become effective as an
amendment to the Lease unless and until it has been executed and delivered by Starpoint and
Tenant, and the grant deed conveying title to the Premises to Starpoint is recorded. By executing
and delivering this Amendment, the person or persons signing on behalf of each party represent
and warrant that they have the requisite authority to bind such party.

14. Successors and Assigns. Upon acquisition of the Premises by Starpoint, the
terms, covenants and conditions of this Amendment shall apply to and bind the heirs, successors,
executors, adminisirators and assigns of all of the parties hereto, including all future landlords as
successors in interest to Starpoint.

IN WITNESS WHEREOTF, the parties have executed this Amendment on the date first
set forth above.

STARPOINT: Starpoint Property Exchange, LLC,
a California limited liability company

By:  Starpoint Exchange, LLC,
a Caltfornia limited liability company
Its: Manager

— / -
P/éyman f)aneshrad, CEO

TENANT: Pacific Gas and Electric Comipany,

aCa iforma corporatior
P, 65? i

ondon R. Smi th

Name:

Title: President & Chief Executive Officer

ACKNOWLEDGED AND CONSENTED TO:

LENDER: CIBC Inc.,
a Delaware corporation

By:

Name:

Title:
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FIFTH AMENDMENT OF LEASE

This Fifth Amendment of Lease (this "Amendment" or the "Fifth Amendment") is
effective on June 1, 2014 (the "Effective Date"), by and between Starpoint Property Exchange,
LLC, a California limited liability company; PGE 1, LLC, a Delaware limited liability company;
PGE 2, LLC, a Delaware limited liability company; PGE 3, LLC, a Delaware limited liability
company; PGE 4, LLLC, a Delaware limited liability company; PGE 5, LLC, a Delaware limited
liability company; PGE 6, LLC, a Delaware limited liability company; PGE 7, LLC, a Delaware
limited liability company; PGE 8, LL.C, a Delaware limited liability company; PGE 9, LLC, a
Delaware limited liability company; PGE 10, LL.C, a Delaware limited liability company; PGE
11, LLC, a Delaware limited liability company; PGE 12, LLC, a Delaware limited liability -
company; PGE 13, LLC, a Delaware limited liability company; PGE 14, LLC, a Delaware
limited liability company; PGE 15, LLC, a Delaware limited liability company; PGE 16, LLC, a
Delaware limited liability company; PGE 17, LLC, a Delaware limited liability company; PGE
18, LLC, a Delaware limited liability company; PGE 19, LLC, a Delaware limited liability
company; PGE 20, LLC, a Delaware limited liability company; and PGE 21, LLC, a Delaware
limited liability company, all as tenants in common (individually, and collectively, "Landlord")
and Pacific Gas and Electric Company, a California corporation ("Tenant'").

RECITALS:

A. Landlord, as successor in interest to Watt Fresno Associates I Limited
Partnership, a California limited partnership, who in turn was successor in interest to Klein/Watt
Partnership, a California limited partnership, and Tenant are parties to that certain Lease dated
March 24, 1988 ("Original Lease"), as amended by the certain First Amendment of Lease and
Certificate of Term Commencement Date dated as of August 7, 1989 ("First Amendment"), as
supplemented by that certain Letter Agreement dated as of January 25, 1990, as amended by that
certain Second Amendment of Lease dated as of July 16, 2004 ("Second Amendment"), that
certain Third Amendment of Lease dated as of September 17, 2004 ("Third Amendment"), and
that certain Fourth Amendment of Lease dated as of October 13, 2004 ("Fourth Amendment")
(collectively, the "Existing Lease"), covering the land and buildings containing approximately
102,580 square feet commonly known as 650 "O" Street and 705 "P" Street, Fresno, California
93763 (the "Premises"), and more particularly described in the Original Lease.

B. The stated expiration date of the Existing Lease is May 31, 2014.

C. Landlord and Tenant desire to further amend the Existing Lease to (i) extend the
term of the Existing Lease for an additional period of seven (7) years, (ii) grant Tenant the right
to exercise three (3) options to extend the term for successive periods of five (5) years each as
provided in Paragraph 4.3 of the Original Lease (as amended by Paragraph 2.2 of the Fourth
Amendment and this Amendment), (iii) provide Tenant with a refurbishment allowance in the
amount of up to One Million Twenty-Five Thousand Fight Hundred Dollars ($1,025,800.00),
subject to the terms and conditions of this Amendment, (iv) memorialize Landlord's agreement
to perform certain work in, on and about the Premises, (v) reinstate Tenant's options to purchase
the Premises in accordance with Paragraph 12 of the Fourth Amendment, as amended by this
Amendment, and (vi) make certain other modifications to the Existing Lease as set forth herein
below.
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NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Effective Date: Definitions.

1.1 Effective Date. Unless a different date is expressly specified herein, each
of the provisions of this Amendment shall take effect and be binding upon the parties as of the
Effective Date.

1.2 Definitions. All capitalized terms not otherwise defined herein shall have
the respective meanings given to them in the Existing Lease. The term "Lease" shall mean the
Existing Lease, as amended by this Amendment.

2. Term.

2.1 Term. The term of the Existing Lease is currently scheduled to expire on
May 31, 2014. Landlord and Tenant hereby agree to extend the term of the Existing Lease, as
hereby amended, for a period of seven (7) years, commencing on June 1, 2014 and continuing
through May 31, 2021, unless earlier terminated pursuant to the terms and conditions of the
Lease. All references in the Lease to the term shall mean the term, as extended by this
Amendment, unless the context clearly provides to the contrary.

2.2 Renewal Options. Tenant may exercise three (3) successive options to
extend the term of the Lease for five (5) years each (with the applicable renewal terms
commencing on June 1, 2021, June 1, 2026, and June 1, 2031, respectively), subject to all of the
terms and conditions provided in Paragraph 4.3 of the Original Agreement, as amended by
Paragraph 2.2 of the Fourth Amendment (including, without limitation, the condition that Tenant
provide no less than eighteen (18) months prior written notice of its intention to extend the term).

3. Rent.

3.1 Monthly Fixed Rental. Tenant shall pay to Landlord, without prior
demand and without any deduction, set off, or counterclaim whatsoever, for each of the
following years of the Lease, a monthly fixed minimum amount (the "Monthly Fixed Rent") as

set forth below:
Time Period Rental Rate Per Rentable Monthly Fixed Rent
Square Foot
June 1, 2014 through $1.68 per month $172,334.40
May 31, 2015
June 1, 2015 through $1.71 per month $175,411.80
May 31, 2016
02898.331 2735361v13 2
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Time Period Rental Rate Per Rentable Monthly Fixed Rent
Square Foot

June 1, 2016 through $1.75 per month $179,515.00
May 31, 2017

June 1, 2017 through $1.78 per month $182,592.40
May 31, 2018

June 1, 2018 through $1.82 per month $186,695.60
May 31, 2019

June 1, 2019 through $1.85 per month $189,773.00
May 31, 2020

June 1, 2020 through $1.89 per month $193,876.20
May 31, 2021

4, Landlord's Work. Landlord, at Landlord's sole expense (and not as a

Reimbursable Expense), shall diligently perform the work described in Exhibit A attached hereto
(collectively, "Landlord's Work") in a good and workmanlike manner, in compliance with all
applicable laws, and in substantial conformance with a scope of work and plans and
specifications prepared by Landlord (collectively, "Landlord's Plans"). Prior to the
commencement of Landlord's Work, Tenant shall have a right to view (but shall have no right to
approve or disapprove) Landlord's Plans. Landlord shall use commercially reasonable efforts to
coordinate the scheduling of Landlord's Work with Tenant, and perform such work in a manner
that minimizes material interference with Tenant's use of the Premises; provided, however,
Landlord shall be permitted to perform Landlord's Work during Tenant's occupancy of the
Premises, during normal business hours (or any other hours), without any obligation to pay
overtime or other premiums. Tenant hereby agrees that the performance of Landlord's Work
shall in no way constitute a constructive eviction of Tenant or entitle Tenant to any abatement of
rent payable pursuant to the Lease. Landlord shall have no responsibility for, or for any reason
be liable to Tenant, for any direct or indirect injury to or interference with Tenant's business
arising from the performance of Landlord's Work, nor shall Tenant be entitled to any
compensation or damages from Landlord for loss of the use of the whole or any part of the
Premises or of Tenant's personal property or improvements resulting from, or for any
inconvenience or annoyance occasioned by the performance of Landlord's Work or Landlord's or
Landlord's contractor's or agent's actions in connection with the performance of Landlord's
Work. Tenant shall not (and Tenant shall ensure that its agents, employees, contractors,
licensees and invitees do not) interfere with the performance of Landlord's Work and shall
cooperate with Landlord in connection with the performance of Landlord's Work, including,
without limitation, by moving any equipment and other property which Landlord or its contractor
may request be moved. Tenant shall be responsible for any increase in the costs or expenses
incurred by Landlord in connection with Landlord's Work resulting from any act or omission of
Tenant or any agents, employees, contractors, licensees or invitees of Tenant (including, without
limitation, any delays resulting from any act or omission of any such party), and Tenant shall pay
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any such increase in such costs or expenses to Landlord within thirty (30) days after demand
accompanied by reasonable supporting documentation. In addition, should Tenant request any
change in the scope of Landlord's Work, then Tenant shall be responsible for all costs and
expenses incurred by Landlord in connection therewith (payable within thirty (30) days after
demand accompanied by reasonable supporting documentation); provided, however, Landlord
shall have no obligation to change the scope of Landlord's Work (and any election to do so shall
be in Landlord's sole and absolute discretion).

5. Refurbishment Allowance. Subject to the provisions of this Paragraph, and
provided that Tenant is not in default in the payment of Monthly Fixed Rent under the Lease
after notice and expiration of applicable cure periods, Landlord agrees to provide Tenant with an
allowance in the amount of up to One Million Twenty-Five Thousand Eight Hundred Dollars
($1,025,800.00) (calculated at the rate of $10.00 per rentable square foot of the Buildings)
("Refurbishment Allowance"). The Refurbishment Allowance shall be used by Tenant to pay for
Tenant's actual and commercially reasonable costs and expenses payable to unaffiliated third
parties for painting, re-carpeting and other Alterations to the Premises (all of which must be
performed by Tenant in accordance with all terms and conditions of the Lease), as well as
unaffiliated third party design and permit fees, and construction management fees paid to third
parties (collectively, "Tenant Refurbishment Work"), but shall specifically exclude and shall not
be applied toward the cost of furniture, trade fixtures and/or equipment (other than
telecommunications cabling and telecommunications equipment in connection with Tenant's use
of the Premises), or any costs incurred by Tenant prior to the Effective Date of this Amendment.
Landlord shall pay the Refurbishment Allowance to Tenant within thirty (30) days after receipt
of Tenant's written request for disbursement accompanied by (i) reasonably detailed invoices or
other reasonably satisfactory evidence of such costs, (ii) conditional lien releases from all
contractors and subcontractors who will be paid from the Refurbishment Allowance
disbursement, and who have filed preliminary lien notices, and (iii) evidence that all work or
materials for which Tenant seeks reimbursement have been completed or installed. Tenant may
submit multiple requests for disbursement of portions of the Refurbishment Allowance, provided
that Tenant shall not submit more than one (1) request for disbursement per month, and provided
further that Landlord shall charge Tenant a processing fee of One Hundred Fifty and 00/100
Dollars ($150.00) (which processing fee may be deducted from the Refurbishment Allowance)
for each disbursement request made by Tenant to reimburse Landlord for charges and expenses
assessed against Landlord by Landlord's lender in connection with such reimbursement requests.
Notwithstanding the foregoing, in no event shall Landlord be obligated to make disbursements
pursuant to this Paragraph in a total amount which exceeds the Refurbishment Allowance, and in
no event shall Tenant be entitled to any portion of the Refurbishment Allowance not requested
by Tenant in writing (in accordance with the terms and conditions hereof) on or prior to April 30,
2015. Promptly following the conclusion of performing the Tenant Refurbishment Work, Tenant
shall deliver to Landlord (x) final lien releases from all contractors and subcontractors who have
performed work in or about the Premises, and who have filed preliminary lien notices, (y) a copy
of all warranties, guaranties, and operating manuals and information relating to the
improvements, equipment, and systems constructed within the Premises (if applicable), and (z)
as-built drawings (if applicable).

6. Condition of the Premises. Subject to Paragraph 4 above with respect to
Landlord's Work and the other obligations of Landlord expressly set forth in the Lease (if any)
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relating to the condition of the Premises, Tenant shall continue to lease the Premises "as-is,"
"with all faults," and "without any representations or warranties." Tenant agrees and warrants
that it is familiar with the condition of the Premises and the suitability of same for Tenant's
purposes, and subject to Landlord's performing of its express obligations under the Iease (if any)
relating to the condition of the Premises, Tenant hereby waives and disclaims any objection to,
cause of action based upon, or claim that its obligations hereunder should be reduced or limited
because of the condition of the Premises or the suitability of same for Tenant's purposes. Tenant
acknowledges that neither Landlord nor any agent or employee of Landlord has made any
representations or warranty with respect to the Premises or with respect to its suitability for the
conduct of Tenant's business, and Tenant expressly warrants and represents that Tenant has
relied solely on its own investigation and inspection of the Premises in its decision to enter into
this Amendment and to continue to let the Premises in its "as-is" condition (subject to the terms
set forth in this Paragraph).

7. Utilities and Services. Paragraph 5.3(a) of the Original Lease, as amended by
Paragraph 4 of the Fourth Amendment, and Paragraph 5.4 of the Original Lease, are deleted in
their entirety, and the following paragraphs are substituted in their place:

"5.3 Utilities and Services.

(a) Tenant shall pay directly to the billing entity all charges
for gas, heat, light, power, telephone and other utilities specifically or
exclusively supplied and/or metered exclusively to the Premises or to T enant,
together with any taxes thereon.

5.4  Payment. Rent and all other charges payable to Landlord
shall be payable in lawful money of the United States to Landlord at
Landlord's address for notices set forth in Paragraph 23 below, or to such
other persons or at such other place as Landlord may designate in writing."

8. Janitorial Services. Paragraph 5.6 of the Existing Lease (which was added
pursuant to Paragraph 6 of the Fourth Amendment), is hereby deleted in its entirety and the
following paragraph is substituted in its place:

"5.6  Janitorial Services. Landlord shall continue to provide
janitorial services to the Premises through July 31, 2014. Commencing on
August 1, 2014, Tenant (not Landlord) shall provide janitorial services to the
Premises, and the cost of such janitorial services shall no longer be included
in the Reimbursable Expenses."

9. Expense Reimbursement. Paragraph 6.1 of the Existing Lease, added pursuant to
Paragraph 7 of the Fourth Amendment, is hereby amended as follows: As of June 1, 2014, the
phrase "janitorial services," is deleted from the first sentence of Paragraph 6.1(a). In addition,
the following text is added as the end of Paragraph 6.1(a):

02898.3312735361v13 5
E-90

Document Ref: CCBT3-WTNNX-DNF6V-SECMT



EXHIBIT "E"

"Tenant's obligation to pay Reimbursable Expenses during the term shall be
as set forth below:

Time Period Limit on Reimbursable Expenses
January 1, 2014 $174,125.00

through July 31, 2014

August 1, 2014 through | $89,500.00
December 31, 2014

January 1, 2015 $221,243.01
through
December 31, 2015

Commencing on January 1, 2016, and thereafter throughout the term of the
Lease, including all renewal terms, the foregoing limit on Reimbursable
Expenses payable by Tenant during any calendar year of the term of the
Lease shall increase by an amount equal to three percent (3%) of the limit on
Reimbursable Expenses payable by Tenant during the immediately
preceding calendar year.

Promptly after request by Landlord, Tenant shall provide reasonable
backup documentation substantiating Tenant's cost of providing janitorial
services to the Premises. The figures for any partial calendar year shall be
appropriately prorated, and if the rentable square footage of the Premises
shall change, the figures shall be appropriately adjusted. In addition to the
foregoing limitations, in no event shall the expenses related to the
management fee charged by Landlord under this Lease for any calendar
year during the term, including renewal terms, exceed three percent (3%) of
the total aggregate sum of Monthly Fixed Rent for such calendar year plus
the total amount of Reimbursable Expenses (excluding the management fee
expense) payable by Tenant during such applicable calendar year."

10.  Use. Paragraph 7.1 of the Original Lease is deleted and the following
Paragraph 7.1 is substituted in its place:

"7.1 Use. The Buildings shall be used and occupied for general
office and related purposes, a call center, a customer service office open to
the public and for no other purposes whatsoever. The parking lot located on
the Premises shall only be used for parking purposes related to the foregoing
uses and for no other purposes whatsoever. In addition, Landlord
acknowledges that Tenant (at Tenant's sole cost and risk) has installed and
has the right to maintain and operate (subject to all of the applicable terms
and conditions contained in this Lease) emergency generators, including
above-ground fuel storage tanks and other directly related equipment in
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compliance with all applicable laws, rules and ordinances, and Landlord
shall have no liability or responsibility for same."

11. CASp Inspection:

11.1  Disclosure. Landlord hereby discloses to Tenant, in accordance with
California Civil Code Section 1938, and Tenant hereby acknowledges, that as of the Effective
Date, the Premises and the Buildings have not undergone an inspection by a Certified Access
Specialist (CASp), to determine whether the Premises and/or the Buildings meet all applicable
construction- related accessibility standards pursuant to California Civil Code §55.51 ef seq.

11.2 Landlord's Accessibility Work. Landlord, at Landlord's expense (and not
as part of Reimbursable Expenses), agrees to engage a CASp (as defined in California Civil
Code Section 55.52) to inspect all exterior areas of the Premises, such as the parking lots,
sidewalks, stairways, and the entrances and exits to the Buildings, and to cause the inspection
report to be completed by the CASp no later than August 31, 2014. Landlord shall deliver a true
and complete copy of the inspection report prepared by the CASp to Tenant within three (3)
business days after Landlord's receipt thereof. Landlord, at Landlord's expense (and not as part
of Reimbursable Expenses), on a one-time basis only, using industry standard materials,
guidelines, specifications and procedures (except to the extent otherwise reasonably designated
by Landlord), agrees to complete in a good and workmanlike manner, on or before December 31,
2014, the work necessary to cause the exterior areas of the Premises, and the entrances and exits
to the Buildings, to meet the minimum applicable construction-related accessibility standards to
the extent necessary to correct any deficiencies noted in the report prepared by the CASp
("Landlord's Accessibility Work"). After satisfactory completion of Landlord's Accessibility
Work, if any Alterations performed by or on behalf of Tenant shall trigger accessibility or other
compliance work, then Tenant, at Tenant's sole cost and expense, shall perform all of such
compliance work.

12, Landlord Services. As of the Effective Date, Paragraph 6 of the First Amendment
entitled "Landlord's Obligations" and Exhibit "C" attached to the First Amendment are deleted in
their entirety and the following sentence is added to the end of Paragraph 8.2, which was added
to the Existing Lease pursuant to the Fourth Amendment: "Landlord shall provide services to the
Premises in accordance with the schedule attached to the Fifth Amendment as Exhibit B."

13. Landlord's Insurance. The following is hereby added to the end of Paragraph 9.5
of the Existing Lease, which was added pursuant to the Fourth Amendment:

"In addition, Landlord shall at all times during the term of this Lease, carry
commercial general liability insurance with such limits and coverage as is
carried by prudent owners of comparable buildings in the Fresno central
business district. Landlord's commercial general liability policy relating to
the Premises shall be endorsed to name Tenant as an additional insured, and
Landlord shall provide Tenant with satisfactory evidence of such coverage
and endorsement, from time to time, within ten (10) days after written
request by Tenant."
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14. Assignment and Subletting.

14.1  Occupancy by Service Providers. The following sentence is added at the
end of Paragraph 13.2 of the Original Lease:

""In addition, Tenant may, without Landlord's prior consent, allow any
person or company that is providing professional services to Tenant to
occupy a portion of the Premises, and without such occupancy being deemed
an assignment or subletting, provided that all of the following conditions are
met: (a) Tenant does not construct any demising walls, separate entrances
and/or realize a profit in connection with such occupancies; and (b) Tenant
shall continue to remain liable under the Lease for the performance of all of
the terms and conditions of the Lease."

15.  Default. Paragraph 14.1(a) of the Original Lease is amended to delete the words
"vacation or".

16.  Late Charges. The following sentence is added to the end of Paragraph 14.3 of
the Original Lease:

"Landlord shall waive the imposition of such late charge for the first late
payment in any twelve (12) month period during the term of this Lease
provided Tenant makes such payment within five (5) days following written
notice from Landlord that such payment is past due."

17.  Notices. Paragraph 23 of the Original Lease is deleted and the following
Paragraph 23 is substituted in its place:

"23. Notices.

Any notice to be given in connection with this Lease shall be in writing
and shall be served by personal delivery or be sent by certified mail, post
pre-paid, return receipt requested, or by reputable courier service that
provides written evidence of delivery, addressed as specified herein or to
such other address as requested by either party in the manner specified
herein. Notices shall be effective upon actual receipt or upon refusal to
accept delivery.

Landlord's Address:

Starpoint Property Exchange, LL.C

c/o Exchange Point Property Management LL.C
450 N. Roxbury Drive, Suite 1050

Beverly Hills, CA 90210
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Tenant's Address:
If by certified mail, postage pre-paid, return receipt requested:

Corporate Real Estate Transactions Department
Pacific Gas and Electric Company

P.O. Box 770000, Mail Code N15G

San Francisco, CA 94177

With a concurrent copy to:

Law Department
Pacific Gas and Electric Company
P.O. Box 7442
San Francisco, CA 94120
Attn: Senior Director and Lead Counsel
Corporate and Commercial Group (Real Estate)

If by personal delivery or courier service:

Corporate Real Estate Transactions Department
Pacific Gas and Electric Company

245 Market Street, Room 1550

San Francisco, CA 94105

With a concurrent copy to:

Law Department
Pacific Gas and Electric Company
77 Beale Street, Mail Code B30A
San Francisco, CA 94105
Attn: Senior Director and Lead Counsel
Corporate and Commercial Group (Real Estate)"

18.  Tenant's Options to Purchase Premises. Paragraphs 48.1(a) of the Original Lease,
as amended pursuant to Paragraph 12 of the Fourth Amendment, is hereby deleted (but the
remainder of Paragraph 48 [including, but not limited to, Paragraph 48.2] shall remain in full
force and effect) and the following Paragraph 48.1(a) is substituted in its place:

"48.1 Tenant's Option to Purchase Premises.

48.1 Timing and Price of Option. Tenant shall have the following
option to purchase the Premises:

(a) If Tenant has previously and timely exercised the next
occurring renewal option, and Tenant gives Landlord written notice on or
before January 31, 2021, but in no event sooner than August 1,2019, Tenant
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shall have the right to purchase the Premises for a purchase price equal to
the then fair market value of the Premises."

19. Use of Roof. The following new Paragraph 49 is hereby added to the Existing
Lease:

"'49.  Use of Roof. Landlord hereby grants to Tenant the nonexclusive right
to occupy portions of the roof of the Buildings, as designated by Landlord in
Landlord's sole and absolute discretion (hereinafter called the "Rooftop
Premises'') so that Tenant may install, use, operate and maintain antennas,
microwave dishes and appurtenant conduit and cabling (the '"Rooftop
Equipment"), only until the expiration or termination of the term of this
Lease. Landlord may, from time to time, upon not less than thirty (30) days
prior written notice to Tenant, require Tenant to relocate the Rooftop
Equipment to other locations on the roof of the Buildings as designated by
Landlord (which new locations shall thereafter be deemed the Rooftop
Premises). Tenant shall perform any such relocation at Tenant's sole cost
and expense in accordance with the terms of this Paragraph 49 and this
Lease. Notwithstanding anything to the contrary set forth in this Paragraph
49, neither the Rooftop Equipment, nor any work or act in connection with
the Rooftop Equipment, by or on behalf of Tenant may invalidate or
otherwise affect the warranty relating to the roofs, unless otherwise specified
by Landlord in writing in its sole and absolute discretion. The Rooftop
Equipment shall have commercially reasonable specifications commonly
found in communications Rooftop Equipment of comparable tenants at
comparable buildings in the general vicinity of the Buildings (as reasonably
determined by Landlord) and shall be in accordance with the additional
following conditions:

(a) The use of the Rooftop Equipment shall be restricted to
Tenant's internal communications purposes only and shall not be used for
profit making purposes or available for use by any party except Tenant.

(b) Tenant shall pay Landlord or Landlord's agent or contractor,
within thirty (30) days after demand accompanied by reasonable supporting
documentation (which demand may be made from time to time), all
reasonable costs and expenses incurred by Landlord for any architectural,
engineering, supervisory and/or reasonable legal services in connection with
the Rooftop Equipment, including, without limitation, Landlord's review of
the plans and specifications for the Rooftop Equipment. Without limiting
the foregoing, Tenant shall immediately, at its sole cost and expense, repair
any and all damage resulting from the presence and/or use of the Rooftop
Equipment and pay to Landlord any and all other costs actually incurred by
Landlord in connection with the Rooftop Equipment. Notwithstanding the
foregoing, there shall be no monthly rental for the use of the rooftop for
Tenant's satellite/communications equipment.
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() The Rooftop Equipment shall be installed, used, operated and
maintained solely on the Rooftop Premises and solely at the expense of
Tenant. Tenant shall perform the installation of the Rooftop Equipment in
accordance with an installation program reasonably approved and
supervised by Landlord or Landlord's contractor, and Tenant shall neither
bring the Rooftop Equipment nor any associated equipment to the Premises
or Rooftop Premises without first giving Landlord at least thirty (30) days’
prior written notice of the date and time of the planned installation. Tenant
shall ensure that the Rooftop Equipment shall in all cases be installed, used,
operated, maintained and removed in compliance with the following
requirements (all as determined by Landlord in its sole and absolute
discretion): (i) the Rooftop Equipment shall not interfere in any way with the
Buildings' existing engineering or other maintenance functions or duties; (ii)
the Rooftop Equipment must be properly secured and installed so as not to
be affected by high winds or other weather elements; (iii) the Rooftop
Equipment must be properly grounded; (iv) the weight of the Rooftop
Equipment shall not exceed the load limits of the Buildings; and (v) in no
event shall the Rooftop Equipment or any appurtenant wiring or cable
interfere with or otherwise adversely affect the electrical, mechanical,
structural, life safety or other building systems of the Buildings. Tenant shall
bear all costs and expenses in connection with the installation, use, operation,
maintenance and removal of the Rooftop Equipment, including all costs
relating to the repair of any damage to the roof or other parts of the Building
caused directly or indirectly by any such installation, use, operation,
maintenance or removal, including, without limitation, water damage or
other damage resulting from weather elements.

(d) The installation of the Rooftop Equipment, excluding any
necessary penetration of the roof of the Buildings, shall be performed by
Tenant's contractor, as approved by Landlord, and at Tenant's expense (or,
at Landlord's option, by Landlord's contractor, at Tenant's expensc),
provided such installation is of a non-penetrating surface mount only.
Tenant may not install the Rooftop Equipment in a manner that penetrates
the roof membrane of the Buildings, without Landlord’s prior written
consent, which consent may be withheld in Landlord's sole and absolute
discretion. Without limiting Tenant’s other obligations, Tenant shall
reimburse Landlord for all reasonable costs associated with obtaining
confirmation that Landlord’s roof warranty will not be affected by any
penetration. All work done in connection with any permitted roof
penetration shall be performed by Landlord or Landlord's agent at Tenant's
sole cost and expense. The installation of the Rooftop Equipment shall not
damage the Buildings or existing structures thereon. Landlord may obtain
the services of a structural engineer to design any additional supports
required to support the Rooftop Equipment, and to monitor the installation
thereof, and Tenant shall reimburse Landlord, within thirty (30) days after
receipt by Tenant of an invoice, and Tenant's receipt of reasonable
supporting documentation, for Landlord's actual and reasonable the cost of

02898.331 2735361v13 11
E-96

Document Ref: CCBT3-WTNNX-DNF6V-SECMT



EXHIBIT "E"

such services and such supports. The Rooftop Equipment shall remain the
personal property of Tenant and shall be removed by Tenant prior to the
expiration or earlier termination of the Lease, and Tenant shall repair any

~ damage caused by the removal of the Rooftop Equipment and its associated
wiring, cables and other components and immediately, at Tenant's sole cost
and expense, restore the Rooftop Premises to the condition which existed
prior to the installation of the Rooftop Equipment.

(e) Tenant may, at Tenant's own cost and expense, upon
reasonable prior written notice to Landlord (except in an Emergency), access
the Rooftop Premises to repair, replace, reorient or remove the Rooftop
Equipment, or replace it with generally similar equipment, provided that (i)
any new equipment does not weigh more than the original Rooftop
Equipment and can be properly accommodated on Rooftop Premises without
placing materially greater demands upon the electrical, mechanical,
structural, life safety or other building systems of the Buildings than the
original Rooftop Equipment; (ii) Tenant at its cost shall restore the Buildings
to the condition in which it was prior to such repair, reorientation, removal
or replacement, and all of such repair, reorientation, removal or replacement
shall be performed in accordance with Landlord’s and industry standard
engineering practices and by contractors or other persons approved by
Landlord; and (iii) all plans and designs of Tenant relating to such repair,
reorientation, removal or replacement shall in any case be subject to the
prior written approval of Landlord.

) Tenant hereby agrees that the Rooftop Premises shall be taken
"as is", "with all faults", without any representations and warranties, and
Tenant hereby agrees and warrants that it has investigated and inspected the
condition of the Rooftop Premises and the suitability of same for Tenant's
purposes.

(2) Tenant, at Tenant's sole cost and expense, will, at all times in
connection with the installation, use, operation and maintenance of the
Rooftop Equipment, comply with all governmental and legal requirements
affecting the installation, use, operation and maintenance of the Rooftop
Equipment, including, without limitation, applicable building and fire codes,
and will comply with all requirements of the Federal Aviation
Administration and Federal Communications Commission in respect thereof.
Tenant, at Tenant's sole cost and expense, shall be obligated to secure and
obtain and provide Landlord with copies of all required permits, approvals
and licenses for or with respect to the installation or operation of the Rooftop
Equipment prior to the commencement of any installation activities
hereunder, and Tenant shall be obligated to keep in full force and effect and
renew, as applicable, all required permits, approvals and licenses required
hereunder.
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(h)  During the entire period that the Rooftop Equipment is
situated in the Rooftop Premises, Tenant agrees to maintain comprehensive
general public liability insurance against all claims for bodily injury, death
and property damage occurring in the Rooftop Premises and the area
surrounding or in any way related to the Rooftop Equipment in the amounts
and in accordance with the terms set forth in the Lease and as otherwise
reasonably designated by Landlord; Tenant shall ensure that all insurance
policies shall name Landlord and any other party reasonably designated by
Landlord as additional insureds. Notwithstanding the preceding sentence,
Tenant shall have the right to self-insure with respect to all such insurance
required to be carried by Tenant with respect to the Rooftop Equipment and
Rooftop Premises, subject to Paragraph 9.4 of the Existing Lease, as
amended by Paragraph 9.1 of the Fourth Amendment. Tenant shall pay,
immediately upon demand, for the cost of any additional insurance incurred
by Landlord or the increase in any premiums on insurance maintained by
Landlord arising by reason of the erection or installation and maintenance of
the Rooftop Equipment.

(i) Landlord shall not be liable in any respect for damages to
either person or property nor shall Tenant be relieved from fulfilling any
covenant or agreement hereof as a result of any temporary or permanent
interruption of electrical service. Landlord shall use reasonable diligence to
restore any interruption in electrical service promptly, but Tenant shall have
no claim for damages, consequential or otherwise, on account of any
interruption. Tenant acknowledges that Landlord may, as part of its
maintenance and repair obligations at the Buildings, require a temporary
interruption of electrical service that may cause a temporary disruption of
service to Tenant or the Rooftop Equipment. Landlord shall have no
obligation hereunder to provide alternate power from emergency power
sources.

) Each contractor performing any portion of Tenant's
installation of the Rooftop Equipment shall be subject to Landlord's
approval and shall maintain the insurance required by the terms of the
Lease. All work performed by or on behalf of Tenant pursuant to this
Paragraph 49 shall be subject to all of the terms and conditions of the Lease.

(k)  Landlord acknowledges that prior to the Effective Date of the
Fifth Amendment, Tenant installed certain equipment on the roof of the
Buildings (the ""Pre-Existing Rooftop Equipment"). Subject to the terms,
conditions and covenants contained in this Paragraph 49, the space on the
roof of the Buildings occupied by such Pre-Existing Rooftop Equipment shall
be deemed to be a part of the Rooftop Premises from and after the Effective
Date of the Fifth Amendment. Such Pre-Existing Rooftop Equipment shall
be subject to all of the terms, conditions and covenants contained in this
Paragraph 49 relating to the Rooftop Equipment (including, without
limitation, the terms, conditions and covenants relating to operation,
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maintenance, repair, replacement, relocation and removal); provided,
however, the provisions relating to the initial installation of the Rooftop
Equipment shall not apply to such Pre-Existing Rooftop Equipment (it being
acknowledged that the Pre-Existing Rooftop Equipment has already been
installed by Tenant), unless and until such time that Tenant relocates, moves,
uninstalls, or replaces such Pre-Existing Rooftop Equipment, at which point,
Tenant shall be obligated to install or reinstall (as the case may be) such Pre-
Existing Rooftop Equipment in accordance with the terms, conditions and
covenants contained in this Paragraph 49."

20. Spare Compressor. Landlord agrees throughout the term of this Lease, including
renewal terms, to purchase (subject to reimbursement as a Reimbursable Expense, to the extent
otherwise permitted under this Lease) and store at the Premises (in a location reasonably
determined by Landlord) a spare 35 HP compressor. Without relieving Tenant of liability
resulting from Tenant’s failure to exercise and perform good maintenance practices in
accordance with the requirements of this Lease, in the event of the failure of a compressor at the
Premises, Tenant shall provide written notice to Landlord of such failure and as soon as
reasonably possible after receipt of such notice from Tenant, Landlord shall determine (in its
reasonable discretion) whether such failed compressor can be repaired or if such failed
compressor shall be replaced with the spare compressor stored at the Premises. In the event
Landlord reasonably determines that the compressor can be repaired, Landlord shall repair the
failed compressor as soon as reasonably possible after making such determination. In the event
Landlord determines that the failed compressor cannot be repaired and should be replaced with
the spare compressor, Landlord shall install the spare compressor as soon as reasonably possible
after making such determination, and promptly replace the used spare compressor with another
spare compressor to be stored at the Premises. Notwithstanding the foregoing, Tenant shall pay
for the cost of any repairs or replacements of any compressor resulting from (i) the negligence or
willful misconduct of Tenant, its employees, agents and/or contractors, or (ii) Tenant’s failure to
observe or perform any condition or agreement contained in this Lease relating to maintenance
and repair obligations of Tenant, or (iii) any alterations, additions or improvements made by
Tenant or anyone claiming under Tenant.

21. Broker Commissions.

21.1  Landlord's Broker. Landlord represents and warrants to Tenant that it has
not authorized or employed, or acted by implication to authorize or employ, any real estate
broker or salesman to act for it in connection with this Lease. Landlord shall indemnify, defend
and hold Tenant harmless from and against any and all any and all loss, liability, damages, costs
and expenses (including reasonable attorneys' fees) resulting from a breach of the foregoing
representation. The terms of this Paragraph shall survive the expiration or earlier termination of
this Lease.

21.2  Tenant's Broker. Tenant represents and warrants to Landlord that it has
not authorized or employed, or acted by implication to authorize or employ, any real estate
broker or salesman to act for it in connection with this Lease, except for Cushman & Wakefield
of California, Inc. and Newmark Grubb Pearson Commercial (collectively, "Tenant's Broker").
Landlord shall pay all commissions owing to Tenant's Broker in connection with this Lease
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pursuant to a separate written agreement. Tenant shall indemnify, defend and hold Landlord
harmless from and against any and all any and all loss, liability, damages, costs and expenses
(including reasonable attorneys' fees) resulting from a breach of the foregoing representation.
The terms of this Paragraph shall survive the expiration or earlier termination of this Lease.

22. Energy Performance Disclosure Information. Tenant acknowledges that Landlord
is required to disclose certain information concerning the energy performance of the Buildings
pursuant to California Public Resources Code Section 25402.10 and the regulations adopted
pursuant thereto (collectively the "Energy Disclosure Requirements"). Tenant hereby
acknowledges prior receipt of the Data Verification Checklist, as defined in the Energy
Disclosure Requirements (collectively, the "Energy Disclosure Information"), and agrees that
Landlord has timely complied in full with Landlord's obligations under the Energy Disclosure
Requirements. Tenant acknowledges and agrees that (i) Landlord makes no representation or
warranty regarding the energy performance of the Buildings or the accuracy or completeness of
the Energy Disclosure Information, (ii) the Energy Disclosure Information is for the current
occupancy and use of the Buildings and that the energy performance of the Buildings may vary
depending on future occupancy and/or use of the Buildings, and (iii) Landlord shall have no
liability to Tenant for any errors or omissions in the Energy Disclosure Information. F urther,
Tenant hereby releases Landlord from any liability Landlord may have to Tenant relating to the
Energy Disclosure Information, including, without limitation, any liability arising as a result of
Landlord's failure to disclose the Energy Disclosure Information to Tenant prior to the execution
of this Amendment. Tenant's execution of this Amendment shall be deemed to be Tenant's
approval of the energy performance of the Buildings and the Energy Performance Disclosure
Information. Tenant agrees to cooperate with Landlord to the extent required by Landlord to
comply with California Public Resources Code Section 25402.10, including, without limitation,
providing or consenting to any utility company providing Tenant's energy consumption
information for the Premises to Landlord. The terms of this Paragraph shall survive the
expiration or earlier termination of the Lease.

23. Consent of Lender. Landlord agrees to obtain the consent of Landlord's lender to
this Amendment, whereby the lender agrees to be bound by this Amendment, without excluding
any obligations of Landlord (including payment of the Refurbishment Allowance), and Landlord
shall deliver such lender's written consent to Tenant within ten (10) business days after the
mutual execution and delivery of this Amendment.

24, Miscellaneous.

(a) Relationship of Parties. Landlord acknowledges that Tenant is acting
under the Lease in its capacity as a tenant, and not as a provider of electricity and natural gas.
No act or omission of Tenant, its employees, agents or contractors as a provider of electricity and
natural gas shall affect the respective rights, obligations or liabilities of Landlord and Tenant
under the Lease.

(b)  Effective Date; Authority. This Amendment shall not become effective as
an amendment to the Existing Lease unless and until it has been executed and delivered by
Landlord and Tenant, but upon such execution and delivery, it shall be effective as of the
Effective Date. Tenant represents and warrants that all action has been taken by Tenant to
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approve this Amendment and the person signing this Amendment on behalf of Tenant has been
duly authorized to sign and deliver this Amendment on behalf of Tenant. Landlord represents
and warrants that all action has been taken by Landlord to approve this Amendment and the
person signing this Amendment on behalf of Landlord has been duly authorized to sign and
deliver this Amendment on behalf of Landlord. By signing below, Exchangepoint Property
Management, LLC ("Exchangepoint") represents and warrants that: (i) Exchangepoint is the duly
authorized agent of the Tenants in Common comprising Landlord; (ii) Exchangepoint has taken
all actions required to obtain necessary approvals of this Amendment, including the unanimous
approval of all Tenants in Common comprising Landlord; and (iii) Exchangepoint is authorized
to sign and deliver this Amendment on behalf of Landlord, and the person signing this
Amendment on behalf of Exchangepoint has been duly authorized to sign and deliver this
Amendment on behalf of Exchangepoint.

(c) Inconsistency. To the extent the provisions of the Existing Lease and this
Amendment are inconsistent, the provisions of this Amendment shall control.

(d) Successors and Assigns. The terms, covenants and conditions of this
Amendment shall apply to and bind the successors, assigns, heirs, executors, and administrators
of the parties hereto.

(e) Exhibits. The following Exhibits and Schedules are attached hereto and
incorporated by reference into this Amendment:

Exhibit A Landlord's Work
Schedule 1 Site Plan Showing Parking Lot Repairs
Exhibit B Service Schedule

® Interpretation. This Amendment shall be construed according to the fair
meaning of its language. The rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be employed in interpreting this Amendment. Unless the
context clearly requires otherwise: (a) the plural and singular shall each be deemed to include the
other; (b) the masculine, feminine, and neuter genders shall each be deemed to include the
others; (c) “shall,” “will,” or “agrees” are mandatory, and “may” is permissive; (d) “or” is not
exclusive; (e) "include,” "includes," and "including” are not intended to be restrictive, and lists
following such words shall not be interpreted to be exhaustive or limited to items of the same
type as those enumerated; and (f) “days” means calendar days, except if the last day for
performance occurs on a Saturday, Sunday, or any legal holiday, then the next succeeding
business day shall be the last day for performance.

(2) Severability. If any provision of this Amendment shall be held to be
unenforceable or invalid for any reason, it shall be adjusted rather than voided, if possible, in
order to achieve the intent of the parties to the extent possible. In any event, all other provisions
of this Amendment and the Existing Lease shall be deemed valid and enforceable to the fullest
extent.
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(h) Counterparts. This Amendment may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

(1) Survival. The obligations of the parties set forth in this Amendment that,
by their express terms or nature, are to be performed after the expiration or earlier termination of
the Lease, shall survive the expiration or earlier termination of the Lease.

G) Ratification. The Existing Lease, as modified by this Amendment, is
ratified and confirmed in all respects.

(k) Entire Agreement. This Amendment contains the entire agreement of
Landlord and Tenant with respect to the subject matter hereof.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective
Date.

LANDLORD: EXCHANGEPOINT PROPERTY
MANAGEMENT, LLC, a California limited
liability company, as agent on behalf of the
Landlord: PGE 1, LLC, PGE 2, LLC, PGE 3, LLC,
PGE 4,LLC, PGE 5, LLC, PGE 6, LLC, PGE 7,
LLC,PGE 8, LLC, PGE 9, LLC, PGE 10, LLC,
PGE 11, LLC, PGE 12, LLC, PGE 13, LLC, PGE
14, LLC, PGE 15, LLC, PGE 16, LLC, PGE 17,
LLC, PGE 18, LLC, PGE 19, LLC, PGE 20, LLC,
PGE 21, LLC and STARPOINT PROPERTY
EXCHANGE, LLC

}}éul Daneshrad, CEO

Date: /7LV?, /§/ QD/L/

TENANT: Pacific Gas and Electric Company,
a California corporation

By:

Christopher P Johns, President

Date: Z//f,//y
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EXHIBIT A
LANDLORD'S WORK

Description of Work Completion Date

1. Paint the exterior of the Buildings (including trim), September 30, 2014
breezeway, fencing, enclosures and other exterior elements in
existing colors or other colors reasonably approved by Tenant.

2. Paint, purchase and install new flooring and fixtures, December 31, 2014
and otherwise renovate all restrooms in the Premises to comply
with all applicable laws as required.

3. Roof Replacement on both Buildings September 30, 2014

4. Replace fire brick lining in the boiler located in the October 31, 2014
705 P Street Building.

5. Replace all ionization smoke detectors with new smoke  December 31, 2014
detectors in both Buildings.

6. Repair parking lot in accordance with Site Plan attached ~ September 30, 2014
hereto as Schedule 1.

7. Seal and re-stripe parking lot. July 31, 2015
02898.3312735361v13 Exhibit A
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SCHEDULE 1

SITE PLAN SHOWING PARKING LOT REPAIRS
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Asphalt on noted areas will be replaced.
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EXHIBIT B

SERVICE SCHEDULE

DESCRIPTION OF WORK FREQUENCY OF SERVICE
1. Window Washing (interior/exterior) 2 times per year
2. Elevator Maintenance 1 time per month
Emergency Service* maximum response time of 2 hours
3. a) Landscape Maintenance 1 time per week
b) Irrigation System (adjustments and repairs) as needed
c) Clean, sweep and maintain sidewalks as needed
4. Seal and re-stripe Parking Lot 1 time every 4 years
5. Routine HVAC Maintenance 1 time per month
Emergency Service™* maximum response time of 2 hours

6. Lighting Ballast Maintenance

Replace lamps as needed
7. Parking Lot Sweeping 4 times per year
8. Pest Control as needed
Notes:

*  Elevator not working with someone trapped inside
**  Total failure of entire unit

02898.331 2735361v13 Exhibit B
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SIXTH AMENDMENT OF LEASE

This Sixth Amendment of Lease (this "Amendment" or the "Sixth Amendment") is
effective on _, 2015 (the "Effective Date"), by and between PGE Starpoint, LLC, a
Delaware limited liability company; PGE 1, LLC, a Delaware limited liability company; PGE 2,
LLC, a Delaware limited liability company; PGE 3, 11.C, a Delaware limited liability company;
PGE 4, LLC, a Delaware limited liability company; PGE 5, LLC, a Delaware limited liability
company; PGE 6, L.L.C, a Delaware limited liability company; PGE 7, LLC, a Delaware limited
liability company; PGE 8, LLC, a Delaware limited liability company; PGE 9, LLC, a Delaware
limited liability company; PGE 10, LLC, a Delaware limited liability company; PGE 11, LLC, a
Delaware limited liability company; PGE 12, LLC, a Delaware limited liability company; PGE
13, LLC, a Delaware limited liability company; PGE 14, LLC, a Delaware limited liability
company; PGE 15, LLC, a Delaware limited liability company; PGE 16, LLC, a Delaware
limited liability company; PGE 17, LLC, a Delaware limited liability company; PGE 18, LLC, a
Delaware limited liability company; PGE 19, LLC, a Delaware limited liability company; PGE
20, LLC, a Delaware limited liability company; PGE 21, LLC, a Delaware limited liability
company, and PGE 26, LLC, a Delaware limited liability company, all as tenants in common
(individually, and collectively, "Landlord") and Pacific Gas and Electric Company, a California
corporation (" Tenant").

RECITALS:

A. Landlord, as successor in interest to Watt Fresno Associates I Limited
Partnership, a California limited partnership, who in turn was successor in interest to Klein/Watt
Partnership, a California limited partnership, and Tenant are parties to that certain Lease dated
March 24, 1988 ("Original Lease"), as amended by the certain First Amendment of Lease and
Certificate of Term Commencement Date dated as of August 7, 1989 ("First Amendment"), as
supplemented by that certain Letter Agreement dated as of January 25, 1990, as amended by that
certain Second Amendment of Lease dated as of July 16, 2004 ("Second Amendment"), that
certain Third Amendment of Lease dated as of September 17, 2004 ("Third Amendment"), that
certain Fourth Amendment of Lease dated as of October 13, 2004 ("Fourth Amendment"), and
that certain Fifth Amendment of Lease dated as of June 1, 2014 ("Fifth Amendment")
{collectively, the "Existing [Lease"), covering the land and buildings containing approximately
102,580 square feet commonly known as 650 "O" Street and 705 "P" Street, Fresno, California
93763 (the "Premises™), and more particularly described in the Original Lease.

B. Landlord and Tenant desire to further amend the Existing Lease to: (i)} modify
certain provisions in the Fifth Amendment relating to Landlord's agreement to perform certain
work in, on and about the Premises, (ii) modify the date by which Tenant must request payment
of the refurbishment allowance, and (iii) make certain other modifications to the Existing Lease
as set forth herein below.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

02898.331 3155568v3 ' 1

E-106

Document Ref: CCBT3-WTNNX-DNF6V-SECMT
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1. Effective Date: Definitions; Exhibit and Schedule.

1.1  Effective Date. Unless a different date is expressly specified herein, each
of the provisions of this Amendment shall take effect and be binding upon the parties as of the
Effective Date.

1.2 Definitions. All capitalized terms not otherwise defined herein shall have
the respective meanings given to them in the Existing Lease. The term "Lease" shall mean the
Existing Lease, as amended by this Amendment.

1.3 Exhibit A and Schedule 1. Exhibit A and Schedule 1 aitached to the Fifth
Amendment are deleted and the Exhibit A and Schedule 1 attached hereto are substituted in their
place.

2. Landlord's Work. Paragraph 4 of the Fifth Amendment is deleted in its entirety
and the following Paragraph 4 is substituted in its place:

"4, Landlord's Work.

4.1 Landlord's Work.

(a) Landlord, at Landlord's sole expense (and not as a Reimbursable
Expense), shall diligently perform the work described in Exhibit A and Schedule
1 attached hereto {collectively, "Landlord's Work") in a good and workmanlike
manner, in compliance with all applicable laws, on or before the applicable
Completion Dates set forth in Exhibit A. At least fifteen (15) days prior to the
commencement of each item of Landlord's Work described in Exhibit A attached
hereto, Landlord shall provide Tenant with written notice (each, "Landlord's
Work Notice") containing the following information: (i) a detailed description of
the proposed work, including materials and techniques to be used, (ii) plans and
specifications, if applicable; (iii) Material Safety Data Sheets for any products
being used; (iv) the name of the contractor engaged to perform such work; (v) a
detailed work plan for the proposed work, including the proposed staging of
materials and equipment and transport of materials and equipment through the
Buildings; (vi) a formal job hazard analysis and safety plan for the proposed work
in the form attached hereto as Exhibit B; (vii} a description of the commercially
reasonable measures to be taken to mitigate noxious or offensive odors (if any) or
other material and adverse impacts (if any) on employees of Tenant and/or the
operation of Tenant's business in the Premises; and (viii) the proposed scheduling
of such work, including the dates, times and duration. Landlord and Tenant agree
that the restrooms will be renovated on a floor-by-floor basis, and that no more
than one (1) women's restroom and one (1) men's restroom in the "Q" Street
Building and no more than one (1) women's restroom and one (1) men's restroom
in the "P" Street Building may be closed for renovation at any given time.
Landlord's contractor must complete the applicable work for each restroom and
leave the renovated restrooms on a floor in a clean and fully operable condition
before starting restroom renovation work on another floor. In addition, prior to

02898.331 3155568v3 2

E-107

Document Ref: CCBT3-WTNNX-DNF6V-SECMT




EXHIBIT "E"

commencing the restroom renovation work, Landlord shall provide Tenant with a
sample board showing tiles, countertops, paint, partitions, and other materials to
be used in the restrooms. Landlord shall utilize different colors or substitute
materials reasonably selected by Tenant, subject to the other provisions of this

Paragraph 4.

(b) Tenant may, within ten (10) business days after receipt of any
Landlord's Work Notice, provide Landlord with written notice that Tenant wishes
to consult with Landlord regarding the proposed work described in Landlord's
Work Notice. If Tenant fails to provide Landlord with such written notice within
said ten (10) business day period, Tenant shall be deemed to have unconditionally
and irrevocably waived its right to discuss the proposed work, and Landlord shall
proceed with completing the proposed work in accordance with the applicable
Landlord's Work Notice. If Tenant timely provides such notice, the parties shall
promptly meet or participate in a conference call to discuss Tenant's comments
and concerns. Landlord agrees to reasonably modify the proposed work and/or
schedule as reasonably necessary to address Tenant's reasonable comments and
concerns, provided that (i) the respective deadlines for completion of the
applicable portions of Landlord's Work shall be extended as set forth in Paragraph
4.2 below and (ii) any documented increase in costs resulting from modifications
requested by Tenant or any Tenant Caused Delay (as defined in Paragraph 4.2
below) shall be the sole responsibility of Tenant, but only to the extent such
modifications or Tenant Caused Delay result in an increase in the total cost of
Landlord's Work. By way of example and not of limitation, (A) if Tenant
requests that any Landlord Work be performed after normal business hours,
Tenant shall be responsible for any overtime or other premiums resulting from
such after-hours scheduling but only to the extent such overtime or other
premiums result in an increase in the total cost of Landlord's Work as evidenced
by the Final Accounting (as defined in Paragraph 4.1(d) below), or (B) if Tenant
requests any materials, finishes, or installations which are not readily available, or
requests any meetings in connection with Landlord's Work, the delay in obtaining
such materials, finishes, installations, or resulting from such meetings, shall
constitute a Tenant Caused Delay. Landlord agrees to exercise commercially
reasonable efforts to minimize such increases in costs and shall cause the
applicable contractor to separately identify such increased costs. Once Landlord
and Tenant have resolved issues raised by Tenant regarding Landlord's Work
Notice, the parties agree to initial the Landlord's Work Notice to indicate their
approval. Notwithstanding the foregoing provisions of this Paragraph 4.1(b),
Landlord agrees that if Tenant wishes to discuss or consult with Landlord
regarding a Landlord Work Notice due to the fact that such Landlord Work
Notice fails to contain the information required pursuant to Paragraph 4.1(a), then
the time taken to discuss and consult on the applicable Landlord Work Notice
shall not constitute a Tenant Caused Delay.

() Once Landlord's Work Notice is approved or deemed approved,
Landlord shall cause its contractor to diligently complete the applicable work in
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accordance with Landlord's Work Notice, subject to Tenant Caused Delays and
Force Majeure Delays.

(d)  Within ninety (90) days after completion of Landlord's Work,
Landlord shall provide a final accounting (the "Final Accounting") of the
increase, if any, in the total cost of Landlord's Work payable by Tenant pursuant
to Paragraph 4.1(b) above. If Tenant gives Landlord written notice that Tenant
disputes the Final Accounting within thirty (30) days after receipt thereof,
Landlord and Tenant agree to first negotiate and then mediate such dispute.

Either party may initiate setflement negotiations by providing written notice to the
other party, setting forth the subject of the claim or dispute. Landlord and Tenant
agree to cooperate in scheduling negotiations and to participate in the settlement
negotiations in good faith. If Landlord and Tenant fail to settle such claim or
dispute within forty-five (45) days after the date of mailing of the notice initiating
settlement negotiations or within such additional time period as the parties may
agree in writing, the parties agree to submit the matter to mediation administered
by JAMS in the JAMS office located closest to the Premises. Unless Tenant
timely disputes the Final Accounting, Tenant shall pay the increased costs shown
on the Final Accounting within thirty (30) days after receipt thereof, provided that
Tenant shall be entitled to apply the Refurbishment Allowance to pay for such
costs, as stated in Paragraph 3(c) of the Sixth Amendment.

(e) Landlord shall closely coordinate the performance of Landlord's
Work with Tenant, and Landlord shall use commercially reasonable efforts to not
(and Landlord shall use commercially reasonable efforts to ensure that its
employees, agents, contractors and subcontractors do not) materially interfere
with Tenant's business operations in or access to the Premises. Landlord shall
provide at least two (2) business days' prior written notice of the commencement
of any work to Laurie Maxwell at LAM9@pge.com, or if Laurie Maxwell is out
of the office, to Mark Redford at M2Rw@pge.com. In addition, cach day any
contractor of Landlord is present at the Premises, Landlord shall cause such
contractor, prior to commencing any work, to identify the individual who is
supervising the work at the Premises and to cause such supervisor to meet with
Tenant's on-site representative and to advise Tenant of the nature and duration of
the work to be performed that day, and Tenant shall cause an on-site
representative to be available at such times. If no on-site representative of Tenant
is available, Landlord's coniractor may nevertheless proceed with commencing
the work scheduled for such day. Landlord must designate a representative
located in Fresno who will be available by phone within two (2) hours, or upon 24
hours' prior notice, in person, to assist in resolving any issues that arise in
connection with the performance of Landlord's Work.

® Landlord shall cause all contractors performing Landlord's Work
to maintain commercial general liability insurance issued by companies licensed
to do business in the State of California in the minimum amount of $2,000,000.00
per occurrence and annual aggregate.
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(g)  Provided that Landlord performs Landlord’s Work in material
compliance with provisions of this Paragraph 4.1, Tenant hereby agrees that
(i) the performance of Landlord's Work shall in no way entitle Tenant to terminate
the Lease based on a claim of constructive eviction; and (ii} Landlord shall have
no responsibility for, or for any reason be liable to Tenant, for any loss of income
or profits arising from the performance of Landlord's Work. Tenant reserves the
right to pursue claims against Landlord's contractor and/or subcontractors relating
to Landlord's Work.

4.2  Extension of Time for Performance. The deadlines for completion
of portions of Landlord's Work set forth in Exhibit A attached hereto shall be
extended one (1) day for each day that completion of the applicable portion of
Landlord's Work is delayed due to Force Majeure Delays or a Tenant Caused
Delay. The term "Tenant Caused Delay" shall mean an actual delay in the
completion of the applicable portion of Landlord's Work resulting from:

(1) Tenant's requested modifications pursuant to Paragraph 4.1 above, or

(ii) Tenant's breach of its obligations pursuant to Paragraph 4.3 below, or

(iii) Tenant's failure to timely perform any of its obligations pursuant to the
Existing Lease and/or this Amendment, including any failure to complete, on or
before the due date therefor, any action item which is Tenant's responsibility
pursuant to the Lease and/or this Amendment, including Tenant's failure to grant
approvals or requests for meetings within any time frames required, or (iv)
Tenant's request for materials, finishes, or installations which are not readily
available, or (v) delays resulting from Tenant's request for meetings (provided
that Landlord shall use commercially reasonable efforts to make an authorized
representative available to attend such meetings within one (1) business day after
request), or (vi) any other act or failure to act by Tenant, Tenant's
representative(s), architect(s), employees, agents, independent contractors,
consultants and/or any other person performing or required to perform services on
behalf of Tenant. "Force Majeure Delays" as used in the Sixth Amendment
means delays resulting from causes beyond the reasonable control of Landlord or
its contractor, including, without limitation, any delay caused by any action,
inaction, order, ruling, moratorium, regulation, statute, condition or other decision
of any private party or governmental agency having jurisdiction over any portion
of the Premises, over the construction of Landlord's Work or over any uses
thereof, or by delays in inspections or in issuing approvals by private parties or
permits by governmental agencies, or by fire, flood, unusual inclement weather
(i.e., inclement weather patterns inconsistent with weather patterns occurring in
the previous ten (10) years in the immediate vicinity of the Premises), strikes,
lockouts or other labor or industrial disturbance (whether or not on the part of
agents or employees of either party hereto engaged in the construction of
Landlord's Work), civil disturbance, order of any government, court or regulatory
body claiming jurisdiction or otherwise, act of public enemy, war, riot, sabotage,
blockage, embargo, failure or inability to secure materials, supplies or labor
through ordinary sources by reason of shortages or priority, discovery of
hazardous or toxic materials, earthquake, or other natural disaster, delays caused
by any dispute resolution process, or any cause whatsoever beyond the reasonable
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control (excluding financial inability) of the party whose performance is required,
or any of its contractors or other representatives, whether or not similar to any of
the causes hereinabove stated. Notwithstanding the foregoing, Force Majeure
Delays shall exclude delays caused by acts or omissions within the reasonable
control of Landlord, its employees, agents, contractors or subcontractors. By way
of illustration and not limitation, delays in the issuance of permits due to
deficiencies in plans prepared by and submitted to governmental authorities by
Landlord, its employees, agents, contractors or subcontractors, or delays in
approvals by governmental authorities due to defective work performed by
Landlord, its employees, agents, contractors or subcontractors shall not constitute
Force Majeure Delays. If Landlord contends that a Force Majeure Delay or
Tenant Caused Delay has occurred, Landlord shall notify Tenant in writing of the
event which constitutes such Force Majeure Delay and/or Tenant Delay (as
applicable) within five (5) days after the date such delay becomes actually known
to Landlord. If such actions, inaction or circumstance described in such notice
(the "Delay Notice™) do not cease (in the event of a Force Majeure Delay) or are
not cured by Tenant (in the event of a Tenant Caused Delay) within one (1)
business day of Tenant's receipt of the Delay Notice, then a Force Majeure Delay
and/or Tenant Delay (as applicable) shall be deemed to have occurred
commencing as of the date of Tenant's receipt of the Delay Notice and ending as
of the date such delay ends.

43  Tenant's Cooperation. Provided that Landlord complies with the
provisions of Paragraph 4.1 above, Tenant shall not (and Tenant shall ensure that
its agents, employees, contractors, licensees and invitees do not) materially
interfere with the performance of Landlord's Work, and Tenant shall reasonably
cooperate with Landlord in connection with the performance of Landlord's Work,
including, without limitation, by moving any equipment and other property which
Landlord or its contractor may request be moved upon reasonable advance notice.
In addition to Tenant's obligation to pay for increased costs resulting from
modifications to Landlord's Work as provided in Paragraph 4.1 above, provided
that Landlord complies with the provisions of Paragraph 4.1 above, Tenant shall
be responsible for any increase in the costs or expenses or delays incurred by
Landlord in connection with Landlord's Work resulting from any other negligent
act or omission of Tenant or any agents, employees, contractors, licensees or
invitees of Tenant, with such expenses and costs, if any, to be included in the
Final Accounting.

44  Failure to Complete Restrooms. The parties acknowledge that
Landlord's restroom renovation work will be completed pursuant to the permit
issued to Tenant for the Tenant Improvement Plans. Landlord agrees to diligently
complete all restroom renovation work on or before the Completion Date
specified in Exhibit A (the "Restroom Completion Deadline"), so that issuance of
the certificate of occupancy or final signoff on the job card for the other work
depicted in the Tenant Improvement Plans will not be delayed. Landlord further
acknowledges that timely completion of the restroom renovation work is critical
to Tenant's full use and enjoyment of the Premises. If Landlord fails to complete

02898.331 3155568v3 6

E-111

Document Ref: CCBT3-WTNNX-DNF6V-SECMT




EXHIBIT "E"

the restroom renovation work on or before the Restroom Completion Deadline, as
said date may be extended due to Tenant Caused Delays and Force Majeure
Delays, Landlord will pay to Tenant liquidated damages equal to $500.00 per day
for each day after the Restroom Completion Date that the restroom renovation
work is not completed. The parties have determined and agreed that the actual
amount of damages that will be suffered by Tenant as a result of Landlord's
failure to complete the restroom renovation work in a timely manner is difficult or
impracticable to determine as of the date of the Sixth Amendment, and that
$500.00 per day is a reasonable estimate of the amount of such damages. If
Landlord fails to pay Tenant the liquidated damages owing pursuant to this
paragraph within thirty (30) days after demand, Tenant shall be entitled to offset
the amount of the liquidated damages against Tenant's obligation to pay Monthly
Fixed Rent until Tenant is reimbursed in full; provided, however, that if Landlord
gives Tenant written notice that Landlord disputes the amount of the liquidated
damages demanded by Tenant, Landlord and Tenant agree to first negotiate and
then mediate the dispute as set forth in Paragraph 4.1(d) above. Unless Landlord
timely disputes the liquidated damages demanded by Tenant, Tenant shall be
entitled to offset the liquidated damages against Monthly Fixed Rent as provided
above."

3. Refurbishment Allowance.

(a) In connection with the Refurbishment Allowance set forth in Paragraph 5
of the Fifth Amendment, Tenant shall complete the Tenant Refurbishment Work substantially in
accordance with those certain plans for (i) 650 'O' Street dated 12/15/14 and labeled 90%
Submittal Review, and (ii) 705 'P' Street dated 1/12/15 and labeled City Approved Set
(collectively, the "Tenant Improvement Plans"), provided that notwithstanding that such work is
depicted on the Tenant Improvement Plans, Landlord, and not Tenant, is required to perform the
work relating to the restrooms. Landlord hereby approves the Tenant Improvement Plans. In
addition, the deadline for Tenant's right to use the Refurbishment Allowance shall be amended
from April 30, 2015, as set forth in Paragraph 5 of the Fifth Amendment, to December 31, 2015;
and provided further, to the extent Tenant elects to use the Refurbishment Allowance to pay the
increase, if any, in the total cost of Landlord's Work payable by Tenant pursuant to
Paragraph 4.1(b), the deadline for Tenant's right to use the Refurbishment Allowance shall be
extended until thirty (30) days after a final determination is made regarding the amount owing by
Tenant pursuant to Paragraph 4.1(b).

(b) If Landlord shall fail to pay the Refurbishment Allowance when due as set
forth in Paragraph 5 of the Fifth Amendment, Tenant shall be entitled to deliver a written notice
(the "Payment Notice") to Landlord. If Landlord still fails to fulfill any such obligation within
thirty (30) days after Landlord's receipt of the Payment Notice from Tenant, and if Landlord fails
to deliver notice to Tenant within such thirty (30) day period explaining Landlord's reasons that
Landlord reasonably believes that the amounts described in Tenant's Payment Notice are not due
and payable by Landlord (the "Refusal Notice"), Tenant shall be entitled to offset the amount so
owed to Tenant by Landlord but not paid by Landlord against Tenant's next obligations to pay
Monthly Fixed Rental until Tenant is reimbursed in full. If Landlord delivers a Refusal Notice,
Landloxd shall pay to Tenant, concurrently with the delivery of the Refusal Notice, the
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undisputed portion of the amount set forth in the Payment Notice. If Landlord delivers a Refusal
Notice, and Landlord fails to pay to Tenant, concurrently with the delivery of the Refusal Notice,
the undisputed portion of the amount set forth in the Payment Notice, then Tenant shall be
entitled to offset the undisputed portion of the amount so owed to Tenant by Landlord but not
paid by Landlord against Tenant's next obligations to pay Monthly Fixed Rental until Tenant is
reimbursed in full. However, if Tenant is in default under the Lease (after notice and expiration
of applicable cure periods) at the time that such offset would otherwise be applicable, Tenant
shall not be entitled to such offset until such default is cured. If Landlord delivers a Refusal
Notice, and if Landlord and Tenant are not able to agree on the disputed amounts to be so paid
by Landlord, if any, within thirty (30) days afier Tenant's receipt of a Refusal Notice, Tenant
shall have no right to offset the disputed amounts, but may pursue a claim in a court of
competent jurisdiction. If Tenant prevails in any such action and all appeal periods have expired
without an appeal having been filed, and Landlord fails to pay the same within thirty (30) days
following such judgment, then Tenant shall be entitled to apply such award, including reasonable
attorneys' fees and costs, as a credit against Tenant's obligation to pay Monthly Fixed Rental
until Tenant is reimbursed in full. '

(¢}  Notwithstanding anything to the contrary set forth in Paragraph 5 of the
Fifth Amendment, Tenant shall be allowed to apply the Refurbishment Allowance to the
increased costs of performing Landlord's Work payable by Tenant pursuant to Paragraph 4.1 of
the Sixth Amendment. Tenant shall so apply the Refurbishment Allowance by giving Landlord
written authorization to apply the Refurbishment Allowance, which authorization shall state the
amount of the Refurbishment Allowance to be applied to such increased costs and attach the
relevant invoice(s) from Landlord.

4. CASp Inspection. Paragraphs 11, 11.1 and 11.2 of the Fifth Amendment are
hereby deleted in their entirety and of no further force or effect.

4.1  Disclosure. Landlord hereby discloses to Tenant, in accordance with
California Civil Code Section 1938, and Tenant hereby acknowledges, that as of the Effective
Date, the interior areas of the Premises and the Buildings have not undergone an inspection by a
Certified Access Specialist (CASp), to determine whether the interior portions of the Premises
and/or the Buildings meet all applicable construction- related accessibility standards pursuant to
California Civil Code §55.51 et seq. Landlord hereby discloses to Tenant, in accordance with
California Civil Code Section 1938, and Tenant hereby acknowledges, that as of the Effective
Date, the exterior arcas of the Premises have undergone an inspection by a Certified Access
Specialist (CASp), to determine whether the exterior areas of the Premises meet all applicable
construction- related accessibility standards purswant to California Civil Code §55.51 et seq. A
copy of the CASp's inspection report prepared by David R. Little, CASp #302, Certificate
#13350, Inspection Date 8-25-2014 (the "CASp Report"), was provided to Tenant, and Tenant
hereby acknowledges receipt of such report. '

42  Landlord's Accessibility Work. Pursuant to the aforementioned CASp
inspection and CASp Report, it was determined that certain portions of the exterior areas of the
Premises and exterior entrances and exits to the Buildings did not meet certain applicable
"construction-related accessibility standards™ (as defined in California Civil Code Section
55.52(a)(6)). Landlord, at Landlord's expense (and not as part of Reimbursable Expenses), using
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industry standard materials, guidelines, specifications and procedures (except to the extent
otherwise reasonably designated by Landlord), agrees to complete in a good and workmanlike
manner, the work necessary to cause the exterior areas of the Premises, and the exterior
entrances and exits to the Buildings (excluding Tenant's Accessibility Work, as defined below),
to meet the applicable "construction-related accessibility standards," but only with respect to the
deficiencies noted in the CASp Report and to the extent such deficiencies (i) are required to be
corrected by a governmental agency or authority with jurisdiction or authority regarding the
Premises and/or accessibility issues or (ii) correction of such deficiencies is demanded in a
"construction-related accessibility claim" (as defined in California Civil Code Section
55.52(a)(1)) brought by a third party or demanded in writing by a third party (whether or not an
action is filed) ("Landlord's Accessibility Work™); provided, however, that Landlord shall correct
the deficiencies relating to signage identified in the CASp Report to meet the applicable
"construction-related accessibility standards” (excluding any deficiencies involving Tenant's
Accessibility Work) on or before December 31, 2015 (subject to extension for any Tenant
Delays and/or Force Majeure Delays). In no event shall Landlord's Accessibility Work include
or cover {nor shall Landlord have any responsibility or liability for) the deficiencies depicted in
the photos identified and described in the CASp Report as photos #45 through #49, #53 through
#58, and #108 through #119. Tenant hereby acknowledges and agrees that any work required to
meet the applicable "construction-related accessibility standards" and {o correct the deficiencies
noted in the CASp Report with respect to the improvements and portions of the Premises
depicted in the photos listed above shall be Tenant's sole'responsibility and shall be performed at
Tenant's sole cost and expense to the extent such deficiencies (i) are required to be corrected by a
governmental agency or authority with jurisdiction or authority regarding the Premises and/or
accessibility issues or (ii) correction of such deficiencies is demanded in a "construction-related
accessibility claim" brought by a third party or demanded in writing by a third party (whether or
not an action is filed) ("Tenant's Accessibility Work™). In correcting the deficiencies noted in the
CASp Report, to the extent required to be corrected by Landlord or Tenant herein, Landlord and
Tenant shall comply with applicable laws in effect as of the date Landlord's Accessibility Work
or Tenant's Accessibility Work (as applicable) is performed. Except for Landlord's Accessibility
Work and/or Tenant's Accessibility Work (as applicable), Landlord's and Tenant's maintenance
and repair obligations with respect to the exterior areas of the Premises, and the entrances and
exits to the Buildings, shall be performed in accordance with, and subject to the terms and
conditions contained in, Paragraph 8 of the Fourth Amendment. Subject to extension for any
Tenant Delays and/or Force Majeure Delays, Landlord's Accessibility Work shall be completed
by Landlord in a timely manner (as and when required by this Paragraph 4.2), so that Tenant is
not delayed (solely by reason of Landlord's failure to timely perform Landlord's Accessibility
Work in accordance with this Paragraph 4.2) in receiving temporary or final Certificates of
Occupancy, final sign-off or equivalent approvals for the applicable Alterations or Tenant
Refurbishment Work. In the event a "construction-related accessibility claim" is brought by a
third party or written demand is made by a third party (whether or not an action is filed) and to
the extent such claim or demand relates to Landlord's failure to perform Landlord's Accessibility
Work, then Landlord agrees to defend and indemnify Tenant against any liability arising out of
or in connection with such claim or demand, including, but not limited to, damages, penalties,
fines, and reasonable attorneys' fees and costs incurred in connection therewith, utilizing counsel
selected by Landlord in Landlord's sole discretion. In the event a "construction-related
accessibility claim" is brought by a third party or written demand is made by a third party
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(whether or not an action is filed), and to the extent such claim or demand relates to Tenant's
failure to perform Tenant's Accessibility Work, then Tenant agrees to defend and indemnify
Landlord against any liability arising out of or in connection with such claim or demand,
including, but not limited to, damages, penalties, fines, and reasonable attorneys' fees and costs
incurred in connection therewith, utilizing counsel selected by Tenant in Tenant's sole discretion.

5. Deletion of Tenant's Option to Purchase Premises. Paragraphs 48, 48.1, and 48.2
(including all subsections of such Paragraphs) of the Original Lease, Paragraph 12 of the Fourth
Amendment, and Paragraph 18 of the Fifth Amendment are all hereby deleted in their entirety
and of no further force or effect. Notwithstanding anything to the contrary contained in the
Lease, Tenant shall not have any option to purchase all or any portion of the Premises under any
circumstances whatsoever and Tenant hereby waives and relinquishes any such right or option
previously granted by Landlord pursuant to the Lease (including, without limitation, the
aforementioned paragraphs).

6. Adverse Condition. The following new Paragraph 50 is hereby added to the
Existing Lease:

"50. Abatement of Rent.

{a)  Notwithstanding anything to the contrary contained in this Lease,
if at any time during the term, Tenant is prevented from using, and does not use,
all or any material portion of the Premises as a result of (i) the negligence or
willful misconduct of Landlord, its employees, agents and/or contractors, or
(ii) Landlord's failure to perform required maintenance or repair work to the
extent required fo be performed by Landlord pursuant to the terms and conditions
of the Lease, and to the extent such prevention or failure was not caused directly
or indirectly by the negligence or willful misconduct of Tenant, its agents,
employees and/or contractors (an "Abatement Event"), then Tenant shall give
written notice of such Abatement Event to Landlord. 1fthe Abatement Event
continues for five (5) consecutive business days (the "Landlord-Caused
Abatement Period") after Landlord's receipt of Tenant's written notice, then
Monthly Fixed Rent and Reimbursable Expenses shall be abated or reduced
beginning on the day after the Landlord-Caused Abatement Period for such time
that Tenant continues (as a result of the Abatement Event) to be so prevented
from using, and does not use, the Premises or any material portion thereof, in the
proportion that the rentable area of the portion of the Premises that Tenant is
prevented from using, and does not use, bears to the total rentable area of the
Premises.

(b)  Landlord shall use commercially reasonable, diligent efforts to
cure the Abatement Event as soon as practicable. Notwithstanding anything to
the confrary contained herein, the provisions of this Paragraph shall not apply to a
casualty or an eminent domain taking and under no circumstances shall a casualty
or eminent domain taking be considered an Abatement Event.
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(c) If Landlord objects to any Abatement Event claimed by Tenant (or
Landlord's responsibility for same), then prior to Monthly Fixed Rent and
Reimbursable Expenses being abated or reduced, Landlord and Tenant agree to
promptly submit the dispute to arbitration administered by JAMS before three (3)
arbitrators in the JAMS office located closest to the Premises. The judgment on
the award may be entered by any court having jurisdiction.

7. Right of Self-Help. The parties agree that Landlord's Work and Landlord's
Accessibility Work shall be deemed "Landlord's Repair Work" for purposes of Paragraph 8.3
(Right of Self-Help) added pursuant to Paragraph 8 of the Fourth Amendment.

8. Consent of Lender. Landlord agrees to obtain the consent of Landlord's lender to
this Amendment, whereby the lender agrees to be bound by this Amendment, without excluding
any obligations of Landlord (including payment of the Refurbishment Allowance), and Landlord
shall deliver such lender's written consent to Tenant within ten (10) business days after the
mutual execution and delivery of this Amendment,

9, Miscellaneous.

(a)  Relationship of Parties. Landlord acknowledges that Tenant is acting
under the Lease in its capacity as a tenant, and not as a provider of electricity and natural gas.
No act or omission of Tenant, its employees, agents or contractors as a provider of electricity and
natural gas shall affect the respective rights, obligations or liabilities of Landlord and Tenant
under the Lease. '

(b)  Effective Date; Authority. This Amendment shall not become effective as
an amendment to the Existing Lease unless and until it has been executed and delivered by
Landlord and Tenant, but upon such execution and delivery, it shall be effective as of the
Effective Date. Tenant represents and warrants that all action has been taken by Tenant to
approve this Amendment and the person signing this Amendment on behalf of Tenant has been
duly authorized to sign and deliver this Amendment on behalf of Tenant. Landlord represents
and warrants that all action has been taken by Landlord to approve this Amendment and the
person signing this Amendment on behalf of Landlord has been duly authorized to sign and
deliver this Amendment on behalf of Landlord. By signing below, ExchangePoint Property
Management Fresno, LLC ("ExchangePoint") represents and warrants that: (i) ExchangePoint is

© the duly authorized agent of the Tenants in Common comprising Landlord; (it) ExchangePoint
has taken all actions required to obtain necessary approvals of this Amendment, including the
unanimous approval of all Tenants in Common comprising Landlord; and (iii) ExchangePoint is
authorized to sign and deliver this Amendment on behalf of Landlord, and the person signing this
Amendment on behalf of ExchangePoint has been duly authorized to sign and deliver this
Amendment on behalf of ExchangePoint. ‘

(c) Inconsistency. To the extent the provisions of the Existing Lease and this
Amendment are inconsistent, the provisions of this Amendment shall control.

(2898331 31555683 11
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(d) Successors and Assigns. The terms, covenants and conditions of this
Amendment shall apply to and bind the successors, assigns, heirs, executors, and administrators
of the partics hereto.

(e) Exhibits. The following Exhibits and Schedule are attached hereto and
incorporated by reference into this Amendment:

Exhibit A Landlord's Work
Schedule 1  Site Plan Showing Parking Lot Repairs
Exhibit B Form of Job Hazard Analysis

® Interpretation. This Amendment shall be construed according to the fair
meaning of its language. The rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be employed in interpreting this Amendment. Unless the
context clearly requires otherwise: (a) the plural and singular shall each be deemed to include the
other; (b) the masculine, feminine, and neuter genders shall each be deemed to include the
others; (c) "shall," "will," or "agrees" are mandatory, and "may" is permissive; (d) "or" is not
exclusive; (e) "include," "includes," and "including" are not intended to be restrictive, and lists
following such words shall not be interpreted to be exhaustive or limited to items of the same
type as those enumerated; and (f) "days" means calendar days, except if the last day for
performance occurs on a Saturday, Sunday, or any legal holiday, then the next succeeding

business day shall be the last day for performance.

(2) Severability. If any provision of this Amendment shall be held to be
unenforceable or invalid for any reason, it shall be adjusted rather than voided, if possible, in
order to achieve the intent of the parties to the extent possible. In any event, all other provisions
of this Amendment and the Existing Lease shall be deemed valid and enforceable to the fullest
extent.

(h) Counterparts. This Amendment may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

(i) Survival. The obligations of the parties set forth in this Amendment that,
by their express terms or nature, are to be performed after the expiration or earlicr termination of
the Lease, shall survive the expiration or earlier termination of the Lease.

G Ratification. The Existing Lease, as modified by this Amendment, is
ratified and confirmed in all respects.

(k)  Entire Apreement. This Amendment contains the entire agreement of
Landlord and Tenant with respect to the subject matter hereof.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOQF, the parties have executed this Amendment as of the Effective
Date.

LANDLORD: ExchangePoint Property Management Fresno, LLC,
a Delaware limited liability company, as agent on
behalf of the Landlord: PGE STARPOINT, LLC, a
Delaware limited liability company, PGE 1, LLC,
PGE 2, LLC, PGE 3, LLC, PGE 4, LLC, PGE 5,
LLC, PGE 6, LLC, PGE 7, LLC, PGE 8, LLC, PGE
9,LLC, PGE 10, LLC, PGE 11, LLC, PGE 12,
LLC, PGE 13, LLC, PGE 14, LLC, PGE 15, LLC,
PGE 16, LLC, PGE 17, LLC, PGE 18, LLC, PGE
19, LLC, PGE 20, LLC, PGE 21, LLC, and PGE
26, LLC

By:

Paul Daneshrad, Manager

Date:

02898.331 3155568v3 13
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TENANT: Pacific Gas and Electric Lompany,
a California corporatio

By:

Ronald Cra'ﬁg Garcia
Director, Corporate Real Estate Strategy

Date: é/ /é’ ‘

02898.331 3155568v3 14
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EXHIBIT A

LANDLORD'S WORK
Description of Work Completion Date
1. Paint the exterior of both Buildings December 31, 2015
(including trim), breezeway, fencing,
enclosures and other exterior elements in
existing colors or other colors reasonably
approved by Tenant.
2. Paint, purchase and install new flooring The later of: (i) the date on which Tenant has

and fixtures, and otherwise renovate all
restrooms in the Premises to comply with the
Tenant Improvement Plans and all applicable
laws, including, but not limited to, the ADA
and Title 24.

3. On both Buildings, install single ply
roof membrane over the entire roof,
mechanically fastened through the insulation
and existing roof system to the existing wood
roof deck. (Landlord shall not apply hot
asphalt to the roofs.)

4. Replace fire brick lining in the boiler
located in the 705 P Street Building.

5. Replace all ionization smoke detectors
with new smoke detectors in both Buildings.

6. Repair parking lot in accordance with
Site Plan attached hereto as Schedule 1.

7. Seal and re-stripe parking lot.

02898.331 3155568v3

substantially completed the balance of the
work depicted on the Tenant Improvement
Plans; or (ii) December 31, 2015.

December 31, 2015

Completed
Completed
December 31, 2015

December 31, 2015

Exhibit A
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Schedule 1

Site Plan Showing Parking Lot Repairs
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Asphalt on noted areas will be replaced.
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EXHIBIT B

FORM OF JOB HAZARD ANALYSIS

Pacific Gas and
g.12 Electric Company-

Daily Safety Analysis and Field Evaluation {SAFE)

Project Number: Project Name:

Location:

Description of Work:

Tasks Potential Hazards: Contiol Measures

TI‘E]'IChlhg

Wik at Helghts

Ladder Safety

Work In Electrlcal Pans

Safe Off

Concrete Foundations

Hazard Analysis Completed by: _____
i ) {Name - printad) (Signature) {Date)
Egtlipiment/Materials- ] Work'Cohditions
0 Hand tools O Welding machina(s} 0O Energlzed equipment 0 Site contamination
0O Powertools O Powar Ines O Confined spaces O Slipirip hazards
O Pneurnatic equipment O Gas lines O Endosed arsas O Pilantfanimal hazards
O Hydraulls equipment O Cablesiwirs O Work at heights m]
O Earthmoving equipment’ | O Pipeline materlals O Work In excavations [m]
0O Ladder(s)scaffold(s) O Grouting fconcrete O Rotating equipment a
O Foridifts O Fueiproducts O Trafflccoricerns O
O Trucks 0O Cements/glues: O Uneven work surfaces | O
O Crums/drumn dollles O Palnts/soivents O Weather concemns O
O Vacuumtrucks | 0O Poor lighting ]
02898.331 3155568v3 Exhibit B
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Engineering/ Protective Measures and Equipment:

Document Ref: CCBT3-WTNNX-DNF6V-SECMT

E-123

] Long pants Ll Hard hat O Grounding equlpment | 0 Welding goggles/hood
O Long sleeves O Work shoes/boots | O Insulating blanket O Drinking water
O Coftton/natural fiber O Werk shoes/boots | O Fall protection 1 Eye wash
O Rain gear J Metatarsal guards | O Double-belt use O Hand-washing facilities
O Reflectivethigh visibllity | O Rubber boots O Ergonomic padding O Dilution vantilation
O Welding leathers 8 Climbing spurs [ Barricade tape O Lacal exhaust ventilation
O Coveralls/Tyvek O Safely glasses O Traffic controlicones | O Fire extinguisher
O Fire resistant clothing O Goggles O Trenching/shoring 5 First aid kit
O Flash suit O Face shield O Trench plates 0 Blood borne pathogen kit
O Insulated gloves O Hearing protection | 3 Pedestrian controls O Sunscreen
Typs: Type: O Additional lighting O Insect repellent
bla gl :
DT lm;iermea @ gloves o R:’ZE;?;;(:)U sf _ PAPR loose-fitting —__ Airline (Pressure demand)
ype: — —__PAPRIightfitting  ___ Airiine (Continuious flow)
___ APR half-face SCBA E
APR lullface ~ — — Escape boitie
0 Work gloves _ -
Special concernsfhazards:
Emergency Information
Hosplital:
{Name) {Address) {Phone number)
Fire: Paramedic: Police:
Special Instructions/comments.
Attendees .
Name {printed) Signature Company Date/Time
Conducted by: Date:
{Name - printed) (Signature}
02898331 3155568v3 Exhibit B
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SEVENTH AMENDMENT OF LEASE

This Seventh Amendment of Lease (this "Amendment" or the "Seventh Amendment") is
effective on November /7, 2015 (the "Effective Date"), by and between PGE Starpoint, LLC, a
Delaware limited liability company; PGE 1, LLC, a Delaware limited liability company; PGE 2,
LLC, a Delaware limited liability company; PGE 3, LLC, a Delaware limited liability company;
PGE 4, LLC, a Delaware limited liability company; PGE 5, LLC, a Delaware limited liability
company; PGE 6, LLC, a Delaware limited liability company; PGE 7, LLC, a Delaware limited
liability company; PGE 8, LLC, a Delaware limited liability company; PGE 9, LLC, a Delaware
limited liability company; PGE 10, LLC, a Delaware limited liability company; PGE 11, LL.C, a
Delaware limited liability company; PGE 12, LLC, a Delaware limited liability company; PGE
13, LLC, a Delaware limited liability company; PGE 14, LLC, a Delaware limited liability
company; PGE 15, LLC, a Delaware limited liability company; PGE 16, LLC, a Delaware
limited liability company; PGE 17, LLC, a Delaware limited liability company; PGE 18, LLC, a
Delaware limited liability company; PGE 19, LLC, a Delaware limited liability company; PGE
20, LLC, a Delaware limited liability company; PGE 21, LLC, a Delaware limited liability
company, and PGE 26, LLC, a Delaware limited liability company, all as tenants in common
(individually, and collectively, "Landlord") and Pacific Gas and Electric Company, a California
corporation ("Tenant").

RECITALS:

A. Landlord, as successor in interest to Watt Fresno Associates I Limited
Partnership, a California limited partnership, who in turn was successor in interest to Klein/Watt
Partnership, a California limited partnership, and Tenant are parties to that certain Lease dated
March 24, 1988 ("Original Lease"), as amended by the certain First Amendment of Lease and
Certificate of Term Commencement Date dated as of August 7, 1989 ("First Amendment"), as
supplemented by that certain Letter Agreement dated as of January 25, 1990, as amended by that
certain Second Amendment of Lease dated as of July 16, 2004 ("Second Amendment"), that
certain Third Amendment of Lease dated as of September 17, 2004 ("Third Amendment"), that
certain Fourth Amendment of Lease dated as of October 13, 2004 ("Fourth Amendment"), that
certain Fifth Amendment of Lease dated as of June 1, 2014 ("Fifth Amendment"), and that
certain Sixth Amendment of Lease dated July 15, 2015 ("Sixth Amendment") (collectively, the
"Existing Lease"), covering the land and buildings containing approximately 102,580 square feet
commonly known as 650 "O" Street and 705 "P" Street, Fresno, California 93763 (the
"Premises"), and more particularly described in the Original Lease.

B. Landlord and Tenant desire to further amend the Existing Lease to modify the
date by which Tenant must request payment of the refurbishment allowance.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

02898.331 3275463v3 1
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1. Effective Date; Definitions; Exhibit and Schedule.

1.1 Effective Date. Unless a different date is expressly specified herein, each
of the provisions of this Amendment shall take effect and be binding upon the parties as of the
Effective Date.

1.2 Definitions. All capitalized terms not otherwise defined herein shall have
the respective meanings given to them in the Existing Lease. The term "Lease" shall mean the
Existing Lease, as amended by this Amendment.

2. Refurbishment Allowance. Paragraph 3(a) of the Sixth Amendment is deleted
and the following Paragraph 3(a) is substituted in its place:

(a) In connection with the Refurbishment Allowance set forth in Paragraph 5
of the Fifth Amendment, Tenant shall complete the Tenant Refurbishment Work
substantially in accordance with those certain plans for (1) 650 'O’ Street dated 12/15/14
and labeled 90% Submittal Review, and (ii) 705 'P' Street dated 1/12/15 and labeled City
Approved Set, as amended, including revisions outlined in the City of Fresno Plan
Change Memoranda issued by Teter dated 5/5/15, 9/30/15 and 10/2/15 (collectively, the
"Tenant Improvement Plans"), provided that notwithstanding that such work is depicted
on the Tenant Improvement Plans, Landlord, and not Tenant, is required to perform the
work relating to the restrooms. Landlord hereby approves the Tenant Improvement -
Plans. In addition, the deadline for Tenant's right to use the Refurbishment Allowance,
which was originally April 30, 2015, pursuant Paragraph 5 of the Fifth Amendment, and
which was subsequently extended to December 31, 2015, pursuant to Paragraph 3(a) of
the Sixth Amendment, is hereby further extended to March 31 , 2016; and provided
further, to the extent Tenant elects to use the Refurbishment Allowance to pay the
increase, if any, in the total cost of Landlord's Work payable by Tenant pursuant to
Paragraph 4.1(b), the deadline for Tenant's right to use the Refurbishment Allowance
shall be extended until thirty (30) days after a final determination is made regarding the
amount owing by Tenant pursuant to Paragraph 4.1(b). The parties confirm that as of
November 10, 2015, Tenant has not elected to use any portion of the Refurbishment
Allowance to pay for any Landlord's Work pursuant to Paragraph 4.1 (b).

3. Extension of Deadline for Completion of Certain Landlord Work. The parties
have agreed to extend the deadline for the completion of certain work to be performed by
Landlord pursuant to the Sixth Amendment. Accordingly, the Exhibit A attached to the Sixth
Amendment, which is referenced, among other places, in Section 2 of the Sixth Amendment, at
page 2 thereof, is deleted in its entirety and the Exhibit A attached hereto is substituted in its
place. In addition, in the second sentence of Section 4.2 of the Sixth Amendment, at page 9
thereof, the date "December 31, 2015" is deleted and the date "March 3 1,2016" is substituted in
its place.

4. Miscellaneous.

(a) Relationship of Parties. Landlord acknowledges that Tenant is acting
under the Lease in its capacity as a tenant, and not as a provider of electricity and natural gas.

02898.331 3275463v3 2
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No act or omission of Tenant, its employees, agents or contractors as a provider of electricity and
natural gas shall affect the respective rights, obligations or liabilities of Landlord and Tenant
under the Lease.

(b) Effective Date; Authority. This Amendment shall not become effective as
an amendment to the Existing Lease unless and until it has been executed and delivered by
Landlord and Tenant, but upon such execution and delivery, it shall be effective as of the
Effective Date. Tenant represents and warrants that all action has been taken by Tenant to
approve this Amendment and the person signing this Amendment on behalf of Tenant has been
duly authorized to sign and deliver this Amendment on behalf of Tenant. Landlord represents
and warrants that all action has been taken by Landlord to approve this Amendment and the
person signing this Amendment on behalf of Landlord has been duly authorized to sign and
deliver this Amendment on behalf of Landlord. By signing below, ExchangePoint Property
Management Fresno, LLC ("ExchangePoint") represents and warrants that: (i) ExchangePoint is
the duly authorized agent of the Tenants in Common comprising Landlord; (i1) ExchangePoint
has taken all actions required to obtain necessary approvals of this Amendment, including the
unanimous approval of all Tenants in Common comprising Landlord; and (iii) ExchangePoint is
authorized to sign and deliver this Amendment on behalf of Landlord, and the person signing this
Amendment on behalf of ExchangePoint has been duly authorized to sign and deliver this
Amendment on behalf of ExchangePoint.

(c) Inconsistency. To the extent the provisions of the Existing Lease and this
Amendment are inconsistent, the provisions of this Amendment shall control.

(d) Interpretation. This Amendment shall be construed according to the fair
meaning of its language. The rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be employed in interpreting this Amendment. Unless the
context clearly requires otherwise: (a) the plural and singular shall each be deemed to include the
other; (b) the masculine, feminine, and neuter genders shall each be deemed to include the
others; (c) "shall,"” "will," or "agrees" are mandatory, and "may" is permissive; (d) "or" is not
exclusive; (e) "include," "includes," and "including" are not intended to be restrictive, and lists
following such words shall not be interpreted to be exhaustive or limited to items of the same
type as those enumerated; and (f) "days" means calendar days, except if the last day for
performance occurs on a Saturday, Sunday, or any legal holiday, then the next succeeding
business day shall be the last day for performance.

(e) Severability. If any provision of this Amendment shall be held to be
unenforceable or invalid for any reason, it shall be adjusted rather than voided, if possible, in
order to achieve the intent of the parties to the extent possible. In any event, all other provisions
of this Amendment and the Existing Lease shall be deemed valid and enforceable to the fullest
extent.

() Counterparts. This Amendment may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument.
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(2) Survival. The obligations of the parties set forth in this Amendment that,
by their express terms or nature, are to be performed after the expiration or earlier termination of
the Lease, shall survive the expiration or earlier termination of the Lease.

(h) Ratification. The Existing Lease, as modified by this Amendment, is

ratified and confirmed in all respects.

) Entire Agreement. This Amendment contains the entire agreement of

Landlord and Tenant with respect to the subject matter hereof.

IN WITNESS WHEREOF, the parties have executed this Seventh Amendment as of the

Effective Date.

LANDLORD:

TENANT:

02898.331 3275463v3
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ExchangePoint Property Management Fresno, LLC,
a Delaware limited liability company, as agent on
behalf of the Landlord: PGE STARPOINT, LLC, a
Delaware limited liability company, PGE 1, LLC,
PGE 2, LLC, PGE 3, LLC, PGE 4, LLC, PGE 5,
LLC, PGE 6, LLC, PGE 7, LLC, PGE 8, LLC, PGE
9,LLC, PGE 10, LLC, PGE 11, LLC, PGE 12,
LLC, PGE 13, LLC, PGE 14, LLC, PGE 15, LLC,
PGE 16, LLC, PGE 17, LLC, PGE 18, LLC, PGE
19, LLC, PGE 20, LLC, PGE 21, LLC, and PGE
26, LLC =

P

Paul Daneshrad, Manager

Date: /3///)//(

Pacific Gas and Electric Company,
a California corporation /

X
g4 .
By: / g__.’/

-,
Ronald Craidldarcia
Director, Corporate Real Estate Strategy

Date: /I // 9/ ‘Z(”/ 5
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EXHIBIT A

'LANDLORD'S WORK

Description of Work Completion Date

L. Paint the exterior of both Buildings (including March 31, 2016
trim), breezeway, fencing, enclosures and other

exterior elements in existing colors or other colors

reasonably approved by Tenant.

2. Paint, purchase and install new flooring and The later of: (i) the date on which Tenant
fixtures, and otherwise renovate all restrooms inthe  has substantially completed the balance of
Premises to comply with the Tenant Improvement the work depicted on the Tenant

Plans and all applicable laws, including, but not Improvement Plans; or (ii) March 31, 2016.

limited to, the ADA and Title 24.

3. On both Buildings, install single ply roof March 31, 2016
membrane over the entire roof, mechanically fastened

through the insulation and existing roof system to the

existing wood roof deck. (Landlord shall not apply

hot asphalt to the roofs.)

4. Replace fire brick lining in the boiler located ~ Completed
in the 705 P Street Building.

5. Replace all ionization smoke detectors with Completed
new smoke detectors in both Buildings.

6. Repair parking lot in accordance with Site March 31, 2016
Plan attached hereto as Schedule 1.

7. Seal and re-stripe parking lot. March 31, 2016

02898.331 3275463v3 Exhibit A
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EIGHTH AMENDMENT OF LEASE

This Eighth Amendment of Lease (this "Amendment" or the "Eighth Amendment") is
effective on December 11, 2020 (the "Effective Date"), by and between PGE Starpoint, LLC, a
Delaware limited liability company; PGE 1, LLC, a Delaware limited liability company; PGE 2,
LLC, a Delaware limited liability company; PGE 3, LLC, a Delaware limited liability company;
PGE 4, LLC, a Delaware limited liability company; PGE 5, LLC, a Delaware limited liability
company; PGE 6, LLC, a Delaware limited liability company; PGE 7, LLC, a Delaware limited
liability company; PGE 8, LLC, a Delaware limited liability company; PGE 9, LLC, a Delaware
limited liability company; PGE 10, LLC, a Delaware limited liability company; PGE 11, LLC, a
Delaware limited liability company; PGE 12, LLC, a Delaware limited liability company; PGE
13, LLC, a Delaware limited liability company; PGE 14, LLC, a Delaware limited liability
company; PGE 15, LLC, a Delaware limited liability company; PGE 16, LLC, a Delaware
limited liability company; PGE 17, LLC, a Delaware limited liability company; PGE 18, LLC, a
Delaware limited liability company; PGE 19, LLC, a Delaware limited liability company; PGE
20, LLC, a Delaware limited liability company; PGE 21, LLC, a Delaware limited liability
company, and PGE 26, LLC, a Delaware limited liability company, all as tenants in common
(individually, and collectively, "Landlord") and Pacific Gas and Electric Company, a California
corporation ("Tenant").

RECITALS:

A. Landlord, as successor in interest to Watt Fresno Associates I Limited
Partnership, a California limited partnership, who in turn was successor in interest to Klein/Watt
Partnership, a California limited partnership, and Tenant are parties to that certain Lease dated
March 24, 1988 ("Original Lease"), as amended by the certain First Amendment of Lease and
Certificate of Term Commencement Date dated as of August 7, 1989 ("First Amendment"), as
supplemented by that certain Letter Agreement dated as of January 25, 1990, as amended by that
certain Second Amendment of Lease dated as of July 16. 2004 ("Second Amendment"), that
certain Third Amendment of Lease dated as of September 17, 2004 ("Third Amendment"), that
certain Fourth Amendment of Lease dated as of October 13, 2004 ("Fourth Amendment"), that
certain Fifth Amendment of Lease dated as of June 1, 2014 ("Fifth Amendment"), that certain
Sixth Amendment of Lease dated July 15, 2015 ("Sixth Amendment"), and that certain Seventh
Amendment of Lease dated November 19, 2015 ("Seventh Amendment") (collectively, the
"Existing Lease"), covering the land and buildings containing approximately 102,580 square feet
commonly known as 650 "O" Street and 705 "P" Street, Fresno, California 93763 (the
"Premises"), and more particularly described in the Original Lease.

B. The Existing Lease is currently scheduled to expire on May 31, 2021.

C. Landlord and Tenant now desire to further amend the Existing Lease to
memorialize the exercise of Tenant’s option under the Existing Lease to extend the term for an
additional period of five (5) years.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:
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1. Effective Date; Definitions.

1.1 Effective Date. Unless a different date is expressly specified herein, each
of the provisions of this Amendment shall take effect and be binding upon the parties as of the
Effective Date.

1.2 Definitions. All capitalized terms not otherwise defined herein shall have
the respective meanings given to them in the Existing Lease. The term "Lease" shall mean the
Existing Lease, as amended by this Amendment.

2. Amendments to Existing Lease. The Existing Lease is amended as follows:

2.1 Term. The term of the Existing Lease is currently scheduled to expire on
May 31, 2021. Landlord and Tenant hereby agree that Tenant has exercised its option to extend
the term of the Existing Lease for a period of five (5) years. Accordingly, the term of the
Existing Lease is hereby extended for the period commencing on June 1, 2021 and continuing
through May 31, 2026, unless earlier terminated or extended pursuant to the terms and conditions
of the Lease. All references in the Lease to the term shall mean the term, as extended by this
Amendment, unless the context clearly provides to the contrary.

2.2 Renewal Options. Tenant has exercised its first (1) of three (3)
successive options to extend the term of the Lease for five (5) years. Tenant has two (2)
remaining renewal option terms commencing on June 1, 2026, and June 1, 2031, respectively,
subject to all of the terms and conditions provided in Paragraph 4.3 of the Original Lease, as
amended by Paragraph 2.2 of the Fourth Amendment and Paragraph 2.2 of the Fifth Amendment
(including, without limitation, the condition that Tenant provide no less than eighteen (18)
months prior written notice of its intention to extend the term).

2.3 Renewal Option Fixed Rental. Monthly Fixed Rent during the extended
term shall be as set forth below. The parties agree that the initial rental rate set forth below
represents 90% of the fair market rental rate for the Premises (agreed to be $1.80 per square foot
per month), and that said rate was arrived at in accordance with Section 4.3 of the Original
Lease, as amended by Section 2.2 of the Fourth Amendment.

Time Period Rental Rate Per Rentable Monthly Fixed Rent
Square Foot

June 1, 2021 through $1.62 per month $166,179.60
May 31, 2022

June 1, 2022 through $1.66 per month $170,282.80
May 31, 2023

June 1, 2023 through $1.70 per month $174,386.00
May 31, 2024
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June 1, 2024 through $1.74 per month $178,489.20
May 31, 2025

June 1, 2025 through $1.79 per month $183,618.20
May 31, 2026

2.4 Notices. Paragraph 17 of the Fifth Amendment, which modified
Paragraph 23 of the Original Lease, is hereby deleted and the following Paragraph 23 is
substituted in its place:

"23. Notices.

Any notice to be given in connection with this Lease shall be in writing and shall be
served by personal delivery or be sent by certified mail, postage pre-paid, return receipt
requested, or by reputable courier service that provides written evidence of delivery, addressed
as specified herein or to such other address as requested by either party in the manner specified
herein. Notices shall be effective upon actual receipt or upon refusal to accept delivery.

Landlord's Address:

Starpoint Property Exchange, LLC

c/o ExchangePoint Property Management LLC
433 N. Camden Drive, Suite 1000

Beverly Hills, CA 90210

In addition, Landlord shall at all times designate an emergency contact person who is available
twenty-four (24) hours per day, seven (7) days per week. Landlord's current emergency contact
person is Robert Jensen phone: (559) 281-1308, email: robertjensen@robertljensen.com.
Landlord may change its emergency contact person at any time or from time to time by giving
written notice to Tenant in accordance with this Lease.

Tenant's Address:
If by certified mail, return receipt requested:

Corporate Real Estate Transactions Department
Pacific Gas and Electric Company

P.O. Box 770000, Mail Code N15G

San Francisco, CA 94177
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With a concurrent copy to:

Law Department

Pacific Gas and Electric Company

P.O. Box 7442

San Francisco, CA 94120

Attn: Managing Counsel,
Commercial and Environmental Group
(Corporate Real Estate)

If by personal delivery or courier service:

Corporate Real Estate Transactions Department
Pacific Gas and Electric Company

245 Market Street, Room 1550

San Francisco, CA 94105

With a concurrent copy to:

Law Department

Pacific Gas and Electric Company

77 Beale Street, Mail Code B30A

San Francisco, CA 94105

Attn: Managing Counsel,
Commercial and Environmental Group
(Corporate Real Estate)

In addition, In the event of an Emergency, contact Laurie Maxwell, phone: (559) 978-3261,
email: LAM9@pge.com. Tenant may change its emergency contact person at any time and
from time to time by giving written notice to Landlord in accordance with this Lease."

3. Miscellaneous.

(a) Effective Date; Authority. This Amendment shall not become
effective as an amendment to the Existing Lease unless and until it has been executed and
delivered by Landlord and Tenant, but upon such execution and delivery, it shall be effective as
of the Effective Date. Tenant represents and warrants that all action has been taken by Tenant to
approve this Amendment and the person signing this Amendment on behalf of Tenant has been
duly authorized to sign and deliver this Amendment on behalf of Tenant. Landlord represents
and warrants that all action has been taken by Landlord to approve this Amendment and the
person signing this Amendment on behalf of Landlord has been duly authorized to sign and
deliver this Amendment on behalf of Landlord. By signing below, ExchangePoint Property
Management, Fresno LLC ("ExchangePoint") represents and warrants that: (i) ExchangePoint is
the duly authorized agent of the Tenants in Common comprising Landlord; (ii) ExchangePoint
has taken all actions required to obtain necessary approvals of this Amendment, including the
unanimous approval of all Tenants in Common comprising Landlord; and (iii) ExchangePoint is
authorized to sign and deliver this Amendment on behalf of Landlord, and the person signing this
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Amendment on behalf of ExchangePoint has been duly authorized to sign and deliver this
Amendment on behalf of ExchangePoint.

(b) Inconsistency. To the extent the provisions of the Existing Lease
and this Amendment are inconsistent, the provisions of this Amendment shall control.

(©) Interpretation. This Amendment shall be construed according to
the fair meaning of its language. The rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not be employed in interpreting this Amendment. Unless
the context clearly requires otherwise: (a) the plural and singular shall each be deemed to include
the other; (b) the masculine, feminine, and neuter genders shall each be deemed to include the
others; (c) "shall, will," or "agrees" are mandatory, and "may" is permissive; (d) "or" is not
exclusive; (e) "include," "includes," and "including" are not intended to be restrictive, and lists
following such words shall not be interpreted to be exhaustive or limited to items of the same
type as those enumerated; and (f) "days" means calendar days, except if the last day for
performance occurs on a Saturday, Sunday, or any legal holiday, then the next succeeding
business day shall be the last day for performance.

(d) Severability. If any provision of this Amendment shall be held to
be unenforceable or invalid for any reason, it shall be adjusted rather than voided, if possible, in
order to achieve the intent of the parties to the extent possible. In any event, all other provisions
of this Amendment and the Existing Lease shall be deemed valid and enforceable to the fullest
extent.

(e) Counterparts. This Amendment may be executed in counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

63) Ratification. Except as modified by this Amendment, all of the
terms and conditions of the Existing Lease shall remain in full force and effect, and the Existing
Lease, as modified by this Amendment, is ratified and confirmed in all respects.

(2) Electronic Signatures. This Amendment may be executed by
electronic signatures (e.g., using DocuSign or e-SignLive) or signatures transmitted in portable
document format ("pdf"), and copies of this Amendment executed and delivered by means of
electronic or pdf signatures shall have the same force and effect as copies hereof executed and
delivered with original manually executed signatures. The parties may rely upon electronic and
pdf signatures as if such signatures were manually executed originals and agree that an electronic
or pdf signature page may be introduced into evidence in any proceeding arising out of or related
to this Amendment as if it were an original manually executed signature page.

(h) Lender Consent. Prior to execution of this Amendment by the
parties, Landlord has provided to Tenant the written consent of its lender, Pillar Multifamily,
LLC, a Delaware limited liability company, to this Amendment, in a form satisfactory to Tenant.

(1) Entire Agreement. This Amendment contains the entire agreement
of Landlord and Tenant with respect to the subject matter hereof.
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IN WITNESS WHEREOF, the parties have executed this Eighth Amendment as of the

Effective Date.

LANDLORD:

e

TENANT:

Document Ref: CCBT3-WTNNX-DNF6V-SECMT

EXCHANGEPOINT PROPERTY
MANAGEMENT FRESNO LLC. a California
limited habihty company, as agent on behalf of the
Landlord: PGE STARPOINT, L1.C, a Delaware
linited habihty company, PGE 1, L1.C_ PGE 2.
LIC. PGE3.LLC PGE4 . 11.C PGE 5,11LC, PGE
6, LLC, PGE 7. LLC PGES LLC PGE9 LLC,
PGE 10,11.C. PGE 11,11.C PGE 12 11.C PGE
13, L1.C.PGE 14, 11.C_PGE 15, LLC PGE 16,
LLC. PGE 17, 1LLC. PGE 18.11L.C, PGE 19, LLC,
PGE 20.11L.C_PGE 21, 11.C ANDPGE 26.11.C

E-SIGNELD by Paul Daneshrad
on'2020-12-16 08:26:15 PST

Paul Daneshrad, Manager

By:

Drate:

Pacific Gas and Elecinc Company,
a Califomia corporation

E-SIGNED by Michael Lewis
on 2020-12-11 18:11:22 P5T

Michael Lewis. Intenm President

By:

Diate:
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