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THIS SALE/PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS 
("Agreement") is made effective this ______ day of ____________________, 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." 

R E C I T A L S: 

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: 

7th April

Agreement No. 26-150
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ARTICLE I 

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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deposit into Escrow with Escrow Holder at least two (2) business days 
before the Closing Date (as defined in Section 6.05, hereof) , immediately 
available cash funds equal to Buyer's share of closing costs and the 
remainder of the Purchase Price pursuant to this Agreement. 

IF THIS AGREEMENT DOES NOT CLOSE BECAUSE OF DEFAULT BY 
BUYER, AND SELLER IS NOT OTHERWISE IN DEFAULT, THEN 
SELLER SHALL BE ENTITLED TO THE DEPOSIT AND ALL INTEREST 
THEREON (IF ANY) AS LIQUIDATED DAMAGES. SELLER SHALL 
HAVE NO RIGHT TO ADDITIONAL DAMAGES AND SELLER WAIVES 
ALL RIGHT TO AN ACTION FOR SPECIFIC PERFORMANCE OF THIS 
AGREEMENT. THE PARTIES AGREE THAT IF BUYER DEFAULTS 
AND SELLER IS NOT IN DEFAULT, SELLER'S ACTUAL DAMAGES 
WOULD BE DIFFICULT OR IMPOSSIBLE TO DETERMINE AND THE 
AMOUNT OF THE DEPOSIT AND ALL INTEREST THEREON (IF ANY) 
IS THE BEST ESTIMATE OF THE DAMAGES SELLER WOULD 
SUFFER. 

THE PARTIES WITNESS THEIR AGREEMENT TO THIS LIQUIDATED 
DAMAGES PROVISION BY INITIALING BELOW: 

(BUYER'S INITIALS) 

N.A:. F.A:. 
(SELLER'S INITIALS) 

ARTICLE II 

POSSESSION, PHYSICAL INSPECTION, 
CONDITION OF THE REAL PROPERTY, AND DOCUMENTS 

2.01 Possession. Subject to Buyer paying the Purchase Price and otherwise 
complying with the terms and conditions of this Agreement to which Buyer 
is required to comply up to the Closing Date, Buyer thereafter shall have 
the exclusive right to own the Real Property. However, Buyer is 
purchasing the Real Property subject to one (1) existing lease agreement, 
as described in Section 4.01 (h) , and shall not have the exclusive right to 
possess the leased portion of the Real Property during the remaining term 
of the lease agreement and any holdover period by the lease tenant. 

2.02 Inspection of the Real Property. Buyer and Buyer's agents , employees, 
and representatives (collectively "Buyer's Agents"), may investigate, 
inspect, and conduct such tests upon the Real Property , and each portion 
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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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2.05 "As-ls" Purchase. SUBJECT ONLY TO THOSE REPRESENTATIONS 
AND WARRANTIES OF SELLER EXPRESSLY SET FORTH IN 
SECTION 4.01, HEREOF, BUYER SHALL TAKE TITLE TO THE REAL 
PROPERTY, IN ITS PHYSICAL CONDITION AND ON AN "AS IS" AND 
"WHERE IS" BASIS, AS OF THE EFFECTIVE DATE, WITH ALL 
FAULTS, DEFECTS AND DEFICIENCIES, WHETHER KNOWN OR 
UNKNOWN, IT BEING UNDERSTOOD THAT SELLER IS NOT MAKING 
ANY REPRESENTATIONS OR WARRANTIES WHATSOEVER TO 
BUYER AS TO THE REAL PROPERTY'SPHYSICAL CONDITION, 
INCLUDING WITHOUT LIMITATION, THE STRUCTURAL SOUNDNESS 
THEREOF, HABITABILITY, MERCHANTABILITY, OR FITNESS OF THE 
REAL PROPERTY, OR ANY PORTION THEREOF, FOR ANY 
PARTICULAR USE OR PURPOSE BY BUYER, WHETHER OR NOT 
SUCH PROPOSED USE OR PURPOSE HAS BEEN COMMUNICATED 
TO SELLER, OR IS DESIRED BY SELLER, NOR IS SELLER MAKING 
ANY REPRESENTATION OR WARRANTY WHATSOEVER AS TO THE 
PRESENCE, ABSENCE OR PROXIMITY ON, UNDER, IN, OR NEAR 
THE REAL PROPERTY OF ANY HAZARDOUS, TOXIC, 
CARCINOGENIC OR OTHERWISE HARMFUL SUBSTANCES, OR 
SEISMIC FAULTS OR FLOOD HAZARDS, NOR IS SELLER MAKING 
ANY REPRESENTATION OR WARRANTY WHATSOEVER AS TO 
WHETHER OR NOT SUCH REAL PROPERTY COMPLIES OR DOES 
NOT COMPLY WITH ANY LAWS, REGULATIONS, ORDINANCES, 
RELATED TO THE CONDITION, USES OR OCCUPANCY THEREOF. 
SELLER SHALL NOT BE LIABLE FOR ANY LOSS, DAMAGE 
(INCLUDING CONSEQUENTIAL DAMAGES) OR DIMINUTION OF 
VALUE OF ANY KIND OR NATURE CAUSED TO THE REAL 
PROPERTY, DIRECTLY OR INDIRECTLY, WHETHER OR NOT SUCH 
LOSS, DAMAGE (INCLUDING CONSEQUENTIAL DAMAGES) OR 
DIMINUTION OF VALUE WAS DISCOVERED BEFORE OR AFTER THE 
CLOSING DATE. 

BUYER ACKNOWLEDGES THAT BUYER HAS SPECIFICALLY READ 
AND UNDERSTOOD AND AGREES TO ALL OF THE PROVISIONS OF 
THIS SECTION 2.05. 

(BUYER'S INITIALS) 

5 

Document Ref: CCBT3-WTNNX-DNF6V-SECMT 



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

6

ARTICLE III 

CONDITION OF TITLE TO THE REAL PROPERTY

3.01 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”):

 
(a) 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.   

(b) 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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(a) 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.

(b) 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. 

 
(c) 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.

(d) 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. 

(e) 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. 

 
(f) 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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(g) 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.

(h) 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.

(i) 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.

(j) 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. 

 
(k) 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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(l) 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. 

(m) 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. 

(n) 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. 

(o) 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: 

 
(a) 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. 

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

 
(c) 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.

 
(d) 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. 

(e) 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:

 
(a) 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. 

 
(b) 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:

(a) 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. 
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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:

(a) 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”);  
 

ii. 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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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). 

 
(b) 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). 

(c) 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: 

 
(a) Seller shall bear the base cost of the CLTA Owners Title Policy in 

favor of Buyer;

(b) Buyer shall pay the premium costs for an ALTA policy and any 
endorsements that Buyer elects, in its discretion.
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(c) 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.

(d) 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:

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

 
(b) 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. 

 
(c) 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; 

 
(d) Deliver a copy of Buyer's and Seller's closing statements for the 

Escrow to the respective Parties, subject to Section 6.04, hereof; 
 
(e) 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 
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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.  
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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 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.

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

7.07 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. 

7.08 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.  
 

7.09 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. 

7.10 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.

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

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

7.13 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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SELLER: 
7355 N. Palm Avenue, LLC, as to an 
undivided 77% interest 

Neema Assemi , Manager 

Oarll<t A-stt1.ui 
Darius Assemi , Manager 

Assemi Investments, LLC, as to an 
undivided 23% 

Fanti .4stt1.ui 
Farid Assemi, Manager 

Fan/ti.ti .4-tt{!,b,(i 
Farshid Assemi, Manager 

Oarll<t A-sset.ui 
Darius Assemi , Manager 
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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.
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PRELIMINARY TITLE REPORT
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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 
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EXHIBIT “C”

BUYER: SELLER:
County of Fresno 7355 N. Palm Avenue, LLC, as to an 

undivided 77% interest

Garry Bredefeld, Chairman of the Board 
of Supervisors of the County of Fresno

Neema Assemi, Manager

Darius Assemi, Manager

Assemi Investments, LLC, as to an 
undivided 23%

Farid Assemi, Manager

Farshid Assemi, Manager

Darius Assemi, Manager
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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.
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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
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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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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").

R E C I T A L S: 

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 (1st) 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 
Square Foot 

Monthly Fixed Rent 

June 1, 2021 through 
May 31, 2022 

$1.62 per month $166,179.60 

June 1, 2022 through 
May 31, 2023 

$1.66 per month $170,282.80 

June 1, 2023 through 
May 31, 2024 

$1.70 per month $174,386.00 
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June 1, 2024 through 
May 31, 2025 

$1.74 per month $178,489.20 

June 1, 2025 through 
May 31, 2026 

$1.79 per month $183,618.20 

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. 

(c) 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. 

(f) 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. 

(g) 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.   

(i) 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.
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