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Board of Supervisors
Regular Meeting Agenda

Date: Tuesday, March 1, 2022
Time: 9:00 a.m.
Place: Board of Supervisors Chambers, Kings County Government Center

1400 W. Lacey Boulevard, Hanford, California 93230

@ (559) 852-2362 ++ FAX (559) 585-8047 <+ website: https://www.countyofkings.com

COUNTY OF KINGS PUBLIC MEETING PROTOCOL IN RESPONSE TO CORONAVIRUS COVID-19

California Governor Gavin Newsom signed into Law AB 361 on September 16, 2021, relating to the convening
of public agency meetings via teleconference in light of the COVID-19 pandemic. Under this authority, the
Board of Supervisors will convene its public meetings via video and teleconference. Pursuant to AB 361, and
as advised by local Health Officials, the Kings County Board of Supervisors, County staff and interested
members of the public may attend the meeting in person.

The meeting can also be attended telephonically or by the Internet by clicking this link:

https://countyofkings.webex.com/countyofkings/[.php?MTID=md2e6{81208d3bd76965b39963e7501cf
or by sending an email to bosquestions@co.kings.ca.us on the morning of the meeting for an automated email
response with the WebEx meeting link information. Members of the public attending via WebEx will have the
opportunity to provide public comment during the meeting.

Members of the public who wish to view/observe the meeting virtually can do so via the worldwide web at:
www.countyofkings.com and click on the “Join Meeting” button or by clicking this link:
https://youtu.be/NVu9e7KZUfSI
Members of the public viewing the meeting through YouTube will not have the ability to provide public

comment.

Members of the public who wish to comment may submit written comments on any matter within the Board’s
subject matter jurisdiction, regardless of whether it is on the agenda for the Board’s consideration or action,
and those comments will become part of the administrative record of the meeting. Comments will not be read
into the record, only the names of who have submitted comments will be read into the record. Written
comments received by the Clerk of the Board of Supervisors no later than 8:30 a.m. on the morning of the
noticed meeting will be included in the record, those comments received after 8:30 a.m. will become part of
the record of the next meeting. Email is not monitored during the meeting. To submit written comments by
email, please forward them to bosquestions@co.kings.ca.us or by U.S. Mail, please forward them to: Clerk of
the Board of Supervisors, County of Kings, 1400 W. Lacey Blvd., Hanford, CA 93230.
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l. 9:00 AM
1.
.
Iv.
V.

CALL TO ORDER

ROLL CALL - Clerk of the Board
INVOCATION -To be determined
PLEDGE OF ALLEGIANCE

WOMEN’S HISTORY RECOGNITION — Edward Hill/Kyria Martinez/Board of Supervisors
Adopt a Resolution recognizing March 2022 as Women'’s History Month in Kings County.

UNSCHEDULED APPEARANCES

Any person may directly address the Board at this time on any item on the agenda, or on any other
items of interest to the public, that is within the subject matter jurisdiction of the Board. Two (2)
minutes are allowed for each item.

APPROVAL OF MINUTES

A. Report out of Closed Session from the regular meeting for February 8, 2022.
B. Report out of Closed Session from the special meeting for February 24, 2022.
C. Approval of the minutes from the regular meeting for February 8, 2022.

D. Approval of the minutes from the special meeting for February 24, 2022.

CONSENT CALENDAR
A. Agriculture Department:
1. Consider authorizing the request for exemption from normal identification for vehicle
#55221.
B. District Attorney’s Office :
1. Consider authorizing the advance step hire of Jay Finnecy as a Deputy District Attorney IV at
Salary Range 269.5, Step 4.
C. Human Services Agency:
1. Consider approving the purchase of 150 replacement laptops.
D. Public Health Department:

1. Consider authorizing the advance step hire of Evelyn Elizalde as an Environmental Health
Officer Ill at Salary Range 211.0, Step 5.

2. Consider authorizing the advance step hire of Rosie Hernandez as a Licensed Vocational
Nurse Il at Salary Range 191.0, Step 5.

E. Public Works Department:
1. Consider authorizing the Chairman to sign a letter of support for the San Joaquin Valley Clean
Energy Organization’s proposed Rural Regional Energy Network (RuralREN).
F. Sheriff’s Office:
1. a. Consider adopting a Resolution authorizing participation in the Tobacco Grant Award
retroactively effective December 1, 2021 through June 30, 2025;
b.  Authorize the Sheriff to sign the grant Memorandum of Understanding;
c. Allocate 1.0 Full Time Equivalency Sheriff’s Sergeant in Budget Unit 222000; and
d. Adopt the budget change. (4/5 Vote Required)
G. Administration:

1. Consider authorizing the Chairman to sign a letter of support for the Kings County Area Public
Transit Agency’s grant application to the Federal Transit Administration’s Enhanced Mobility
of Seniors & Individuals with Disabilities Program - Section 5310, for curb-to-curb service from
Avenal to Hanford and Lemoore for shopping or medical trips.

2. Consider authorizing the Chairman to sign a letter of support for the Kings County Area Public
Transit Agency’s grant application to request California State Funding through the Transit and
Intercity Rail Capital Program to fund the capital expenditures to support the Cross Valley
Corridor Zero-Emission Bus Phase 1.
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VI. REGULAR AGENDA ITEMS
A. Community Development Agency — Chuck Kinney/Alex Hernandez
1. Consider approving the Amendment to Agreement No. 19-018 with Self-Help Enterprises
extending the term of Agreement No. 19-018 for a termination date of March 12, 2024.
B. Human Resources — Henie Ring
1. Consider approving the revised job specification for Economic Development Manager and set
the salary at Range 233.0 (56,108 - $7,455 monthly).
C. Human Services Agency — Sanja Bugay/Monica Connor
1. Consider approving the Agreement with Aspiranet to provide Adoption Promotion and
Support Services retroactively effective October 1, 2021, through September 30, 2024.
2. Consider approving the Agreement with the Kings County Office of Education for leveraging
of Title IV-E Foster Care Administrative funds, retroactively effective July 1, 2021, through
June 30, 2024.
D. Administration — Edward Hill/Kyria Martinez/Matthew Boyett
1. Consider adopting a Resolution authorizing the submittal of a Notice of Intent to Comply to
CalRecycle for the Senate Bill 1383 organics waste reduction mandates.

2. a. Consider designating Edward Hill, County Administrative Officer, as the representative
for Kings County to the Board of Directors for the California State Association of Counties
Excess Insurance Authority; and

b. Designate Francesca Lizaola, Risk Technician, as the designated alternate for Kings
County.

3. a. Consider approving Ground Lease Agreement with Lacey Campus Partners, L.P. for
premises located at 1222 W. Lacey Blvd. in Hanford, for an initial 25 year term, with
three five-year options for renewal;

b. Approve the Purchase Agreement with Lacey Campus Partners, L.P. for the real property
located at 1222 W. Lacey Blvd, in Hanford;
c. Approve the Post- Construction Lease Agreement with Lacey Campus Partners, L.P. for
the real property located at 1222 W. Lacey. Blvd, in Hanford; and
d. Authorize the County Administrative Officer or his designee to sign the Intended Rent
Commencement Letter.
4. Receive staff update on questions posed during public comment at the Board of Supervisors
Special Meeting on February 24, 2022, and take steps as deemed necessary.
E. Public Health Department — Rose Mary Rahn/Heather Silva
1. Receive an update on the local emergency in Kings County due to the imminent and
proximate threat of exposure of COVID-19 on the residents of the County of Kings and take
action as deemed necessary.
VIL. BOARD MEMBER ANNOUNCEMENTS OR REPORTS

On their own initiative, Board Members may make a brief announcement or a brief report on their
own activities. They may ask questions for clarification, make a referral to staff or take action to have
staff place a matter of business on a future agenda (Gov. Code Section 54954.2al).

¢ Board Correspondence

¢ Upcoming Events

¢  Information on Future Agenda ltems
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16.28 Brokers

Developer and County agree no real estate brokers are involved in this transaction other than Kuyler
Crocker of Crocker Knoll, LLC. Developer shall be responsibie for payment of all real estate commissions.
Developer and County agree to mutually indemnify and defend each other pursuant to Section 11 in the
event a Claim is made by a third party.

16.29 Parking
Developer shall install additional parking areas subject to plans and locations approved by Developer.

16.30 Financing

Developer shall arrange and record construction and/or permanent financing of the Property and the
Building and improvements on the Premises on terms and conditions acceptable to Developer in
Developer’s sole and absolute discretion (“Developer’s Financing”), within ninety (90) days of the date of
execution of this Lease. County agrees to reasonably cooperate with Developer in securing Developer’s
Financing, but at no cost to County. County shall subordinate this Agreement to any security instrument
e.g., a deed of trust, in favor of such lender(s) as provided in Section 16.27 above.

16.21 Independent Contractor

In performance of the work, duties and obligations assumed by Developer under this Agreement, if any,
it is mutually understood and agreed by County that Developer, including any and all of the Developer’s
officers, agents, and employees, will at all times be acting and performing as an independent contractor,
and shall act in an independent capacity and not as an officer, agent, servant, employee, joint venture,
partner, or associate of the County. Furthermore, County shall have no right to control or supervise or
direct the manner or method by which Developer shall perform its work and function; provided;
Developer shall satisfy and comply with its obligations as set forth herein.

Developer and County shall comply with all applicable provisions of law and the rules and regulations, if
any, of governmental authorities having jurisdiction over matters the subject thereof.

Because of its status as an independent contractor, Developer shall have absolutely no right to employment
rights and benefits available to County s employees. Developer shall be solely liable and responsible for
providing to, or on behalf of, its employees all legally-required employee benefits. In addition, Developer shall
be solely responsible and save County harmless from all matters relating to payment of Developer’s
employees, including compliance with Social Security withholding and all other law and regulations governing
such matters. It is acknowledged that during the term of this Agreement, Developer may be providing
services to others unrelated to the County or to this Agreement.

16.32 Authority

Each Party represents and warrants to the other that the individual(s) signing this Agreement on its
behalf are duly authorized and have legal capacity to sign this Agreement and bind the Party to its
terms. Each Party acknowledges that the other Party has relied upon this representation and warranty
in entering into this Agreement.

16.33 No Merger

This Lease shall remain in full force and effect and no merger shall result if the fee interest and the
leasehold interest in the Premises are owned by a single party.
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16.34 Budget Process

The County agrees, each year, to submit as part of the annual budget process, a request for funds
required to make payments required of County under this Lease and shall thereafter use diligent efforts
to ensure that the costs related to this Lease are included in the County budget for such upcoming year.

SECTION 17. OPTION TO PURCHASE / RIGHT OF FIRST REFUSAL

17.1 Purchase Option

In consideration of the mutual covenants of the Parties to the Agreement, Developer hereby grants to
County the ongoing option (“Option”) to purchase the property at any time after the end of the first ten
(10) years of the Initial Term of the Agreement, with at least six (6) months prior written notice, (“Notice
of Exercise”) at Fair Market Value to be mutually agreed upon by the Parties. The date of value for the
determination of “Fair Market Value” shall be the date of the Notice of Exercise. Fair Market Value shall
be determined by the opinion of value of a Member of the Appraisal Institute (MAI) with at least 10
years full time commercial real estate experience in the area of the Property mutually agreed upon by
the Parties to appraise and set the Fair Market Value for the purchase price. If the Developer or County
disagree with the opinion of value, then either Party may hire a separate MAI appraiser to perform the
same appraisal and provide an opinion of value. If the other Party disagrees with this second opinion of
value, then it may hire a third MAI appraiser to evaluate the two appraisals, perform its own appraisal of
the Property, and provide a final opinion of value which the Parties hereto agree shall be the actual
purchase price of the Property. All costs relative to the fees and expenses of each appraiser shall be paid
for by the requesting Party. The purchase price of the Property shall not be below the “Floor Fair Market
Value”. The Floor Fair Market Value shall be a variable amount equal to (i) the then unpaid principal
balance of Developer’s financing for the Property, provided Developer makes all payments when due and
does not refinance during the Initial Term to increase the principal balance, plus (ii) any prepayment,
defeasance or similar costs or expenses which may result from the prepayment of Developer’s financing,
(i) any unpaid interest on Developer’s financing accrued in the normal course of business and not past
due, and (iv) all legal, accounting and other charges and expenses incurred by Developer in connection
with the prepayment of Developer’s financing. Notwithstanding the foregoing, the Option shall
terminate if the County’s rights of occupancy to the Premises under this Agreement are lawfully
terminated prior to the expiration of the Lease Term.

a. Brokers: Developer and County agree that no real estate brokers will be used should County elect to
exercise the Option. Developer and County agree to mutually indemnify and defend each other pursuant
to Section 16.28 in the event a Claim is made by a third party.

b. Escrow. Following the Notice of Exercise, the Parties shall open an Escrow with an Escrow Holder
mutually agreed upon by Developer and County. The Close of Escrow shall occur no later than six (6)
months after the delivery of the Notice of Exercise. The following sets forth other material terms and
conditions of the purchase of the Property:
i.  Conveyance: Title Policy. At the Close of Escrow, Developer shall deliver title to the Property to
County by grant deed subject solely to the following exceptions to title:
1. Exceptions for a lien for local real estate taxes and assessments not yet due or
payable;
2. Those exceptions that existed when the Premises were conveyed to the Developer,
except as to those exceptions to which County objects. As to the exceptions to which
County objects, the Parties shall attempt to remove the exceptions or otherwise satisfy
County ’s concerns regarding those exceptions.
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ii.  Title Policy. At the Closing, Escrow Holder shall issue a standard CLTA owner’s policy of title
insurance in the amount of the Purchase Price, naming County as the insured with respect to
the Premises, insuring County that County is vested with fee simple title to the Premises,
subject only to the permitted exceptions to title as described above.

iii.  Closing Costs and Prorations. The costs of the Title Policy, and other Escrow fees and closing
costs, shall be paid by each of the Parties in accordance with the local practice in Kings County.

c. Further Assurances. In addition to the acts and deeds recited herein and contemplated to be
performed, executed or delivered by Developer or County, the Parties each hereby agree to perform,
execute and deliver, or cause to be performed, executed and delivered, any and all such further acts,
deeds, documents and assurances as Developer or County, as the case may be, may reasonably require
in order to carry out the terms of and consummate fully the transactions contemplated by this Option in
accordance with commercially reasonable terms.

18.2 Right of First Refusal

Developer grants to County the right of first refusal to purchase the Property, subject to the terms and
conditions below:

a. If Developer receives a written offer to purchase the Property from a bona fide buyer which Seller is
willing to accept, then Developer shall notify County of the selling price and any terms of payment
acceptable to Developer (“Developer’s ROFR Notice”).

b. County shall have the right for a period of sixty (60) business days (the “Exercise Period”) after
receiving the Developer’s notice to provide notice to Developer of its intent to exercise its right to
purchase on terms stated in the notice. If County provides notice of its intent to exercise the right of first
refusal, then Developer and County shall proceed to settlement of such purchase. Notwithstanding
anything to the contrary, the closing of the sale to County will occur no later than the later of: (1) the
closing date specified in the Developer’s ROFR Notice or (ii) 30 days after County’s exercise of the right of
first refusal.

¢. Inthe event County does not give notice of County’s election to exercise the right to purchase within
such period, then this Agreement and all of the terms and conditions shall nevertheless remain in full
force and effect.

THE PARTIES, having read and considered the above provisions, indicate their agreement by their
authorized signatures below.

Signatures on Immediately Following Page

Page 23 of 37



DEVELOPER:

LACEY CAMPUS PARTNERS, L.P.,
a California limited partnership

Date: By:
David H. Paynter, General Partner
COUNTY:
COUNTY OF KINGS
Date: By:
Chairman, Board of Supervisors
ATTEST:

County Administrative Officer/
Clerk of the Board of Supervisors

By

Deputy Clerk

Approved as to form:

By
Diane Freeman
County Counsel
Matter No.
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EXHIBIT "A"
The "Property”

Legal Description

Lane Engineers, Inc. Job No. 22057
February 17, 2022

GROUND LEASE AREA: (Por. APN 010-310-054)

That portion of the ‘Unmapped Remainder’ parcel of Parcel Map recorded in Book 10 of Parcel
Maps at Page 91, K.C.R. situated in the South half of Section 26, Township 18 South, Range 21
East, Mount Diablo Base and Meridian, in the City of Hanford, County of Kings, State of
California, more particularly described as follows:

Commencing at the Southwest corner of said Section 26;

Thence South 89°33°42” East 2,297.33 feet along the South line of said Section 26;
Thence North 00°26°18” East 50.00 feet to a point on the North right of way line of Lacey
Blvd., said point being the TRUE POINT OF BEGINNING;

Thence continuing North 00°26°18” East 270.00 feet;

Thence South 89°33°42” East 340.00 feet;

Thence South 00°26°18” West 270.00 feet to said North right of way line of Lacey Blvd.;
Thence North 89°33°42” West 340.00 feet along said North right of way line to the TRUE
POINT OF BEGINNING.

CONTAINING 2.11 ACRES, MORE OR LESS.

SEE EXHIBIT ‘B’ ATTACHED HERETO.

BENJAMIN R.
IS -

R

Exhibit A
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EXHIBIT B
Preliminary Plans
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EXHIBIT C
CONSTRUCTION OF PREMISES
I. DEVELOPER’S WORK

Developer shall perform all work under the Ground Lease.
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IT "D"

The "Floor Plans"
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EXHIBITE
County’s Operating Services

County shall provide all of the following at County’s sole cost and expense:

Parking Lot Maintenance
a. Landscape
i.  Maintenance of all Landscaped areas within the parking lot
ii.  AllTree Maintenance
ii.  Plant replacement
iv.  Irrigation of all landscaping
v.  Backflow Inspection (fire, domestic, & irrigation)
vi. Monthly contract

b. Parking Lot
i.  Contract Vacuuming

ii.  1xamonth sweeping of all parking lot stalls

iii.  Resurfacing or repaving

iv.  Painting curbs and restriping as needed

v.  Maintaining all directional and parking signs

vi.  Maintaining trash pick-up area in parking lot
vii.  Annual Drain Servicing
viii. Pressure Washing trash enclosure

ix.  Trash Service

X.  Maintain, repair, and replace, as needed, all parking lot lights, if not provided for by City

Exterior Building Maintenance
a. Pressure Washing
i.  Approximately 4 x year — window washing ail floors
i. Approximately 1 x month — window washing for 1% floor windows only, sidewalk pressure
washing, back alley, de-webbing awnings

b. Painting
i.  Graffiti removal and paint touch-up as needed

c. Pest Control
i. 1 x month, exterior only - treat and spray the outside of the Building

d. Common Area Repairs
i. Vandalism repairs as needed

€. Roof Repairs

f. Exterior Lighting
i.  Maintain and replace, as needed, all exterior Building lights
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Interior Building Maintenance
a. Elevator Contract Maintenance
i. Cost shall be based on two elevators
i. Service to be performed annually or as needed
iiil, Elevators to be inspected and certified annually
iv. Elevator phone line to allow access to make emergency calls in case of an entrapment

b. Fire Safety
i. Maintenance of Fire Alarm System

1. Testing system on quarterly, annually and 5 year basis per municipal regulations
ii. Fire System Phone Line .
1. Phone line to ensure fire alarm system is active and able to communicate to central
monitoring station

c. Electrical Repairs
i.. All interior lighting, outlet and electrical repairs including but not limited to stairways, elevator, lobby,
and corridor wall lights

Utilities

a. Building Electricity including exterior Building lights, electric and fire riser rooms.
b. Water — parking lot irrigation only

c. Telephone - fire alarm and elevator emergency line

Insurance- Maintained by Developer and Reimbursed by County as provided in Exhibit F Maintained by
Developer and Reimbursed by County as Additional Rent

a. Property Insurance based on then current Building value

b. General Liability

¢.  Other coverages, including earthquake insurance, including the requirements of Exhibit F of the Agreement

Property Taxes

a. Real Property Taxes and assessments, if any, per Paragraph 3.2 of the Lease.

Repairs

a. County shall make any necessary repairs and replacements during the course of the life of the Lease
of every kind and nature and which shall be considered an Operating Expense.

b. Allrepairs, replacement, maintenance, restoration or operation of the Building and on any floor are considered as part
of this Agreement and will be an Operating Expense whether paid or incurred and without any limitation.

HVAC
Contract Maintenance -Routine Service Agreement

County shall provide all of the following within the Premises at County's expense:

Interior Building Maintenance
a. County shall service all of its fire extinguishers, including those in lobby and corridors
b. Plumbing
i. Service calls
1. Urinal
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2. Toilet
3.  Fixture repairs
4. Stoppages
ii. ~Annual jet cleaning of drains if necessary

Janitorial
a. Daily, Monthly and as required:
i.  Vacuum all carpeted areas
ii.  Sweep, wet and/or dry mop floors
iii. ~ Dust cleared desk, table surfaces, picture frames, countertops, partition tops, baseboards, blinds and
sifls
iv.  Empty all waste baskets and dispose of trash
v.  Clean smudges and unsightly appearances on interior walls, doors and surfaces
vi.  Clean, sanitize all sinks, toilets and urinals
vii.  Refill supplies in restrooms
viii.  Clean interior windows and window coverings
ix. Clean interior of elevators
X.  Custodial supplies and services

Interior Furnishings
a. Maintenance of all Modular furnishings and Architectural interiors Demountable furn ishings.
b. Allinterior furniture, doors, gates and equipment

Security and Surveillance Systems

a. Audio/Visual Systems

b. Door Security Systems

¢.  Other Specialized County specific systems unknown to Developer

Utilities
a. County shall pay for all its utilities directly, including electricity, natural gas, telephone, internet, trash, water
and sewer.
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EXHIBIT F
INSURANCE REQUIREMENTS

Developer shall procure and maintain insurance, or cause to be procured and maintained, for the duration of this Agreement
against claims for injuries to persons and damage to property which may arise from, or in connection with, performance
under the Lease and Agreement by the Developer, his agents, representatives, employees and contractors, if applicable, on
the Property. The cost of the Insurance shall be reimbursed by County to Developer as Additional Rent.

A.
1

2.

=

Minimum Scope & Limits of Insurance

Coverage at least as broad as Commercial General Liability Insurance of $2,000,000 combined single limit per occurrence.
If the annual aggregate applies it must be no less than $4,000,000, with umbrelia lia bility coverage of $5,000,000.00.
Comprehensive Automobile Liability Insurance (if applicable) of $1,000,000 per occurrence. Insurance Service Office Form
Number CA 0001 (any auto).

Workers' Compensation Insurance as required by the State of California Employers' Liability Insurance (for Developers with
employees or for Developer’s contractors’ agents and employees).

Property Insurance against all risks of loss an all real property (with extended coverage) property insurance, covering
collapse and demolition and increased cost of construction (including permits, fees and compliance with
current building codes), against loss or damage to the building and improvements and any Alterations (which
shall include flood insurance if the Premises is located within a flood hazard area), terrorism coverage and
earthquake insurance for the Leased Premises if required by Developer’s lender.

Rental loss coverage for a period of eighteen (18) months.

Specific Provisions of the Certificate

The General Liability, Comprehensive Automobile Liability (if required) and Property Insurance policies must contain the

following provisions. Developer will provide endorsements reflecting the following requirements:

a. The County, its officers, agents, officials, employees and volunteers ore to be covered as additional insureds with
respect to liability arising out of ownership maintenance or use that part of the premises leased to the COUNTY.

b.  The DEVELOPER's insurance coverage shall be primary insurance as respects the County, its officers, agents, officials,
employees and volunteers. Any insurance or self-insurance maintained by the County, its officers, agents, officials,
employees or volunteers shall be excess of the DEVELOPER's insurance and shall nor contribute with it.

¢ Each insurance policy required by this Agreement shall be endorsed to state that coverage shall not be canceled,
except after thirty (30) days prior written notice has been provided to the County.

The Workers' Compensation policy shall be endorsed with a waiver of subrogation in favor of the County for all work

performed by the Developer. its employees, agents and subcontractors:

a.. Waiver of Subrogation. The workers' compensation policy shall be endorsed with a waiver of subrogation in favor
of the County for all work performed by the DEVELOPER, its employees, agents and subcontractors. DEVELOPER
waives all rights against the County and its officers, agents, officials, employees and volunteers for recovery of
damages to the extent these damages are covered by the workers compensation and employers liability.

Acceptability of Insurance

Insurance must be placed with insurers with a current rating given by AM Best and Company of no less than A:Vll and a
Standard & Poor's rating (if rated) of at least BBB and from a company authorized to do business in California. Any waiver of
these standards is subject to approval by the County Risk Manager.

Verification of Coverage

Prior to approval of this Agreement by the County, the Developer shall file with the submitting department, certificates of
insurance with original endorsements effecting coverage and a copy of the declarations page from the policy in effect in a
form acceptable to the COUNTY. Endorsements must be signed by persons authorized to bind coverage on behalf of the
insurer. The COUNTY reserves the right to require certified copies of all required insurance policies at any time.

Page 34 of 37



E. Miscellaneous

The insurance required by this Exhibit shall be written by companies having a claims paying ability rating by
Standard & Poor’s of not less than A-, and all such companies shall be authorized to do an insurance business
in the State. If said insurance or any part thereof shall expire, be withdrawn, become void by breach of any
condition thereof by Developer or become void or unsafe by reason of the failure or impairment of the capital
of any insurer, Developer shall immediately obtain new or additional insurance reasonably satisfactory to
County. Each insurance policy shall contain standard non-contributory mortgagee clauses in favor of any
Lender which holds a Mortgage on the Property. To the extent commercially available, each such policy shall
provide that it may not be canceled or materially modified except after thirty (30) days prior notice to County

County shall pay, as they become due, all premiums for the insurance required to be maintained by Developer
as provided in this Exhibit, which shall be invoiced by Developer as Additional Rent with other Operating
Expenses. Any insurance, which Developer is required to obtain pursuant to this Exhibit may be carried under
a “blanket” policy or policies covering other properties or liabilities of Developer. In the event any such
insurance is carried under a blanket policy, Developer shall deliver to County evidence of the issuance and
effectiveness of the policy, the amount and character of the coverage with respect to the Property.
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EXHIBIT G

Recording Requested by:
County of Kings, |
CAO / General Services

When recorded, mail to: ‘
County of Kings
Clerk of the Board of Supervisors |
INSERT ADDRESS
‘ (This space for Recorders use only.)

This Memorandum of Lease ("Memorandum") dated as of is entered into between Lacey
Campus Partners, L.P., and the County of Kings {County).

A. Onorabout Developer and County entered into an agreement for the Design, Alteration
and Lease of Premises ("Agreement") on file with the Clerk of the Board of Supervisors of the County
of Kings as Agreement No. pursuant to which Developer leased to County and
County leased from Developer real Property more particularly described in attached Exhibit 1
and incorporated by reference ("Premises");

B. Developer and County desire to execute this Memorandum to provide constructive notice of the
rights of the Parties under the Agreement to all third parties.

For good and valuable consideration, receipt of which is hereby acknowledged, the Parties agree as
follows:

1. Term: Developer leases the Premises to County for the term set forth in the Agreement.

2. Lease Terms: This Lease of Premises to County is pursuant to the terms of the Agreement, which
is incorporated in this memorandum by reference, as amended from time to time.

3. Successors and Assigns: This Memorandum and Agreement shall bind and inure to the benefit of the
Parties and their respective heirs, successors, and assigns.

[Signatures on Next Page)
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THE PARTIES, having read and considered the above provisions, indicate their agreement by their
authorized signatures below.

DEVELOPER:

LACEY CAMPUS PARTNERS, L. P.

Date: By:
David H. Paynter
General Partner
COUNTY:
COUNTY OF KINGS
Date: By:
Chairman, Board of Supervisors
ATTEST:

County Administrative Officer/
Clerk of the Board of Supervisors

By:

Deputy Clerk

Approved as to form:

By:

Diane Freeman
County Counsel

Kings County Agreement No.

Page 2 of 2
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this “Contract”) is made this day of March,
2022 (the “Contract Date”), between the COUNTY OF KINGS, a political subdivision of State of
California (“Seller”) and LACEY CAMPUS PARTNERS, L.P., a California limited partnership or
assignee (“Buyer”) (Seller and Buyer, each a “Party” and together, the “Parties”).

BACKGROUND:

Seller desires to sell to Buyer and Buyer desires to purchase from Seller, at the
price and upon the terms and conditions set forth in this Contract:

(a) the parcel of real property (with the Building, rights, and appurtenances
described in (b) through (h) below related thereto) located at 1222 W. Lacey Boulevard, City of
Hanford, Kings County, State of California, as' more particularly described on Exhibit D attached
hereto comprising an approximately two (2) acre parcel (the “Land”);

(b) all buildings and improvements situated on the Land including a three-story
building of approximately 43,781 square feet located on the Land (collectively, the “Building”);

(c) all right, title, and interest of Seller, if any, in and to the land lying in the bed of
any street or highway in front of or adjoining the Land and to any unpaid award for any taking
thereof by condemnation, or any damage to the Land by reason of a change of grade of any street
or highway;

(d) the appurtenances and all the estate and rights of Seller in and to the Land and
the Building including, without limitation, all appurtenant easements and rights of way, all oil,
gas, and other minerals situated on, in, or under the Land and Building, and all air and subsurface
rights appurtenant to the Land and Building;

(e) all right, title, and interest of Seller in and to the lighting, electrical, mechanical,
plumbing and heating, ventilation and air conditioning systems used in connection with the Land
and the Building and all other fixtures and equipment attached or appurtenant to the Land,
excluding, however: (i) Seller’s trade fixtures; (ii) the security system; (iii) the satellite dish
system; (iv) all material handling equipment; (v) all signs, including such fixtures as sign poles,
pylons, and monuments and similar fixtures which hold signs; (vi) all information technology
infrastructure, including without limitation (A) hardware such as servers, computers, storage,
switches, hubs, routers, and other such equipment, (B) software such as warehouse management
systems, enterprise resource planning, customer relationship management, productivity
applications, and other related software, and (C) network systems and equipment such as
network enablement, internet connectivity, firewall, security and wireless components; (vii) any
other fixtures, equipment, or personal property paid for by Seller; and (viii) in each case of (i)
through (vii), all components of each such system(the “Personal Property”);



(f) all right, title, and interest of Seller in and to all leases, warranties, and
guaranties respecting only the Land, Building, and Personal Property;

(g) all right, title, and interest of Seller in and to all licenses, permits,
authorizations, and approvals issued by any governmental agency or authority which pertain only
to the Land and the Building, to the extent they are transferable and assignable; and

(h) all right, title and interest of Seller in and to all site plans, surveys, plans, and
specifications, and technical, engineering, environmental, appraisal, and other reports, studies,
and proposals which relate to the Land, the Building, or the Personal Property to the extent they
are transferable and assignable.

The Lland, Building, Personal Property, and other interests being sold and
purchased as provided in this Background Paragraph are collectively referred to herein as the
“Property.”

NOW THEREFORE, in consideration of the covenants and agreements of the
Parties which are set forth herein, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged by each Party, and intending to be legally bound,
the Parties agree as follows:

Section 1. Recitals and Definitions. The foregoing recitals are hereby incorporated in
and made a part of this Contract by this reference.

Section 2. Purchase Price. Buyer shall pay One Hundred Thousand and 00/100
Dollars ($100,000.00) to Seller as the purchase price for the Property (“Purchase Price”), in the
following manner:

2.1. Deposit.

2.1.1._Paid to Escrow Agent. Within three (3) business days after the
Contract Date, Buyer shall pay First American Title Company, 211 E. Caldwell Avenue, Visalia, CA
93277, Escrow Agent: Ann Kay, Telephone: 559.635.6813, Email: akay@firstam.com(“Escrow
Agent”), in escrow, the sum of Five Thousand and 00/100 Dollars ($5,000.00) (with all interest
accrued thereon, referred to herein as the “Deposit”). Notwithstanding anything in this Contract
to the contrary, a portion of the Deposit equal to One Hundred Dollars ($100.00) (the
“Independent Consideration”) shall be considered completely nonrefundable to Buyer in all
events, it being the intent of the Parties to recognize that such amount has been bargained for
and agreed to as independent consideration for Buyer’s exclusive right to purchase the Property
and the Inspection Period (as defined below) provided hereunder, and for Seller’s execution and
delivery of this Contract. The Independent Consideration shall be applicable to the Purchase
Price at Closing.




2.1.2. Escrow Agent to Hold Deposit. Escrow Agent shall hold the Deposit
in its general or other accounts until it is to be refunded, credited, or retained under this Contract.

2.1.3. Deposit at Closing. At the closing on the purchase and sale of the
Property (“Closing”), the Deposit shall be delivered by Escrow Agent to Seller in partial payment
of the Purchase Price. Unless the Deposit is so credited or is forfeited in accordance with this
Contract as the result of a Buyer Default (as defined in Section 9.1.2 below), the Deposit and any
interest thereon shall be refunded to Buyer on any termination of this Contract.

2.2.  AtClosing. At Closing, Buyer shall pay to Seller the Purchase Price, less the
Deposit, in immediately available funds.

Section 3. Closing, Title and Possession.

3.1. (Closing. Closing shall take place on the first business day that is ten (10)
days after completion of the Conditions Precedent to Closing and Buyer’s waiving of all
Contingencies prior to the Inspection Period Expiration Date (the “Closing Date”) through mail,
through an escrow held by the Escrow Agent, or on such other date or in such other manner and
at such other location as may be mutually agreed upon by Buyer and Seller. The Parties intend
for the Closing to occur by March 1, 2023. In no event shall the Closing occur after June 1, 2023
(the “Outside Closing Date”).

3.2. Title, Survey, and Due Diligence.

3.2.1. Title Commitment. Buyer acknowledges that, as of the Contract
Date, Seller, at Seller’s sole cost and expense, has delivered or will deliver to Buyer a title
commitment issued by Escrow Agent (the “Title Company”) and all documents and instruments
creating exceptions or conditions to title to the Property (the “Title Commitment”) within five
(5) business days after the opening of Escrow. Buyer shall be entitled to review the Title
Commitment and may, by giving written notice (a “Title Objection Notice”) to Seller on or before
the Inspection Period Expiration Date (as defined below), object to any such matters as Buyer
deems appropriate. Seller shall notify Buyer promptly of any matter in the Title Objection Notice
which Seller agrees to cure and the failure by Seller to so notify Buyer shall be deemed Seller’s
election not to cure such matters, whereupon Buyer may by written notice to Seller on or before
the Inspection Period Expiration Date (as defined below) either (i) terminate this Contract, or
(ii) accept such uncured matters and proceed to Closing with no reduction in Purchase Price with
respect to the matters accepted (such accepted matters being deemed to be Permitted
Encumbrances). If Buyer fails to timely terminate this Contract, it shall be deemed to have
elected to accept such uncured matters and proceed to Closing as set forth in subpart (ii) above.

3.2.2. Survey. Buyer, at Buyer’s sole cost and expense, may prepare an
As-Built survey of the Land (the “Survey”). The Survey shall be an As-Built survey meeting the
requirements set forth in Schedule 1.1 and contain a certification substantially in the form set
forth in Schedule 1.1. Seller shall be entitled to review each Survey and may, by giving written
notice (a “Survey Objection Notice”) to Buyer on or before the Inspection Period Expiration Date,

3.



object to any matters shown on such Survey. Buyer shall have the period from receipt of such
Survey Objection Notice for a period of ten (10) business days after receipt of the Survey
Objection Notice but in no event later than the Closing Date, to cure such matters objected to by
Seller to Seller’s reasonable satisfaction or advise Seller of its willingness to do so prior to the
Closing and, if Buyer is unable or unwilling to do so on or prior to 10:00 a.m. Eastern Standard
Time on the Closing Date, Buyer may by written notice to Seller on or before the Closing Date
(i) either (i) terminate this Contract in its entirety, or (ii) accept the Property and proceed to
Closing.

3.2.3. Closing Obligations.

(a) Seller’s Closing Obligations. At Closing, Seller shall deliver, or shall
cause to be delivered, the following to Buyer:

(i) Good and marketable title to the Property, free and clear of
all liens and encumbrances, except matters of record, matters as would be shown on a true and
accurate survey of the Property, the Lease and the Memorandum of Lease (each as hereinafter
defined) (the “Permitted Encumbrances”), insurable at regular rates by the Title Company or
another nationally recognized title insurance company approved by Buyer, in fee simple, by a
deed in the form attached hereto as Exhibit A. Notwithstanding anything herein to the contrary,
the Permitted Encumbrances shall not include any document or matter of record that is a
mortgage, tax, judgment or other monetary lien on such title created by Seller (each, a “Seller
Lien”), and Seller shall cause all such matters to be released at or before Closing.

(ii) An affidavit in the form attached hereto as Exhibit B.

(iiiy  ABill of Sale for the Personal Property in the form attached
hereto as Exhibit E (the “Bill of Sale”).

(iv) A Post-Construction Lease in the form attached hereto as
Exhibit C executed by the tenant thereto (the “Lease”).

(v) A Memorandum of the Lease in form reasonably acceptable
to Seller and Buyer executed by the tenant thereto (the “Memorandum of Lease”).

(vi)  Seller shall ensure that the Property shall have cross-access
within the contiguous property owned and operated by Seller (with the terms and conditions of
such cross-access being incorporated in a document between Seller and Buyer to be recorded at
the Closing). The terms and conditions of the document shall be negotiated in good faith by
Seller and Buyer prior to Closing.

(vii)  Such other documents as are required by this Contract or
reasonably required by the Title Company.



(b) Buyer’s Closing Obligations. At Closing, Buyer shall deliver the

following to Seller:
(i) The Purchase Price.
(i1) The Bill of Sale.
(iii)  The Lease.
(iv)  The Memorandum of Lease.

(v) Such other documents as are required by this Contract or
reasonably required by the Title Company.

3.2.4. Further Encumbrances. While this Contract is in effect, Seller shall
not further encumber or voluntarily permit to be further encumbered the title to any or all of the
Property by any lien, easement agreement, covenant, lease or other document or matter of
record or in fact (except that mortgages or other encumbrances by Seller which will be satisfied
or released prior to or at Closing are expressly permitted without Buyer’s consent), without
obtaining Buyer’s prior, express written consent thereto. Seller acknowledges that Buyer will
place a mortgage secured by the Property to complete the improvements contemplated to be
constructed by Buyer, as Lessee under a Lease with Seller, as Lessor, executed concurrent with
the execution of this Contract.

3.2.5. Due Diligence ltems.

(a) Seller’s Due Diligence Items. As soon as practical after the Contract
Date, Seller shall deliver or make available to Buyer all of the following documents related to the
Property, only to the extent the same exist and are in the possession of Seller:

(i) Phase | and/or Phasell environmental reports and all
amendments, supplements, and updates to such Phasel and Phase |l environmental
reports pertaining to the Property; and

(ii) zoning compliance reports.

(b) Buyer’s Due Diligence ltems. As soon as practical after the Contract
Date, Buyer shall deliver or make available to Seller all of the following documents related to the
Property:

(i) the Survey

3.2.6. Inspection Period. For a period of time commencing on the date
hereof and ending on the Inspection Period Expiration Date (such time period shall be referred
to as the “Inspection Period”), Buyer and its representatives (including, without limitation,
Buyer’s architects, engineers, and consultants) shall have the right to examine the Due Diligence




Items and the Property (including the right to conduct such tests, studies, or investigations as
Buyer may desire) at any time and from time to time, and to share such information with its
attorneys, advisors, and prospective lenders (but not otherwise). In this regard, Buyer and its
authorized agents and representatives shall be entitled (and Seller does hereby allow them) to
enter upon the Property at all reasonable times during the Inspection Period upon reasonable
prior written notice to Seller and provided Buyer and its agents and representatives do not
materially or adversely disrupt the conduct of Seller’s business. In exercising its rights to enter
the Property hereunder, Buyer shall permit a representative of Seller to accompany Buyer’s
entrants to the Property. Buyer shall conduct any entries and inspections of the Property so as
to minimize, to the greatest extent possible, interference with Seller’s business and the business
of Seller’s tenants (if any), and otherwise in a manner reasonably acceptable to Seller and in
compliance with all applicable laws, rules, and regulations. Without limiting the foregoing, prior
to any entry to perform any on-site inspections, Buyer shall provide to Seller the identity of the
company or persons who will perform any inspections and the proposed scope of the inspections.
Buyer shall restore or cause to be restored the Property to its condition existing immediately
prior to Buyer’s inspection, and Buyer shall be liable for all damage or injury to any person or
property to the extent resulting from, relating to, or arising out of any such inspection, whether
occasioned by the acts of Buyer or any of its employees, agents, representatives, or consultants
and contractors (each a “Buyer Party”). Buyer agrees to indemnify, defend, and hold Seller
harmless from and against any liabilities, losses, claims, demands, costs, expenses (including
reasonable attorneys’ fees and costs), and judgments of any nature arising or alleged to arise
from or in connection with any injury to, or death of, any person or loss or damage to property
in connection with entry onto the Property or any activities conducted by Buyer or its
representatives on the Property, including without limitation damage to the Property or release
of hazardous substances onto the Property. Prior to any entry by Buyer or any Buyer Party, Buyer
and the Buyer Party shall maintain, at Buyer’s expense or such Buyer’s Party’s expense, a policy
of commercial general liability insurance, with a broad form contractual liability endorsement
and with a combined single limit of One Million and 00/100 Dollars ($1,000,000.00) per
occurrence for bodily injury and property damage, and an excess umbrella liability policy for
bodily injury and property damage in the amount of Three Million and 00/100 Dollars
($3,000,000.00 ), insuring Buyer, the applicable Buyer Party and naming Seller as an additional
insured. All insurance required herein shall be on an “occurrence form” from an insurance
company reasonably acceptable to Seller. Seller shall be provided a copy of the insurance
certificate(s) evidencing the coverages required by Buyer and/or the Buyer Party, as applicable,
prior to any entry of the Property by Buyer or any Buyer Party. The “Inspection Period Expiration
Date” is the date that is twenty-one (21) days after the Contract Date.

3.2.7. Seller agrees that in the event Buyer determines, in its sole
discretion, that the Property is not suitable for Buyer’s intended purposes, then Buyer shall have
the right (“Buyer’s Termination Right”) to terminate this Contract in its entirety at any time
during the Inspection Period. Buyer’s Termination Right shall be exercisable only by sending
written notice of termination to Seller within the required time period set forth above. In the
event that Buyer timely exercises Buyer’s Termination Right, this Contract shall terminate and
Escrow Agent shall return the Deposit to Buyer. In the event this Contract is terminated pursuant
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to this paragraph, Buyer agrees to return to Seller all Due Diligence Items and additional items
provided by Seller during such inspection, and to repair any damage caused by Buyer or its
representatives to the Property to its or their original condition in a timely manner, at its sole
cost and expense.

3.2.8. Buyer agrees that all risk, damage, fees or expenses associated with
its inspections of the Property shall remain with Buyer.

3.2.9. All covenants and indemnities of Buyer with respect to its activities
during the Inspection Period shall survive Closing or the termination of this Contract.

3.3. Possession; Notices.

3.3.1. Possession and Title. At Closing, Seller shall deliver to Buyer
possession of the Property (if Buyer is not already in possession) and title to the Property as
described in Section 3.2.3(a)(i) above, but subject to the Permitted Encumbrances.

3.3.2. Notices. Seller shall promptly give Notice (as defined in Section 10
below) to Buyer if (a) on or after the date hereof, Seller receives notice or acquires knowledge of
any violation of any law, ordinance, building code or regulation with respect to the Property, or
(b) any of Seller’s representations in this Contract is or becomes untrue or inaccurate in any
respect.

3.4. Closing Costs: Adjustments.

3.4.1. Buyer’s Costs. Buyer shall pay all costs and expenses of: (i) any
endorsements to Buyer’s title insurance policy (except for those expressly stated in Section
3.4.2(v) below to paid by Seller) and any premiums or costs of any lender’s title insurance policy
(if the policy is an ALTA title policy, the difference between the cost of a Standard Owner’s title
policy and the ALTA title policy, and the cost of any endorsements Buyer may require); (including,
without limitation, any endorsements thereto); (ii) any title abstract or certificate; (iii) recording
the deed conveying the Property from Seller to Buyer; (iv) any appraisal of the Property other
than the Appraisal; (v) Buyer’s counsel fees and expenses; (vi) one half (1/2) of escrow fees due
to Escrow Agent on behalf of escrow services described under this Contract; (vii) any other due
diligence that Buyer elects to perform; and (viii) costs and expenses of obtaining the Survey.

3.4.2. Seller’s Costs. Seller shall pay all costs and expenses of: (i) Seller’s
counsel fees and expenses, (ii) transfer taxes due upon the conveyance of the Property; (iii)
releasing any Seller Lien; (iv) any special assessments due and payable prior to Closing; (v) one
half (1/2) of escrow fees due to Escrow Agent on behalf of the escrow services described under
this Contract; and (vi) all premiums and other costs associated with any Buyer’s title insurance
policy (including only the following endorsements thereto to the extent available: access,
contiguity, and such endorsements as are necessary to delete any “blanket” survey exception (all
to the extent available)).



3.4.3. Section Survives Closing. The rights and obligations of the Parties
under this Section 3.4 shall survive Closing.

Section4.  Conditions Precedent to Closing.

4.1. Benefitting Buyer. Buyer’s obligation hereunder to complete Closing shall
be conditioned on the satisfaction (or Buyer’s written waiver) of each of the following conditions
(each of which shall be for the benefit of Buyer alone):

4.1.1. Title and Possession. Seller shall have tendered to Buyer (a)
conveyance of the title to the Property in accordance with, and in the state specified by, the
terms of Section 3.2, and (b) possession of the Property in accordance with Section 3.3.1.

4.1.2. Representations. Each of Seller’s representations under this
Contract shall be true and accurate in all material respects as of Closing, as if they were made at
and as of Closing.

4.1.3. Seller's Obligations. Seller shall have performed in all material
respects its obligations under this Contract required to be performed at or before Closing.

4.2.  Benefitting Seller. Seller’s obligation hereunder to complete Closing shall
be conditioned on the satisfaction (or Seller’s written waiver) of each of the following conditions
(each of which shall be for the benefit of Seller alone):

4.2.1. Representations. Each of Buyer’s representations under this
Contract shall be true and accurate in all material respects as of Closing, as if they were made at
and as of Closing.

4.2.2. Buyer’s Obligations. Buyer shall have performed in all material
respects its obligations under this Contract required to be performed at or before Closing.

4.2.3 Completion of Construction. Buyer shall have completed
construction as set forth in the Ground Lease and delivered to County an unconditional
“Certificate of Occupancy” or an unconditional “Final Inspection Card” for the Property as
required by Section 6 of the Ground Lease.

Section 5. Representations.

5.1. Buyer’s Representations. To induce Seller to enter into this Contract,
Buyer hereby represents and warrants to Seller that each person or entity owning an interest in
Buyer is (i) not currently identified on the Specially Designated Nationals and Blocked Persons
List maintained by the Office of Foreign Assets Control, Department of the Treasury and/or on
any other similar list, (ii) not a person or entity with whom a citizen of the United States is
prohibited to engage in transactions by any trade embargo, economic sanction, or other
prohibition of United States law, regulation or Executive Order of the President of the United
States, (iii) not an “Embargoed Person.” Further, Buyer represents and warrants to Seller that
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Buyer is (i) duly formed, validly existing, and in good standing under laws of its state of formation,
(ii) has full power and authority to enter into this Contract and to perform this Contract, (iii) the
execution, delivery and performance of this Contract by Buyer has been duly and validly
authorized by all necessary action on the part of Buyer and all required consents and approvals
have been duly obtained, and (iv) all requisite action has been taken by Buyer in connection with
the entering into of this Contract and the instruments referenced herein and the consummation
of the transactions contemplated hereby. The individual(s) executing this Contract and the
instruments referenced herein on behalf of Buyer have the legal power, right and actual authority
to bind Buyer to the terms and conditions hereof and thereof.

5.2.  Seller's Representations. Seller has full power and authority to enter into
this Contract and to perform this Contract. The execution, delivery and performance of this
Contract by Seller has been duly and validly authorized by all necessary action on the part of
Seller, and as of the Closing Date, all required consents and approvals for the transactions
anticipated under this Contract will be duly obtained. All requisite action has been taken by Seller
in connection with the entering into of this Contract and, as of the Closing Date, the instruments
referenced herein, and, as of the Closing Date, the consummation of the transactions
contemplated hereby. The individual(s) executing this Contract on behalf of Seller have the legal
power, right and actual authority to bind Seller to the terms and conditions hereof and thereof.
To Seller’s knowledge, and except as otherwise disclosed in the Due Diligence Items or any other
information delivered to Buyer, there is no litigation, arbitration or other legal or administrative
suit, action, proceeding or investigation of any kind pending or threatened in writing against or
involving Seller relating to title to or use of the Property or any part thereof, including, but not
limited to, any condemnation action relating to the Property or any part thereof, except with
respect to certain litigation arising from a shooting incident at the Property. Except as set forth
in the Due Diligence Materials, Seller is not aware of any hazardous substances on, in, or under
the Property in violation of applicable laws. All of the foregoing representations and warranties
of Seller will survive Closing for a period of six (6) months after the Closing Date. No claim for a
breach of any representation or warranty of Seller will be actionable or payable if (i) Buyer does
not notify Seller in writing of such breach and commence a “legal action” thereon within said
six (6) months, or (ii) the breach in question results from or is based on a condition, state of facts
or other matter which was actually known to Buyer prior to Closing.

5.3.  Representation of Parties. To induce each other to enter into this Contract,
each Party hereby represents and warrants to the other Party that it has been duly authorized
and empowered to enter into this Contract and to perform fully its obligations hereunder.

5.4. At Closing. At Closing, each Party shall be deemed to have represented
and warranted to the other Party that its respective said representations are true and accurate
as of Closing. To the extent Buyer discovers prior to the Closing any inaccuracy in a
representation and warranty of Seller in this Contract and the Closing occurs, such representation
and warranty shall be deemed modified to reflect the inaccuracy discovered by Buyer.



5.5. Reliance. Any representation, warranty, covenant, or agreement made in
this Contract shall be deemed to be material and to have been relied upon by the Party to whom
it is made.

Section 6. Intentionally Deleted.

Section 7. Default.

7.1. Before Closing or Termination of Contract.

7.1.1. Rights. On any default by either Party in performing its obligations
hereunder to complete Closing or in a timely fashion to take any action which it is required to
take before Closing, the respective rights and obligations hereunder of the Parties at law or in
equity shall be limited to the following: the non-defaulting party may, by giving Notice thereof
to the defaulting Party, declare such default and exercise its rights under this Section 7.1.

7.1.2. Buyer Default. If such default is by Buyer, including, without
limitation, failure to close escrow by the Outside Closing Date (“Buyer Default”), Seller, as Seller’s
sole, exclusive remedy, shall be entitled on account of such Buyer Default to declare such Buyer
Default by express Notice to Buyer, and thereafter to declare a forfeiture of the Deposit and
terminate this Contract by giving Notice thereof to Buyer; provided, if Seller so terminates this
Contract, then Seller shall be obligated to pay to Buyer an amount equal to the direct, verifiable
costs expended by Buyer for development (which costs shall include costs relating to Developer’s first
mortgage loan) and construction on the Property (“Construction Costs”), less any costs incurred
by Seller as a result of Buyer Default. If Seller declares a forfeiture of the Deposit under this
Section 7.1.2, (i) the Deposit and any interest thereon shall be delivered by Escrow Agent to Seller
and forfeited to Seller as liquidated damages, (ii) this Contract shall thereupon automatically
terminate, and (jii) the Parties shall thereafter have no further obligation to each other hereunder
except for those obligations stated hereunder to survive. IN THE EVENT THE CLOSING DOES NOT
OCCUR AS HEREIN PROVIDED BY REASON OF ANY DEFAULT OF BUYER AND PROVIDED SELLER IS
NOT OTHERWISE IN DEFAULT, BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER MAY SUFFER. THEREFORE
BUYER AND SELLER DO HEREBY AGREE THAT A REASONABLE ESTIMATE OF THE TOTAL NET
DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT THAT BUYER DEFAULTS AND FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY IS AND SHALL BE AN AMOUNT EQUAL TO THE
DEPOSIT AND, AS SELLER’S SOLE AND EXCLUSIVE REMEDY (WHETHER AT LAW OR IN EQUITY),
SAID AMOUNT SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES FOR A BREACH OF THIS
CONTRACT BY BUYER WHICH RESULTS IN CLOSING NOT OCCURRING, ALL OTHER CLAIMS TO
DAMAGES OR OTHER REMEDIES IN RESPECT OF BUYER’S BREACH OF THIS CONTRACT WHICH
RESULTS IN CLOSING NOT OCCURRING BEING HEREIN EXPRESSLY WAIVED BY SELLER. SUCH
PAYMENT OF THE DEPOSIT IS NOT INTENDED AS A PENALTY, BUT AS FULL LIQUIDATED
DAMAGES. NOTHING CONTAINED IN THIS SECTION SHALL LIMIT, WAIVE OR AFFECT BUYER’S
INDEMNITY AND CONFIDENTIALITY OBLIGATIONS UNDER THIS CONTRACT.
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7.1.3. Seller Default. If such default is by Seller (“Seller Default”), Buyer
shall be entitled on account of such Seller Default to declare such Seller Default by express Notice
to Seller, and thereafter as its sole and exclusive remedy, either: (i) waive any unsatisfied
conditions and proceed to Closing in accordance with the terms and provisions hereof; (ii)
terminate this Contract by delivering written notice thereof to Seller no later than Closing, upon
which termination the Deposit shall be refunded to Buyer, which return shall operate to
terminate this Contract and release Seller and Buyer from any and all liability hereunder, except
that which is specifically stated herein to survive any termination hereof; or (iii) enforce specific
performance of Seller’s obligations hereunder.

Section 8. Notices. Any notice, demand, consent, approval, request or other
communication or document to be given hereunder to a Party or Escrow Agent (“Notice”): (a)
shall be in writing; and (b) shall be deemed to have been given (i) the next business day after
being deposited (with instructions to deliver it on such business day) with a reputable overnight
courier service, or (i) (if such Person’s receipt thereof is acknowledged in writing) on being given
by hand or other actual delivery to such Person, or (iii) if delivery is refused, on the date delivery
is tendered pursuant to one of the foregoing methods. If either Party gives any Notice to Escrow
Agent, it shall simultaneously give a copy thereof to the other Party in accordance with this
Section 8.

Section 9. Commissions. Each Party hereby represents and warrants to the other
Party that, in connection with the sale and purchase of the Property hereunder, the Party so
representing and warranting has not dealt with any real estate advisor, broker, agent or finder
other than Kuyler Crocker of CROCKER KNOLL, LLC (“Advisor”), and there is no commission,
charge or other compensation due on account thereof except to Advisor. Each Party shall defend,
indemnify and hold harmless the other against and from liability, claim of liability or expense
arising out of any inaccuracy in such Party’s representation. The rights, obligations, warranties,
and representations of the Parties under this Section 9 shall survive Closing or any earlier
termination of this Contract. Buyer shall pay any commission or fee to Advisor, in satisfaction of
all compensation due to Advisor with respect to the transactions contemplated by this Contract
and the Lease, pursuant to a separate agreement.

Section 10. General.

10.1. Effect. This Contract (a) shall become effective on and only on its
execution and delivery by the Parties to one another, and (b) represents the complete
understanding, and supersedes all prior written or oral negotiations, representations, guaranties,
warranties, promises, statements, or agreements, between or among them as to its subject
matter. No determination by any court, authority, or otherwise that any term hereof is invalid
or unenforceable in any instance shall affect the validity or enforceability of (a) any other term
hereof, or (b) such term in any circumstance not controlled by such determination. Each such
term shall be valid and enforceable to the fullest extent allowed by, and be construed wherever
possible as being consistent with, applicable law. No Party shall be deemed to have waived the
exercise of any right hereunder unless such waiver is made expressly and in writing (and, without
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limiting the generality of the foregoing, no delay or omission by any Party in exercising any such
right shall be deemed a waiver of its future exercise). No such waiver made in any instance
involving the exercise of any such right shall be deemed a waiver as to any other such instance
or right.

10.2. Amendment. This Contract may be amended by, and only by, a document
signed and delivered by each Party.

10.3. No Representations or Warranties. Buyer hereby acknowledges,
understands and agrees that it has an opportunity to inspect the Property as set forth herein,
and except as set forth in this Contract, the Property shall be conveyed at Closing to Buyer in “as-
is” condition with no representation or warranties whatsoever, WHETHER EXPRESS OR IMPLIED,
ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO
(A) THE VALUE, NATURE, QUALITY OR CONDITION OF THE PROPERTY, INCLUDING, WITHOUT
LIMITATION, THE WATER, SOIL AND GEOLOGY, (B) THE INCOME TO BE DERIVED FROM THE
PROPERTY, (C) THE SUITABILITY OF THE PROPERTY FOR ANY AND ALL ACTIVITIES AND USES
WHICH BUYER, BUYER’S AFFILIATES OR ANY PERSON MAY CONDUCT THEREON, OTHER THAN THE
SPECIFIC USE OF THE PROPERTY CONDUCTED BY BUYER ON THE PROPERTY (D) THE HABITABILITY,
MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR FITNESS FOR A PARTICULAR PURPOSE
OF THE PROPERTY, (E) THE MANNER OR QUALITY OF THE CONSTRUCTION OR MATERIALS, IF ANY,
INCORPORATED INTO THE PROPERTY, (F) THE MANNER, QUALITY, STATE OF REPAIR OR LACK OF
REPAIR OF THE PROPERTY, (G} ANY OTHER MATTER WITH RESPECT TO THE PROPERTY, OR (H)
COMPLIANCE WITH ANY ENVIRONMENTAL PROTECTION, POLLUTION OR LAND USE LAWS,
RULES, REGULATIONS, ORDERS OR REQUIREMENTS, INCLUDING THE EXISTENCE IN OR ON THE
PROPERTY OF HAZARDOUS MATERIALS. IT IS UNDERSTOOD AND AGREED THAT THE PURCHASE
PRICE HAS BEEN DETERMINED THROUGH NEGOTIATION TO REFLECT THAT THE PROPERTY IS
BEING SOLD BY SELLER AND PURCHASED BY BUYER IN THE FOREGOING CONDITION.

EFFECTIVE AS OF THE CLOSING AND EXCEPT AS SPECIFICALLY SET FORTH IN THIS
CONTRACT, BUYER AND/OR BUYER’S ASSIGNEE SHALL BE DEEMED TO HAVE RELEASED SELLER
AND ALL SELLER RELATED PARTIES FROM ANY AND ALL CLAIMS WHICH BUYER OR ANY AGENT,
REPRESENTATIVE, AFFILIATE, EMPLOYEE, DIRECTOR, OFFICER, PARTNER, MEMBER, SERVANT,
SHAREHOLDER OR OTHER PERSON OR ENTITY ACTING ON BUYER’S BEHALF OR OTHERWISE
RELATED TO OR AFFILIATED WITH BUYER HAS OR MAY HAVE ARISING FROM OR RELATED TO ANY
MATTER OR THING RELATED TO OR IN CONNECTION WITH THE PROPERTY INCLUDING THE
DOCUMENTS AND INFORMATION REFERRED TO HEREIN, ANY CONSTRUCTION DEFECTS, ERRORS
OR OMISSIONS IN THE DESIGN OR CONSTRUCTION OF ALL OR ANY PORTION OF THE PROPERTY
AND ANY ENVIRONMENTAL CONDITIONS OR STATUTORY CLAIMS RELATING THERETO, OTHER
THAN ENVIRONMENTAL CONDITIONS OR STATUTORY CLAIMS KNOWN TO SELLER WHICH ARE
NOT DISCLOSED TO BUYER, AND BUYER SHALL NOT LOOK TO SELLER OR ANY SELLER RELATED
PARTIES IN CONNECTION WITH THE FOREGOING FOR ANY REDRESS OR RELIEF. THIS RELEASE
SHALL BE GIVEN FULL FORCE AND EFFECT ACCORDING TO EACH OF ITS EXPRESSED TERMS AND
PROVISIONS, INCLUDING THOSE RELATING TO UNKNOWN AND UNSUSPECTED CLAIMS,
DAMAGES, AND CAUSES OF ACTION. BUYER ACKNOWLEDGES THAT BUYER HAS BEEN
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REPRESENTED BY INDEPENDENT LEGAL COUNSEL OF BUYER’S SELECTION AND BUYER IS
GRANTING THIS RELEASE OF ITS OWN VOLITION AND AFTER CONSULTATION WITH BUYER’S
COUNSEL.

10.4. Applicable law. This Contract shall be given effect and construed under
the law of the State of California (without regard to conflicts of laws principles), and any action
or proceeding arising hereunder shall be brought in the courts of California, but if under the
Constitution, laws or treaties of the United States of America, or due to a diversity of citizenship
between the parties thereto, it is to be brought in any federal court having original jurisdiction.

10.5. Construction. As used herein: (a) “Person” or “person” means a natural
person, trustee, corporation, partnership, limited liability company or other legal entity; and (b)
all references made (i) in the neuter, masculine or feminine gender shall be deemed to have been
made in all such genders, (ii) in the singular or plural number shall be deemed to have been made,
respectively, in the plural or singular number as well, (iii) to Seller or Buyer shall be deemed to
refer to each Person so named above and its respective heirs, personal representatives,
successors and assigns, and (iv) to any Section or subsection shall, unless therein expressly
indicated to the contrary, be deemed to have been made to such part of this Contract. The
headings of such parts are provided herein for and only for convenience of reference, and shall
not be considered in construing their contents. Each, if any, writing or plat referred to herein as
being attached hereto as an exhibit or otherwise designated herein as an exhibit hereto is hereby
made a part hereof. Nothing in this Contract shall be deemed to create between the Parties, and
they hereby disclaim, any relationship of partnership, association, or joint venture.

10.6. Assignment. This Contract shall bind and benefit the Parties and their
heirs, personal representatives, successors and assigns hereunder, provided that Buyer shall not
assign this Contract without Seller’s prior written consent and, in the event of any such
assignment, shall pay any and all transfer tax on any assignment by Buyer of this Contract, or any
subsequent purchase and sale agreement with respect to the Property.

10.7. Time of Essence. Time shall be of the essence of this Contract, but if the
last day for a Person to exercise a right or discharge a duty hereunder is a Saturday, Sunday, or
statutory holiday, it shall have until the next day other than such a day to do so.

10.8. Liability. Each Person named above as, respectively, Seller or Buyer shall
be jointly and severally liable with each other Person so named for adhering to the terms and
satisfying the conditions hereof.

10.9. Counterparts. This Contract may be executed by facsimile or email and in
multiple counterparts, each of which shall be deemed an original to the same effect as if all
Parties had executed the same instrument and all of which shall together constitute one and the
same instrument.

10.10. Escrow. The receipt of the delivery of the Deposit by Escrow Agent, to
occur concurrently with the execution hereof, shall cause the opening of escrow. Escrow Agent
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shall also receive a copy of the fully executed and exhibited Contract with the Deposit. The
Escrow Agent is authorized and instructed to act in accordance with the Contract, which shall
constitute escrow instructions for this transaction. If the Escrow Agent requires any additional
instructions, Buyer and Seller shall execute and deliver to Escrow Agent any such additional or
supplementary instructions as may be necessary or convenient to implement the terms of this
Contract and close the transaction contemplated hereby, provided that they are not inconsistent
with the terms of this Contract. Escrow Agent shall not be liable for any mistake of fact or error
of judgement or any acts or omissions of any kind, unless caused by its willful misconduct or gross
negligence. Buyer and Seller agree to indemnity and hold Escrow Agent harmless from any and
all expenses incurred in connection with its duties hereunder, including, but not limited to,
reasonable attorneys’ fees and costs and reasonable appellate attorneys’ fees and costs in any
action under this Contract where Escrow Agent is made a party.

IN WITNESS WHEREOF, each Party has signed this Contract or caused it to be
signed on its behalf by its authorized representatives, the date first above written.

Signatures on Immediately Following Page
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SELLER:

COUNTY OF KINGS

By:

County Administrative Officer

County Administrative Officer/
Clerk of the Board of Supervisors

By

Deputy Clerk

Approved as to form:

By

Diane Freeman
County Counsel

Matter No.

BUYER:

LACEY CAMPUS PARTNERS, L.P.,
a California limited partnership
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EXHIBIT A

DEED

RECORDING REQUESTED BY AND
WHEN RECORDED MAILTO:
LACEY CAMPUS PARTNERS, L.P.
ATTN: JIM SANDERS
195 SOUTH C STREET, SUITE 200
TUSTIN, CA 92780
MAIL TAX STATEMENTS TO:
Address on File with Tax Assessor
(Space Above Reserved for Recorder’s Use)

GRANT DEED

THE UNDERSIGNED GRANTOR(s) DECLARE(s)
DOCUMENTARY TRANSFER TAX IS S
] unincorporated area [
Parcel No.
@ computed on full value of interest or property conveyed, or
@ computed on full value less value of liens or encumbrances remaining at
time of sale, and

By this instrument, for a valuable consideration, receipt of which is hereby acknowledged,
COUNTY OF KINGS, a California municipal corporation (“Grantor”), hereby grants to LACEY
CAMPUS PARTNERS, L.P., a California limited partnership (collectively, “Grantee”), certain real
property situated in the State of California, County of Kings, more particularly described in Exhibit
“A” attached to this Deed and incorporated in it by this reference, subject, however, to: (a) non-
delinquent taxes and assessments, both general and special; (b) building and zoning ordinances,
laws, regulations and restrictions by municipal or other governmental authority; (c) any and all
leases, easements, rights-of-way, encumbrances, conditions, covenants, restrictions,
reservations and exceptions of record; and (d) all matters including, but not limited to, road,
highway, pipeline, railroad and utility easements which would be disclosed by a survey and/or
inspection of the property.

Grantor, for the same consideration, acknowledges its intention to convey by this Grant Deed
not only all present right, title, and interest but also any and all right, title, and interest after-
acquired by Grantor or its assigns in the above-described property.

A-1



IN WITNESS WHEREOF, Grantor has executed this Grant Deed on
,2022.

GRANTOR:

COUNTY OF KINGS, a California municipal
corporation

By:

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

State of California )
)
County of )
On before me, , Notary
Public,
personally appeared

who proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

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

WITNESS my hand and official seal.

Signature

FOR NOTARY STAMP
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EXHIBIT “A” TO DEED

LEGAL DESCRIPTION
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EXHIBIT B

TRANSFEROR AFFIDAVIT UNDER
FOREIGN INVESTMENT IN REAL PROPERTY

Section 1445 of the United States Internal Revenue Code of 1986 (“Code”)
provides that a transferee (buyer) of a U. S. real property interest must withhold tax if the
transferor (seller) is a foreign person. To inform LACEY CAMPUS PARTNERS, L.P., a California
limited partnership (“Transferee”), Transferee’s agents, and the agents of COUNTY OF KINGS, a
California municipal corporation (“Transferor”) that the withholding of tax is not required on
Transferor’s disposition of a U. S. real property interest, Transferor or the undersigned, on
Transferor’s behalf, hereby certifies as follows:

1. Transferor is not a non-resident alien, foreign corporation, foreign
partnership, foreign trust, or foreign estate (as those terms are defined by the Code and the
applicable Income Tax Regulations).

2. Transferor’s employer identification number is

3. Transferor’s office address is

The undersigned and, if different, Transferor understand that this certification
may be disclosed to the Internal Revenue Service by Transferee, Transferee’s agents and/or
Transferor’s agents, and that any false statement made herein could be punished by fine,
imprisonment or both.

Under penalties of perjury, | hereby declare that (a) | have examined this
certification, (b) to the best of my knowledge and belief it is true, correct and complete, and (c)
if the undersigned is not Transferor, the undersigned has authority to sign this Affidavit on
Transferor’s behalf.

TRANSFEROR:
COUNTY OF KINGS
By:

Name:
Date: , 2021 Title:
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EXHIBIT C

POST-CONSTRUCTION LEASE

(See Immediately Following Pages)
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POST-CONSTRUCTION LEASE

THIS LEASE (“Agreement” or “Lease”) is entered into and effective as of March , 2022, by
and between LACEY CAMPUS PARTNERS, L.P., a California limited partnership ("Developer") and
COUNTY OF KINGS, a political subdivision of the State of California ("County "). Developer and County
are each a “Party” and together are the “Parties” to this Lease, which is made with respect to the
following:

WHEREAS, Developer is the owner of that real property located at 1222 W. Lacey Blvd in the City
of Hanford, County of Kings, California, and more particularly described in Exhibit A, attached hereto,
(the "Property"); and

WHEREAS, Developer has constructed improvements and alterations to the approximately
43,781 square feet of available space located on the Property (the “Building”), more particularly
described and depicted in Exhibits A, A-1, B, C, D and E attached hereto (the "Premises"), in
consideration of County’s entering into this Lease with Developer under the terms and conditions set
forth below.

WHEREAS, County desires to lease office space and parking at the “Property” for County 's use.
ACCORDINGLY, IT IS AGREED:

ARTICLE 1
LEASE OF REAL PROPERTY

11 Lease
Concurrently with the Closing as defined in Section 3.1 of the Purchase Agreement between Developer
and County and executed concurrent with this Lease, County’s lease of the "Premises" shall commence
in accordance with and pursuant to this Agreement (the “Date of Possession”).

1.2 County 's Date of Possession and Term

a. County will be entitled to exclusive possession of the Premises beginning on the Date of
Possession. Developer shall make best efforts to deliver possession of the Premises to County by March 1,
2023. The term of this Lease shall terminate twenty-five (25) years from the first day of the third full
month following the County’s Date of Possession, unless otherwise extended. This period shall be known
as the “Initial Term” of this Lease.

b. The Lease Commencement Date will be the date that is the first day of the third full
month following the County’s Date of Possession (the “Lease Commencement Date”); provided,
however, that all terms contained in this Lease other than the obligation of County to pay Base Rent shall
commence on the Date of Possession.

i3 County's Option to Extend Term

Provided County is not then in default of this Lease, County may extend this Lease for three (3)
consecutive terms of five (5) years each from the expiration date of the Initial Term, or the extension
thereof, (each an “Option Term”) under the same terms and conditions, subject to adjustment of the
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Base Rent as hereinafter provided, by serving a Notice of Election to Extend on Developer at least six (6)
months before the expiration of the then-current term; provided however that County ’s failure to
exercise any right to extend the Term of this Lease shall result in the termination of any right to future
extension of the Term. The base rental rate for the Option Term(s) shall upon the beginning of each
Option Term carry over from the prior year Base Rent amount and shall increase by (2%) each year on
the anniversary of the Rent Commencement Date thereafter.

14 Holdover with Consent

If County holds over beyond the expiration of the Initial Term or the renewed terms of this Lease with
the written consent of Developer, then the holding over will be deemed a year-to-year tenancy on the
same terms and conditions as the Initial Term, including the annual percentage rent increase as
delineated in Section 2.1.1, until the tenancy is terminated.

1.5 Holdover without Consent

If County holds over beyond the expiration of the Initial Term or the renewed term of this Lease without
the written consent of Developer, then the holding over will be deemed a month-to-month tenancy at
the then current rental rate, terminable on thirty (30) days written notice given at any time by either
Party.

2. RENT AND OTHER PAYMENTS

2.1 Amount

The Rent Commencement Date will be the first day of the third full month following the County’s Date of
Possession (“Rent Commencement Date”). County will pay to Developer, the rent for use of the
Premises (“Base Rent”) and for maintenance, operation and repairing of the Premises and associated
parking lot as set forth in Section 4.1 (“Fixed Common Area Rent”), and any utilities as set forth in
Section 6.2 collectively the “Rent”) as follows:

211 Fixed Base Rent
County shall pay Developer on a monthly basis for the lease of the Premises, beginning on the Rent
Commencement Date at the address noted in Section 2.5 Base Rent in the amount of One Hundred Two
Thousand Eight Hundred Eighty Five and 35/100 Dollars ($102,885.35) per month [based on Two and
35/100 Dollars ($2.35) per month per net rentable square foot of the Premises]. Base Rent shall be
increased by two percent (2%) each year on the anniversary of the Rent Commencement Date for the
Initial Term and any renewed term of the Lease.

2.1.2 Additional Rent
The term “Additional Rent” as used in this Lease includes all amounts, costs, expenses, liabilities, and
obligations that County is required to pay pursuant to the terms of this Lease other than Fixed Base Rent
(Base Rent and Additional Rent shall be referred to herein collectively as “Rent”).

County shall maintain, repair and replace the entire Property, including the Building and improvements
thereon, in good condition and repair comparable to other similar projects in the area, at its sole cost
and expense. Should County fail to maintain, repair, replace and keep the Property, the Building and the
improvements in first class condition, then Developer, at its option, may upon written notice to County,
take over the obligation to maintain, repair, replace and keep the Property and the improvements in first
class condition and Developer shall thereafter be entitled to reimbursement of all costs and expenses
incurred by Developer in correcting, maintaining, repairing and replacing the same as Additional Rent,
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including a management fee of ten percent (10%) of the expenses incurred by Developer. Thereafter
Developer shall provide County a budget as to the projected amounts to maintain, repair, replace and
keep the Property, Building and the improvements in first class condition, which shall be paid monthly by
County throughout the year with Developer providing a reconciliation of budget amounts to actual with
any overpayment applied to future reimbursement by County and any underpayment to be paid by
County within thirty (30) days of receipt of the reconciliation. If the full amount of the reimbursement is
not paid by County within thirty (30) days after Developer’s delivery to County of a written statement or
bill evidencing the cost of the repair, then such failure to reimburse shall be a default under the Lease.
Additional Rent shall also include, but not be limited to, real property taxes (only if assessed against
the Property) as provided in Section 2.2, Developer’s cost of insurance as provided in Article 8 and
described in Exhibit F, all interior/exterior general maintenance, insurance, property management,
all operational costs, all building replacement or repair items such as roof, structure, HVAC and
common area (collectively “Operating Expenses”), as provided in Article 5 should Developer
assume those obligations, and payment of utilities upon County’s failure to pay the same as
provided in in Article 5.

County shall pay and discharge before the imposition of any fine, lien, interest, or penalty may be added
thereto for late payment thereof, all other amounts and obligations which County assumes or agrees to
pay or discharge pursuant to this Lease, together with every fine, penalty, interest, and cost which may
be added by the party to whom such payment is due for nonpayment or late payment thereof as
Additional Rent. In the event of any failure by County to pay or discharge any Additional Rent,
Developer shall have the same rights, powers, and remedies provided herein, by Legal Requirements, or
otherwise as are available to Developer in the event of nonpayment of Basic Rent.

2.2 Taxes and Assessments

Developer and County mutually understand that if the County of Kings Assessor determines that the
County’s leasehold interest created by this Lease does not constitute a “change in ownership” of the
Premises under applicable California law, including, but not limited to, Revenue and Taxation Code
Section 61, then the Assessor will not assess real property taxes for the Premises so long as County is a
lessee under this Lease. However, if the County of Kings Assessor assesses taxes for the Premises and
bills the Developer, then Developer shall in turn bill County for such taxes for the Premises, and County
shall pay to Developer all Real Property Taxes assessed to the Premises during the Term, if any. To the
extent reasonably determined from notes and records maintained by the County of Kings Assessor,
County’s allocable share of Real Property Taxes shall be based on the value of the land and
improvements for the Premises, as determined from the notes and records maintained by the County of
Kings Assessor’s office.

a. “Real Property Taxes” shall mean all real property taxes and assessments levied and
assessed during the Term against the Real Property. Developer shall pay all such Real Property Taxes
timely and when due. Notwithstanding anything to the contrary stated herein, Real Property Taxes shall
not include any portion of any municipal, county, state, or federal income or franchise taxes payable by
Developer, or any municipal, county, state, or federal estate, succession, inheritance, or transfer taxes or
capital levy payable by Developer If at any time during the Term of the Lease the State of California or
any political subdivision of the State, including any county, city, public corporation, district, or any other
political entity or public corporation of the state, levies or assesses against Developer a tax, fee, or excise
on rents, on the square footage of the Premises, on the act of entering into this Lease, or on the
occupancy of County, such tax, fee, or excise on rents shall be included in Real Property Taxes.
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b. County shall cause County’s trade fixtures, equipment, furnishings, furniture,
merchandise, inventory, machinery, appliances and other personal property installed or located on or
about the Premises (coliectively, the “personal property”) to be assessed and billed separately from the
Property and the Premises, if at all. County shall pay before delinquency any and all taxes, assessments
and public charges levied, assessed or imposed upon or against County ’s personal property. If any of
County ’s personal property shall be assessed with the real property comprising the Property, then
County shall pay to Developer, as additional rent, the amounts attributable to County’s personal
property within thirty (30) days after receipt of a written statement from Developer setting forth the
amount of such taxes, assessments and public charges attributable to County’s personal property.
County shall comply with the provisions of any law that requires County to file a report of County’s
personal property located on the Premises.

C. In no event shall County be liable for Real Property Taxes levied on the portion of the
Property not a part of the Premises, if any.

23 County ’s and Developer’s Reconciliation Rights

a. On or before ninety (90) days following the end of each calendar year during the Term of
this Lease, Developer shall deliver to County a reasonably detailed reconciliation statement {the
“Reconciliation”) showing the calculation of the actual Operating Expenses for the prior calendar year. If
County’s total payments of Operating Expenses for any year are more than actual Operating Expenses for
such year, then Developer promptly shall refund the excess to County, which obligation shall survive the
expiration or termination of the Lease. For purposes of calculating Operating Expenses, a calendar year
shall mean a full calendar year except the first year, which shall begin on the Rent Commencement Date,
and the last year, which shall end on the expiration of this Lease.

b. Developer shall retain, for a period of three (3) years following the end of each calendar
year, records relating to actual Operating Expenses. County shall have the right at any time within three
(3) years from County ’s receipt of an annual Reconciliation provided by Developer, at Developer’s place
of business and at a mutually agreeable time, upon thirty (30) days written request to Developer, at
County ’s expense, to review Developer’s Operating Expense records. County shall provide Developer
with a copy of the results of the review. if the actual Operating Expenses for any calendar year are less
than the Operating Expenses paid by the County for such calendar year, ascertained by an audit
completed by County ’s in-house staff and Developer agrees with County ’s audit, then Developer shall
refund to County any excess Operating Expenses previously paid by County.

2.4 No Obligation to Pay

Other than Base Rent and Additional Rent, as set forth herein, and other than those specific items of
Rent specifically set forth elsewhere in this Lease, County shall have no obligation to reimburse or pay
any amounts to Developer for any costs or expenses relating to, or incurred for, the operation,
management, equipping, lighting, insuring, repairing, cleaning, maintenance or replacement of the
Property and the Premises or associated parking areas, except for the expenses required pursuant to
Section 4.3 and Article 5.

2.5 Place of Payment

County will pay all rent at the office of Developer located at 195 South C Street, Ste 200, Tustin, CA
92780 or at any other place or places that Developer may from time-to-time designate by written notice
together with submission of a replacement W-9 to County.
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2.6 All Payments Deemed Rent
All amounts payable pursuant to this Agreement shall be deemed Rent.

3. USE OF PREMISES

3.1 Public Services

County will use the Premises for the provision of public services. County agrees to use the Premises for
any office purpose or for no purpose and for no other purpose. County will use the Premises in
compliance with this Agreement and all laws, ordinances, and other governmental or quasi-
governmental regulations now in force or which may hereafter be in force relating thereto, including, but
not limited to all building, safety and public health requirements and regulations, the American
Disabilities Act and any laws regarding environmental protections and handling and release of hazardous
substances.

3.2 Prohibited Uses
County will not commit or permit the commission of any acts on the Property that:

i. violate or conflict with any law, statute, ordinance, or governmental rule or regulation,
whether now in force or hereafter enacted, applicable to the Premises, or

ii. Constitute waste on the Premises or parking areas, or the maintenance of a nuisance as
defined by the laws of California.

3.3 Hazardous Materials

a. Neither County nor County’s agents shall permit the introduction, placement, use,
storage, manufacture, transportation, release or disposition (collectively, “Release”) of any Hazardous
Material(s) (defined below) on or about any portion of the Premises without the prior written consent of
Developer, which consent may be withheld in the sole and absolute discretion of Developer without any
requirement of reasonableness in the exercise of that discretion so long as such discretion is consistent
with applicable law. Notwithstanding the immediately preceding sentence to the contrary, County shall
be entitled to use quantities of the types of materials which are technically classified as Hazardous
Materials but commonly used in domestic or office use or used by the County Health Department as a
part of its customary medical or health functions, to the extent not in an amount, which, either
individually or cumulatively, would be a “reportable quantity” under any applicable law and to the
extent stored, used and disposed of in accordance with applicable law. County covenants that, at its sole
cost and expense, County will comply with ali applicable laws with respect to the Release by County, its
agents, employees, contractors or invitees of such permitted Hazardous Materials. Any Release beyond
the scope allowed in this paragraph shall be subject to Developer’s prior consent, which may be withheld
in Developer’s sole and absolute discretion so long as such discretion is consistent with applicable law
and shall require an amendment to the Lease in the event Developer does consent which shall set forth
the materials, scope of use, indemnification and any other matter required by Developer in Developer’s
sole and absolute discretion. County shall indemnify, defend and hold Developer, Developer’s agents
and Developer’s lender harmless from and against any and all claims, losses, damages, liabilities, or
expenses and attorney fees arising in connection with the Release of Hazardous Materials in violation of
Hazardous Materials laws by County, County’s agents or any other person using the Premises or Building
with County’s knowledge and consent or authorization and the presence or existence of any Hazardous
Materials in, on or under the Premises as of or prior to the Commencement Date of this Lease. County’s
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obligation to defend, hold harmless and indemnify pursuant to this Section 3.3 shall survive Lease
Termination.

b. As used in this Lease, the term “Hazardous Materials” means any chemical, substance,
waste or material which has been or is hereafter determined by any federal, state or local governmental
authority to be capable of posing risk of injury to health or safety including, without limitation, those
substances included within the definitions of “hazardous substances,” “hazardous materials,” “toxic
substances,” or “solid waste” under the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, the Resource Conservation and Recovery Act of 1976, and the Hazardous Materials
Transportation Act, as amended, and in the regulations promulgated pursuant to said laws; those
substances defined as “hazardous wastes” in Section 25117 of the California Health & Safety Code, or as
“hazardous substances” in Section 25316 of the California Health & Safety Code, as amended, and in the
regulations promulgated pursuant to said laws; those substances listed in the United States Department
of Transportation Table (49 CFR 172.101 and amendments thereto) or designated by the Environmental
Protection Agency (or any successor agency) as hazardous substances (see, e.g., 40 CFR Part 302 and
amendments thereto); such other substances, materials and wastes which are or become regulated or
become classified as hazardous or toxic under any laws including, without limitation, the California
Health & Safety Code, Division 20, and Title 26 of the California Code of Regulations; and any material,
waste or substance which is (i) petroleum, (i) ashestos, (iii) polychlorinated biphenyls, (iv) designated as
a “hazardous substance” pursuant to Section 311 of the Clean Water Act of 1977, 33 U.S.C. Sections
1251 et seq. (33 U.S.C. § 1321) or listed pursuant to Section 307 of the Clean Water Act of 1977 (33
U.S.C. § 1317), as amended; (v) flammable explosives; (vi) radioactive materials; (vii) radon gas; or (viii)
mold.

c. Developer shall have the right, upon reasonable advance notice to County, to inspect,
investigate, sample and/or monitor the Premises, including any soil, water, groundwater, or other
sampling, to the extent reasonably necessary to determine whether County is complying with the terms
of this Lease with respect to Hazardous Materials. Unless a previous inspection has disclosed a violation
by County of the covenants contained in this Section 3.3, such inspections, investigations, sampling
and/or monitoring shall be performed not more often than semiannually. In connection therewith,
County shall provide Developer with reasonable access to all portions of the Premises; provided, that
any such inspection shall not unreasonably interfere with the operation of County s business on the
Premises.

4. MAINTENANCE, REPAIR AND UPKEEP

41 Developer's Responsibilities

Developer shall not be responsible for maintenance and repair of the Building or the Property
throughout the Term of the Lease. County shall be responsible for all items of maintenance and repair as
set forth in Exhibit E. If Developer is required by any code or regulation to construct any alteration as a
result of County's particular and specific use or subsequent County alteration of the Premises or parking
areas, or if Developer is required to repair any deterioration or damage to the Premises or parking areas
caused by County's clients or invitees, or by County 's lack of ordinary care, then County will either pay
or reimburse Developer for the actual cost thereof within ten (10) days after request, which shall include
detailed documentation of all charges, as Additional Rent.
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4.2 Warranty Repairs

Developer warrants that the Premises shall be free from defects in materials or workmanship for a
period of one (1) year following the Date of Possession (the “Warranty Period”). Developer shall
promptly correct, at Developer’s sole cost and expense, any such defects (a “Warranty Repair”) following
written notice of a defect from the County. The Warranty referenced in this paragraph is in addition to
warranties and related extended warranties provided by vendors, or others in connection with the
construction of the Premises. Developer shall have no obligation to commence repairs under this Section
4.2 until a reasonable time (not to exceed ten (10) days) after receipt of written notice from County of
the need for repairs. Developer shall not be responsible for any damage due to County ’s use and
occupancy of the Premises.

4.3 County 's Responsibilities

County covenants and agrees, at its sole cost and expense, at all times from and after the Date of
Possession and throughout the Term of the Lease to maintain, repair, replace, and keep the Property
and the improvements and alterations in first class condition, commensurate with like businesses, and in
a state of good repair, excepting normal wear and tear. Such obligations include, without limitation, the
land, utilities and facilities utilized for or as parking areas, landscaped areas, exterior walkways and
responsibility for any defects or problems with the structural components, roof, electrical, water, air
ventilating, heating, air conditioning, sewerage, and other equipment and mechanical systems.
Developer shall have no maintenance, replacement or repair obligations with respect to the Property or
the Improvements or alterations from the Date of Possession through the Term of the Lease except for
the warranty repairs. County agrees to pay before delinquency all charges for water, gas, heat,
electricity, power, telephone, trash, garbage and rubbish removal, sewer, and all other services or
utilities used on the Property by County from and after the Date of Possession. Developer is not liable in
damages or otherwise for any failure or interruption of any utility supplied to the Property and no such
failure constitutes a constructive or actual eviction or a breach of any covenant for quiet enjoyment or
of any other covenant of Developer contained in this Lease or entitles County to an abatement of Base
Rent or to terminate this Lease. In cases of emergency, the Developer will take immediate steps to
protect persons and property. If County does not take the necessary steps, after reasonable notice and
request by Developer, Developer will have the right, but not the obligation, to repair or contract to repair
and to be reimbursed by County as Additional Rent. Should County fail to maintain, repair, replace and
keep the Property and the improvements and alterations in first class condition, then Developer, at its
option, may upon written notice to County, take over the obligation to maintain, repair, replace and keep
the Property and the improvements in first class condition as required by Exhibit E shall be entitled to a
management fee of ten percent (10%) of the operating expenses incurred by Developer. If the full
amount of the reimbursement is not delivered by County within thirty (30) days after Developer’s
delivery to County of a written statement or bill evidencing the necessity and cost of the repair, then
such failure to reimburse shall be a default under the Lease. County waives the right to make repairs at
Developer’s expense under any Legal Requirement now or hereafter in effect, including, without
limitation, under Sections 1941 and 1942 of the California Civil Code.

5. UTILITIES
County will be responsible for and will pay for all utilities and services furnished to and used on the
Property and the Premises, including gas, electricity, telephone, water, trash collection; and all related

transfer fees at receipt of Certificate of Occupancy. This includes, without limitation, paying any deposits
required by utility providers to establish a new customer utility account. Developer will not be liable to
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County for any interruption in or curtailment of any utility service, nor will any interruption or
curtailment constitute constructive eviction or grounds for abatement of rent.

6. COUNTY 'S ALTERATIONS

6.1 Alterations Permitted

County may make such non-structural alterations, additions or improvements to the interior of the
Premises only as County deems necessary in order to conduct County's business on the Premises,
including the addition, rerouting or expansion of electrical circuits, telephone and data lines. Subject to
the prior written approval of Developer (and the City if required), County may, at County’s sole cost and
expense including the cost to maintain and repair, install such signs, - or other advertising of County's or
any related services to passing traffic, or on any exterior wall, door or window on the Building. Subject to
written approval by Developer, County, may relocate interior lighting to accommodate changes to
County’s furnishings. At County’s request Developer may provide County with written estimates or bids
not to exceed such amount per project as County is authorized by the California Public Contract Code to
contract for without seeking competitive bids and subject to all prevailing wage laws in order to facilitate
such changes. Such changes shall not obstruct parking or traffic within the parking areas, weaken or
cause structural damage to the Building, or reduce the value of the Premises or result in a lien upon the
Premises. Developer shall have ten (10) business days after written notice of County's intent to relocate
lighting, or install such signs, awnings, canopies, marquee's or other advertising of County's or any
related services to give its approval or notice of any objections to such installations; Developer's
approval shall not be unreasonably withheld, conditioned or delayed. Developer will be notified in
writing before any other alterations, additions or improvements are undertaken by County. All such
alterations, additions or improvements will be at County 's sole expense, and County will keep the
Premises free of any and all liens arising out of work performed by County. County shall secure
Developer's written consent before making any alterations costing $2,500 or more, such consent to not
be unreasonably withheld, conditioned or delayed, and County shall give Developer at least ten (10)
calendar days advance notice of commencement of work so that Developer may post notices of non-
responsibility.

6.2 Permits

County, at County’s expense, will obtain all governmental permits required of County for such changes,
and such changes must comply with all applicable laws and regulations, including, but not limited to, the
Americans with Disabilities Act.

6.3 Developer's Inspection

Developer may, at Developer's own expense, inspect any of County's work carried out under the terms
of this Section 6, and may consult with any of County’s contractors or subcontractors, architects and
building officials of the County, as to any aspect of such work.

7. DEVELOPER'S ALTERATIONS

Developer, at its sole cost and expense, may make such structural or non-structural alterations, additions
or improvements to the Property, Building, or Premises as the Developer deems necessary. Such changes
shall not obstruct parking or traffic within the parking areas, weaken or cause structural damage to the
Building, or reduce the value of the Premises or result in a lien upon the Premises. Developer shall give
County at least ten (10) calendar days advance written notice of commencement of work so that County
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may post notices of non-responsibility. In making any such alterations, additions or improvements,
Developer and its agents shall minimize any disruption to or interference with County ’s operations.

8. INSURANCE
8.1 Insurance

a. County Liability insurance. Developer acknowledges and agrees that County is a self-insured
governmental entity and waives any requirement that County procure and/or maintain separate
insurance policies of any kind, including liability and/or fire/extended coverage insurance, with respect
to the Premises, Building, Property, or associated parking areas. County shall deliver to Developer and
Developer’s Lender a certificate or other evidence (reasonably satisfactory to Developer) of the
insurance coverage maintained by County and such renewal or replacement coverage at least thirty (30)
days prior to the expiration date throughout the Term of the Lease. In the event of County ’s failure to
comply with any of the foregoing requirements of this Paragraph 8.1 within five (5) business days of the
giving of written notice by Developer to County , Developer shall be entitled to procure such insurance
on behalf of County and any sums expended by Developer in procuring such insurance shall be
Additional Rent and shall be repaid by County , together with interest thereon, from the time of
payment by Developer until fully paid by County immediately upon written demand therefor by
Landlord.

b. Developer All Risk and Liability Insurance. Developer shall procure and maintain insurance as detailed
in Exhibit F for the duration of this Lease against claims for injuries to persons and damage to property , including
claims for injuries to persons and damage to property which may arise from, or in connection with, performance
under the Lease by the Developer, his agents, representatives, employees and contractors, if applicable. The costs
incurred by Developer for the insurance coverage detailed in Exhibit F shall be an Operating Expense which shall
be invoiced to County as Additional Rent on a monthly basis throughout the Term of this Lease. Developer shall
advise County as to the annual costs for such insurance at the commencement of each calendar year and County
shall reimburse Developer for the costs of such coverage on a monthly basis concurrent with other
reimbursements of Additional Rent. Prior to execution of this Agreement by County, Developer shall file with the
Clerk of the Board of Supervisors, evidence of the insurance as set forth in Exhibit E attached, which outlines the
minimum scope, specifications and limits of insurance required of Developer under this Lease. Additional insured
endorsements required as outlined in Exhibit F shall not be used to reduce limits available to County as an
additional insured from the Developer’s full policy fimits.

C. Waiver of Subrogation. Each Party shall cause each program of self-insurance and each insurance
policy obtained by it to provide that the insurance company waives all right of recovery by way of
subrogation against either Party in connection with any loss or claim covered by any policy.

9. DESTRUCTION OF PREMISES
9.1 Destruction of Premises
a. Definitions.
i “Premises Partial Damage” means damage or destruction to a part of the Premises

(other than County ‘s Work), which can reasonably be repaired in six (6) months or less from the
date of the damage or destruction. Developer shall notify County in writing within thirty (30)
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days from the date of the damage or destruction as to whether or not the damage is Partial or
Total.

ii. “Premises Total Destruction” means damage or destruction to the Premises (other than
County Work), which cannot reasonably be repaired in six {6) months or less from the date of
the damage or destruction. Developer shall notify County in writing within thirty (30) days from
the date of the damage or destruction as to whether or not the damage is Partial or Total.

iii. “Insured Loss” means damage or destruction to Developer’s Work that are part of the
Premises (other than County ’s Work), which was caused by an event required to be covered by
Developer’s insurance described in Section 8, irrespective of any deductible amounts or
coverage limits involved.

iv. “Replacement Cost” means the cost to repair or rebuild the Work that are part of the
Premises at the time of the occurrence (other than County ’s Work), to their condition existing
immediately prior thereto, including demolition, debris removal and upgrading required by the
operation of current legal requirements for such rebuilding, and without deduction for
depreciation.

V. “Commence” means either the unconditional authorization of the preparation of the
required plans, or the beginning of the actual work on the Premises, whichever first occurs. The
work to “commence” will be followed by diligent effort to complete.

b. Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then
Developer shall, at Developer’s expense, repair such damage (but not County s Work) as soon as
reasonably possible and this Lease shall continue in full force and effect. County shall take such actions
as necessary to ensure that all applicable proceeds of Developer’s insurance are available to Developer.
However, County shall, at Developer’s election, make the repair of any damage or destruction the total
cost to repair of which is Ten Thousand Dollars ($10,000) or less, and, in such event, Developer shall take
such actions as necessary to ensure that any applicable insurance proceeds are available to County for
that purpose. Notwithstanding the foregoing, if the required insurance for Developer’s Work was not in
force or the insurance proceeds are not sufficient to affect the repairs described in this Section,
Developer shall promptly contribute the shortage in proceeds (including any deductible which is
Developer’s responsibility) as and when required to complete the repairs. Developer shall not be entitled
to reimbursement of any funds contributed by Developer to repair any such damage or destruction.

C. Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs,
then Developer may either: (i) repair such damage as soon as reasonably possible at Developer’s
expense, in which event this Lease shall continue in full force and effect, or (ii) terminate this Lease by
giving written notice to County within thirty (30) days after receipt by Developer of knowledge of the
occurrence of such damage. Such termination shall be effective one hundred eighty (180) days following
the date of such notice. If Developer elects to terminate this Lease, then County shall have the right
within thirty (30) days after receipt of the termination notice to give written notice to Developer of
County s commitment to pay for the repair of such damage without reimbursement from Developer.
County shall provide Developer with satisfactory assurance of such funds thereof within thirty (30) days
after making such commitment. In such event this Lease shall continue in full force and effect, and
Developer shall proceed to make such repairs as soon as reasonably possible after the required funds are
available. If County does not make the required commitment, then this Lease shall terminate as of the
date specified in the termination notice.

d. Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction
occurs, then Developer shall have sixty (60) days to elect to either (i) proceed with due diligence to
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reconstruct the Building and/or the Premises to a condition substantially equivalent to their condition
immediately before the damage or destruction or (ii) proceed with Lease termination which shall be no
longer than ninety (90) days following such Destruction.

e. End of Term Destruction. If the Premises are damaged or destroyed from any cause whatsoever
before the last year of the Initial Term, Developer will proceed with due diligence to repair or reconstruct
the Premises to a condition substantially equivalent to their condition immediately before the damage or
destruction. If such damage or destruction occurs during the last year of the Initial Term, Developer will
not be obligated to repair or reconstruct the Premises unless County exercises its right to extend the
term in accordance with Section 2.3, above.

9.2 Rent Adjustment

Developer will compensate County for any period of time during which County is unable to use the
Premises because of destruction of the Premises as provided in this Section 10 by a pro-rata rent
reduction based on square footage during the period of non-use.

10. INDEMNITY

10.1 County 's Indemnity

To the fullest extent permitted by law, County will hold harmiess, defend with legal counsel approved by
Developer, and indemnify Developer, Developer’s officers, agents, employees, contractors, or invitees
and Developer’s lender (each, a “Developer Indemnified Party” and coliectively, the "Developer
Indemnified Parties”) from and against any liability, claims, actions, costs, damages or losses and
expenses (including, without limitation, reasonable attorneys' fees and expenses) (individually, a "Claim";
collectively, "Claims") for injury, including death, to any person or damage to any property resulting from
County s occupancy of the Premises or the negligent or intentionally wrongfu!l acts or omissions of
County or County 's agents, employees or contractors and invitees with respect to the Premises. County
's obligation will continue beyond the expiration or termination of this Lease as to any act or omission
which occurred before expiration or termination until action against the Developer Indemnified Parties
for the matter indemnified is fully and finally barred by the applicable statute of limitations or statute of
repose. County shall further indemnify and hold harmless Developer Indemnified Parties against and
from any and all Claims arising from any breach or default in the performance of any obligation on
County ’s part to be performed under the terms of this Lease.

10.2 Developer's Indemnity

To the fullest extent permitted by law, Developer will hold harmless, defend with legal counsel approved
by County, and indemnify County and County's officers, agents, employees or contractors and invitees
(each, a “County Indemnified Party” and collectively, the "County Indemnified Parties") from and against
any liability , claims, actions, costs, damages, losses and expenses (including, without limitation,
reasonable attorney's fees and expenses) (individually, a "Claim"; collectively, "Claims") for injury,
including death, to any person, damage to any property, or enforcement actions under California
Prevailing Wage laws with respect to Work done by Developer, or by other applicable statute or
ordinance; or resulting from the negligent or intentionally wrongful acts or omissions of Developer or
Developer’s agents, employees, contractors, or invitees with respect to the Premises. Developer's
obligation will continue beyond the expiration or termination of this Lease as to any act or omission
which occurred before expiration or termination until action against the County Indemnified Parties for
the matter indemnified is fully and finally barred by the applicable statute of limitations or statute of
repose. Developer shall further indemnify and hold harmless County Indemnified Parties against and

Page 11 of 37



from any and all Claims arising from any breach or default in the performance of any obligation on
Developer’s part to be performed under the terms of this Lease.

10.3 Indemnity Obligations of the Parties

a. A Party’s obligation to indemnify hereunder applies unless it is finally adjudicated or agreed that
the liability was caused by the sole active negligence or sole willful misconduct of the other Party or
Indemnified Parties. If it is finally adjudicated or agreed that liability was caused by the comparative
active negligence or willful misconduct of both Parties, and/or their Indemnified Parties, then each
Party’s indemnification obligations shall be reduced in proportion to the established comparative
liability.

b. The duty to defend is a separate and distinct obligation from a Party’s duty to indemnify. Each
Party shall be obligated to defend, in all legal, equitable, administrative, or special proceedings, the other
Party and/or that Party’s Indemnified Parties immediately upon tender to the indemnifying Party of the
Claim in any form or at any stage of an action or proceeding, whether or not liability is established.
Payment to the indemnifying Party by any Indemnified Party or the payment or advance of defense costs
by any Indemnified Party cannot be a condition precedent to enforcing the Indemnified Party's rights to
indemnification under this Lease. An allegation or determination that persons other than the
indemnifying Party are responsible for the Claim does not relieve the indemnifying Party from its
separate and distinct obligation to defend under this Section. The obligation to defend extends through
final judgment, including exhaustion of any appeals. The defense obligation includes an obligation to
provide independent defense counsel if the indemnifying Party asserts that liability is caused in whole or
in part by the negligence or willful misconduct of the other Party and/or the other Party’s Indemnified
Parties. If it is finally adjudicated or agreed that liability was caused by the comparative active negligence
or willful misconduct of both Parties and/or their Indemnified Parties, then the indemnifying Party may
submit a claim to the other Party for reimbursement of reasonable attorneys’ fees and defense costs in
proportion to the established comparative liability of the Indemnified Party. The terms of this Section are
contractual and the result of negotiation and agreement thereto between the Parties.

¢. Within ten (10) days of receipt of a claim for which a Party believes the other Party has a duty to
defend or indemnify, the Party claimant shall provide written notice pursuant to Section 17.17. The
obligation to defend does not arise until the Party obliged to defend receives actual written notice of a
claim and demand to defend and indemnify.

11. CONDEMNATION

If the Premises are totally taken by condemnation (by a condemning authority other than County ora
legally created entity that allows for two or more public agencies to jointly exercise common power, a
“Joint Powers” entity, of which County is a party), then this Lease shall terminate on the date of the
taking and the Developer shall, without prior notice or demand, refund to the County a prorated share
of any Rent and additional rent previously paid for the period immediately after which the Premises or
Building was taken. If thirty percent (30%) or more of any portion of the Premises is taken by
condemnation (by a condemning authority other than County or a Joint Powers entity of which County is
a party), and upon notice by Developer of such taking, then County may elect to terminate this Lease. If
County elects to terminate this Lease, County must exercise its right to terminate pursuant to this
Section by giving notice to Developer within thirty (30) days after County receives notice of the nature
and the extent of the taking. If County does not terminate this Lease within the thirty (30) day period,
then this Lease shall continue in full force and effect, except that: (i) the Base Rent shall be reduced by
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an amount that is in the same ratio to Rent as the total number of square feet in the Premises taken
bears to the total number of square feet in the Premises immediately before the date of taking, and (ii)
County s proportionate share of Fixed Common Area Rent shall be proportionately reduced. Any
condemnation award shall belong to and be paid to Developer. Notwithstanding anything to the
contrary herein, County shall not exercise its power of eminent domain so as to result in the termination
of this Lease.

12. DEFAULT BY COUNTY
The occurrence of any of the following shall constitute a default by County:

a. Failure to pay Rent within five (5) days from the due date. Notwithstanding anything contained
herein, due to the County’s changeover of operating budgets in July of every year and the general delay
this causes in the County’s accounting department, County shall be permitted one (1) time a year to pay
Rent owed within twenty-one (21) calendar days of the date due.

b. Failure to perform any other provision of this Lease if the failure to perform is not cured within thirty
(30) days after written notice thereof has been given to County. If the default cannot reasonably be
cured within thirty (30) days, then County shall not be in default of this Lease if County commences to
cure the default within the thirty (30) day period and diligently and in good faith continues to cure the
default but in no event shall the cure exceed a period of ninety (90) days.

¢. Notices given under this Section shall specify the alleged default and applicable Lease provisions and
shall demand that County perform the provisions of this Lease or pay the Rent that is in arrears, as the
case may be, within the applicable period of time, or quit the Premises. No such notice shall be deemed
a forfeiture or a termination of this Lease unless Developer so elects in the notice.

d. The County commencing condemnation proceedings pursuant to Section 11.
13. DEVELOPER’S REMEDIES

Developer shall have the following remedies if County commits a default. These remedies are not
exclusive; they are cumulative and in addition to any remedies now or later allowed by law.

a. Developer can continue this Lease in full force and effect, and the Lease will continue in effect as
long as Developer does not terminate County’s right to possession, and Developer shall have the right to
collect Rent when due. If Developer terminates County’s right to possession, County shall be liable
immediately to Developer for all costs Developer incurs in reletting the Premises, including, without
limitation, broker’s commissions, expenses of remodeling the Premises required by the reletting, and like
costs. Reletting can be for a period shorter or longer than the remaining term of this Lease. County shall
pay to Developer the Rent due under this Lease on the dates the Rent is due, less the Rent Developer
receives from any reletting. No act by Developer allowed by this Section shall terminate this Lease unless
Developer notifies County that Developer elects to terminate this Lease.

b. In the event of a default by County, Developer can terminate County’s right to possession of the
Premises upon sixty (60) days written notice. No act by Developer other than giving written notice to
County shall terminate this Lease. Acts of maintenance, efforts to relet the Premises, or the appointment
of a receiver on Developer’s initiative to protect Developer’s interest under this Lease shall not
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constitute a termination of County’s right to possession. On termination of County's right of possession,
Developer has the right to recover from County: )

i. The worth, at the time of the award, of the unpaid Rent that had been earned at the time of
termination of this Lease.

ii. 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 this Lease until the time of award exceeds
the amount of the loss of Rent that County proves could have been reasonably avoided.

ii. 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 that
County proves could have been reasonably avoided; and

iv. Any other amount, and court costs, necessary to compensate Developer for all detriment
proximately caused by County’s default.

v. “The worth, at the time of the award” is to be computed by discounting the amount of the
discount rate of the Federal Reserve Bank of San Francisco at the time of the award, plus one
percent {1%).

C. Developer at any time after County commits a default, which is not cured during the applicable grace
period, can cure the default at County’s cost. If Developer at any time, by reason of County’s default,
pays any sum or does any act that requires the payment of any sum, then the sum paid by Developer
shall be due from County upon twenty (20) days written notice from Developer, which sum, together
shall be Additional Rent.

14. DEFAULT BY DEVELOPER
The occurrence of any of the following shall constitute a default by Developer:

a. Failure to perform any provision of this Lease, if the failure to perform is not cured within thirty (30)
days after written notice thereof has been given to Developer and Developer’s Lender, who shall be
identified after the Lease execution. If the default cannot reasonably be cured within thirty (30) days,
then Developer shall not be in default of this Lease if Developer commences to cure the default within
the thirty (30) day period and diligently and in good faith continues to cure the default but in no event
shall the cure exceed a period of ninety (90) days.

b. Notices given under this Section shall specify the alleged default and applicable Lease provisions and
shall demand that Developer perform the provisions of this Lease within the applicable period of time.
Any such notice of default shall be provided to Developer’s lender and Developer’s lender shall have the
right to cure any such default within the same time period afforded Developer, plus thirty (30) days or
such additional time as is required to gain possession of the Premises if possession of the Premises is
required to affect such cure.

15. COUNTY ’S REMEDIES

in the event that Developer neither cures said default within thirty (30) days after receipt of written
notice of default, or if having commenced said cure Developer does not diligently pursue it to
completion, then County may elect to cure said default at County s expense and, if such default
constitutes a material breach to this Lease, offset from Rent the actual cost to perform such cure;
provided, however, that such offset shall not exceed an amount equal to one month’s Base Rent,
reserving County ’s right to seek reimbursement from Developer for any such expense in excess of such
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offset. County shall document the cost of said cure and supply said documentation to Developer and
Developer shall reimburse County for the actual cost to perform such cure within 30 days of request and
receipt of supporting documentation from County.

In the event of a default by Developer which remains uncured for a period of ninety (90) days
following written notice of default, subject to Developer’s lender’s additional cure rights, or if
having commenced said cure, Developer does not diligently pursue it to completion, subject to
Developer’s lender’s additional cure rights, County can terminate the Lease upon sixty (60) days
written notice. No act by County other than giving written notice to Developer and Developer’s
failure to cure the default in a timely manner shall terminate this Lease.

16. MISCELLANEOUS

16.1 Assignment and Subletting

a. County may not assign this Lease, or sublet any portion of the Premises, without the prior written
consent of Developer, which consent will not be unreasonably withheld; however, County may assign or
sublet all or any part of the Premises to any other governmental agency for the purpose of providing
public services, without Developer's consent.

b. Assignment will not release County from any liability incurred under this Lease before the expiration
of the Initial Term. Further, County shall not be relieved from its obligation to pay Rent or otherwise
comply with the terms and conditions of this Lease by reason of any acceptance of Rent (in whole or
in part) by Developer from any assignee, sublessee, grantee, or successor in interest of County prior
to the expiration of the Initial Term. All such payments made to Developer shall be deemed to have
been received by Developer on account of Rent or other monies due from County. Consent to any
such assignment and subletting, or either, shall not operate as a waiver of the requirement of the
consent of Developer to any subsequent assignment and subletting, or either, and the terms of any
such consent shall be binding upon any person holding by, under or through County. No assignment,
subletting, or other disposition shall relieve County from its liabilities or obligations hereunder prior
to the expiration of the Initial Term.

16.2 Quiet Enjoyment

Upon the payment of the rent and the performance of all the terms, covenants and conditions by County
to be performed as herein provided, County will be allowed to peaceably and quietly hold and enjoy the
Premises during the term of this Lease, or any Option Term thereof as provided herein.

16.3 Surrender

a. County will peaceably surrender possession of the Premises upon the expiration or other
termination of this Lease and will return the Premises to Developer in as good a condition as when
received, reasonable wear and tear and damage from the elements excepted, except for so much of said
Premises as may be injured or destroyed by fire, earthquake or other casualty not the fault of County, or
taken by condemnation as so provided in Section 11 hereof.

b. All alterations, additions, improvements, signs, awnings, canopies, marquee's or other advertising

installed by County shall be removed by County, at County ’s sole cost and expense, within ten (10)
business days of the expiration or other termination of the Lease. County, at County’s sole cost and
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expense, will promptly repair any damage to the Premises caused by any such removal to Developer’s
reasonable satisfaction.

¢. Should County fail to remove all alterations, additions, improvements, signs, awnings, canopies,
marquee’s or other advertising installed by County within ten (10) business days of the expiration or
other termination of the Lease, then Developer can elect to retain or dispose of in any manner of any
such alterations or County ’s personal property. Title to any such alterations or County s personal
property that Developer elects to retain or dispose of on expiration of the ten (10) business day period
shall vest in Developer. County waives all claims against Developer for any damage to County resulting
from Developer's retention or disposition of any such alterations or County ’s personal property. County
shall be liable to Developer for Developer’s reasonable costs for storing, removing, and disposing of
County’s personal property (including any costs necessary to assure compliance with any applicable
governmental rule or regulation). If County fails to surrender the Premises to Developer on expiration of
the Term as required by this Paragraph, then County shall hold Developer harmless from all damages
resulting from County’s failure to timely surrender the Premises, including, without limitation, damages
to a successor tenant resulting from County ’s failure to timely surrender the Premises.

16.4 Amendment
This Lease may be modified, amended or terminated at any time by mutual consent in writing by the
Parties hereto.

16.5 Entire Agreement Represented

This Agreement represents the entire understanding and agreement between Developer and County as
to its subject matter and no prior oral or written understanding or negotiation shall be of any force or
effect. No part of this Agreement may be modified, waived or repealed without the written consent of
both Parties.

16.6. Headings
Section headings are provided for organizational purposes only and do not in any manner affect the
scope, meaning or intent of the provisions under the headings.

16.7 Interpretation
This Agreement reflects the contributions of both Parties and accordingly the provisions of Civil Code
Section 1654 shall not apply to address and interpret any uncertainty.

16.8 No Third-Party Beneficiaries
Unless expressly set forth, the Parties to this Agreement do not intend to and do not provide any third-
party benefit or enforceable legal or equitable right or remedy.

16.9 Governing Law

This Agreement will be interpreted and governed under the laws of the State of California without
reference to California conflicts of law principles. The Parties agree that this Agreement is made in and
will be performed in Kings County, California.

16.10 Waivers

The failure of either Party to insist on strict compliance with any provision of this Agreement will not be
considered a waiver of any right to do so, whether for that breach or any subsequent breach. The

Page 16 of 37



acceptance by either Party of either performance or payment will not be considered to be a waiver of
any preceding or subsequent breach of the Agreement by the other Party.

16.11 Exhibits
All Exhibits to this Agreement are fully incorporated into and are integral parts of this Agreement.

16.12 Conflict with Laws or Regulations; Severability

This Agreement is subject to all applicable laws and regulations. If any provision of this Agreement is
found by any court or other legal authority, or is agreed by the Parties, to be in conflict with any code or
regulation governing its subject, then the conflicting provision will be considered null and void. If any
provision of this Agreement is held to be illegal, unenforceable, or invalid for any reason, then the
validity and enforceability of the remaining provisions of this Lease shall not be affected.

16.13 Further Assurances

Each Party will execute any additional documents and will perform any further acts which may be
reasonably required to affect the purposes of this Agreement, provided that no such documents will
increase the obligations of Developer or decrease the obligations of County hereunder.

16.14 Assurances of Non-discrimination

Developer will not discriminate in employment or the performance of the Work or in the provision of
services called for under this Agreement on the basis of any characteristic or condition upon which
discrimination is prohibited by state or federal law or regulation.

16.15 Developer’s Right to Enter to Inspect and Post
a. County will permit Developer and its agents to enter upon the Premises at all reasonable times
and with advance notice for any of the following purposes:
i. To serve, post, or keep posted any notices required or allowed under provisions of this
Lease; including, but not limited to the posting notices of non-responsibility for
alterations or additions made by County,
ii. the purpose of inspecting the Premises,
iii. to do any necessary maintenance and to make any restoration to the Premises that
Developer has the right or obligation to perform
iv. To show the Premises to prospective brokers, agents, lenders, buyers, and tenants within
six (6) months prior to the expiration of the term of this Lease, or any extension thereof,
or to place ordinary for-sale or for-lease signs.
V. As provided by Civil Code Section 1954.

b. In making any entry into the Premises allowed under this Paragraph, Developer and its agents shall
minimize any disruption to or interference with County ’s operations. Developer recognizes that certain
information, materials and activities of County on the Premises are confidential and may not be
disclosed to the public, including, but not limited to, active and sensitive law enforcement investigations
and prosecutions, or civil or criminal defense activities. Accordingly, Developer and its agents shall take
no action to learn of or disclose any such confidential information, materials, or activities.

16.16 Encumbrance of Premises

Developer may encumber the Premises so long as County's quiet enjoyment of the Premises is not
disturbed thereby provided that County is not in default hereunder.
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16.17 Notices

Any notice, consent, request, demand, or other communication required or permitted under this Lease
shall be given in writing in one or more of the ways described below and shall be deemed effective if
provided as follows: (i) by personal delivery, which shall be effective on personal delivery to the
recipient; (ii) by first-class mail to the recipient at its address set forth below, which shall be effective 3
mail-delivery days after deposit in a United States Postal Service office or mailbox; (iii) by certified mail,
return receipt requested, to the recipient at its address set forth below, which shall be effective on
delivery, provided that delivery is confirmed by a return receipt; (iv) by overnight delivery by Federal
Express/United Parcel Service or other nationally or regionally recognized overnight carrier with charges
prepaid or charged to the sender’s account, to the recipient at its address set forth below, which shall be
effective on delivery, provided that delivery is confirmed by the delivery service; (v) by email
transmission to the recipient at its e-mail address set forth below, using an established provider of
registered e-mail services with headquarters in the United States that furnishes unmodifiable proof, (x)
that the message was sent, (y) that the message was delivered to the recipient’s e-mail server, and (z) of
the time and date the message was delivered to the recipient, along with a verifiable electronic record of
the content of the message. Any notice given by e-mail shall be deemed received on the next business
day if it is received after 5:00 p.m. (recipient’s time) or on a nonbusiness day. The Parties’ addresses for
purpose of giving notice under this Agreement are as follows. Any Party may change its address or email
address by giving the other Party notice of the change in any manner permitted by this Agreement

16.17.1. Notice to Developer

Lacey Campus Partners, L.P.

C/O Paynter Realty and Investments, Inc.
195 South C Street, Ste 200

Tustin, CA 92780

16.17.2. Notice to County

Regarding administrative matters concerning the Work under this Agreement, when delivered to, or
when mailed by certified mail, postage prepaid, to:

Kings County Administration
1400 W. Lacey Bivd.
Hanford, CA 93230

Regarding all other matters concerning PARTS | or 2 of this Agreement, when delivered to, or when
mailed by certified mail, postage prepaid to:

Clerk, Kings County Board of Supervisors
County Administration Building

1400 Lacey Bivd.

Hanford, CA 93230
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With a copy to:

Kings County Administration
Attention: Property Management
1400 Lacey Blvd.

Hanford, CA 93230

16.18 Heirs and Successors

This Agreement is binding on and will inure to the benefit of the heirs, executors, administrators,
successors and assigns of the Parties, but nothing in this Section 16.18 shall be construed as consent by
Developer to any sublease or assignment by County.

16.19 Triplicate Originals; Counterparts
This Agreement will be executed in Triplicate originals. The Parties may sign this Agreement in
counterparts, each of which is an original and all of which taken together form one single document.

16.20 Time of the Essence
Time is of the essence of each provision of this Agreement.

16.21 Enforcement of Lease

In the event that any litigation is necessary to enforce any provisions of this Agreement, the prevailing
party shall be entitled to recover court costs in such action, any appeal therefrom and the enforcement
thereof, but not attorney’s fees.

16.22 Acknowledgement & Right to Record Memorandum

Developer and County will sign a Memorandum of Lease in the form set forth in Exhibit G, and cause
their signatures to the Memorandum to be acknowledged before a Notary Public, and either Party may
thereafter record the Memorandum, and give the other Party notice of such recording. Upon the
expiration or earlier termination of the term, either Party upon request will execute a document for
recordation to terminate such memorandum.

16.23 Disputes and Dispute Resolution

Each Party shall continue with its responsibilities under this Agreement during any dispute. If a dispute
arises out of or relating to this Agreement, or the breach of the Agreement, and if the dispute cannot be
settled through negotiation, then the Parties agree first to try in good faith to settle the dispute by non-
binding mediation, to be held in Kings County, California, before resorting to litigation or some other
dispute resolution procedure, unless the Parties mutually agree otherwise. The Parties must mutually
select the mediator, but in case of disagreement, then the Parties will select the mediator by lot from
among two nominations provided by each Party. The Parties will split equally all costs and fees required
by the mediator; otherwise each Party will bear its own costs of mediation. If mediation fails to resolve
the dispute within thirty (30) days, or such other time period to which the Parties may agree, then either
Party may pursue litigation to resolve the dispute.

16.24 Force Majeure

If either Party hereto is delayed or hindered in or prevented from the performance of any obligation
required hereunder by Force Majeure, the time for performance of such obligation shall be extended for
the period of the delay, provided that Force Majeure shall not excuse prompt and timely payments when
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due under this Lease except when the Commencement Date is delayed by reason of Force Majeure.
However, no delay shall be excused by this Paragraph unless (1) the delayed Party notifies the other
Party in writing of the delay within three (3) business days of the event giving rise to such delay, (2) the
delayed Party has exhausted all other resources available at reasonable costs to avoid such delay, and (3)
the delayed Party diligently pursues completion of the activity which was delayed. “Force Majeure”
means a material delay beyond the reasonable control of the delayed Party caused by labor strikes, iock-
outs, industry-wide inability to procure materials, extraordinary restrictive governmental laws or
regulations (such as gas rationing), mass riots, civil disturbance, war, military power, sabotage, material
fire or other material casualty, Severe Weather, or an extraordinary and material act of God (such as a
tornado or earthquake), but excludes inadequacy of insurance proceeds, litigation or other disputes,
financial inability, lack of suitable financing, delays of the delayed Party’s contractor and failure to obtain
approvals or permits unless otherwise caused by an event of Force Majeure. “Severe Weather” means
weather that a reasonable person would find unusual and unanticipated at the time of the scheduling of
the activity based on recent weather patterns for the period in question in the vicinity of the Premises,
provided that the delayed Party delivers to the other Party, upon request, reasonable documentation
from an unbiased weather authority substantiating such claim. Notwithstanding anything to the contrary
in this Agreement, Force Majeure delays are not applicable to County’s payment of Rent or either Party’s
payment of other charges due under this Agreement.

16.25 Estoppel Certificate

The County, within fourteen (14) days of written request from Developer, will sign and return to
Developer an estoppel certificate in a form as may be reasonably required by a lender that states that
this Lease is unmodified and in full force and effect, or in full force and effect as modified, and stating
the modifications. The certificate also shall state the amount of monthly Rent, the dates of which the
Rent has been paid in advance, and the amount of any security deposit or prepaid Rent.

16.26 Signs

County, at its cost, shall have the right to place and maintain signage on the Building and the Property,
subject to the approval of Developer within ten (10) days of a written request therefor from the County
as to exact location, appearance and size, such approval not to be unreasonably withheld, delayed, or
conditioned and shall comply with all applicable laws, codes, master sign programs, and ordinances.
County shall not have the right to place, construct, or maintain any other sign, advertisement, awning,
banner, or other exterior decoration without Developer’s consent.

16.27 Subordination

a. County agrees to subordinate this Lease to the lien of any first, second or blanket mortgage,
provided in Section 16.16, placed on the Property, provided only that so long as this Lease is in full force
and effect and County is not in default hereunder, (i) County’s tenancy will not be disturbed, nor will this
Lease be affected by any default under such mortgage; (ii) the rights of County under this Lease shall
expressly survive and shall not be cut off; and (iii) this Lease shall continue in full force and effect.

b. SNDA. If Developer is not in default of this Lease beyond the applicable cure period, County will,
within fourteen (14) calendar days of written request from Developer execute and deliver to Developer a
Subordination, Non-Disturbance and Attornment Agreement (“SNDA") necessary to effectuate such
subordination and non-disturbance, in a form as may be reasonably required by a lender as provided in
Section 16.16.
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16.28 Brokers

Developer and County agree no real estate brokers are involved in this transaction other than Kuyler
Crocker of Crocker Knoll, LLC. Developer shall be responsible for payment of all real estate commissions.
Developer and County agree to mutually indemnify and defend each other pursuant to Section 11 in the
event a Claim is made by a third party.

16.29 Parking _
Developer shall install additional parking areas subject to plans and locations approved by Developer.

16.30 Financing

Developer shall arrange and record construction and/or permanent financing of the Property and the
Building and improvements on the Premises on terms and conditions acceptable to Developer in
Developer’s sole and absolute discretion (“Developer’s Financing”), within ninety (90) days of the date of
execution of this Lease. County agrees to reasonably cooperate with Developer in securing Developer’s
Financing, but at no cost to County. County shall subordinate this Agreement to any security instrument
e.g., a deed of trust, in favor of such lender(s) as provided in Section 16.27 above.

16.31 Independent Contractor

In performance of the work, duties and obligations assumed by Developer under this Agreement, if any,
it is mutually understood and agreed by County that Developer, including any and all of the Developer’s
officers, agents, and employees, will at all times be acting and performing as an independent contractor,
and shall act in an independent capacity and not as an officer, agent, servant, employee, joint venture,
partner, or associate of the County. Furthermore, County shall have no right to control or supervise or
direct the manner or method by which Developer shall perform its work and function; provided;
Developer shall satisfy and comply with its obligations as set forth herein.

Developer and County shall comply with all applicable provisions of law and the rules and regulations, if
any, of governmental authorities having jurisdiction over matters the subject thereof.

Because of its status as an independent contractor, Developer shall have absolutely no right to employment
rights and benefits available to County ’s employees. Developer shall be solely liable and responsible for
providing to, or on behalf of, its employees all legally-required employee benefits. In addition, Developer shall
be solely responsible and save County harmless from all matters relating to payment of Developer’s
employees, including compliance with Social Security withholding and all other law and regulations governing
such matters. It is acknowledged that during the term of this Agreement, Developer may be providing
services to others unrelated to the County or to this Agreement.

16.32 Authority

Each Party represents and warrants to the other that the individual(s) signing this Agreement on its
behalf are duly authorized and have legal capacity to sign this Agreement and bind the Party to its
terms. Each Party acknowledges that the other Party has relied upon this representation and warranty
in entering into this Agreement.

16.33 No Merger

This Lease shall remain in full force and-effect and no merger shall result if the fee interest and the
leasehold interest in the Premises are owned by a single party.
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16.34 Budget Process

The County agrees, each year, to submit as part of the annual budget process, a request for funds
required to make payments required of County under this Lease and shall thereafter use diligent efforts
to ensure that the costs related to this Lease are included in the County budget for such upcoming year.

SECTION 17. OPTION TO PURCHASE / RIGHT OF FIRST REFUSAL

17.1 Purchase Option

In consideration of the mutual covenants of the Parties to the Agreement, Developer hereby grants to
County the ongoing option (“Option”) to purchase the property at any time after the end of the first ten
(10) years of the Initial Term of the Agreement, with at least six (6) months prior written notice, (“Notice
of Exercise”) at Fair Market Value to be mutually agreed upon by the Parties. The date of value for the
determination of “Fair Market Value” shall be the date of the Notice of Exercise. Fair Market Value shall
be determined by the opinion of value of a Member of the Appraisal Institute (MAI) with at least 10
years full time commercial real estate experience in the area of the Property mutually agreed upon by
the Parties to appraise and set the Fair Market Value for the purchase price. If the Developer or County
disagree with the opinion of value, then either Party may hire a separate MAI appraiser to perform the
same appraisal and provide an opinion of value. If the other Party disagrees with this second opinion of
value, then it may hire a third MAI appraiser to evaluate the two appraisals, perform its own appraisal of
the Property, and provide a final opinion of value which the Parties hereto agree shall be the actual
purchase price of the Property. All costs relative to the fees and expenses of each appraiser shall be paid
for by the requesting Party. The purchase price of the Property shall not be below the “Floor Fair Market
Value”. The Floor Fair Market Value shall be a variable amount equal to (i) the then unpaid principal
balance of Developer’s financing for the Property, provided Developer makes all payments when due and
does not refinance during the Initial Term to increase the principal balance, plus (ii) any prepayment,
defeasance or similar costs or expenses which may result from the prepayment of Developer’s financing,
(iii) any unpaid interest on Developer’s financing accrued in the normal course of business and not past
due, and (iv) all legal, accounting and other charges and expenses incurred by Developer in connection
with the prepayment of Developer’s financing. Notwithstanding the foregoing, the Option shall
terminate if the County’s rights of occupancy to the Premises under this Agreement are lawfully
terminated prior to the expiration of the Lease Term.

a. Brokers: Developer and County agree that no real estate brokers will be used should County elect to
exercise the Option. Developer and County agree to mutually indemnify and defend each other pursuant
to Section 16.28 in the event a Claim is made by a third party.

b. Escrow. Following the Notice of Exercise, the Parties shall open an Escrow with an Escrow Holder
mutually agreed upon by Developer and County. The Close of Escrow shall occur no later than six (6)
months after the delivery of the Notice of Exercise. The following sets forth other material terms and
conditions of the purchase of the Property:
i. Convevance: Title Policy. At the Close of Escrow, Developer shall deliver title to the Property to
County by grant deed subject solely to the following exceptions to title:
1. Exceptions for a lien for local real estate taxes and assessments not yet due or
payable;
2. Those exceptions that existed when the Premises were conveyed to the Developer,
except as to those exceptions to which County objects. As to the exceptions to which
County objects, the Parties shall attempt to remove the exceptions or otherwise satisfy
County s concerns regarding those exceptions.
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ii.  Title Policy. At the Closing, Escrow Holder shall issue a standard CLTA owner’s policy of title
insurance in the amount of the Purchase Price, naming County as the insured with respect to
the Premises, insuring County that County is vested with fee simple title to the Premises,
subject only to the permitted exceptions to title as described above.

iii.  Closing Costs and Prorations. The costs of the Title Policy, and other Escrow fees and closing
costs, shall be paid by each of the Parties in accordance with the local practice in Kings County.

c. Further Assurances. In addition to the acts and deeds recited herein and contemplated to be
performed, executed or delivered by Developer or County, the Parties each hereby agree to perform,
execute and deliver, or cause to be performed, executed and delivered, any and all such further acts,
deeds, documents and assurances as Developer or County, as the case may be, may reasonably require
in order to carry out the terms of and consummate fully the transactions contemplated by this Option in
accordance with commercially reasonable terms.

18.2 Right of First Refusal

Developer grants to County the right of first refusal to purchase the Property, subject to the terms and
conditions below:

a. If Developer receives a written offer to purchase the Property from a bona fide buyer which Seller is
willing to accept, then Developer shall notify County of the selling price and any terms of payment
acceptable to Developer (“Developer’s ROFR Notice”).

b. County shall have the right for a period of sixty (60) business days (the “Exercise Period”) after
receiving the Developer’s notice to provide notice to Developer of its intent to exercise its right to
purchase on terms stated in the notice. If County provides notice of its intent to exercise the right of first
refusal, then Developer and County shall proceed to settlement of such purchase. Notwithstanding
anything to the contrary, the closing of the sale to County will occur no later than the later of: (1) the
closing date specified in the Developer’s ROFR Notice or (ii) 30 days after County’s exercise of the right of
first refusal.

¢. Inthe event County does not give notice of County’s election to exercise the right to purchase within
such period, then this Agreement and all of the terms and conditions shall nevertheless remain in full
force and effect.

THE PARTIES, having read and considered the above provisions, indicate their agreement by their
authorized signatures below.

Signatures on Immediately Following Page
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DEVELOPER:

LACEY CAMPUS PARTNERS, L.P.,
a California limited partnership

Date: -\ By:
David H. Paynter, General Partner
COUNTY:
COUNTY OF KINGS
Date: By:
Chairman, Board of Supervisors
ATTEST:

County Administrative Officer/
Clerk of the Board of Supervisors

By

Deputy Clerk

Approved as to form:

By
Diane Freeman
County Counsel
Matter No.
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EXHIBIT "A"
The "Property”

Legal Description

Lane Engineers, Inc. Job No. 22057
February 17, 2022

GROUND LEASE AREA: (Por. APN 010-310-054)

That portion of the ‘Unmapped Remainder’ parcel of Parcel Map recorded in Book 10 of Parcel
Maps at Page 91, K.C.R. situated in the South half of Section 26, Township 18 South, Range 21
East, Mount Diablo Base and Meridian, in the City of Hanford, County of Kings, State of
California, more particularly described as follows:

Commencing at the Southwest corner of said Section 26;

Thence South 89°33°42” East 2,297.33 feet along the South line of said Section 26;
Thence North 00°26°18” East 50.00 feet to a point on the North right of way line of Lacey
Blvd,, said point being the TRUE POINT OF BEGINNING;

Thence continuing North 00°26°18” East 270.00 feet;

Thence South 89°33°42” East 340.00 feet;

Thence South 00°26°18” West 270.00 feet to said North right of way line of Lacey Blvd.;
Thence North 89°33°42” West 340.00 feet along said North right of way line to the TRUE
POINT OF BEGINNING.

CONTAINING 2.11 ACRES, MORE OR LESS.

SEE EXHIBIT ‘B’ ATTACHED HERETO.

Exhibit A
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EXHIBIT "A-1"
Site Plan

[LILTLTTS

Property

wimpar

Premises

Z

JAIHA 8NdNYD

[ETITTTITITT

e
i
i
‘arn -
ONIgUNG NolLvona3 H
DML -
STIVLS 68! m
== H o
3
p— L B —_——
e = -

avn
muZ.ﬂJ.JM!WQEZ( d

QYVYAITINOE AJOVI "M

STWIS i5

_ __
I LEGELLELLR |

-.
VLS 68
e = Lof O N O O I R < WY

Rl
THaNiquna
oG

2
/
/
/
/
/
=
o~
/

lg
E! [

JAIYA HLINOS

)
©078 SMY¥III ALNNOD
oS

5 ‘\\\Y\\\\\\\\\\\\\(

= Sa T
3AINA YIHIVW

S e
D T

i

4]
e



EXHIBIT B
Preliminary Plans
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EXHIBIT C
CONSTRUCTION OF PREMISES
. DEVELOPER'S WORK

Developer shall perform all work under the Ground Lease.
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EXHIBIT E
County’s Operating Services

County shall provide all of the following at County’s sole cost and expense:

Parking Lot Maintenance
a. Landscape
i.  Maintenance of all Landscaped areas within the parking lot
ii.  AllTree Maintenance
iii.  Plant replacement
iv.  lIrrigation of all landscaping
v.  Backflow Inspection (fire, domestic, & irrigation)
vi.  Monthly contract

b. Parking Lot
i.  Contract Vacuuming

ii.  1xamonth sweeping of all parking lot stalls

iii.  Resurfacing or repaving

iv.  Painting curbs and restriping as needed

v.  Maintaining all directional and parking signs

vi.  Maintaining trash pick-up area in parking lot
vii.  Annual Drain Servicing
viii.  Pressure Washing trash enclosure

ix.  Trash Service

X.  Maintain, repair, and replace, as needed, all parking lot lights, if not provided for by City

Exterior Building Maintenance
a. Pressure Washing
i.  Approximately 4 x year — window washing all floors
ii. Approximately 1 x month — window washing for 1% floor windows only, sidewalk pressure
washing, back alley, de-webbing awnings

b. Painting
i.  Graffiti removal and paint touch-up as needed

¢. Pest Control
i. 1 xmonth, exterior only — treat and spray the outside of the Building

d. Common Area Repairs
i. Vandalism repairs as needed

e. Roof Repairs

f. Exterior Lighting
i. Maintain and replace, as needed, all exterior Building lights
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Interior Building Maintenance
a. Elevator Contract Maintenance
i. Cost shall be based on two elevators
ii. Service to be performed annually or as needed
iii. Elevators to be inspected and certified annually
iv. Elevator phone line to allow access to make emergency calls in case of an entrapment

b. Fire Safety

i. Maintenance of Fire Alarm System
1. Testing system on quarterly, annually and 5 year basis per municipal regulations
ii. Fire System Phone Line .
1. Phone line to ensure fire alarm system is active and able to communicate to central
monitoring station

c. Electrical Repairs
i.  Allinterior lighting, outlet and electrical repairs including but not limited to stairways, elevator, lobby,

and corridor wall lights

Utilities

a. Building Electricity including exterior Building lights, electric and fire riser rooms.
b. Water — parking lot irrigation only

c. Telephone — fire alarm and elevator emergency line

Insurance- Maintained by Developer and Reimbursed by County as provided in Exhibit F Maintained by
Developer and Reimbursed by County as Additional Rent

a.  Property Insurance based on then current Building value

b. General Liability

C.  Other coverages, including earthquake insurance, including the requirements of Exhibit F of the Agreement

Property Taxes

a. Real Property Taxes and assessments, if any, per Paragraph 3.2 of the Lease.

Repairs

a. County shall make any necessary repairs and replacements during the course of the life of the Lease
of every kind and nature and which shall be considered an Operating Expense.

b. All repairs, replacement, maintenance, restoration or operation of the Building and on any floor are considered as part
of this Agreement and will be an Operating Expense whether paid or incurred and without any limitation.

HVAC
Contract Maintenance -Routine Service Agreement

County shall provide all of the following within the Premises at County’s expense:

Interior Building Maintenance
a. County shall service all of its fire extinguishers, including those in lobby and corridors
b. Plumbing
i. Service calls
1. Urinal
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2. Toilet
3. Fixture repairs
4. Stoppages
ii. Annual jet cleaning of drains if necessary

Janitorial
a. Daily, Monthly and as required:
i.  Vacuum all carpeted areas
ii. Sweep, wetand/or dry mop floors
iil.  Dust cleared desk, table surfaces, picture frames, countertops, partition tops, baseboards, blinds and
sills
iv.  Empty all waste baskets and dispose of trash
V. Clean smudges and unsightly appearances on interior walls, doors and surfaces
vi. Clean, sanitize all sinks, toilets and urinals
vii.  Refill supplies in restrooms
viii.  Clean interior windows and window coverings
ix. Clean interior of elevators
X.  Custodial supplies and services

Interior Furnishings
a. Maintenance of all Modular furnishings and Architectural Interiors Demountable furnishings.
b. Allinterior furniture, doors, gates and equipment

Security and Surveillance Systems

a. Audio/Visual Systems

b. Door Security Systems

c. Other Specialized County specific systems unknown to Developer

Utilities
a.  County shall pay for all its utilities directly, including electricity, natural gas, telephone, internet, trash, water
and sewer.
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EXHIBIT F
INSURANCE REQUIREMENTS

Developer shall procure and maintain insurance, or cause to be procured and maintained, for the duration of this Agreement
against claims for injuries to persons and damage to property which may arise from, or in connection with, performance
under the Lease and Agreement by the Developer, his agents, representatives, employees and contractors, if applicable, on
the Property. The cost of the Insurance shall be reimbursed by County to Developer as Additional Rent.

A.
1

Minimum Scope & Limits of insurance

Coverage at least as broad as Commercial General Liability Insurance of $2,000,000 combined single limit per occurrence.
If the annual aggregate applies it must be no less than $4,000,000, with umbrella liability coverage of $5,000,000.00.
Comprehensive Automobile Liability Insurance (if applicable) of $1,000,000 per occurrence. Insurance Service Office Form
Number CA 00 01 (any auto).

Workers' Compensation Insurance as required by the State of California Employers' Liability Insurance (for Developers with
employees or for Developer’s contractors’ agents and employees).

Property Insurance against all risks of loss an all real property (with extended coverage) property insurance, covering
collapse and demolition and increased cost of construction (including permits, fees and compliance with
current building codes), against loss or damage to the building and improvements and any Alterations (which
shall include flood insurance if the Premises is located within a flood hazard area), terrorism coverage and
earthquake insurance for the Leased Premises if required by Developer’s lender.

Rental loss coverage for a period of eighteen (18) months.

Specific Provisions of the Certificate

The General Liability, Comprehensive Automobile Liability (if required) and Property Insurance policies must contain the

following provisions. Developer will provide endorsements reflecting the following requirements:

a. The County, its officers, agents, officials, employees and volunteers ore to be covered as additional insureds with
respect to liability arising out of ownership maintenance or use that part of the premises leased to the COUNTY.

b. The DEVELOPER's insurance coverage shall be primary insurance as respects the County, its officers, agents, officials,
employees and volunteers. Any insurance or self-insurance maintained by the County, its officers, agents, officials,
employees or volunteers shall be excess of the DEVELOPER's insurance and shall nor contribute with it.

¢.  Each insurance policy required by this Agreement shall be endorsed to state that coverage shall not be canceled,
except after thirty (30) days prior written notice has been provided to the County.

The Workers' Compensation policy shall be endorsed with a waiver of subrogation in favor of the County for all work

performed by the Developer. its employees, agents and subcontractors:

a.. Waiver of Subrogation. The workers' compensation policy shall be endorsed with a waiver of subrogation in favor
of the County for all work performed by the DEVELOPER, its employees, agents and subcontractors. DEVELOPER
waives all rights against the County and its officers, agents, officials, employees and volunteers for recovery of
damages to the extent these damages are covered by the workers compensation and employers liability.

Acceptability of Insurance

Insurance must be placed with insurers with a current rating given by AM Best and Company of no less than A:VIl and a
Standard & Poor’s rating (if rated) of at least BBB and from a company authorized to do business in Califomia. Any waiver of
these standards is subject to approval by the County Risk Manager.

Verification of Coverage

Prior to approval of this Agreement by the County, the Developer shall file with the submitting department, certificates of
insurance with original endorsements effecting coverage and a copy of the declarations page from the policy in effectin a
form acceptable to the COUNTY. Endorsements must be signed by persons authorized to bind coverage on behalf of the
insurer. The COUNTY reserves the right to require certified copies of all required insurance policies at any time.
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E. Miscellaneous

The insurance required by this Exhibit shall be written by companies having a claims paying ability rating by
Standard & Poor’s of not less than A-, and all such companies shall be authorized to do an insurance business
in the State.  If said insurance or any part thereof shall expire, be withdrawn, become void by breach of any
condition thereof by Developer or become void or unsafe by reason of the failure or impairment of the capital
of any insurer, Developer shall immediately obtain new or additional insurance reasonably satisfactory to
County. Each insurance policy shall contain standard non-contributory mortgagee clauses in favor of any
Lender which holds a Mortgage on the Property. To the extent commercially available, each such policy shall
provide that it may not be canceled or materially modified except after thirty (30) days prior notice to County

County shall pay, as they become due, all premiums for the insurance required to be maintained by Developer
as provided in this Exhibit, which shall be invoiced by Developer as Additional Rent with other Operating
Expenses. Any insurance, which Developer is required to obtain pursuant to this Exhibit may be carried under
a “blanket” policy or policies covering other properties or liabilities of Developer. In the event any such
insurance is carried under a blanket policy, Developer shall deliver to County evidence of the issuance and
effectiveness of the policy, the amount and character of the coverage with respect to the Property.
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EXHIBIT G

Recording Requested by:

When recorded, mail to:
County of Kings
Clerk of the Board of Supervisors
INSERT ADDRESS

County of Kings,
CAO / General Services

(This space for Recorders use only.)

This Memorandum of Lease ("Memorandum") dated as of is entered into between Lacey
Campus Partners, L.P., and the County of Kings (County).

A,

On or about Developer and County entered into an agreement for the Design, Alteration
and Lease of Premises ("Agreement") on file with the Clerk of the Board of Supervisors of the County
of Kings as Agreement No. . pursuant to which Developer leased to County and
County leased from Developer real Property more particularly described in attached Exhibit 1
and incorporated by reference ("Premises");

Developer and County desire to execute this Memorandum to provide constructive notice of the
rights of the Parties under the Agreement to all third parties.

For good and valuable consideration, receipt of which is hereby acknowledged, the Parties agree as
follows:

Term: Developer leases the Premises to County for the term set forth in the Agreement.

Lease Terms: This Lease of Premises to County is pursuant to the terms of the Agreement, which
is incorporated in this memorandum by reference, as amended from time to time.

Successors and Assigns: This Memorandum and Agreement shall bind and inure to the benefit of the
Parties and their respective heirs, successors, and assigns.

[Signatures on Next Page)
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THE PARTIES, having read and considered the above provisions, indicate their agreement by their
authorized signatures below.

DEVELOPER:

LACEY CAMPUS PARTNERS, L. P,

Date: By:
David H. Paynter
General Partner
COUNTY:
COUNTY OF KINGS
Date: By:
Chairman, Board of Supervisors
ATTEST:

County Administrative Officer/
Clerk of the Board of Supervisors

By:

Deputy Clerk

Approved as to form:

By:

Diane Freeman
County Counsel

Kings County Agreement No.

Page 2 of 2
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EXHIBIT “D”
The “LAND”

Legal Description

Lane Engineers, Inc. Job No. 22057
February 17, 2022

GROUND LEASE AREA: (Por. APN 010-310-054)

That portion of the ‘Unmapped Remainder’ parcel of Parcel Map recorded in Book 10 of Parcel
Maps at Page 91, K.C.R. situated in the South half of Section 26, Township 18 South, Range 21
East, Mount Diablo Base and Meridian, in the City of Hanford, County of Kings, State of
California, more particularly described as follows:

Commencing at the Southwest corner of said Section 26;

Thence South 89°33°42” East 2,297.33 feet along the South line of said Section 26;
Thence North 00°26°18” East 50.00 feet to a point on the North right of way line of Lacey
Blvd., said point being the TRUE POINT OF BEGINNING;

Thence continuing North 00°26°18” East 270.00 feet;

Thence South 89°33°42” East 340.00 feet;

Thence South 00°26°18” West 270.00 feet to said North right of way line of Lacey Blvd.;
Thence North 89°33°42” West 340.00 feet along said North right of way line to the TRUE
POINT OF BEGINNING.

CONTAINING 2.11 ACRES, MORE OR LESS.

SEE EXHIBIT ‘B’ ATTACHED HERETO.

Exhibit D
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EXHIBIT E
BILL OF SALE

KNOW BY THESE PRESENTS, that COUNTY OF KINGS, a California municipality (“Seller”), for
and in consideration of good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby, does hereby bargain, sell, grant,
transfer, assign, and convey to LACEY CAMPUS PARTNERS, L.P., a California limited partnership
(“Buyer”) and their successors and assigns, for their own use and benefit, forever, all of Seller’s
right, title, and interest in certain personal property described below, which personal property
shall be bargained, sold, granted, transferred, assigned, and conveyed in its “AS IS, WHERE IS”
condition and without warranty or guaranty of any kind:

The lighting, electrical, mechanical, plumbing and heating, ventilation and air
conditioning systems used in connection with the land described on Exhibit 1,
attached hereto and incorporated here (the “Land”), and the building or buildings
located on the Land (collectively, the “Building”) and all other fixtures and
equipment attached or appurtenant to the Land, excluding, however: (i) Seller’s
trade fixtures; (i) the security system; (iii) the satellite dish system; (iv) all material
handling equipment, including without limitation storage racking and picking
structures or modules, forklifts and batteries, conveyor systems (including
without limitation all control systems associated therewith), pick-to-light systems
(including without limitation all control systems associated therewith), balers, tote
washers, and stretch wrapping equipment; (v) all signs, including such fixtures as
sign poles, pylons, and monuments and similar fixtures which hold signs; (vi) all
information technology infrastructure, including without limitation (A) hardware
such as servers, computers, storage, switches, hubs, routers, and other such
equipment, (B) software such as warehouse management systems, enterprise
resource planning, customer relationship management, productivity applications,
and other related software, and (C) network systems and equipment such as
network enablement, internet connectivity, firewall, security and wireless
components; (vii) any other fixtures, equipment, or personal property paid for by
Seller; and (viii) in each case of (i) through (vii), all components of each such

system.
IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of the day of
, 2022,
SELLER:
COUNTY OF KINGS

By:




Exhibit 1 to Bill of Sale

[LEGAL DESCRIPTION OF LAND]
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