
RESOLUTION NO. 22

A RE,SOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR

AGENCY TO THE DISSOLVED SHAFTER COMMUNITY
DEVELOPMENT AGENCY, APPROVING AND ADOPTING A REVISED
LONG RANGE PROPERTY MANAGEMENT PLAN PURSUANT TO

HEALTH AND SAFETY CODE SECTION 34191.5

WHEREAS, pursuant to Health and Safety Code Section 34173(d), the City of Shafter is

the successor agency to the Shafter Community Development Agency ("successor Agency");

and

\ryHEREAS, pursuant to Health and Safety Code Section 34I73(g), the Successor

Agency is now a separate legal entity from the City; and

WHEREAS, Health and Safety Code Section 34191.5(b) requires the Successor Agency

to prepare a Long Range Property Management Plan ("Property Management Plan") that

addiesies the disposition and use of the real properties of the former redevelopment agency; and

\üHEREAS, Health and Safety Code Section 34191.5(b) also requires the Successor

Agency to submit the Property Management Plan to the Successor Agency's oversight board and

thé Department of Finance for approval no later than six months following the issuance to the

Succesior Agency of the finding of completion pursuant to Health and Safety Code Section

34179.7; and

WHEREAS, the Successor Agency approved a Properly Management Plan that contains

all the information required under Health and Safety Code Section 34191.5 on April 16,2013 by

way of Resolution No.2268; and

WHEREAS, the Oversight Board of the Successor Agency approved the Property

Management Plan on April 23, 2013 by way of Resolution No.8; and

WHEREAS, the California Department of Finance reviewed and commented on the

Property Management Plan which required some changes to be made to that Plan; and

\üHEREAS, the Oversight Board of the Successor Agency approved a revised Property

Management Plan on Novemb er 21 ,2013 by way of Resolution No.12; and

WHEREAS, the California Department of Finance reviewed and approved the revised

Property Management Plan on November 22,2013; and

\ryHEREAS, on March 17, 2014 it was discovered that Assessor Parcel Number 028-

180-47, a public Skate Park, had been owned by the former Shafter Community Development

Agency and was inadvertently omitted from the Property Management Plan; and

\ryHEREAS, the Property Management Plan has been revised to include Assessor Parcel

Number 028-180-47; and



WHEREAS, the Successor Agency approved this revised Property Management Plan on

April 1 I,2014 by way of Resolution No.22; and

\ilHEREAS, all other legal prerequisites to the adoption of this Resolution have

occurred.

NOW, THEREFORE, THE OVERSIGHT BOARD OF THE SUCCESSOR

AGENCY TO THE DISOLVED SHAFTER COMMUNITY DEVELOPMENT AGENCY,
DOES HEREBY RESOLVE AS FOLLO\ilS:

Section 1. Recitals. The Recitals set forth above are true and correct and are

incorporated into this Resolution by this reference.

Section 2. CEOA Compliance. The approval of the Property Management Plan

through this Resolution does not commit the Successor Agency to any action that may have a

significant effect on the environment. As a result, such action does not constitute a project

subject to the requirements of the California Environmental Quality Act. The City Clerk is

authorized and directed to f,rle a Notice of Exemption with the appropriate official of the County

of Kern, Califomia, within f,rve (5) days following the date of adoption of this Resolution.

Section 3. Annroval of the revised f,ons Ranse Pronertv ânasement Plan. The

Oversight Board of the Successor Agency hereby approves the revised Long Range Property

Management Plan, in substantially the form attached.

Section 4. Transmittal of revised Long Range Properfv Management Plan' The

City Manager and Administrative Service Director are hereby authorized and directed to take

any action necessary to carry out the purposes of this Resolution and comply with applicable law

regarding the revised Long Range Property Management Plan, including submitting the revised

Long Range Property Management Plan to the State of California Department of Finance, and

posting the approved revised Long Range Property Management Plan on the Successor Agency's

website.

Section 5. Effectiveness. This Resolution shall take effect immediately upon its

adoption.

pASSED, APPROVED AND ADOPTED at a special meeting of the Oversight Board

of the Successor Agency to the dissolved Shafter Community Development Agency on the 2no

day of Apr1l,2014, by the following vote:

Scott Hurlbert, Chairman

A

Pallares, Deputy City Clerk



CERTIFICATE OF GOVERNING BODY'S ACTION

STATE OF CALIFORNIA

COTINTY OF KERN

AYES:
NOES:
ABSENT:
ABSTAINING:

DATED:

Bray, Feichter, Hurlbert, Rodriguez, and Zewis.
None.
Hitchcock and Slayton.
None.

April2,2014

Pallares, Deputy City Clerk

SS.

)
)
)

I, HEREBY CERTIFY that the above and foregoing Resolution No. 22 was duly passed

and adopted by the Oversight Board of the Successor Agency to, the Dissolved Shafter

Community Development Agãncy at its special meeting held on the 2nd day of April, 2014, by

the following vote:
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Successor Agency to the Dissolved Shafter Community Development Agency
Long Range Property Management Plan

This Long Range Property Management Plan (the "Plan") has been developed pursuant to

State Legislation ABxl 26 (the "Dissolution Act") and Assembly Bill No. 1484 ("AB
1484-). The Plan sets forth the process by which the City of Shafter as the Successor

Agency to the Dissolved Shafter Community Development Agency ("Successor

Agency") may utilize or dispose of the real property assets of the former Shafter

Cõmmunity Development Agency (the "Assets") which pursuant to AB 1484 ate held in

the Community Redevelopment Property Trust Fund ("Trust"). The goal of this plan is to

efficiently dispose of or utilize the Assets in a manner that will maximize value to the

community and the taxing agencies.

I. Components of This Plan
Tttir Pt"r it*l"des all of the following required components, pursuant to Health and

Safety Code Section34l9l.5 et seq.

l) An Inventory of all properties in the Trust including;

a) The date of acquisition of the property and the value of the property at that time,

and an estimate of the current value of the property.

b) The purpose of which the property was acquired'

c) Parcel data, including address, lot size, and current zoning in the former agency

redevelopment plan or specific, community, or general plan.

d) An estimate of the current value of the parcel including, if available, any appraisal

information.

e) An estimate of any lease, rental, or any other revenues generated by the property,

and a description of the contractual requirements for the disposition of those

funds.

Ð The history of environmental contamination, including designation as a

brownfield site, any related environmental studies, and history of any remediation

efforts.

g) A description of the property's potential for transit-oriented development and the

advancement of the planning objectives of the successor agency.

h) 
^ 

brief history of previous development proposals and activity, including the

rental or lease of propertY.

2) Address the use or disposition of all of the properties in the Trust. Permissible uses

include;

a) The retention of the property for governmental use pursuant to subdivision (a) of
Section 34181.

b) The retention of the property for future development'
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c) The sale of the property.

d) The use of the property to fulfill an enforceable obligation

3) The plan shall separately identify and list properties in the Trust dedicated to

govemmental use purposes and properties retained for purposes of fulfilling an

enforceable obligation. With respect to the use or disposition of all other properties,

all of the following shall apply:

a) If the plan directs the use or liquidation of the property for a project identified in

an approved redevelopment plan, the property shall transfer to the city, county, or

city and county.

b) If the plan directs the liquidation of the property or the use of revenues generated

from the property, such as lease or parking revenues, for any purpose other than to

fulfill an enforceable obligation or other than that specified in subparagraph (a) of
Section 34181, the proceeds from the sale shall be distributed as property tax to

the taxing entities.

c) Property shall not be transferred to a Successor Agency, City, County, or City and

County, unless the long-range property management plan has been approved by

the Oversight Board and the California Department of Finance.

Within the body of this Plan, the detailed information required in Sections I and2 above

is provided for each separate parcel on a two-page worksheet identified by Assessor

Parcel Numbers ("APN"s). Following each two-page worksheet is one page containing

current photos ofthe subject property. These photos are provided as evidence ofthe
current use and state ofeach parcel.

Immediately following this narrative is a summary of all properties included within this

Plan. This summary provides all information require pursuant to Section 3 above. A
summary map has also been included to assist the reader in understanding where these

properties are located.

II. Imnlementation of this Plan

-This 

plan shall be implemented as described below or as otherwise amended prior to

approval by the Oversight Board or the California Department of Finance.

1) Approval of this Plan.

a) Present this plan to the Successor Agency for review and approval.

b) Present this plan to the Oversight Board for review and approval.

c) Submit the Plan, as may be amended by the Successor Agency or Oversight

Board, to the California Department of Finance for approval.

2) Transfer of properties. - This step only applies to properties identified within this

Plan as to be retained for governmental use.
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a) Through the approval of this plan, the Successor Agency hereby approves the

transfer of properties identified herein for governmental purposes to the City of
Shafter.

b) Through the approval of this plan, the Oversight Board hereby approves transfer

of properties identified herein for governmental purposes to the City of Shafter.

c) SuccessorAgency Staffshall prepare and record any necessary deeds oftrustto
transfer the ownership of the parcels to be retained for governmental purposes to

the City of Shafter.

3) Sale of properties. - These general steps apply to properties identihed within this Plan

as to be sold at market value and without specific disposition described plans below.

a) Successor Agency shall order current appraisals of all properties.

b) Successor Agency shall identifr and communicate with parties that may have an

interest in purchasing the properties.

c) If deemed necessary by the Successor Agency, a real estate broker may be hired

to list any or all of the properties for sale.

d) Successor Agency shall meet and negotiate the sale of the property

i) In Closed Session until the price and terms of the sale are negotiated.

ii) In Open Session, with a public hearing notice once the negotiations over the

price and terms of the sale have been completed.

e) Oversight Board shall meet to review and consider approval of the sale.

i) In Closed Session until the price and terms of the sale are negotiated.

ii) In Open Session, after at least l0 days' public notice of the proposed action

pursuant to Health and Safety Code Section 341 I I (f), after the negotiations

over the price and terms of the sale have been completed'

Ð Once the sale is concluded, the Successor Agency shall transfer the proceeds from

the sale to the Kern County Auditor Controller for distribution to taxing agencies.

g) APN 028-180-71 was sold by the city of shafter to Helena chemical in
December 2012 at appraised value of $382,460. Upon approval of this plan the

City of Shafter shall transfer the proceeds from this sale to the Successor Agency

for distribution to taxing agencies through the Kern County Auditor Controller.

h) APN 089-230-43 will be sold to the City of Shafter at a current appraised value.

The proceeds from this sale shall be remitted to the Kern County Auditor
Controller for distribution to other taxing agencies.

i) APN 091-180-18 is currently subject to a20 year lease. The following two

options are available under this plan;

D The City of Shafter may purchase the property at a current appraised value

and receive an assignment of the lease from the Successor Agency. The

proceeds from this sale shall be remitted to the Kern County Auditor
Controller for distribution to other taxing agencies.

ii) If not sold, the ongoing lease payments will be used to pay other Enforceable

Obligations of the Successor Agency until such time as the lease terminates'
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upon termination, the property will be sold under the process contained

ubov". The proceeds from this sale shall be remitted to the Kern County

Auditor Controller for distribution to other taxing agencies.

III. Successor Asencv Staff Contacts
P@gardingthisPlanortheSuccessorAgencytothefollowing:

John D. Guinn
City Manager
(661)746-soo0
ieuinnlAshafter.com

Jim Zervis
Administrative Services Director
(66r)746-s043
izervis@shafter.com
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Successor Agency to the Dissolved Shafter Gommunity Development Agency
Long Range Property Management Plan

Summary of All Properties by Planned Use or Disposition Category

l. Properties to be retained for qovernmental use:

Assessor Parcel

Page

Current Use Long Range Property Management Plan

Number Address of for use or d ition of the
Approve the r of this property to

of Shafter to be retained for governmental use,Address Not
089-230-1 I Su asa to subdivision of

Approve of this property to

of Shafter to be retained for governmental use,

as a City park, pursuant to subdivision (a) of
Section 34181.027-240-14

336 CentralAve.,
Shafter CA 93263 Park

Approve the transfer of this property to the City

Address Not
of Shafter to be retained for governmental use,

as a City park, pursuant to subdivision (a) of
Section 34181.027-360-07 Park

Address Not

the property to the

of Shafter to be retained for governmental use,

as a City park, pursuant to subdivision (a) of
Section 34181.027-370-05 Park

301 S Beech Ave.,

Approve transfer this the City

Shafter to be retained for governmental use, as

a City sump, pursuant to subdivision (a) of

028-180-70 Shafter 93260 Sum Section 34181
Approve this property City of
Shafter to be retained for governmental use, as

a City skate park, pursuant to subdivision (a) of

028-180-47
460 E. Ash Ave.,
Shafter CA. 93260 Skate Park Section 34181

Page 5



Successor Agency to the Dissolved Shafter Gommunity Development Agency

Long Range ProPefi Management Plan

Summary of All Properties by Planned Use or Disposition Gategory

Page2 of 2

ll. Prooerties to be sold:

Assessor Parcel Long Range ProPefi Management Plan

Number Address for use or dispos ition of the propertv
Gurrent Use
of Propefty

231 S Beech Ave.,

This property has already been sold at market

value. Once this Plan is approved the proceeds

from that sale will be distributed as property tax
to the taxing entities by way of the Kern County

028-180-71 Shafter 93260 Vacant Lot Auditor Controller
Dispose th

951 E Ash Ave.,

through a at

market value with the proceeds from that sale

to be distributed as property tax to the taxing

entities by way of the Kern County Auditor
Controller.028-180-72 Shafter 93260 Vacant Lot

Address Not

property throug a sale at

market value with the proceeds from that sale

to be distributed as property tax to the taxing

entities by way of the Kern County Auditor
Controller.089-230-45 Vacant Lot

089-230-43

210 South Beach
Ave., Shafter CA
93263 Vacant Lot

This property to to the City

at the current appraised value with the
proceeds from that sale to be distributed as
property tax to the taxing entities by way of the

Kern Countv Auditor Controller.

091-1 80-1 8
250 Carver St.,
Shafter CA 93263 Vacant Lot

This prooertv is subiect to a 20 vear lease. The
plan for this property includes both of the

following options: 1) sell the property to the City

of Shafter at the current appraised value and

assign the lease to the City, or 2) Use all lease
payment received to pay other Enforceable

Obligations and upon the termination of the

lease sell the property through a sale at market

value. ln either case the proceeds from the final

sale of the property shall be distributed as
property tax to the taxing entities by way of the

Kern Countv Auditor Controller.
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Successor Agency to the Dissolved Shafter Gommunity Development Agency
Long Range Property Management Plan

n

Parcel Num 30-1 8 1of 3
Property Address

1.058Size:
lndrrent

Use:
1 990Ja 1

Lowe man and Venon lsaacSeller:
1Price:

$0urrent Value:Estimated
nuseasaC sum amate:Basis for Current

¿åùirt

Parcels 2,3 & 5 of Parcel Map 9177 , roughly 20 acres, were original acquired for the purpose of

developing a Community Correctional Facility (CCF) to be operated under contract with the State of

California. Parcel 3, roughly 4.98 acres, was developed into the CCF. The Balance of the property was

subdivided into parcels to be developed for industrial use and supporting governmental infrastructure.

Prior to being subdivided, APN 089-230-18 was included in Parcel2 of Parcel Map 9177. This

particular area was under an easement to the City of Shafter for water retention (a Sump). When
parcel Map 9177 was subdivided with Parcel Map 9800 a separate parcel, Parcel Number 1 , was

created including only that property within the water retention easement. This property has remained in

use at all times, even prior to acquisition as a City of Shafter Sump.

This parcel was transferred to the City of Shafter on March 15' 2011 '

use or
Approve the transfer of this property to the City of Shafter to be retained for governmental use, as a

City sump, pursuant to subdivision (a) of Section 34181
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Yes XNo:
Has an appraisal been conducted on the subject
property?

lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

Appraised Value:
Valuation Basis:

Date of Valuation
lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

Property lr

Parcel Number 089-230-1 I Page 2 of 3

Property Address

Describe the properties potential for transit-
oriented development:

There is no potential for this property to be

included in a transit-oriented development.

Advancement of Planning Objectives

Describe the properties potential for being
developed to advance the planning objectives of
the Successor Agency:

This property is not suitable for development as it
is a necessary City sump.

Agency Revenue

ls the Agency receiving lease or rental income
from the Property? Yes: No:

lf Yes, indicate the terms of the lease or rental

agreement:

lf Yes, indicate the amount of the annual lease or
rental income: Per year

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

Environmental lnformation

Have any environmental tests or assessments
been performed on the proPertY? Yes: No

lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

lf Yes, indicate any significant findings from the
work performed:

lf significant findings were indicated, describe any

remediation work performed:

Has the site been designated as a Brownfield site? Yes:

-t
No X

and

There have been no proposals for development or
activity for the subject property as

Discuss any history of development proposals or

activity related to the subject property:
property has at all times been in use as a City

sump

Page l0



Àhf¡f¡ôâfProperl
Page 3 of 3089-230-1 IAssessor Parcel Number:

Address Not

F-' Þ,-
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Successor Agency to the Dissolved Shafter Community Development Agency
Long Range Property Management Plan

of3027-240-14umber:Pa
36 CentralAve 93263Address

0.0861Lot Size:
Downtown CommercialCurrent Zoning
ParkPropertv Use:
December 13,1999Acquisition Date:

OriqinalSeller:
Purchase Price:

Jose Velazquez Villaorana

$80,403
i0Estimated Current Value:

The Downtown Park and cannot be developedBasis for Current Value Estimate:

o

<eE

$

È] deÑ ,/

Property H¡story ar Reason ror Ac

parcel contained d lapidated bar n the center of downtown Shafter The Comm un ity

Development Agency acquired the property In 1 999 and demolished the structu re once demolished

property along with a large I adjoining parcel was developed into the Downtown Park ncluding

beds green space, a fountain, parking area, and outdoor stage' The

in fall and winter of 2000 and completed around June of 2001.
park project was mostl v

parcel was transferred to the City of Shafter on March 15,2011

Future use or Dispositlon of Subject Propeñ

Approve the transfer of this property to the City of Shafter to be retained for governmental use, as a

City park, pursuant to subdivision (a) of Section 34181'
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Appraisa

No:Yes
Has an appraisal been conducted on the subject
property?

lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

Appraised Value:
Valuation Basis:

Date of Valuation:

Market Value for Purchase

9/1 0/1 999

56 000$

lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

I

Property ldentification
Assessor Parcel Number: 027-240-14 Page 2 of 3

Property Address 336 CentralAve., Shafter CA 93263

Transit-Oriented Development

Describe the properties potential for transit-
onented development:

There is no potential for this property to be

included in a transit-oriented development.

Advancement of Planning

Describe the properties potential for being
developed to advance the planning objectives of
the Successor Agency:

property is not suitable for development as it
is a park

Revenue

ls the Agency receiving lease or rental income
from the Property? Yes: No

lf Yes, indicate the terms of the lease or rental
agreement:

lf Yes, indicate the amount of the annual lease or
rental income: Per year

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

ironmental lnformationEIIY

Yes: No:
Have any environmental tests or assessments
been performed on the property?

lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

lf Yes, indicate any significant findings from the
work performed:

lf significant findings were indicated, describe any
remediation work performed :

Yes t- No:Has the site been designated as a Brownfield site?

E

H¡story of Development Proposals and Activity

Discuss any history of development proposals or
activity related to the subject property:

have been no proposals for development or
development activity for the subject property was
developed into a park in 2000-2001.
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of3027-240-14 PAssessor Parcel Number:
336 CentralAve., Shafter CA 93263Prooertv Address
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Successor Agency to the Dissolved Shafter Gommunity Development Agency

Long Range Property Management Plan

Parcel Number: I
ed

or
Approve the transfer of this property to the City of Shafter to be retained for governmental use, as a

City park, pursuant to subdivision (a) of Section 34181

Lot Size: 1.9286

Current Zoninq Business Park

Property Use Park

Acquisition Date: 13 2002

OriqinalSeller: The BNSF Railway Company

Purchase Price: s93,485
Estimated Current Value: $o
Basis for Current Value Estimate: Park alonq side of rail not suitable for development

¡
f
I

This parcel was an undeveloped and blighted strip running along side the BNSF Rail Road in the heart

of the City of Shafter. The Shafter Community Develop ment Agency purchased this property, along

with parcel 027-370-05 immediately south for a total of $141,000, and developed the two parcels into a

strip Park and walkway. The park and walkway construction was com

This parcel was transferred to the City of Shafter on March 15' 2011.

pleted around October of 2003
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2 3umber:
Address NotAddress

Has an appraisal been conducted on the subject
property? No: X

lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

Appraised Value:
Valuation Basis:

Date of Valuation

Revenue

ls the Agency receiving lease or rental income
from the Property? Yes: No:

lf Yes, indicate the terms of the lease or rental
agreement:

lf Yes, indicate the amount of the annual lease or
rental income: Per year

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

llnformation

t-No:Yes:
Have any environmental tests or assessments
been performed on the property?

Phase I completed prtor to purchase
lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

No significant findings were noted.
lf Yes, indicate any significant findings from the
work performed:

None.
lf significant findings were indicated, describe any
remediation work performed:

Yes No XHas the site been designated as a Brownfìeld site?

H¡story of Development Proposals and Activity

have been no proposals for development or

Discuss any history of development proposals or
activity related to the subject property:

development activity for the subject property was
developed into a park in 2003

Describe the properties potential for transit-
oriented development:

There is no potential for this property to be
included in a transit-oriented development.

Advancement of Planning Obiectives

Describe the properties potential for being
developed to advance the planning objectives of
the Successor Agency:

property is not suitable for development as it
is a park
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Successor Agency to the Dissolved Shafter Community Development Agency
Long Range Property Management Plan

Assessor Parcel Number: 027-370-05 1of
Address Not Assigned

This parcel was an undeveloped and blighted strip running along side the BNSF Rail Road in the heart

of the City of Shafter. The Shafter Community Development Agency purchased this property, along

with parcel 027-360-07 immediately north for a total of $141,000, and developed the two parcels into a

strip Park and walkway. The park and walkway construction was completed around October of 2003.

Future use or Disposition of Sub¡ect Propeñ
Transfer this property to the City of Shafter to be retained governmental use, as a City park,

pursuant to subdivision (a) of Section 34181

Lot Size: 0.716
Current Zonino Business Park

Property Use: Park
Acquisition Date: September 13,2002
OrioinalSeller: The BNSF Railway Company

Purchase Price: i47,515

Estimated Current Value $o
Basis for Current Value Estimate Park along side of rail not suitable for development

I

I ll
i.
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oertv
Assessor Parcel Number:

ent¡f¡cat¡on
027-370-05 Page 2 of 3

Propertv Address: Address Not Assiqned

Appraisal Information
Has an appraisal been conducted on the subject
property? NoYes:

lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

Appraised Value:
Valuation Basis:

Date of Valuation:
lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

E

Agenc
ls the Agency receiving lease or rental income
from the Property? Yes No:

lf Yes, indicate the terms of the lease or rental
agreement:

lf Yes, indicate the amount of the annual lease or
rental income: Per year

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

Environmental Information
Have any environmental tests or assessments
been performed on the property? Yes: No: t-
lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect) Phase I completed prior to purchase

lf Yes, indicate any significant findings from the
work performed: No significant findings were noted.

lf significant findings were indicated, describe any
rem ediation work performed: None.

Has the site been designated as a Brownfield site? Yes: No

Discuss any history of development proposals or
activity related to the subject property:

There have been no proposals for development or
development activity for the subject property was
developed into a park in 2003

Transit-Oriented Development

Describe the properties potential for transit-
oriented development:

I

lThere is no potential for this property to be

lincluded in a transit-oriented development.

nt of Planni ectives

Describe the properties potential for being
developed to advance the planning objectives of
the Successor Agency:

This property is not suitable for development as it
is a park.

Page 22



iÍioqlProperl
027-370-05 ofAssessor Parcel Number:
Address Not AssiProperty Address:
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Successor Agency to the Dissolved Shafter Community Development Agency
Long Range Property Management Plan

ldentification
Assessor Parcel Number: 028-1 80-70 Page 1 of 3

Property Address 301 S Beech Ave., Shafter CA, 93260

n

Lot Size: 1.93

Current Zoninq lndustrial
Propertv Use: Sump
Acquisition Date: January2.1996
Orioinal Seller: Darqatz Revocable Trust of 1990

Purchase Price i57,807
Estimated Current Value 0

Basis for Current Value Estimate: ln use as a City sump and cannot be developed

8K.89

-tryÍ,:{j¡tfl È¡-5.

f'l

',fl41,:Ì
, t¡¡

Ài

H n

he Shafter Community Development Agency originally acquired APN 028-180-03, roughly 19.67

ross acres for the purpose of subdividing it into APN 028-180-37 and 028-180-38, consisting of 7 .28

10.39 net acres respectively, so that APN 028-180-37 could be sold to Helena Chemical to
litate their location to the City of Shafter. APN 028-180-38 was retained by the Shafter Community

N 028-180-38 was transferred to the City of Shafter on March 15,2011

ln June of 2012, APN 028-180-38 was split into three parcels, Parcels APNs 028-1 80-72,028-180-71,
028-180-70 consisting of 3.00, 4.45, and 1 .93 net acres respectively. This split was to facilitate the

sale of 028-180-71to Helena Chemical for $382,459.58, for future expansion of their operations. APN

028-180-72 was retained by the City for future industrial development. APN 028-180-70 is an existing
City sump and was retained by the City for that governmental purpose.

Development Agency

Future use or Disposition of Subiect ProperW
Approve the transfer this property to the City of Shafter to be retained for governmental use, as a City
sump, pursuant to subdivision (a) of Section 34181.
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NoYes
Has an appraisal been conducted on the subject
property?

lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

Appraised Value:
Valuation Basis:

Date of Valuation
lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

E

Propeñ anf ifiaal

Assessor Parcel Number: 028-1 80-70 Page 2 of 3
rropertv Address: 301 S Beech Ave., Shafter CA, 93260

Describe the properties potential for transit-
oriented development:

There is no potential for this property to be

included in a transit-oriented development.

ncement

Describe the properties potential for being
developed to advance the planning objectives of
the Successor Agency:

property is not suitable for development as it
rs a sump

ueAgenc'

No:Yes:
ls the Agency receiving lease or rental income
from the Property?

lf Yes, indicate the terms of the lease or rental
agreement:

Per year
lf Yes, indicate the amount of the annual lease or
rental income:

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

E

lnformation
Have any environmental tests or assessments
been performed on the property? Yes No: t-
lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect) Phase I completed prior to purchase

lf Yes, indicate any significant findings from the
work performed:

lnOove ground storage tanks and hydraulic oil

ldrums on site were noted.

lf significant findings were indicated, describe any
remediation work performed:

Storage tanks and oildrums were properly

removed from the site.

Has the site been designated as a Brownfield site? Yes: t- No

Proposals and Activity

have been no proposals for development or

Discuss any history of development proposals or
activity related to the subject property:

development activity for this property as it is
needed for water retention.
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Assessor Parcel Number: 028-1 80-70 Page 2 of 3
Property Address: 301 S Beech Ave., Shafter CA, 93260
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Successor Agency to the Dissolved Shafter Community Development Agency
Long Range Property Management Plan

Property ldentification
Assessor Parcel Number 180-47 1of 3

'roperty Address: 460 E. Ash Ave., Shafter CA, 93260

n
0.98Lot Size
General CommercialCurrent Zoning
Skate Park'rooertv Use:
March 7,2001Acquisition Date:
Britz Aoricultural Finance Co., lnc.Oriqinal Seller:
$39,676Purchase Price:
$170,796Estimated Current Value:
est. at $4/sq. ft. based on other recent appraisalsBasis for Current Value Estimate:

It

EF

*

n

originally acquired APN 028-180-32, roughly 2.47 nel

("KCEOC") for the construction of a Youth Activity Center. 028-180-48 was deeded to

n July of 2001. The Shafter Youth Center was constructed shortly thereafter and remains in

through a partnership between the City of Shafter and the Community Action Partnership of

Kern County.

Concurrently with the development of the Shafter Youth Center on APN 028-180-48, The Shafter

Community Development Agency developed APN 028-180-47 into a Skate Park. The location of the

Skate Park was ideal as it sits adjacent to, and can be used in conjunction with, the Shafter Youth

Center. Since development, APN 028-180-47 has remained in constant use as a Skate Park, a

governmental purpose serving the general public.

Shafter Community Development Agency
nd .491co of 98 a7 80-48028-1ividi intoit 028-APN 80-4 and1 nsistingthefor suof bd ngurposep

Cou tcEconomcould80-48 be ton Kerntheres SO APNthat 028-1 nty Opportunityacres grveet pectively

KCEOC i

use or on u

Approve the transfer this property to the City of Shafter to be retained for governmental use, as a City

Skate Park, pursuant to subdivision (a) of Section 34181
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e2 oÍ028-1rPa
0 E. Ash AveAddress:

No:Yes:
Has an appraisal been conducted on the subject
property?

lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

Appraised Value:
Valuation Basis:

Date of Valuation:
lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

E

Revenue

ls the Agency receiving lease or rental income from
the Property? Yes No

lf Yes, indicate the terms of the lease or rental
agreement:

lf Yes, indicate the amount of the annual lease or
rental income: Per year

lf Yes, describe any contractual requirements for the
disposition of the lease or rental proceeds:

Environmental Information

Yes: No:
Have any environmental tests or assessments been
performed on the property?

lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

lf Yes, indicate any significant findings from the work
performed:

lf significant findings were indicated, describe any
remediation work performed:

NoYesHas the site been designated as a Brownfield site? I E
History of Developme nt Proposals and Activity

Discuss any history of development proposals or
activity related to the subject property:

have been no proposals for development or
development activity for this property as it is in use
as a public skate park.

T

Describe the properties potential for transit-oriented
development:

There is no potential for this property to be
included in a transit-oriented development as it is
already developed.

of Planning Obiectives

been developed into a

Describe the properties potential for being developed ng the planning

to advance the planning objectives of the Successor Shafter Community

Agency:
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Propert
Assessor Parcel Number 028-180-47 Page 2 of 3

Propertv Address 460 E. Ash Ave., Shafter CA, 93260

l
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Successor Agency to the Dissolved Shafter Community Development Agency
Long Range Property Management Plan

ldentification
Assessor Parcel Number: 028-180-71 Page 1 of 3

1 S Beech Ave. Shafter CA, 93260ress

4.45Lot Size:
Current Zonino lndustrial
Prooertv Use: Vacant Lot

January2.1996Acquisition Date:
Oriqinal Seller: Dargatz Revocable Trust of 1990

Purchase Price: $133,286
;382,460Estimated Current Value:

Basis for Current Value Estimate Appraisal and Actual Sales Price in Dec.2012.
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u
The Shafter Community Development Agency originally acquired APN 028-180-03, roughly 19.67
gross acres for the purpose of subdividing it into APN 028-180-37 and 028-180-38, consisting oÍ 7 .28

and 10.39 net acres respectively, so that APN 028-180-37 could be sold to Helena Chemical to
facilitate their location to the City of Shafter. APN 028-180-38 was retained by the Shafter Community
Development Agency.

APN 028-180-38 was transferred to the City of Shafter on March 15,2011

ln June oÍ 2012, APN 028-180-38 was split into three parcels, APNs 028-180-72, 028-180-71, and 028-

180-70, consisting of 3.00, 4.45, and 1 .93 net acres respectively. This split was to facilitate the sale of
028-180-71to Helena Chemical for $382,459.58, for future expansion of their operations. This sale
was closed and the City of Shafter is retaining the proceeds from this sale with the intent to remit those
proceeds to the Successor Agency upon approval of the Long Range Property Management Plan.

Future use or Disposition of Subiect Property
This property has already been sold at market value. Once this Plan is approved the proceeds from
that sale will be distributed as property tax to the taxing entities by way of the Kern County Auditor
Controller.
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Pro
2of180-71r Parcel Number:

231 ShafterrCSS

X No:
Has an appraisal been conducted on the subject
property?

lf Yes, briefly describe the appraisal engagement
and the reason for the aPPraisal:

Appraised Value:
Valuation Basis:

Date of Valuation

$ 382,460
Market Value

6t1212011
lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

I

Revenue

ls the Agency receiving lease or rental income
from the Property? No: X

lf Yes, indicate the terms of the lease or rental

agreement:

lf Yes, indicate the amount of the annual lease or
rental income: Per year

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

X No:
Have any environmental tests or assessments
been performed on the ProPertY?

Phase I completed prior to purchase
lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

Above ground storage tanks and hydraulic oil

drums on site were noted.
lf Yes, indicate any significant findings from the

work performed:

Storage tanks and oil drums were properly

removed from the site.
lf significant findings were indicated, describe any

remediation work performed:

XNo:

-1
Yes:Has the site been designated as a Brownfield site?

nt

Discuss any history of development proposals or

activity related to the subject property:

Helena Chemical Company purcahsed this
property for the purpose of exanding their

operations from a neighboring parcel.

Describe the properties potential for transit-
oriented development:

Due to the location of this property in an industrial
park it is not suitable for future transit-oriented
development.

o

Describe the properties potential for being
developed to advance the planning objectives of
the Successor AgencY:

Development of the site will eliminate blighted

conditions that otherwise prevent proper utilization
causes a physical, social, and economic

liability to the entire Shafter communitY
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Propertv ldentification
Assessor Parcel Number: 028-180-71 Paqe 3 of 3
Propertv Address 231 S Beech Ave., Shafter CA, 93260
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Successor Agency to the Dissolved Shafter Gommunity Development Agency
Long Range Propefi Management Plan

Assessor Parcel Number: 028-180-72 Page 1 of 3

Propertv Address: 951 E Ash Ave., Shafter CA, 93260

3Lot Size:
lndustrialCurrent Zoninq
Vacant LotUse:

Acquisition Date: January2,1996
)arqatz Revocable Trust of 1990OriqinalSeller:
i89,855Purchase Price:

$260.000Estimated Current Value:
Market estimate on the sale price of 028-180-71Basis for Current Value Estimate:
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ry & Reason for Acquisition
The Shafter Community Development Agency originally acquired APN 028-180-03, roughly 19.67

gross acres for the purpose of subdividing it into APN 028-180-37 and 028-180-38, consisting o17 .28

and 10.39 net acres respectively, so that APN 028-180-37 could be sold to Helena Chemical to

facilitate their location to the City of Shafter. APN 028-180-38 was retained by the Shafter Community

Development Agency.

APN 028-180-38 was transferred to the City of Shafter on March 15,2011

ln June oÍ2012, APN 028-180-38 was split into three parcels, APNs 028-180-72,028-180-71, and 028-

180-70, consisting of 3.00, 4.45, and 1.93 net acres respectively. This split was to facilitate the sale of

028-180-71to Helena Chemical for $382,459.58, for future expansion of their operations. APN 028-

180-70 was an existing City sump and was retained by the City for that governmental purpose. APN

028-180-72 was retained by the City for future industrial development.

Future use or Disposition of Subiect Property
Dispose of this property through a sale at market value with the proceeds from that sale to be

distributed as property tax to the taxing entities by way of the Kern County Auditor Controller.
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ProperW lr

80-72 2ofAssessor Parcel Number:
Propertv Address: 951 E

nformationAppra¡sa

No:Yes:
Has an appraisal been conducted on the subject
property?

lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

Appraised Value:
Valuation Basis:

Date of Valuation

Market Value

6t12t2011

260,000$

I

Agency Revenue

ls the Agency receiving lease or rental income
from the Property? Yes No

lf Yes, indicate the terms of the lease or rental
agreement:

lf Yes, indicate the amount of the annual lease or
rental income: Per year

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

Environmental lnformation

t-No:Yes:
Have any environmental tests or assessments
been performed on the property?

Phase I completed prior to purchase
lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

Above ground storage tanks and hydraulic oil
drums on site were noted.

lf Yes, indicate any significant findings from the
work performed:

Storage tanks and oil drums were properly

removed from the site.
lf significant findings were indicated, describe any
remediation work performed :

Yes: No:Has the site been designated as a Brownfield site? I

Discuss any history of development proposals or
activity related to the subject property:

There have been no proposals for development or
development activity for APN 028-180-70.

Describe the properties potential for transit-
oriented development:

Due to the location of this property in an industrial
park it is not suitable for future transit-oriented
development.

Advancement of Plan ning Obiectives

Describe the properties potential for being
developed to advance the planning objectives of
the Successor Agency:

on
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3of372Parcel Number:
Address 95 EAs
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Successor Agency to the Dissolved Shafter Gommunity Development Agency
Long Range Propefi Management Plan

Assessor Parcel Number: 089-230-45 Paqe 1 of 3
Property Address Address Not Assiqned

Prooertv Descriotion
Lot Size: 0.7767
Current Zoninq lndustrial
Property Use: Vacant Lot
Acquisition Date January 16,1990
Orioinal Seller: Lowell Berqman and Venon lsaac
Purchase Price: $12,611
Estimated Current Value: $67.314
Basis for Current Value Estimate Market estimate on the sale price o'i028-180-71

^F*-r- r-----. --'lÀ -¡-*Alå

t

ä
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Histo Reason r u n
Parcels 2, 3 & 5 of Parcel Map 9177 , roughly 20 acres, were original acquired for the purpose of
developing a Community Correctional Facility (CCF) to be operated under contract with the State of
California. Parcel 3, roughly 4.98 acres, was developed into the CCF. The Balance of the property was
subdivided into parcels to be developed for industrial use and supporting governmental infrastructure.

Prior to being subdivided, APN 089-230-45 was included in Parcel 2 of Parcel Map 9177. When Parcel
Map 9177 was subdivided with Parcel Map 9901 four separate parcels were created along with a
designated remainder, the property included in APN 089-230-45 was included in Parcel 3 of Parcel
map 9901. Through a series of subsequent lot line adjustments the boundaries of these parcels were
adjusted to facilitate the industrial development of individual parcels, ultimately resulting in the current
configuration of APN 089-230-45.

During the recording of the lot line adjustments above title to this parcel was inadvertently transferred
into the name of the City of Shafter. On March 15,2011 this property was transferred in the financial
records to the Citv of Shafter.

Future use or D¡spos¡t¡on of Subiect Property
Dispose of this property through a sale at market value with the proceeds from that sale to be
distributed as property tax to the taxing entities by way of the Kern County Auditor Controller.
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Property l(
Assessor Parcel Number: 089-230-45 Page 2 of 3

Propertv Address Address Not Assiqned

lnformation
Has an appraisal been conducted on the subject
property? l" No: X

lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

Agency Revenue

ls the Agency receiving lease or rental income
from the Property? Yes: No:

lf Yes, indicate the terms of the lease or rental
agreement:

lf Yes, indicate the amount of the annual lease or
rental income: Per year

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

Environmental lnformation

No:Yes:
Have any environmental tests or assessments
been performed on the property?

lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

lf Yes, indicate any significant findings from the
work performed:

lf significant findings were indicated, describe any
remediation work performed:

Yes: No l*Has the site been designated as a Brownfield site? I
History of Development Proposals and Activity

Discuss any history of development proposals or
activity related to the subject property:

T Development

Describe the properties potential for transit-
oriented development:

Due to the location of this property in an industrial
park it is not suitable for future transit-oriented
development.

Describe the properties potential for being
developed to advance the planning objectives of
the Successor Agency:

Development of the site will eliminate blighted
conditions that otherwise prevent proper utilization
which causes a physical, social, and economic
liability to the entire Shafter community.
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Property ldentification
Assessor Parcel Number: 1089-230-45 Page 3 of 3

Propertv Address: lAddress Not Assiqned
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Successor Agency to the Dissolved Shafter Community Development Agency
Long Range Property Management Plan

Assessor Parcel Number: 089-230-43 Page 1 of 3

Property Address: 210 South Beach Ave., Shafter CA 93263

Lot Size 0.5342
Current Zoninq Business Park
Property Use Vacant Lot
\cquisition Date: Januarv 16. 1990

OriqinalSeller: Lowell Berqman and Venon lsaac
Purchase Price: $22,772
Estimated Current Value: s46.297
Basis for Current Value Estimate: Market estimate on the sale price oÍ 028-180-71

à
a
t ¡ ¡

!
t

Reason
Parcels 2, 3 & 5 of Parcel Map 9177 , roughly 20 acres, were original acquired for the purpose of
developing a Community Correctional Facility (CCF) to be operated under contract with the State of
California. Parcel 3, roughly 4.98 acres, was developed into the CCF. The Balance of the property was
subdivided into parcels to be developed for industrial use and supporting governmental infrastructure.

Prior to being subdivided, APN 089-230-45 was included in Parcel 2 of Parcel Map 9177. When Parcel
Map 9177 was subdivided with Parcel Map 9901 four separate parcels were created along with a

designated remainder, the property included in APN 089-230-45 was included in Parcel 2 of Parcel
map 9901. Through a series of subsequent lot line adjustments the boundaries of these parcels were
adjusted to facilitate the industrial development of individual parcels, ultimately resulting in the current
configuration of APN 089-230-43.

During the recording of the lot line adjustments above title to this parcel was inadvertently transferred
into the name of the City of Shafter. On March 15,2011 this property was transferred in the financial
records to the Citv of Shafter.

re use or
Sell this property to the City of Shafter at the current appraised value with the proceeds from that sale
to be distributed as property tax to the taxing entities by way of the Kern County Auditor Controller.
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Propefl
Assessor Parcel Number 089-230-43 Page 2 of 3

Property Address: 210 South Beach Ave., Shafter CA 93263

Aopraisal lnformation
Has an appraisal been conducted on the subject
property? 1"", No: lx
lf Yes, briefly describe the appraisal engagement
and the reason for the appraisal:

lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

Aqenc

NoYes:
ls the Agency receiving lease or rental income
from the Property?

lf Yes, indicate the terms of the lease or rental
agreement:

Per year
lf Yes, indicate the amount of the annual lease or
rental income:

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds:

E

Environmental lnformation
Have any environmental tests or assessments
been performed on the property? Yes No:

lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

lf Yes, indrcate any srgnrlrcant trndrngs Ïrom me
work performed:

lf significant findings were indicated, describe any
remediation work performed:

Has the site been designated as a Brownfield site? Yes: No

Discuss any history of development proposals or
activity related to the subject property:

This property is needed by the City of Shafter to
allow for the construction of security improvements
needed at the neighboring City owned Community
Correctional Facility pursuant to a contract with the
California Department of Corrections and
Rehabilitation.

Tra

Describe the properties potential for transit-
oriented development:

Due to the location of this property in an industrial
park it is not suitable for future transit-oriented
development.

n

Describe the properties potential for being
developed to advance the planning objectives of
the Successor Agency:

Development of the site will eliminate blighted
conditions that otherwise prevent proper utilization
which causes a physical, social, and economic
liability to the entire Shafter community.
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Pro
Assessor Parcel Number 089-230-43 Page 3 of 3

Propertv Address 210 South Beach Ave., Shafter CA 93263
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Successor Agency to the Dissolved Shafter Gommunity Development Agency
Long Range Property Management Plan

ldentification
Assessor Parcel Number: 091-1 80-1 8 Page 1 of 3

Propertv Address: 250 Carver St., Shafter CA 93263

Pro n
Lot Size: 4.1522
Current Zonino lndustrial
Prooertv Use: Vacant Lot
Acquisition Date: Aoril17,2008
Oriqinal Seller: JDC Lerdo LLC
Purchase Price: 625,478
Estimated Current Value 359,857
Basis for Current Value Estimate: Market estimate on the sale price of 028-180-71

E LERDO IIWY

,c¿,4.g t ll ,^õ. ,--4^

091-180-18 was purchased for the purpose of leasing the property to Cemex Construction
Materials L.P. as a part of recruiting this business to locating in the City of Shafter. The purchase was
completed and a 20 year lease was entered into between the Shafter Community Development
and Cemex on April 7,2008.

u

Future use or D¡spos¡t¡on of Subiect Property
This property is subject to a 20 year lease. This plan allows for both of the following options. 1) The
City of Shafter may purchase the property at a current appraised value and receive an assignment of
the lease from the Successor Agency, or 2) All lease payments received shall be used to pay other
Enforceable Obligations, Upon termination of the lease the property will be marketed and sold at the
then current appraised value. ln either case proceeds from that sale of the property will be distributed
as property tax to the taxing entities by way of the Kern County Auditor Controller.
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Properl
091-1 80-1 8 2Assessor Parcel Number:
250 Carver St.,rESS:

XNo:
Has an appraisal been conducted on the subject
property?

lf Yes, briefly describe the appraisal engagement
and the reason for the apPraisal:

Appraised Value:
Valuation Basis:

Date of Valuation
lf Yes, indicate the appraised value, the basis for
that value, and the date of the valuation:

ls the Agency receiving lease or rental income
from the Property? No:X

lf Yes, indicate the terms of the lease or rental

agreement:

20 year triple-net lease effective 411412008 through
411312028. CPI adjustment every 3 years.

lf Yes, indicate the amount of the annual lease or

rental income: $ 60,000 Per year

lf Yes, describe any contractual requirements for
the disposition of the lease or rental proceeds: None.

Environ lnformation

Have any environmental tests or assessments
been performed on the proPertY? Yes No

lf Yes, describe the work performed (Phase 2,

Phase 2, Phase 3, Other Testing, Ect)

lf Yes, indicate any significant findings from the
work performed:

lf significant findings were indicated, describe any

rem ediation work performed:

Has the site been designated as a Brownfield site? Yes t- No X

Histo

Discuss any history of development proposals or

activity related to the subject property:

The property is currently under lease to Cemex
Cemex planned to use the facility as a
manufacturing distribution facility for concrete.

Trans
None. The property is already obligated pursuant

Describe the properties potential for transit-
oriented development:

the lease terms and is not available for
additional development.

cement n

Describe the properties potential for being
developed to advance the planning objectives of

the Successor Agency:

None. The property is already obligated pursuant

to the lease terms and is not available for
additional development.
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2oÍ091 -1 80-1 8Parcel Number:
St., Shafter CA 93263
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Exhibit A

California Department of Finance
Long-Range Property Management Plan Checklist

(Attached)
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LONG.RANGE PROPERTY MANAGEMENT PLAN CHECKLIST

Instructions: Please use this checklist as a guide to ensure you have completed allthe required components
of your Long-Range Property Management Plan. Upon completion of your Long-Range Property Management
Plan, email a PDF version of this document and your plan to:

Redevelo pment-Ad mi n istration @dof . ca. g ov

The subject line should state "[Agency Name] Long-Range Property Management Plan". The Department of
Finance (Finance) will contact the requesting agency for any additional information that may be necessary
during our review of your Long-Range Property Management Plan. Questions related to the Long-Range
Property Management Plan process should be directed to (916) 445-1546 or by emailto

Pursuant to Health and Safety Code 34191.5, within six months after receiving a Finding of Completion from
Finance, the Successor Agency is required to submit for approval to the Oversight Board and Finance a Long-

Range Property Management Plan that addresses the disposition and use of the real properties of the former
redevelopment agency.

GENERAL INFORMATION:

Agency Name: Shafter Gommunity Development Agency

Date Finding of Completion Received: March 21,2013

Date Oversight Board Approved LRPMP: April 
-,2014

Long-Range Property Management Plan Requirements

For each property the plan includes the date of acquisition, value of property at time of acquisition, and an estimate

of the current value.

Ives ¡ No

For each property the plan includes the purpose for which the property was acquired.

Xves ! No

For each property the plan includes the parcel data, including address, lot size, and current zoning in the former
agency redevelopment plan or specific, community, or general plan.

Xves tr No

For each property the plan includes an estimate of the current value of the parcel including, if available, any

appraisal information.

Xves tr No
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For each property the plan includes an estimate of any lease, rental, or any other revenues generated by the
property, and a description of the contractual requirements for the disposition of those funds.

Xves ! No

For each property the plan includes the history of environmental contamination, including designation as a
brownfield site, any related environmental studies, and history of any remediation efforts.

Xves tr No

For each property the plan includes a description of the property's potential for transit-oriented development and
the advancement of the planning objectives of the successor agency.

Xves tr No

For each property the plan includes a brief history of previous development proposals and activity, including the
rental or lease of the property.

XYes ! No

For each property the plan identifies the use or disposition of the property, which could include 1) the retention of
the property for governmental use, 2) the retention of the property for future development, 3) the sale of the
property, or 4) the use of the property to fulfill an enforceable obligation.

XYes tr No

The plan separately identifies and list properties dedicated to governmental use purposes and properties retained
for purposes of fulfilling an enforceable obligation.

Xves n No

ADDITIONAL INFORMATION

lf applicable, please provide any additional pertinent information that we should be aware of
during our review of your Long-Range Property Management Plan.
The first draft of the Long-Range Property Management Plan (Plan) was approved by the Oversight Board on April
16, 2013. The Plan was then revised to address certain feedback from the Department of Finance and reapproved
by the Oversight Board on November 19,2013.lt was subsequently discovered at APN 028-180-47 had been
owned by the redevelopment agency and was inadvertently omitted from the Plan. The second revision to the Plan
added 028-180-47 to the Plan and left the balance of the Plan unchanged.

a
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Agency Contact lnformation

Name: James L. Zervis Name:

rire: Administrative Services Director rite:

Phone: (661) 746-5043 Phone

Emair: jzervis@shafter.com Emait:

Date: April 1 ,2014 Date:

Scott Hurlbert

City Manager

(661) 746-5000

sh u rlbert@shafter. com

April 1 ,2014

Deoartment of Finance Local Government Unit Use Onlv

DETERMTNATTON ON LRPMP: ! neenOVeO tr DENIED

APPROVED/DENIED BY: DATE:

APROVAL OR DENIAL LETTER PROVIDED: T YES DATE AGENGY NOTIFIED:

Form DF-LRPMP (1 1 I 1 5l'12)
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Exhibit B

California Department of Finance
Long-Range Property Management Plan Tracking Worksheet

(Attached)
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Succêssor Agency: Shafbr Community Dewloprcnt Agency
County: l(ern

Page I of 2
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Pege 2 ol 2
successor Agency: slqfür commun¡ty oewloPrenl Agency
County: Kern

LONG RAÀ|GE PRoPERTY MAI\¡AGEUENT PLAN: PRoPERTY IiWENTORY DATA
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Exhibit C

Lease ofAPN 091-180-18
By and between the Shafter Community Development Agency

and Cemex Construction Materials L.P.
(Attached)
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GROUND LEASE

(Cemex Construction Materials)

by and betwecn the

S FIA FTER COMMUNITY DEVELOPMDNT AGENCY,

a public body, corporate nnd politic'

CEMEX CONSTIIUCTION MATERIALS L.P.,

a Texas limited partnership

Dated as of April7,,2008

and

IIVBUSWÍCRÂNT\7 I 6122.8
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SIIATTEIT C OM Mu"]l ITY D E vl]L qP MD'NT Ap*BI cY

GROUND LEASE

(Cemex Construction Materials)

This GROUND LEASE (Cemex Construction Materials) (this "Lease") is entered into as

of April 7, 2008 (the "Reference Date"), for reference pul'poses only, between the SHAFTER

COMMUNITY DEVELOPMRNT AGENCY, a public body, colporate and politic,
("Lancllord"), and CEMEX CONS'|RUCTION MATERIALS, L.P., a Texas limited partnership

(" fenant"), with reference to the following recitecl f;acts (each, a "Recital"):

IìECITALS

A. Landlord has or will have fee titlc to that certain real property specifically

described in Exhibit ó'8" attached to this Lease on ol beforc the Commencement Date (rhe
ooLand");

B. Landlord desires to lease the Land to Tenant and Tenant dcsires to lease the Land

f'rom Landlord, upon the occurrence of the Commencement Date;

C. Landlord ancl Tenant desire to entel into this Lease to set forth their rights and

obligations to each other relating to the Land, if and whcn the Commencement Date occurs;

NOW, TI]b,IIEIìOIì8, FOR GOOD AND VALUABLE CONSIDERATION,
I,ANDLORD LEASES TTIE LAND TO TENANT AND TENANT LEASES THE LAND
I.'ROM LANDLORD, SUBJECT ONLY TO TIIE PERMITTED EXCEPTIONS, FOR TFIE

TERM, UPON THE TERMS AND CONDTTIONS OF THIS LEASE.

' l. DEFINITIONS. The following definitions apply in this Lease:

l.l "¿,trdditional Rent" means all sums that this Lease requires 'lenant to pay Landlord

or any other Person, whether or not expressly called Additional Rent, except Fixed Rent.

1.2 "Alfiliate" of any specifìed Pelson means any other Person Controlling or

Controlled by or under common Control with such specified Person. "Affrliated" shall have the

correlative meaning.

1.3 "Appliqation" means any agreement, application, certificate, clocumento or

submission (or amendment of any of the fbregoing): (a) necessary or appropriate for any

Construction this Lease allows, including any application for any building permit, certificate of
occupancy, utility service or hookup, easement, covenant, condition, restriction, or such other

IìVBUSWIGRAN'ÑI6I22.8 pJge os



instrument âs Tenant may fìom time t<l time reasonably rcquest for such Constructioq or (b) to
enable Tenant fì'om time to time to seek any Approval or to use and operate thc Ptemises in
accordance with this Lcase,

1.4 "Apprai$er" means an MAI appraiser, with an offìce in the County and at least ten
(10) years of experience in appraising commercial real estate.

t.5 "ApWy4!S," means any and all licenses, permits (including building, demolition,
alteration, use, ancl special permits), approvals, consents, certificates (including certiflrcate(s) of
occupancy), rulings, variances, authorizations, or amendments to any of the foregoing as shall be

necessary or appropriate under any Law to commence, perform, or complete any Construction,
or for the use, occupancy, maintenance, or operation of the Premises,

1.6 "Automobile Liabili " means insurance coverage against claims of
pemonal injury (including bodily ir{uly and death) and property damage coveting all owned,
leased, hitecl and non-owned vehicles usecl by'fenant, with minimurm limits for bodily injury and
property damage of ONE MILLION DOLLARS ($1,000,000) each occurrence and TWO
MILLION DOLLARS ($2,000,000) aggregate. Such insurance shall be providecl by a business
or commercial vehicle policy,

1.7 "Bankruptcy li4w" means'litle 11, United Statcs Code, and any other or
successor state ol' federal statute relating to assignment for the benefit of creditors, appointment
of a rcceiver or trustee, bankruptcy, composition, insolvency, moratotium, rcorganization, or
similar matters.

1.8 "Bankruptcy Proceecling" means any ptoceeding, whether voluntaty or
involuntary, under any Bankruptcy Law.

1.9 "BAnkruptcy Sale" means a sale of any property, or any interest in any property,
under I t U.S.C. $363 or othetwise in any Bankruptcy Proceeding atÏecting the owner of such
property.

1.10 o'Batch Plant Development" means Tenant's first Major Construction undertaken
under this Lease, consisting of improvements to the Premises for purposes of a concl'ete "Batch

, Plant" as that term is commonly used in the cement/conctete/aggregate industry.

l.1l "Buildi$g" means all implovements located or to be located on the Premises,
from time to time.

1.12 "Buildinq Equipment" means all fixtures incorporated in the Premises owned by
Tenant and used, useful, or necessary to operate any Building as such (including boilers;
compactors; compressors; conduits; ducts; elevators; engines; eqtriprnent; escalators; frttings;
heating, ventilating and air conditioning systems; machinery; and pipes) as opposed to trade
f,rxtures of any business operating in any Building. The Parties anticipate that Landlord will not
own any Building Equipment.

1,13 "Builder's Risk Insurance" means "all risk" builder's risk insurance on a

completed value (non-reporting) basis, in an amount sufficient to prevent coinsurance, but in any
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event not loss than one huncil'ed percent (100%) of replacement value, including cost of clebris

rcmoval, but excluding foundation and oxcavations, naming Lancllord and Teuant as aclclitional

insurecl, as their interests may appear. Such insurance shall also: (a) state that "permission is

granted to complete and occupy"; and (b) cover, lot replacement value, all materials and

equipment on or about any offsite stomge location intended fot'use for the Premises.

l.I4 "B!4siness Day]'means any weekday on which the City is open to concluct regular

rnunicipal functions with City personnel,

1.15 ú'çruA!y'' means any damage or destruction of any kind or nature, ordinary or'

extraordinary, loleseen or unforeseen, affecting any or all Building, whether or not insul'ed or

insurable.

l.16 "Casualty Termination" means a termination of this Lease because of a

Substantial Casualty, when and as this l,ease expressly allows such a tsrmination.

l.l7 "Certifying Party" shall have the meaning ascribed to the term in Section 27.1.

l.lB "Ci$/" means the City of Shaf'ter, County of l(ern, State of California.

l.l9 "Claim" means any claim, loss, cost, damage, oxpense, liability, lien, action,

oause of action (whether in tort, oonhact, under statute, at law, in equity or otherwise), charge,

awrud, assessment, fine or penalty of any kind (including consultant and expert fees and

expenses, Legat Costs of counsel retainect by the Indemnitee, costs of staff time and investigation

costs of whatever kind or nature), and any juclgment, including any such mâtter relating to or

arising fi'om: (i) injuty to any Person (including death at any time resulting from that injtuy); (ii)
loss of, injury or damage to, ol destruction of propelty (including all loss of use lesulting from

that loss, injury, damage, or destruction) regardless of where located, including the propetty of
the Inclemnitee; or (iii) enforcement of any indemnity obligation undet this Agreement.

1.20 "@" means APril 14,2008

l.Zl "Condemnation" means: (a) any tempolary or permânent taking of (or of the

right to use or occupy) any Premises by condemnation, emínent domain, or any similar
. proceeding; or (b) any action by any Government not resulting in an actual ttansfer of an interest

in (or. of the right to use or occupy) any pârt of the Premises, but creating a right to

compensation, such as a change in grade of any street upon which the Premises abut.

1.22 "Condemnatio$_4. 4" means any award(s) paid or payable (whether or not in a
separate award) to either Party or a Mortgagee, after the Commencement Date, because of or as

compensation for any Condemnation, including: (l) any award made for any Building that is the

subject of the Condemnation; (2) the futl amount paid or payable by the condemning authority
for the estate that is the subject of the Condemnation, as determined in the Condemnation; (3)

any interest on such award; and (4) any other sums payable on account of such Condemnation,

including flor any prepayment premium uncler any Mortgage.
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l'23.o@,'meanSforanyCondemnation,tlrefirstdatewlren
the condemning authority has acquiled title to or possession of any part of the Premises subject

to the Condemnation.

1.24 IntentionallvDeleted.

1.25 "Construction" means any alteration, construction, demolition, excavation,

development, expansion, reconstruction, redevelopment, repair, Restoration, installation or othet

work affecting any Building, including new construction. Consffuction consists of Minor
Construction and Majot Construction.

1.26 "Contqs.[" shall have the meaning ascribed to the tetm in Section 13.

1.27 "Contest Conditions" shall have the meaning asclibed to the term in Section 13.

1.28 "C,.qntl4ctoCs Insualgq" means contractor's commercial general liability and

automobile liability insurance with liability limits of not less than lìoul Million Dollars

($4,000,000.00) for personal iqjury and 'lwo Million Dollars ($2,000,000.00) fbt broad fotm
property clamage, including plemises-operations liability, contractor's protective tiability fol all

subcontmctors' operations, completed operations, contractual liability (referring to the indemnity
provisions of the applicable construction contract(s)), and automobile liability (owned and non-

owned), ancl for any foundation, excavation, or demolition work, ¿m endorsement that such

operations are coverecl and that the *XCU Exclttsions" have becn cleleted, which insut'ance may

be in the form of a singlc limit policy ot policies'

1.29 "Controf' meâns possession, dìrectly or indirectly, of the power to direct ot cause

the di¡ectio¡ of the management and policies of such Persou, whether by ownership of Equity

Interests, by contract, or otherwise.

1.30 "eggûe.[!.i[g" and ".bqql!gd" rnean and refer to exercising or having Control.

l.3l "Qounty" means the County of Kern, California.

1.32 "ClÌI" means the United States Department of Labor, Bturcau of Labor Statistics
o'Consumer Price Index" for All Urban Consumers (CPI-U) published for the Los Angeles-

' Riverside-Orange County, CA, Metropolitan Statistical Area, with a base of 1982-1984 = 100. If
the CPI ceases to be pubtished, with no successor index, then the Parties shall reasonably agree

upon a reasonable substitute index. The CPI f'or any date means the CPI last publíshed before

the calendar month that includes such date.

1.33 "CPI AdjushçntF'aq!ol" means, as of any date, the gteater of (a) 1.00 or (b) the

CPI for such date dividecl by the CPI for the Commencement Date.

1.34 "Default" means any Monetary Default or Non-Monetary Default.

1.35 "Dej|au[I_l&Igs1" means interest at an annual rate equal to the lesser of: (a) the

Prime Rate plus two percent (2%) per annum; or (b) the Usury Limit.
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1.36 "Environmental Claim" means any and all claims, demancls, damages, losses,
liabilities, obligations, penaities, fines, actions, causes of action, judgments, suits, proceedings,
costs, disbursetnents and sxpenses, including Legal Costs and fees and costs of envilonmental
consultants and othel experts, and all foreseeable and unforeseeable damages or costs of any
kind or of any nature whatsoevet', directly or indirectly, relating to or arising flom any actual
violation of any Environmental Law or Hazardous Substance Discharge occurring during or
arising from Tenant's due diligence investigations, Tenant's ownership, use or occupancy of the
Premises, Tenant's construction, installation or operation of the Patch Plant Development or any
other actions of or attributable to 'fenant regarding the Premises.

1.37 "Environmental Law'' means any Law regarding the following at, in, under,
above, or upon the Premises: (a) air, environmental, ground water, or soil conditions; or (b)
clean-up, control, disposal, generation, storage, release, transportation, ol'use of, or liability or
standards of conduct concerning, l'lazardous Substances.

1.38 "Fquily Interesf" means all or any part of any direct or indirect equity or
owncrship interest(s) (whether stock, partnership intetest, beneficial interest in a trust,
membership interest, ol other interest of an ownelship or equity nature) in any entity at any tier
of owuership that directly or indirectly owns or holds any ownel'ship or equity intercst in a
Person.

1.39 "b[gp¡]e!__&$ifiçate" means a certifïcation of each of the following:

1.39.1 Existing Lease. '[his Lease is unmodified and in full force and effect,
or, if thete have been modifications, that this l,ease ís in full force and effect, as modified, in the
manner specified in the certification;

1.39.2 Defaults. There are no unct¡red breaches, defaults or failures to
perform any covenant or provision of this Lease on the part of the Requesting Party ot specifying
any such breaches, defàults or failures that ale claimed to exist'

1.39,3 Prepnid Rent. The dates to which any amounts of Rent have been
paid to the Requesting Party in advance; and

1.39.4 Other Rcasonable Matters. Any other matters reasonably requested
by the Requesting Party,

1.40 "Ëvent of Default" means the occun'ence of any one ol' more of the following
events

L40.1 Monetary Default. A Monetary Default that continues for seven (7)
Business Days after Notice from Landlord, specifying in reasonable detail the amount of money
not paid and the nature and calculation of each suoh amount.

1.40.2 Prohibited Liens, Any failure of Tenant to comply with any
obligation regarding Prohibited Liens and Tenant does not remedy sush failure within fifteen
(15) Business Days after Notice from Landlord.
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1.40.3 lntentionallyDeleted.

1.40.4 Insurnnce Maintennnce Delhult, Lancllord gives'lenant Notice of an

Insurance Maintenance Default and Tenant cloes not remedy such Default within fif'teen (15)

Business Days after the date of Landlord's Notice. The Parties acknowledge that Tenant expects

to self insure with respect to property clamage covel'agc.

1.40.5 Non-Monetary Default. Any Non-Monetary Default, other than

those specifïcatly addressed ín Sections 1.40,2 or 1.40.4, occurs and Tenant does not cure it
within thirty (30) Business days after Notice from Landlord describing the Non-Monetary
Default in reasonable cletail, or, in the case of a Non-Monetary Default that cannot with due

diligence be cured within thirty (30) Business days from the date of such Notice, if Tenant shall

not (a) within thirty (30) Business days from the date of Landlord's Notice advise Landlord of
'l'enant's intention to take all rcasonable steps to cure such Non-Monetary Default; (b) duly
commence such cure within such period, and then diligently prosecute such curc to completion;
and (c) complete such cure within a reasonable time under the circumstances (not necessarily

limited to thirty (30) Business days),

l,4l "Executive_...D.irector" means the Executive Dilectot', li'om time to time, of'the
Shafter Community Development Agency, or such Person's designee or successor in fìnction or,

if the Fee Estate is transferred to a Person other than the Landlord named in this Lease, then such

futule owner's designated replesentative.

1.42 "Eðp!.{at!en*Dø¡9" means the date when this Lease tetminates or expires in
accotdance with its terms, whether on the Scheduled Expiration Date, by Landlorcl's exercise of
remsdies for an Event of Default, Tenant's exercise of remedies for an breach ol'this Agreement

or otherwise,

1.43 "Fee Ëstate" means Landlord's fee estate in the Premises, including Lancllorcl's

reversionary interest in the Premises after the Expiration Date.

1.44 "M.eI:!gAgs" means any Moltgage: (a) that encumbers all or part of the Þ-ee Estate;

(b) that complies with this Lease; (c) a copy of which (recordecl or t¡nt'ecorded) is promptly after
execution delivered to 'l-enant, with a certiflrcation by the Mortgagee that the copy is accurate and

stating the Moltgagee's name and Notice address; and (d) that is held by a Mortgagee that is

subject to the jurisdiction of the coul'ts of the State and not immune from suit.

I.45 "MgIlgAgE" means any holder of a Mortgage, Any patticipant or partial assignee

holding any direct or indirect interest in a Mortgage shall not be deemed a Mortgagee or affect
Tenant in any way.

1146 "FF&E'means all movable equipment and personal property of Tenant or anyone

claiming through'fenant (excluding Building Equipment) that may be removed, without material
damage to the Premises, and without adversely affecting: (a) the structural integrity of the

Premises; (b) any electrical, plumbing, mechanical, ot other system in the Premises; (c) the

present or future operation of any such system; or (d) the present or future provision of any

utility service to the Premises. FF&E includes items such as movable equipment, telephone,
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telecommunications and point of sale equipment, televisions, raclios, network racks, and

computer systems, peripherals, and any personal propelty of the Tenant.

|.47 "F'ixed Rent" shall have the mearring ascribed to the term in Section 4.1

1.48 "&Ieg!O_$ure_Eyg$" means any transfer of title to any estate through any: (1)
judicial or non-judicial foreclosure; (2) trustee's sale; (3) deed, tmnsfer, assignment, or other
conveyance in lieu of foreclosure; (4) other similar exercise of ríghts or remedies under any
Mortgage; or (5) transfer by operation of or through any Bankruptcy Proceeding (including an

auction or plan of reorganization in any Bankruptcy Proceeding and any Bankruptcy Sale), in
each case ("1" through "5") whether the transferee is a Morlgagee, a Person claiming thtough a
Mortgagee, or a Third Person.

1.49 "Government" means each and every governmental agency, authority, bureau,
department, quasi-governmental body, or othel eutity or instrumentality having or claiming
jurisdiction over the Premises (or any activity this Lease allows), including the United States
government, the Stafe and County govel'nments and their subclivisions and municipalities, the
City and all other applicable governmental agenoies, autholities, and subdivisions theleof.
"Govcrnment" shall also inclucle any planning cornmission, board of standarcls and appeals,
clepartment of burildings, city council, zoning board of appeals, design review board or committee
or similar body having or claiming jurisdiction over the Premises or any activities on or at the
Premises.

1.50 "l-lazardous Substances" means flammable substances, explosives, radioactive
materials, asbestos, asbestos-containing materials, polychlodnated biphenyls, chemicals known
to cause cancer or leproductive toxicity, polltttants, contaminants, hazardotrs wastes, medical
wastes, toxic substanoes o[ related rnaterials, explosives, petroleum, petroleum products, and any
"hazardous" or "toxicn'material, substance or waste that is defïnecl by those ot similar terms or is
regulated as such under any Law, including any matctial, substance or waste that is: (i) defined
as a "hazatdous substance" under Section 311 of the Water Pollution Control Act (33 U,S.C.

$ 1317), as amended; (ii) substances designatecl as "hazardous substances" pursuant to 33 U.S.C,

$ 1321; (iii) detìned asa"haz^rdous waste" under Section 1004 of the Resource Conservation
and Recovery Act of 1976,42 U.S.C. {i 6901, et seq., as amended; (iv) defined as a "hazardous
substance" or "hazardous waste" under Section 101 of the Comprehensive Environmental

' Response, Compensation and Liability Act of 1980, as amended by the Superfund
Reauthorization Act of 1986, 42 U.S.C. $ 9601, et Jeq., or any so-called "superfuncl" or
"supetlien" law; (v) defined as a "pollutant" or o'contaminant" under 42 U.S.C.A. $ 9601(33);
(vi) defined as "hazardous waste" under 40 C.F.R. Part 260; (vii) defined as a "hazardous
chemical" under 29 C.F.R. Part l9l0; any matter within the definition of "hazaldous substance"
set forth in 15 U.S.C. $1262; (viii) any matter, waste or substance regulated under the Toxic
Substances Control Act ("TSCA') [5 U.S.C. $$ 2601, et seq..l; (ix) any matter, waste or
substance regulated undel'the Hazardous Matcrials Transportation Aat,49 U.S.C. $$ 1801, ør

seq.; (x) those substances listed in the United States Department of Transportation (DOT)Table

[49 Cþ'R l72.l0lh (xi) any matter, waste or substances designated by the EPA, or any successor
authority, as a hazardous substance [40 CFR Part 302]; (xii) any matter, waste or substances
defined as o'hazardous waste" in Section 25117 of the California Health and Safety Code; (xiii)
any substance defined as a "hazarclous substance" in Section 25316 of the California Health and
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Safbty Code; (xiv) any matter, waste, or substance that is subject to any other Law regulating,
relating to ol imposing obligations, liability or standards of conduct ooncerning protection of
human health, plant lif'e, animal life, natural resources, property or the enjoyment of life or.
property &ee f'r'om the prcsence in the environment of any solid, liquid, gas, odor or any lbrm of
energy fiom whatever soulce; or (xv) othel substances, materials, and wastes that are, or becomc,
regulatecl or classified as hazardous or toxic under any Laws or the regulations adopted pnrsuant
to any Laws, including manure, asbesûos, polychlorinated biphenyl, flammable explosives and
tadioactive material.

l.5l "Flazardqus ..Substance Dischalge" means any deposit, discharge, generation,
telease, or spill of a Flazardous Substance that occurs at, on, under, into or. from the Prcmises, or
into the Land, or during transportation of any Hazardous Substance to or from the Premises
(whether on its own or contained in other material ol property), or that arises at any time from
tlre use, occtlpancy, or operation of the Premises or any activities conducted ùt, on, under ot in
the Ptemises or any adjacent or nearby real property, or resulting from seepage, leakage, or other
transmission of a Lfazardous Substance li'om other real property to the Land, whether or not
caused by aParty to this Lease and whether occurring treforc or afTer the Commencement Date.

1.52 "Immaterial [,oss" means a Casualty or Condemnation that results in a loss of
Twenty-Five'lho usand Dollals ($25,000) or less.

1.53 'olndemnify" means, where this Lease states that any Indemnitor shall
"lndemnify" any Indemnitee fi'om, against, or fbr a particular matter (the "lndemnified Risk"),
that the lndemnitor shall indemnify the fndemnitee and def'end and holcl the Indemnítee harmless
from and against any and all loss, cost, claims, Iiability, penalties, judgments, clamages, and other
injtrry, detriment, or expense (including Legal Costs, interest and penalties) that the Inclemnitee
suffers or incurc: (a) from, as a result of, or on account of the Indemnified lìisk; or (b) in
enforcing the Indemnitor's indemnity. "Indemnified" shall have the comelative meanirrg.

1.54 "lndgmnitee" means any Person entitled to be lndemnifìed under this Lease.

1.55 "l4dg-mnitor" means a Person that agrees to Indemnify any other Person pursuant
to this Lease.

1.56 "lndemnilv Mattçr" means any matter regarding which a Pafty is required to
Indemnify another Person.

1.57 "Insubsta4tþl Condemqetiqn" means any Condemnation, except a Substantiat
Condernnation, a Temporary Condemnation, or an Immaterial Loss.

1.58 "lnsutance Mainle.nance Default" means Tenant's failure to maintain or pay
premiums for (or give Landlord evidence of) any insurance, when and as this Lease requires.

1.59 "InzuI4npe Premiulqs" means the dollar amount requirecl to be paid by Tenant to
obtain or maintain any and all ínsurance coverage required by this Lease.

1.60 s6l.pnd" means the real property of the Premises, exclusive of any private
commercial Building constructed by Tenant.
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l.6l "Landlord" initially fleans the l,andlord named in the opening pataglaph of this

Lease . Af'ter every transfer of the Fee Estate, oolandlotcl" means only thc owner(s) of the Fee

Estate at thc time Ín question. If any former Landlord no longer has any intcrest in the Fee Estate

or a Transfer of the Fee Estate occurs (in all cascs in compliance with this Lease, including
requirements regarding any Trust F'unds), the transferor (incltrding a Mortgagee, or anyone

acting for a Mortgagee, that has acquired and then disposed of the Fee Estate) shall be and

hereby is entilely freed and relieved of all obligations of Landlord under this Lease after the date

of suoh Transfer. It shall be deemed and construed, without further agreement between the

Parties or their successors in interest or between the Parties and the Person who acquires or o\ryns

the Premises, including the transferee (inclucling a Mortgagee taking title to the Fee Estate ot a
Person taking title to the Fee Estate from a Mortgagee) on any such Transfer, that such Person

has assumecl and agreed to cauy out any and all agreements, covenants, and obligations of
Landlord under this Lease accruing from and after the date of such Transfer.

1,62 "Lawç" means all laws, orclinances, requirements, otders, proclamations,

dilectives, rules, and regulations of any Government (including prevailing wage laws) aff'ecting
thc Premises, this Lease, ol any Construction in any way, including any use, maintenance,

taxation, operation, or occup¿rncy of, or environmental conditions affecting, the Ptemises, or
relating to any Real Estate'I'fìxes, or othelwise lclating to this Lease ot any Party's rights or
lemedies under this Lease, or any Transfer of any of the fbregoing, whether in fotce at the

Commencement Date or passed, enacted, or impo.sed at some later time, subject in all cases,

however, to any applicable waiver, variance, or exemption.

1.63 "Lease Mqmoranclun" me¿Ìns a memorandum of this Lease, in ¡:ecorclable form,
setting forth the following provisions of this Lease: (a) all information any Law Lequires; (b)

restrictions on'fi'ansfers and Moltgages; (c) provisions required to be (or deemed) containecl in
Transfers or Mortgages; (d) Landlold's non-responsibility fot costs of improvement; (e)

covenants regarding real property other than the Premises; (f) any grant of a power of attotney;

ancl (g) such other provisions, except the amount or means of determining Rent, as either Party

reasonably tequests. The form of the l,ease Memorandum will be as set f'olth in [xhibit "Dt'
attached heteto.

1164 "LEasg. Y"çS.l" means: (a) the twelve calendar months starting on the first clay of
the first full calendar month after the Commencement Date; and (b) every subsequent period of

, twelve (12) calendar months during the Term. Each Lease Year is referred to in this Lease in
consecutive chronological order, starting with "Lease Yeat 1" and continuing with "Lease Year

2r" "Leãse Yeat 3r" etc.

1.65 "l,easehold Estate" means Tenant's leasehold estate, and all of Tenant's rights

and privileges under this Lease, upon and subject to all the terms and conditions of this Lease,

and any direct or indircct interest in such Leasehold Estate,

1.66 "kgd.Çgg!Ë," of any Person means allreasonable costs and expenses such Person

incurs in any legal proceeding (or other matter for which such Person is cntitled to be reimbursed
f,or its Legal Costs), including reasonable attorneys' fees, court costs, and expenses, and in or as

a result of any Bankruptcy Proceeding.
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1.67 "Liability,lnsurancc" means commercial general liability insumnce against claims

for personat injury, death, or property damage occurring upon, in, or abottt the Premises or
adjoirring strccts ancl passageways, providing coveÌage fol a combined single limit of T"vo

Million Dollars ($2,000,000) tbr any one occurrence. Landlord may increase suoh limit up to

once every three years, upon at least 180 days' Notice to 'l'cnant, ptovided that any increased

limit: (a) does not exceed the timit initially set forth times the CPI Adjustnrent F'actot', rounded

to the nearest multíple of One Flundred Thousand Dollars ($100,000); and (b) generally

conforms to the limits customarily required by prudent landlords for similar properties in the

County.

1.68 'oloss" means any Casualty or Condemnation.

'ol,oss Proceeds" means Condemnation Award(s) ancl/or Ptoperty Insurancer.69
Proceeds.

I,70..@'mcansanyRestorational'teranImmaterialLossorthat
mcets all of the tbllowing conclitions: (a) Restoration þ-unds equal or exceed the reasonably

estimated cost of Restolation; (b) Tenant has agreed that Tenant shall not, in such Restomtion,

change the use of any matetial pottion of any Building; and (o) such Restoration coutemplates

Restoration generally comparable (in siz-e, structurc, confìguration, ttse, ancl quality) to the

Building as it existed before the Loss, to the exfent Law permits.

Lll "Major Çpnçh:Uctior-r" means the Batch Plant Development or any other

Construction (inclucling any coordinated series of related projects) whose estimated cost exceeds

One Hundred Thoursand Dollars ($100,000) times the CPI Acljustment liaotor.

1.72 "Market Value" of the F'ee Estate or the Leasehold Estate means, as of any date of
determination, the present fair malket value o[ such estate (including the fair market value of the

rights of the holder of such estate in and to any Building) as of such date, consicleted: (a) as if no

[,oss had occurrcd; (b) without adjusting for any expectation of any Loss; (c) as if the Leasehold

Estate had not been torminated; (d) taking into accotnt the benefits and burdens of this Lease,

the remaining Term, all Permitted Exceptions and all other matters affecting such estate and its
valuatioq and (e) cliscounting to present value all the obligations and benefits associated with
such ostate (including, in the case of the Fee Estate, the Rent and Landlord's reversion). The

, Market Value shall be determined as if the Term were to continue until the Scheduled Expiration
Date. Market Value shall be determined indepenclently of, and without regarcl to, any valuation

established in a Condemnation.

|.73..@.$!x!c!b''meansanyConstructionthatTenantelectsinitsdiscretion,
or this Lease requires Tenant, to undertake fi'om time to time, except Major Construction.

1,74 "Mgdifigation" meAns any abandonment, amçndment, cancellation, discharge,

extension, modiFrcation, rejection, renewal, replacement, testatement, substitution, supplement,

surrender, tcrmination, or waiver of a specitìed agreement or document, or of any of its terms or
provisions, or the acceptance of any cancellation, rejection, suruendet, or tetmination of such

agreement, clocument, or terms.

I.75 "Mqdify" means agree to, cause, make, or permit any Modification.
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L76 "Monetar:y..Dgfault" means any firilure by Tenant to: (l) pay, when and as this
l,ease requires, any Rent, including Additional Rent, whether to Landlord or to a Third Person,

snbject in all applicable cases to 'lcnant's Right of Contest; (2) pay as they become clue any
Insurance Prerniums that this Lease requires 'fenant to pay; ot (3) properly apply any Loss
Proceeds or other money, if any, that this Lease requires Tenant to apply in a particular manner

or for a particular purpose.

1,77 "Mortgage" means any mortgage, deed of trust, seculity deed, contract for deed,

deed to secure debt, or other voluntary real propelty security instrument(s) or agreement(s)
intendcd to grant real property security for any obligation (including a ptrchase-money or other
plomissory note) encumbering the Fee Estate, as entered into, renewed, modified, consolidated,
increased, decreased, amended, extencled, rcstated, assigned (wholly or partially), collaterally
assigned, or supplemented fi'om time to time, unless and until paid, satisfied, and discharged of
record. If two or more such mortgages are consolidated or testated as a single lien or held by the
s¿rme Moltgagee, then all such moltgagos so consolidated or restatecl shall constitute a single
Mortgagc. A participation interest in a Mortgage (or partial assignment of the secured loan) c{ocs

not itself constitute a Mortgage.

t.78 "Morteaggq" means a holdet of any Mortgage ancl its successors and assigns.

1.79 "Non:Monqtary Default" means occutrence of any of the following, cxcept to the
extent constituting a Monetary Default: (l) any material breach by 'I'enant of its obligations
under this L,ease; (2) Tenant's fhilure to comply with any material restriction or prohibition in
this Lease; or (3) any other event or circumstance that, with passagc of time or giving of Notice,
or both, or neither, would constitute an Event of Defhult.

1.80 "Non-Recourse Clausq" shall have the meaning ascribed to the term in Section
26,

1,81 "Notiçg" means any appfoval, consent, demancl, designation, election, notice, or
request relating to this Lease, including any Notice of Default or termination of this Lease.

Noticcs shall be delivered, and shall become effective, only in accordance with Section 24. All
Notices shall be in writing.

l.82..@''shallhavethemeaningascribedtotheterminCalifotnia
Civil Code Section 3093.

1.83 "Notice of Default" means any Notice claiming or giving Notice of a Default or
alleged Detàult.

1.84 rÉNg!¡&" means give a Notice.

1.85 "Parties" means, collectively, Landlord and 'Ienant.

1.86 "Party" means, inclividually, Landlotd or Tenant, as applicable.

l.87..@''meanson[y:(1)therecordedtitleexceptionsaffecting
the Fee Estatc and prior to this Lease, as of the Commencement Date.
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1.88 "Permitted Trans..&ree" means any Affiliatc of 'l'enant tlrat (i) agrees to the tcrms
and corrclitions of this Lease; (ii) is not (or cannot elect to be) immune from civil process; and
(iii) is strbject to personal juriscliction in the State.

1.89 "Permitted Use" shall have the meaning ascribecl to the term in Section 6,1.

1,90 "Pergq¡1" means any association, corporation, Govemment, inclividual, joint
venture, joint-stock company, limited liability company, paúnership, trust, unincorporatecl
organization, ot other entity of any kind.

1.91 "Premises" means the Land and all Building located on the Land on or after the
Commencement Date.

1.92 "Primg...lì.ate" meâns the prime rate or equivalent "base" or "feference" rate for
corpolate loans that is from time to time: (a) published in the Wall Strcet Journal; or (b) if such
rate is no longer so published or announced, then a reasonably eqr"rivalent rate published by an

authoritative'I'hird Person that Landlord reasonably designates,

1,93 "Prohibitecl [,içn" means 'ùny mechanic's, vendor's, laborer's, or material
supplier's statutory lien or other similar lien or claim fbr payrnent arising ftom work, labor',

services, equipment, or materials supplied, or claimed to have been supplied, to 'fenant (or
anyone claiming through'l'enant).

1.94 "Plo,E$y_lrìsuËancq," means insurance providing coverage fol the Premises, all
Building, ancl all Building Ëquipment, against loss, damage, or clestruction by ftre and other
hazarcls encompassed under the broadest form of plopetty insurance coverage then customarily
used for likc properlies in the Connty, from time to time during the Term, in an amount equal to
one hundred percent (100%) of the replacement value (without deduction fol depreciation) of all
Building and all Building Equipment (excluding excavations and foundations) and in any event
sufficisnt to avoid co-insurance, with "ordinance o[ law" coverage to the extent oustomary for
like propetties in the County at the time, such insurance shall include coverage for explosion of
steam and pressure boilers and similat apparatus located on the Premises; coverage for temorism;
an "increased cost of construction" endorsement; and an enclorsement oovering demolition and
cost of debtis removal. Property Insurance shall also include rental or business intenuption
insurance in an amount, at least, equal to three (3) times the sum of the maximum annual Fixed
Rent, Real Estate Taxes and Insurance Premiums and providing for a l2-month extended period
of indemnity.

1.95 "Property,.Jns_urance Prqpçgfls" means net prnceeds (after reasonable costs of
adjustment ancl collection, including Legal Costs) of Propeüy Insurance, whcn and as received
by Landlord, Tenant, or any Mortgagee, excluding proceeds of Tenant's business intelruption
insurance in excess of Rent.

1.96 "Rea!_&!49_'laxçË," rneans all general and special real estate taxes (including
taxes on FF&B, sales taxes, use taxes, and the like), possessory interest taxes, taxes payable
pursuant to California Health and Safety Code Section33673, special taxes imposed pursuant to
the Mello-Roos Community Facilities District Act, assessments, municipal water and sewer
rents, rates and charges, excises, levies, license and permit fees, fines, penalties and other
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governmental ohalges ancl any inferest or oosts with respect thereto, general and special, otclinary
and extraordinary, foreseen and unforesecn, of any kind and nature whatsoever that at any tirne
bel'ore or during the Term and applicablc to the Term or any patt of it may be asscssecl, Ievied,
imposed upon, or become due and payablc out of or in rcspect of; or charged with lespect to or
become a lien on, the Premises, or any vault, passageway o[ space in, over or under any street, or
any other appurtenances of the Premises, or any Fþ'&8, Building Equipment or other fboility
used in the operation of the Premises, or the Rent or income received fiom the Premises, or any
use or occupancy of the Premises. If at any time during the l'erm the method of taxation
prevailing at the Commencement Date shall be altered so that any new tax, assessment, levy
(including any municipal, State or federal levy), imposition, ol charge, or any part thereof, shall
be measured by or be based in whole ol in part upon the Premises and imposed upon Landlord,
then all such new taxes, assessments, levies, real estate taxes, or charges, or the part thereof to
the extent that they are so measured or basecl, shall be deemed to be included within the term
"Real Estate Taxes," to the extent that such Real Estate Taxes woulcl be payable, if the Prcmises
were the only property of t,andlord subject to such Real Estate Taxes.

1.97 "lìent" lneans Fixed Rent anrl Additional Rcnt.

L98 "Requesting Party" shall have the meaning ascribed to the tcrm in Scction 27. I

I.99 "se5¡þ!a!b" means, al'ter a Loss, the alteration, clearing, r'ebuilding,
reconstruction, repair, replacement, restoration, and safeguarding of the damaged or rcmaining
Building, substantially consistent with its condition befote the Loss, subject to such Construction
as Tenant shall perform in confotmity with this [,ease, subject to any changes in Law that would
limit the t'oregoing.

1.100 "BçSlqralion_Euncls," means any Loss Proceeds (and deposits by Tenant) to be

applic'd to l{estoration.

1.101 (¿Restote)' 
means accomplish a lìestoration,

1.102 Intentionally Delçte"d.

l.103 "Scheduled E¿c.pir..Atio " means I I:59 p.m, on Febluary 29,2028.

l.104 "Sqnipr" when referring to multiple Mortgage(s), means the Mortgage that is most
senior in lien. Whete o'Senior" is used as a comparative term as against any specified Mortgage,
such term referc to any Mortgage that is senior in lien to such specified Mortgage. If only one
Moltgage exists, then it shall be deemecl the "Senior" Mortgage.

L105 ((Ë14!g'r 
means the State of California.

1.106 "Struc1tr_!:ç" means only the concrete floors, footings, foundation, load-bealing
walls, roof, roof support system, and structural steel or other structural support system of all
Building on the Premises.

1'107 "Substantíal Casu3lty" means a Casualty that: (a) renders fifty percent (50%) or
more of the Premises incapable of being used or occupied; (b) occurs less than two (2) years
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bet'ore the encl of the Telm and renders thirty-fìve percent (35%) or more of the Premises not
capable <lf being used ot occupiecl; (c) r'equires Restoration whose cost Tenanf reasonably
estimates in writing would exceed Five I-lunclred Thousand Dollars ($500,000) times the CPI
Adjustrnent Ëactor; or (d) pursuant to Law, prevents Íhe Premises li'om being lìcstorecl to the
same bulk, and for the same use(s), as before the Casualty.

1.108 "Subs!4n,f.i-qrl Condcmnation" means any Conclemltation that (a) takes the entire
Ptemises or (b) in Tenant's reasonable determination rcnders the rcmaining Premiscs
Uneconomic.

1.109 "Temporary Çondem-fi,gtion" means a Condemnation of the temporary right to use
or occupy all or patt of the Premíses.t*

Lll0 (rTenanr" initially means thc Tenant named in the opening paragraph of this
Lcase. It shall be deemed and construed, without further agreement betwecn the Patties or their.
successors in intercst ot betweerr the Parties and the permitted transferse (such as an AtIìliate ol
'Ienant) on any such 'l'r'ansf'er, that such Person has assunred and agleecl to carry out any and all
agreemetrts, covcluttts, and obligations of 'lenant undel this Lease accruing from and after the
clate of such Transfct.

l.lll "llqnant Impfovementq" msans those minol improvements made by the Tenant
that are not contemplated by this Lease, but which Tenant voluntarily installs, with Landlord's
approval, on the Land, in addition to the Batch Plant Dcvelopnrent.

l.ll2 "Term" shall have the meaning ascribed to the tel'm in Section 2.

1.1 l3 "Thircl l]erson" means any Person that is not a Party.

1 . 1 14 'oTt'anstþt],' of any property means any of the following, whether by operation of
law or otherwise, whether voluntaly or involuntary, and whether direot or indirect: (a) any
assignment, conveyance, grant, hypothecation, mortgage, pledge, sa.le, or other transfer, whether
dilect or indirect, of all or any paft. of such propefty, or of any legal, beneficial, or equitable
interest or estate in such property or any part of it (including the grant of any easement, lien, or
other encumbrance); (b) any conversion, exchange, issuance, modifïcation, lcallocation, sale, or

. other transfer of any direct or indirect Equity Interest(s) in the owner of such property by the
holders of such Equity Interest(s); (c) auy transaction described in "b" affccting any Equity
Interest(s) or any other interest in such ptopefty or in any such owner (or in any other direct or
indirect owner at any higher tier of ownership) through any mânner or means whatsoever; or (d)
any transaction that is in substance equivalent to any of the foregoing, A tlansaction affecting
Equity Intetests, as refemed to in clauses "b" through "d," shall be deemed a Ttansfer by Tenant
even though Tenant is not technically the transferor. A "liansfer" shall not, however, include
any of the foregoing (provided that the other Party to this Lease has received Notice thereof)
telating to any Equity Interest: (a) that constitutes a mere change in form of ownership with no
material change in beneficial ownership and constitutes a tax-fi'ee transaction under federal
inconre tax law and the State real estate transfer tax; (b) to member(s) of the immediate
family(ies) of the ttansferor(s) or trusts for their benefrt; or (c) to any Person that, as of the
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Commencement Date, holcls an Equity Interest in the entity whosc lìquity Intelest is beir,g

transferred.

t.l15 "Truqt Funds" means any fìrnds that this Lease reqtdrcs or allows Lancllotd (or

¿myone acting for Landlord) to hold, and in which f'enant has an interest,

l.l16 "Unavo_içlable Delay" means ancl refcrs to a delay in either Party petfolming any

obligation under this Lease, except payment of money, arising from or on account of any cause

whaisoever beyond the Party's reasonable contrcl, despite such Party's reasonable diligent

efforts, including industty-wide strikes, labor tlotrbles or other union activities (but only to the

extent such actions do not result from the willful misconduct or negligence of the Party),

casualty, war, acts of terrorism, riots, litigation, governmental action or refusal to act when or as

requireâ by Law or inability to obtain materials. Unavoidable f)elay shall not include delay

caused by a Party's frnancial r:onclition, illiquidity, or insolvency'

1.117 "Uneco_nomic" means that the Premises oI ally substantial part of the Premises:

(l) is subject to matelial impairment of accsss to, palking ftroilities benefiting, or any material

se¡vicc(s) necessary or applopriate for econonlic operation; (2) tequires Restoration whose cost
'['enant rcasonably estimates in writing would exceed 1.5 times the then-currettt aggregate

Market Value of the Fee Estatc ancl the Leasehold Estate; (3) does not comply with any operating

recluírements under any license or fianchise held by'fenant; or (4) cannot reasonably bc operated

ur ih" Batch Plant Development, whcther in a manner substantially consistent with past plactice

or on a scale that is smaller, but nevertheless profitable (aftel taking into ¿tccount the payment of
all expenses, irrcluding Rent, as adjusted after any Condemnation) and reasonably feasible.

L I l8 'oUsury l,imit" means thc highest rate of interest, if any, that Law allows under the

circumstances.

l.l l9 llW",grkcl's'. Compensation Insurance" means wotket's compensation insumnce

complying with the provisions of State Law and an employer's liability insurance enclorsemcnt,

witll- óommercially ltandard limits, covering all employees of Tenant, its contractors and

vendots.

2. TERM. 'fhc initial term of this Lease shatt be for Twenty (20) years commencing on

, the Commencement Date and ending on the Scheduled Expiration Date (the "Term")

3, I'IIEMISES DELIVERY CONDITION.

3,1 As-IS,Çonclitig,n-: No Representations or Wamanties. Landlord shall deliver'

possession of the Premisos to Tenant on the Commencement l)ate free of any tenancies. Except

às expressly set fbrth in this Lease, Landlord has made no reprcsentations or warranties? express

or implied, with respect to the Premises, except thaf (l) Landlord owns the Premises, (2)

Landlord has full authority to execute ancl enter into this Lease and consummate the transaction

contemplated herein; (3) there are no leases, licenses or occupancy agteements bindíng upon the

Land; 1i¡ ttre Lancl is not subject to any pencling litigation nor has the Landlord received notice

of any ìhreatened litigation, environmental or condemnation proceeding which woulcl adversely

affeci the Land or the transaction contemplated here; and (5) the Land is free from all

Environment Hazards, as indicated by a current Phase I Environmental Assessment which has
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been or will be provicled to 'fenant prior to the Cotnmensement Datc. Tenant accepts the

Premises in their "./\S IS/WFIERE IS" condition, without wartanty of any kind, express ot'

irnplied, including the existence or absence of l.laz.arclotts Substances. TENAN'|
ACKNOWLEDGES, AGRËES AND IIEPRESEN'IS'I'O LANDLORD TI"IAT TENANT I.TAS

FIAD AMPLE OPPORTLINITY TO INSPECT AND EVALUATE THE PREMISES AND 'fHE.

FEASIBILITY OF THE USES AND ACTIVITIES TENANT IS ENTTTLED TO CONDUCT
ON ]]-IE PREMISES; TFIAT TENANT IS EXPERIENCED IN IIEAL ESTATE

DEVELOPMENT; TFIAT TENANT IS RELYING ENTIRELY ON TENANT,S EXPERIENCE
AND THE REPRESENTATIONS AND WARRANTIES PIìOVIDED BY LANDLORD,
EXPERTISE AND ITS OWN INSPECTION OF TFIE PREMISES IN THEIR CURRENT
STATE IN PROCEEDING WITH THIS LEASE; TFIAT TENANT ACCEPTS THE PREMISES

IN THEIR PRESENT CONDITION; AND THAT, TO TFTE EXTENT THAT TENANT,S
OWN EXPERTISE WITH RESPECT TO ANY OF 'TFIE FOREGOING MATTERS IS
INSUFFICIENT TO ENAT]LE TENANT TO REACI-I AN INFOIìMED CONCLUSION,
TENANT ÉIAS ENGAGED TFIE SERVICES Oþ- PERSONS QUALIFII]D TO ADVISE
TENANT WITI-I RESPECT TO SUCFI MATTERS. 'I'ENANT IS NOT IìËLYING ON ANY
EXPRESS OR IMPI,IED, OIìAL OR WRTTTEN REPRESËN'I'ATIONS OR WAIIRANTIES
MADE BY LANDLORD OII NS I{EPIìESEN1'ATIVES, O'TI{EIì I'I"IAN 'IFIOSB

EXPIIESSLY SEI'F'ORT'TI IN'TI-Iß LEASLì. I,ANDLOIìD SHALL NOT BE RESPONSIBLË
FOII ANY I.,AI-ENT OR PATENT DEFËCT IN, OR '|FIE EXISTENCE OF ANY
CONDITION ON, TI.IE PREMISES, AND NO Rì]NT SI-IAL[, BE WITFTI{ELD OR

DIMINISITED ON ACCOLI-NT OF ANY DEFECT IN TFIE PREMISES OR BECAUSE OF

THE Ë,XISTENCE OF' ANY CONDITION IN, ON OR UNDER TFIE PREMISES, OR FOR

ANY DAMAGE OCCURRING TO TFIE PREMISES.

3.2 Succcssors and 4,$signç. ALL PERSONS ACQUIIIING ANY INTEREST iN
TI-IE PIìEMISES FROM OR THROUGFT 'ItsNANT, BY ACCEPTING SUCH INTEREST,
SFIALL BE DEEMED TO HAVE AGRE,ED TO THE PROVISIONS OF TI{IS SECTION 3.

4. RDNT

4.1 Fixed Rent. Stalting on the Commencement Date, Tenant shall pay a net annual

fìxed rent of Sixty Thousand Dollars ($60,000.00) to Landlord, in equal monthly installments, as

adjusted per Section 4.2 (the "Fixed lìent").

4.2 Periodic IncreaSes, j,n [Lxe_d Rent. On the first day of Lease Year 3 (the hrst
adjustment occurring on such date) and on the tirst day of every third (3rd) Lease Year,

thereafter, Fixed Rent shall be incrcased to the amount equal to the Fixed Rent in effeot during

the immediately preceding Lease Year increased by the cumulative percentage inot'ease in the

CPI since the later of: (ì) the Commencement Date or (ii) the date of the most recent increase in
Fixed Rent pnrsuant to this Section 4.2.

4.3 Payment. 'lenant shall pay all Rent payable to Landlord in lawful money of the

United States of Amelica by good and sufficient check payable to Landlord or by wire transfer to

Landlord, at such address as Landlotcl shall designate from time to time. Checks shall only
constitute payrnent when collected.
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4.4 Additional lìent, In acldition to Fixect lì.ent, Tenant shall pay to L,andlorcl (or the
appropríate Thircl Person, as applicable) all Aclditional Rent. Except where this Lease expressly
provides otherwise,'fenant shall pay all Additional Rent prior to delinquerrcy.

4,5 No Allocation to FF&E. Constructi.qn or 'fenant Improvements. No Iìcnt is
allocable to any F'F'&B, Construction or Tenant Improvements.

4.6 No Ofßets. Tenant shall pay all Rent, wit'hout offset, defense, claim,
counterclaim, reduction, or deduction of any kind whatsoever.

5. ADDITTONAL I,AYMENTS BY TENANT; REAL ESTATE TAXES

5.1 Landlord's Net Return. 'fhis Lease shall constitute an absolutely "net" lease. T'he
I{ent shall give Landlord an absolutely "net" return fol the "ferm, free of any oxpenses or charges
for the PLemises, except as this Lease expressly provides. Accordingly, and in aclclition to other
specifìc plovisions of this Lease, as additional rent hereunder, Tenant shall pay during the Lease
"[erm all Real Estate Taxes, assessments and other govemmental charges; public utilities ancl
related cosÍs and expenses; expenses of occupying, operating, altering, maintaining ancl
preparing tlre Prcmises; ancl any expenses, charges and impositions which cluring the term of the
Lease shall be levied, assessed or imposccl by any governmental authority upon or with lcspect to
or incurred in connection with, the ownership, possession, occupation, alteration, maintenânce,
repair, and use of the Premises. It is intended by the Parties that the Minimum Rent to be paid to
Landlord shall be without additional cost or diminution to Landlord (except to the extent
nccessitated by the negligence or witlful misconduct of Landlord or its replesentatives).
Notwithstanding the foregoing,'fenant shall not be responsible fot any supplemental assessment
or increase in Rcal Estate Taxes resulting from a conveyance by Landlord of fee title to the
Property or other action by Landlold constituting a "change in ownership" under applicable
provisions of the California Revenue and Taxation Code.

5.2 Personal Prope{ty_Taxes. Tenant shall pay ancl discharge all personal property
taxes payable ol accrning for all pcriod(s) within thc Term relating to any personal propetty
storcd at, used in the operation of or othetwise relating to the Premises, before delinquency of
any such tax. 'lenant shall also pay all interest and penalties any Government assesses f,ot late
payrnent ofany such personal property tax.

5,3 Doculngntary Transfer 'Iax. Tenant will pay all .documentary transfer taxes
imposed by the State, the County, the City or other Government pursuant to California Revcnue
and Taxation Code Sections I 1911, et seq., with respect to this Lease, any Lease Memorandum,
any amendment or Modification to this Lease, any extension of this Lease, or any Transfer of
this [,ease.

5.4 Utilities. Tcnant shall arrange and pay for all fuel, gas, light, power, water,
sewage, garbage disposal, telephone, and other telecommunication, ¿rnd other utility charges, and
the expenses of installation, maintenance, use, and service in connection with any and all of the
foregoing, t'or the Premises during the Term. Landlord shall have absolutely no liability or
responsibility for any utilitics or other setvices to the Premises during fhe Term.
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Notwithstanding the foregoing, l,ancllorcl shall not inter'f.ere with the installation, connectiou,

maintenance, use and service of the Utilities.

6. USIJ

6,I PeLmitted U-se. 'fenant shall only use the Premises during the Term fur the

Construction and operation of the Batch Plant Development and fot the purpose of producing,

manufacturing, selling or clistrÌbuting ready-mix concrete, cement or aggregates, masonry

prcducts or ãny activity directty related to the concrete, cement or aggregates industries in

accordancc with the Law and this Lease (the "Permitted Use").

6.2 Covenant 'fo Ongrate. If the Tenant elects to use and operate the entirety of the

Premises during the Tetm, such use is limited to the Permitted Use. Notwithstanding the

foregoing, nothing in this Lease shatl obligate Tenant to use or operate the Premises for any

plu'pose af'ter a Loss (other than an [mmaterial Loss), until'fenant has completecl Restot'ation. If
lenant tàils to cause the Premises to be usecl ancl operated as this Section 6 lequires, then

Lancllorcl may give Tenant Notice of suoh thilure. If, thirty (30) days after receipt of'suoh
Notice, Tenant has not remediecl such fhilure, then and only then shall such failulc constitute a

Delàult.

6.3 &e.s_ervecl. RiehtÞ. The "Reserved Rights" means the following rights relating to

the Premises, to the cxtent pctmittecl by Law: IRESERVED.I

6.4 Operafion Çqsts. "fenant shall timely pay and discharge all fees, costs, and

expenses related to ol arising from the rnanagement or operation of the Premises and the

provision of services to the Premises.

6.5 Abanclonment. Tonant shall not abanclon, vacate or surrender the l,easehold

Flstate cteatcd by this Lease or any portion of the llatch Plant Development during the'[erm.

6.6 Nuisancc, 'fenant shall not itself and shall not allow any other Person to use all or

any portion of the Premises for any unlawful purpose and shall not itself and shall not allow any

othei Person to perform, pelmit ol sufTèr any act or omission upon or about all ol'any portion of
the Premises that would result in a nuisance or a violation of any applicable Law.

6.7 Exterior Siqns. All exterior signs will comply with sígn requirements imposed by

the City. All signs will be maintained by Tenant in good, clean and operating condition duling
the Term. 'fenant will lemove all signs on or before the Expiration Date and repair and restore

any damage caused by installation or removal of signs, all at'fenant's .sole cost and expense.

6.8 No Discrimination or Segreeation. There shall be no discrimination against or

segregation of any Person, or group of Persons, on account of sex, marital status, age, race, colot,

religion, creed, national origin ol ancestry in the sale, lease, sublease, transfer, use, occtrpancy,

tenure or enjoyment of all or any portion of the Premises, and Tenant (or any Person claiming

under or through Tenant) shall not cstablish or permit any such practice or practices of
discrimination or segregation with refelence to the selection, location, number, use or occupâncy

of transferees or vendees of all or any portion of the Premises'
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6,9 liorun of Non-Disclimination and NaliSagregatio[ Slalses. The 'fenant helein
covenants by ancl l'or itself, its heils, execntols, administrators, and assigns, arrd all persons
claimiug under or through it, and this Lcase is made and accepted upon and subject to the
following conc{itions: 'Ihat thete shall bc no disclirnination against or segregation of any person
or group of peLsons, on accountof any basis listed in subdivision(a) or (d) of Section 12955 of'
the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m)
and paragraph (l) of subdivision (p) of Section 12955, and Section 1,2955.2 of the Government
Code, in the leasing, subleasing, transferring, use, occupancy, tenute, or enjoyment of the
Prcmises herein lcased nor shall the'Ienant itself, or any person claiming uncler or thl'ough it,
establish or permit any such practice or pmctices of discrimination or segregation with reference
to the selection, location, number, use, or occupancy, of tcnants, lessees, sublessee, subtenants,
or venclees in the Premises herein leased as required by California Health and Safety Code

$ 33436:

6.9.1 In leases: "1'he lessee herein covenants by and for himself or helself,
his ot her hcirs, executo$, administlators, and assigns, anct all persons claiming unclel or through
him or her, and this lease is urade and acceptecl upon and subject to the f'ollowing conditions:
'Ihat thele shall be no dissrimination against or segregation of any person or group of persons, on
¿rccc¡unt of any basis listecl in subdivision (Ð or (d) of Sectio¡t 12955 of the Goverruncnt Cocle, as

those bases are cle,fined in Sections 12926, 12926.1, subclivision (m) and paraglaph (l) of
subdivision (p) of Seotion 12955, and Section 12955 .2 of the Government Code, in the leasing,
subleasing, transferuing, use, occr.lpancy, ten[ue, or enjoyment of the premises herein leased nor
shall the lessee himself or herself, or any pel'son claiming uncler or thtough him or her, establish
or permit any such practice or practices of discrimination or segregation r,vith reference to the
selection, location, nurnber, use, o[ occupency, of tenants, lessees, sublessee, subtenants, or
vendees in the prcmises hercin leased,"

6.9,2 In contracts: "J'hat there shall be no cliscrimination against or
seglegation of any pcrson or groì"tp of pelsons, on account of any basis listed in subdivision (a) or
(d) of Section 12955 of the Government Code, as those bases are clefÏnecl in Sections 12926,
12926.1, subdivision (m) and paragmph (l) of subdivision (p) of Section 12955, and Section
12955,2 of the Govemment Code, in the leasing, subleasing, transfelring, uso, ocgupancy, tenure,
or enjoyment of the premiscs herein leased nor shall the lessee himself or herself, 01'any person
claiming under or through him or her, cstablish or permit any such practice or practices of

' discrimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessee, subtenants, or vendees in the plemises herein leased."

7, COMPLIANCE

7.1 Genera[y. Tenant shall, duling the Term, at'lenant's sole cost and expense, in all
material respects: (a) comply with all Laws and Permitted Exceptions; and (b) procure and
comply with all Approvals required by Law.

7.2 Copies of Notices. Landlord shall promptly give Tenant a copy of any notice of
any kind regarding the Premises, and any notice of non-rencwal or threatened non-renewal of
any Approval that Landlord rcceives from any Government or utility company regarding the
Premíses.
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8. MAINTENANCE

8.1 Oþtig.atiog to Maintair'¡. tixcept to the extent that: (i) this Leasc otherwise
exprcssly provicles or allows or (ii) Tenant is perf'orming Construction in compliance with this
Lease, Tenant shall during the Term keep and maintain the Premises in good older, condition,
and repair, subject to Loss (governecl by other provisions of this Lease), reasonable wear and
tear, and any other condition that this Lease does not require Tenant to repair or Restore.
Tenant's obligation to maintain the Premises includes an obligation to make all tepairs that the
Premises may reqnire by Law fi'om time to time duting the Term. Tenant shall remove graffiti,
trash, and debris fi'om the Premises and maintain it in a reasonably clean condition.

9. I]ATCH PLANT DEVELOPMENT AND MAJOR CONSTRUCTION

9.1 Batch Pla-nt Developrnent. Tenant agrees that it will commence constructing the
Batch Plant Development prior to the expiration of Lease Yeat 3 and will complete such
construcfion within a oommercially reasonable tirne thereafter. If Tenant fails to commence su<;h

construction as set f'orth in the preceding sentence, Landlord will have the right (but not the
obligation) to terminate this Lease, ¿rll as set fbrth in Section 30 below.

9.2 Majpr Construction. Tenant shall not commence demolition of any existing
Eluilcling, excavation, grading or any other substantial <ln-sitc physical elcment of any Major
Construction, without Landlord's consent, which will not be unreasonably withheld or delayed.

9,3 Subsqquent Constructig.n-...RigllIg. Tenant shall not construct or materially altei
any Builcling on the Premises, without prior written apptoval from Landlot'd, which apploval
shall not be unreasonably withhelcl or delayed; provided, howevet, 'l'enant shall havc the right to
make the following alterations to any Builcling on the Premises, without the approval of
Landlold: (a) alterations lequired by applicable [,aws, or; (b) alterations reasonably required to
Restore or repair any Building on the Premises after a Casualty or Condemnation; or'(c) any
alterations reasonably requircd to implement the Batch Plant Development. All Construction on
the Premises by Tenant shall comply with all applicable Laws.

9.4 Ppsecution ancl.Çompletion. If Tenant stafts any demolition, gradíng, excavation
or other Construction on the Premises, then 'fenant shall prosecute such work to completion,
with reasonable diligence. Tenant shall with reasonable promptness and reasonable diligence
commence, prosecute, and complete 'fenant's Major Construction in a good and workerlike
rnanner in compliance with [,aw and this [,ease.

9.5 4.ppro'i¡alslCooperation. Tenant shall apply to each applicable Government Íbr
all Approvals required tbr any Construction. Landlord shall reasonably cooperate with'fenant in
obtaining such Appr,ovals, at no cost or expense to Landlord. Landlord shall otherwise cooperate
with Tenant's Construction as Tenant shall reasonably request. Landlord assumes no liability by
cooperating with any Construction unless such liability atises as a result of Landlord's
ncgligence or willful misconduct. Tenant shall Indemnify Landlord regarding any such
cooperation.

9.6 lnsu"(ance During. Maio{- Constn¡ç1,ion. Before Tenant commences (and at all
times during) any Major Construction ol any related excavation or clemolition, in addition to all
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otl'rer instr¡ance this Lease tequires, 'fenant shall, at its expensc, procute ancl tnaintain, or causc

to be prooured and maintained, the following insurance çoverÐge (by separate polioy clr

enclorserncnt(s) to other policies), all in compliance wi[h thc reqtrirements of this Lease on

insurance: (a) lltrilder's Risk Insulance; and (b) Contractor's Insurance.

9.6.1 Workerst Compensntion Insurancc. Wolkers' compensation ancl

disability benefits insurance covering all Persons employed fbr srrch Major Construction Work in

accordance with law.

9.6.2 Demolition. During any demolition or excavation, such additional

liability insurance as shall be rcasonably customary to cover the added risks of suoh demolition

or excavation.

9.7 Increases in lnsurance. To the extent that the insurance lequirecl pulsuant to

Section 9,6 provicles less coverage than that normally and customarily maintai¡red for properties

similar to the Plemises during similar Major Construction, Lancllorcl may, fiom time to time,

increase such coverage, upoll at least sixty (60) days' pliot'Notice to Tenant, but Landlord shall

not require such increases more than once per Lease Year ancl strclt increases shall not in the

aggregatc exceecl the CI'l Acljustment F¿rctor.

9.8 Notj.çe.,.pf Completion. Promptly following completion of' any Major
Construction, Tenant shall file or cause to be hled in the offlrcial records of the County a Notice

of Completion with respect to such Major Constrttction,

IO. PROHIBITED LIDNS

l0.l 'fenant's Covenant. Following Notice of a Prohibited Lisn, Tcnant shall, within
fìfteen (15) Business days af'ter receiving such Notice, commence appropriate action to cause

such Prohibited Lien to be paid or discharged. Tenant shall, thereaftel, ptosecute suoh action

with reasonable cliligence and continuity. If Landlorcl receives notice of any Prohibited f-ien,

then Landlord shall pr:omptly Notify Tenant.

10.2 Protectio.n pf Lsndlord. LANDLORD SHALL NOT Bll t.lABLE FOR ANY
LABOR OR MATERIAT.,S FURNTSHED OR TO BE FURNISHED TO 'I'ENANT UPON

. CREDIT, AND TI-IA'| NO MECHANIC'S OR OTHER LIEN OR CLAIM FOR ANY SUCH. 
I,ABOR OR MATERIALS SHALL ATTACH TO OR AFFECT TI-IE FEE ESTATE.

NOTHING IN TI{IS LEASE SI-IALL BE DEEMED OR CONSTRUED IN ANY WAY 'fO

CONSTITUTE LANDLORD'S CONSF,NT OR REQUEST, EXPRESS OR IMPLIED, BY
INFERENCE OR OTI-IERWISE, TO ANY CONTRACTOR, SUBCONTRACTOR,

LABORER, EQUIPMENT OR MATERIAL SUPPLIETT F'OR THE PERFORMANCE OF ANY
I,ABOR OR THE FURNISHING OF ANY MATERIALS OR EQUIPMENT FOR ANY
CONSTRUCTION, NOR AS GIVING TENANT ANY RIGHT, POWER OR AUTHORITY TO

CON'TRACT FOR, OR PERMTT THE I{ENDERING OF, ANY SERVICES, OR TÉtB

FURNISFIING OF ANY MATERTALS 'THA'I' WOULD GIVE TIISE 'TO THE FILING OF

ANY LIENS OR CLAIMS AGATNST TFIE FEE ESTATE. TENANT SFIALL INDEMNIFY
LANDLORD AGAINST ANY CONSTRI,JCTION UNDERTAKEN BY TENANT OR
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ANYONE CLAIMING TFIROUGT-I1'ENAN'|, LJXCEPT TLIE NEGLIGENCI] OR WILLFUL
MISCONDUCT OF'|FIE LANDLORD, AND AGAINST ALL PROHIBITED LIENS.

10.3 No [,iens Against Public Property. 'l'ENAN'f ACKNOWLËDGES AND
AGREES THAT, ON TI{E COMMENCEMENT DA'[E, THE FEE ESTATE IS OWNED BY
LANDLORD, WI-IICFI IS A PUBI,IC ENTI'TY, AND THAT TFIE FEE ESTATE IS NOT
SUBJECT TO TFIE IMPOSITION OF MECFIANIC'S I-IENS OR ANY OTHER LIENS IN
F'AVOR OF PROVIDERS OF LABOR, MATERIAL OR SERVICES. TENANT FURTTIER
AGREES TO INFORM EACH PROViDER OF LABOR, MATERIAL OR SERVICES ON OI{.TO THE PREMISES OR TENANT OF SUCH FACT /\ND TFIAT LANDLORD AND TFIE
FEE ESTATE ARE NOT RESPONSIBLE FOR PAYMENT OF ANY CLAIMS BY ANY
SUCH PROVIDERS OF LABOR, MATERIAL OR SERVICES, LANDLORD SFIAT,L I{AVE
THE RIGHT AT ALL REASONABLE TIMES TO POST AND KEEP POSTED ON THE
PREMISES ANY NOTICES TTIAT LANDLORD MAY DEEM NECESSARY FOR 'I'FIE

PROTECTION OF LANDT,ORD OR]FIE F'EE ESTATE FROM ANY LIEN OR OTHER
CLAIM.

I 1, TIAZARDOUS SUIISTANCDS

1l.l lìestrictions. fenant shall not cause oL permit to occur on, undeL or at the
Premises cluring the Term: (a) any violation of any Environmental Law; or (b) the use,
generation, release, manufàoture, refining, production, processing, storage, or disposal of any
Flazardous Substance, or transportation to or flom the Premisçs of any Hazarclous Substance,
unless both: (i) rcasonably necessary and customary to conduct any legal business in the
Premises that is a Permitted Use under this Lease, in accordance with customal'y standards in
such business, and (ii) in compliance with all Environmental Laws.

ll.2 Çpfnpliance: ÇteAn:Up.. 'fenant shall, at "I'enant's expense: (a) comply with
Environmsntal Law and, to the extent Environmental Law requires, clean up any Flazardous
Substance Discharge caused by Tenant; (b) make all submissions to, deliver all information
reqtrired by, and otherwise fully comply with all requirements of any Government under
Environmental Laws; (c) if any Government requires any clean-up plan or clean-up because of a
I-lazardous Substance Discharge oaused by Tenant, prepare and submit the required plans and all
related bonds and other financial assurances; (d) promptty and diligently camy out all such clean-

' up plans; and (e) Indemnify Lancllord against any Hazatdous Substance Discharge or violation of
Environmental Law. Landlord shall indemnify Tenant, officers, agents, and employees harmless
from and against any claims, judgments, damages, punitive damages, penalties, f,rnes, costs that
arise ditectly or indirectly in connection with the presence, release of any Hazardous Materials in
or into the air, soil, ground water, surface watet or improvements with respect to the Landlord's
use ofthe Land,

12. INDEMNTFICATION; LIMITATION ON LIABILITY OF LANDLOIìD

12.1 Landlod Indemnily_.'Oblieations. The Landlord shall Indemnify the Tenant
Palties against any Claim, to the cxtent arising fì'om a wrongful intentional act, willful
misconduct, or the negligence of the Landlord Parties, but only to the extent that Landlord may
be held liable under applicable law for such wrongftil intentional act, willful misconduct, or
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negligence and ex<¡lusive of any violation of law (inclirtling the State Constitution) relating to

Landlord's approval, entry into or performance of this Lease. Nothing in this Lease is intended
nor shall be interpreted to waive any limitation on Landlord's liability, any exemption lì'om
liability in hvor of Landlord, any claim presentnrent requirement f'or bringing an action
regarding any líability of Landlord or any limitations períod applicable to liabílity of Landlord,
as set t'orth in Government Code Sections 800, et saø., Sections 900, et seq., or in any other law
ol require Landlord to Indemnify any Person beyond such limitations on Landlord's liability.

12.2 Tenant.lndçfnnity Obligations.. Tenant shall Indemnify the Landlorcl Parties

against any Claim, to the extent arising tiom a wrongful intentional act or the negligence of the
Tenant Parties. Tenant shall also Indemnify the Landlord Parties against any and all of the
following: (i) any Application made at Tenant's request; (ii) any agreements that Tenant (or
anyone claiming by or through Tenant) makes with a Third Person regarding this Lease, the

Prernises or any Construction; or (iii) any legal actions relatecl to Landlord's approval of this
Lease or actions brought against Landlorcl or the City based upon Tenant's proposed use of the

Premises, including claims under the California Environrnental Quality Act; (ív) any Tenant's
workers' compensation claim ol determination; (v) the alleged violation by the Tenant Parties of
rrny law; ancl (vi) any Environmental Claim (as clefinecl in Section I,36 above).

12.3 lndependent of Insura(rpE 9bligations,, 'fenant's indemnification obligations
under this l,ease shall not be construed or intcrpreted as in any way lestricting, limiting, or
modifying 'lenant's insurance or other obligations undel this Lease. Tonant's obligation to
Inclemnify the Landlord Parties under this Lease is indepenclento.f.'l'onant's insu¡:ance and other
obligations under this Lease, 'lenant's compliance with its insutance obligations and other
obligations under this Lease shall not in any way resttict, limit, or modifu Tenant's
indemnitìcation obligations undet this Lease ancl are independent of Tenant's indemnifìcation
and other obligations under this [,ease.

12,4 Suivival of lndemnifiqqtion and Defense _Oblíqations. The indemnity and def'ense

obligations of the Parties under this l,ease shall survive thc expiration or earlier termination of
this Lease until the later of (i) any pending claim or action has been fully and finally resolved; or
(ii) one (l) year following the expiration or sooner termination of this Lease..

1,2.5 Lpndlord Termination..&isht. Notwithstanding any other provision of this Lcase,
, if a legal action related to the Landlord's approval of this Lease or the pursuit of the activities

contemplated by this Lease is commenced by a Thircl Person in which Tenant has agreed to
indemnify the Landlord and Tenant does not acknowledge its obligation to lndernnify the

Landlord Parties legarding such action in writing within fifteen (15) Business days following
Notice fi'om Landlord, then, Landlord shall have the right, in its sole and absolute discretion, to
terminate this Leasc with fifteen (15) days Notice of termination to Tenant.

12.6 Limitajion on Liability of Landlold, l)uring thc Term: (a) Tenant is and shall be

in exclnsive control and possession of the Premises and (b) Landlorcl shall notbe liable for any
injury or damage to any propelty (of Tenant or any other Person) or to any Pcrson occurring on
or about the Plemises, except to the extent caused by Landlorcl's willful misconduct or
negligence. Landlold's right to enter and inspect the Premises is intended solely to allow
Landlord to ascertain whcther Tenant is complying with this l,ease and (to the extcnt this Lease
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allows) to oure any Del'ault. Such provisions shall not impose upon Landlot'cl auy liability to
'third Persons.

12.7 Indemnification Procedules. Whelevor this L,ease requires any Indernnitol to

Indemnify any Indemnitee:

12.7.1 Prompt Notice. The Indemnitee shall promptly Notify the Indemnitor
of any Indemnity Matter, To the extent, and only to the extent, that the Indemnitee fails to give

prompt Notice of an lndemnity Matter and such failure materially prejudices the Indemnitor in
providing indemnity for snch Indemnity Matter, the Indemnitor shall be relieved of its indemnity

obligations for such lnclemnity Matter.

12.7,2 Selcction of Counsel. The Indemnitor shall select counsel reasonably

acceptable to the lndemnitee. Counsel to Inclemnìtor's insurance canier that is providing

coverage for an Indemnity Matter shall be deemed reasonably satisfactory. Even though the

lndemnitor shall clef'end the Inclemnity Matter, Indemnitee may, at its option and its own

exponse, engage separate counsel to advise it regarding the Indemnity Matter ancl its defense.

The Inclemnitee's separate counsel may attend all ploceedíngs and meetings. 'fhe Indemnitor's
counsel sh¿rll actively consult r,vith the Inclemnitce's separate couttsel. The Inclemnitor ancl its

counsel shall, however, fully control the defense, except to thç extent that the Indemnitee waives

its rights to indemnity and defense for such lndemnity Matter.

12.7.3 Coopcration. The Indemnitee shall reasonably cooperate with tlie
fndemnitor's defense of the Indemnitee, providecl the Indemnitot teimbiuses the [ndemnitee's
actrnl out of pocket expenses (including Legal Costs) of such co<lperation.

12.7.4 Scttlement. lfhe IndemnitoL may, with the Indemnitee's consent, not

to be unreasonably withheld, scttle an Indemnity Matter'. -fhe lndemnitee's consent shall not be

requíred f'or any settlement by which all of the following oocur': (i) the Indemnitor ptocures (by
payment, settlement, or othelwise) a release of the Inclennitee from the subject Indemnity
Matter(s) by which the Indemnitee need not make any payment to the claimant; (ii) neithet the

Indemnitee nor the Indemnitor on behalf of the Indemnitee admits liability; (iii) the continued

effectiveness of this Lease is not jeopardized in any way; and (iv) the Indemnitee's interest in
this Lease is not jeopardized in any way,

12.7.5 l¡rsurance Proceeds. An Indemnitor's obligations shall be reduced by

net insurance proceeds the Indemnitee actually receíves for the Inclemnity Matter giving rise to
indemnification.

13. RTGTIT OF CONTEST

13.1 'fpnagt's lìiqhLl.C..o-nfest Coqditioqq. Notwithstanding anything to the contrary in
this [,ease, Tenant shall have the exclusive right to contest, at its sole cost, by appropriate legal

proceedings diligentty conducted in good faith, the amount or validity of any Prohibited Lien;
the validity of any Law or its application to the Prernises; the terms or conditions otl or
requirements for, any Approval; or the validity or merit of any Indemnity Matter against which
this Lease requircs Tenant to lndemnify Landlord (any of the foregoing, a "Contest"). Tcnant

may defer payment or performance of the contested obligation pending outcome of the Contest,
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provided that Tenant causes the fbllowing conditions (collectively, the "Contest Conditions") to
remain satisfied:

l3.l,l No Criminal Act. Such defenal or non-compliance shall not
constitute a criminal act by Landlord or Tenant or subject Landlord to a material risk of any fine
or penalty,

13.1.2 No Linbility. Such defbrral or non-compliance creates no material
risk of a lien, chalge, or other liability of any kind against the Fee Estate.

I3.1.3 No Forfeiture. Such deferral or non-compliance will not place the
Fee Estate in any danger of being forfeited or lost.

13.1.4 No Cost to Landlord. Such Contest shall be without cost, liability, or
expense to Landlord.

13.1.5 Diligcnce. Tenant shall prosecute such Contest with reasonable
cliligencc and in goocl faith.

13.1.6 l'ayment.
required amount.

If rcquired for such Contest, 'fenant shall have paid any

13.1.7 No Evcnt of Dofault. No uncured Event ol'Defhult shall exist lmder
this Lease at any time during sr"rch Contest.

13,1.8 Named Parties. If Landlord has been n¿rmed as a party in any Contest
action ol proceeding, then Tenant shall canse, subject to the sole cliscretion of a coult of
oompetent jurisdiction, tribunal or other healing officer, Landlord to be removecl as a party to
sr.rch aotion or proceeding and'I'enant substituted in Landlord's place.

13.2 l-andlord Obligatiqns and Protqçtipns. Landlord neecl not join in any Contest.
Tenant shall pay all reasonable costs and cxpenses, including Legal Costs, of any Contest, of any
Contest and Indemnify Landlord against such costs and expenscs.

13.3 Miscellanepug, Upon fìnal determination of 'fenant's Contest, Tenant shall
' comply with such frnal determination. So long as the Contest Conditions remain satisfied,

Landlord shall enter no objection to any Contest. Landlord tnay contest any matter for which
'fenant is entitled to (but does not) ptosecute a Contest, but only if: (a) t,andlord Notifies'fcnant
of Landlord's intention to do so; (b) Tenant fails to commence such Contest within frfteen (15)
days after receipt of such Notice; and (c) Landlord's Contest complies with all conditions and
covenants that would apply to a Contest by Tenant, transposing references to the Parties and thcir
interests, as appropriate.

14. INSURANCE

14.i Tenant to Insure. Tenant shall, at its sole expense, during the'ferm, maintain the
following insurance (or its then reasonably available equivalent): (a) Property Insurance; (b)
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Liability fnsurance; (c) Automobile Liability Insulance; and (d) Worker's Cotnpensation

fnsurance.

14.2 Nature of Insurance Plggrar4. All insurance policies this Lease tequites shall be

issued by carriers thatl (a) are listed in the then ctruent "Bests Key Rating Guicle -
Propefty/Casualty * United States & Canada" publication (or its equivalent, if such publication

ceases to be published) with a minimum flrnancial strength rating of "4" ancl a minimum

financial size category rating of "V"; and (b) are admitted to clo business in the State by the State

Department of Insurance. Tenant may provide any insurance under a "blankef' or 'oumbtella"

insurance policy, provided thafi (i) such polícy shall specify the liability coverage amount(s) of
the total insurance

14,3 Policy Requirements and Endorsements. All insutance policies this Lease

requires shall contain (by endorsement or otherwise) the following provisions:

14.3.i lnsurcds. Liability Insurance, Automobile Liability fnsurance,

Contractor's Insurance and lluilder's Risk Insurance policies shall name [,andlord and all

Mortgagees this l,ease allows as "aclclitional insurecl." Ptoperty Insurance policies shall name

Lanctlo¡cl as a "loss payee," as its intelest rnay âppe¿u, and each Moúgagee this Lease allows,

under a standard non-conttibuting moúgagee clause. Notwithstanding anything to the contrary

in this Section 14.3, all, Properfy Insurance Proceeds shall be paid and applied as this Lease

provides. 'fhe coverage afforded to the Landlord under any insurance policy required by this

Lease sha[ be at least as broad as that affolded to Tenant and may not contain any terms,

conditions, exclusions or limitations applicable to Lancllorcl that do not apply to Tenant.

14.3,2 Primary Coverage. All insurance policies shall be written as primaly
policies not contributing to or in excess of any insurance coverage that Landlord may catry.

14.3,3 Contractual Liabiliúy. Liability Insurance policies sliall contain

contractual liability covel'age, for Tenant's indemnity obligations under this Lease. Tenant's

obtainíng or failule to obtain any such contlactual liability coverage shall not rclieve Tenant

from nor satisfy any indemnity obligation of 'fenant under this Lease.

14.3.4 Notice to Lnndlord. Each insutance carier shall give l,andlord at

, least thirty (30) days' prior notice of cancellation, non-tenewal or material change in coverage or

available limits of liability regarding any insulance policy required by this Lease. Phrases such

as "endeavor to" and "bnt failure to mail such notice shall impose no obligation or liability of
any kind upon the company" shall not be included in the cancellation worcling of any policies of
insurance applicable to Landlord pursuant to this Lease.

14,4 DeliveripS,.fq Landtol4. On the Commencement Date, and no later than ten (10)

days before any insurance policy r,equired by this Lease expires, is cancelled ol its liability limits
are materially reduced or exhausted, 'fenant shall deliver to Landlord certifred copies of
insurance policies evidencing Tenant's maintenance of all insurance this Lease requires, in each

case providing coverage for at least one (l) year from the date the insurance policy is delivered.

14.5 Waiver of Certain Claims. Tenant shall cause each insurance carrier providing

any insurance poticy under this Lease to agree to a Waiver of Subrogation, if not already in the
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policy. The Parties release each otlier, ancl their respective authorized representatives, fiom any
claims fbr damage to any Person or the Premises that are causecl by or result fì'om lisks actually
insnrecl against uncler insurance policies obtainecl pursuant to this Lease.

14.6 NojtepiesentatiQ..q. Neithel Party makes any representation that the limits, scope,
or fbrms of insurance coverage this Lease lequircs are adeqrnte or sufficient.

14.7 Landlord Option to Obtain Coverage. During the continuance of an Insurance
Maintenance Default, Landlord may, at its sole option, purchase any lequired insurance coverage
and Landlord shall be entitlecl to immediate payment from Tenant of any premiums and
associated costs paid by Landlord to obtain such insurance coverage. Any amount becoming due
and payable to Lancllord under this Section 14,9 that is not paicl within thirty (30) calendar days
aftet written Notice from Landlord requesting payment of such amount, will bear Default Interest
fiom the date of the Notice. Any election by Landlord to purchase ol' not to purchase insurance
tequired by this Lease to be carriecl by Tenant shall not relieve Tenant of its obligation to obtain
and maintain nny irrsurance covetage lequired by this Lease.

l4,B Cross-Liability: .Seyeraþility of Interests. All Liability lnsurance shall be
enctorsed to provicle closs-liability coverage for 'fenant aud l.,andlorcl Palties and to provide
severability of interests.

14.9 Ð..edustibles and SelÈlnsured ltetentig.Irs. l'enant shall pay or c¿ìrise to be paicl any
and all cleductibles and self:-insured retentions under all insurance policies issued in satisfaction
of the terms of this Lease regarding any claims relating to Landlord Patties.

14.10 Insurance,lndependent of lnclenuification. The insurance requirements of this
Lease are independent of Tenant's inclemnification and other oblígations under this Lease and
shall not be construed or interpreted in any way to satisfy, lestrict, limit, or modify Tenant's
indemnification or other obligations ol to limit Tenant's liability under this Lease, whether
withiu, outside, or in excess of such covelage, and regardless of solvency or insolvency of the
Ínsurer that issues the coverage; nor shall thc provision of such insurance preclude Landlord
from taking such other actions as aro available to it under any other provision of this Lease or
otherwise at law or in equity.

. 15. LOSSES AND LOSS PROCEEDS

15.1 Prgmpl Notice. If either Party becomes aware of any Casualty or actual,
contemplated, ot threatened Condemnation, then such Party shall promptly Notify the other Palty
and any Moltgagees of such matter,

15.2 Casualty. If any Casualty occurs after the Commencement Date, then no Rent
shall abate. 'fenant shall, ,except as otherwise provided in this Section 15.2, Restore with
reasonable promptness. If the Casualty is a Substantial Casualty, then Tenant may, by Notice to
Lancllord, given within sixty (60) days after the Casualty, elect a Casualty Termination, effective
thitty (30) days after the effective date of such Notice. Upon any Casualty Termination, Tenant
shall assign and transfer to Landlord (subjeot to the rights of Mofigagee(s)) all of Tenant's rights
to Property Insrrance Proceeds 'lenant received, or is entitled to receive, because of the
Casualty. Unless Tenant has validly elected a Casualty'lermination: (a) this Lease shall not
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terminate; and (b) Tenant shall be solely responsible lor negotiating and adjusting any Propetty

Insurance Ptoceeds.

15.3 Substantial Condernnati-o..n. tf a Substantial Conclemnation occurs after the

Commencement Date, then as of tho Condemnation Effective Date, the Expilation Date shall

occll' and the Parties shall apportion Rent. Landlord shall not settle or compromise any

Condemnation Award without Tcnant's consent. Any Condemnation Award shall be paid to
Landlord. Landlord (subject to the rights of any Mortgagee(s)) and Tenant shall allocate the

Condemnation Award as follows and in the following order of priority, without duplication, until
exhausted:

15.3.1 Tenant's Dxpenses. To reimburse'lenant's actual costs and

expenses, including Legal Costs, incurred in the Substantial Condemnation and cletermining and

collecting the Condemnation Awarcl.

15.3.2 Landlord's Expenses. ''l'o reimburse l,andlorcl's actual costs ancl

oxpenses, including Lega\ Costs, inculrecl in the Substantial Condemnation and determining arrcl

collecting the Condemnation Awarct.

15.3.3 Tenant's Cl¿rim. Tenant shall receive such porlion of the

Condsmnation Award as shall equal the Market Value of the Leasehold Estate, at the

Condemnation EtTective Date.

15.3.4 Landlord's Clnim, Landlord shall, subject to the rights of any

Mortgagees, receive such portion of the Condemnation Award as shall equal the Market Value of
the Fee Estate, at the Condemnation Effective Date.

15.3.5 Tenant's llcsidual Claim. Tenant shall r'eceive the entire remaining
Condemnation Award, if any,

15,4 lnsubstantial Co$demnation. If an Instrbstantial Condemnation occurs after the
Commencement Date, then any Condemnation Award(s) shall be paid to Tenant and applied tilst
towatd Restoration, in the same manner as Restoration after Casualty. Whether or not the

Condemnatíon Award is adequate, Tenant shall, at its expense, Restore in compliance with this

, Lease. A1ler Tenant has completed and fully paid for Restoration, any remaining Condemnation
Award shall be distributcd to Landlord and Tenant, as if it arose lrom a Substantial
Condemnation that affected only the part of the Premises taken, with an equitable allocation of
all elements taken into account in determining such distribution, purstnnt to Section 15.3.

15.5 Condqqrnatioc Near End..,pf Term. If an insubstantial Condemnation occurs
during the last two (2) years of the 'ferm, then Tenant, upon ninety (90) days' prior Notice to
Landlotd, given at any time within thirty (30) days after such Insubstanfial Condemnation, may
terminate this Lease. Upon such termination, the Rent shall be apportioned as of the date of
termination, and Tenant need not Restore. Upon any such termination, the balance of the

Condemnation Award, less any reasonable amounts expended by Tenant to the date of
termination to safeguard, clear, or make emergency repairs to the Premises (the costs of which
shall be reimbursed to Tenant from the Condemnation Award), shall belong to Landlord, fì'ee of
any claim by Tenant.
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15.6 .femporary Condemnation. If a Temporary Corrdemnation occurs al'ter the
Commencement Date that would be a Substantial Condemnation, but for its limited cluration, and
such Temporary Condemnation relates to a period longel than 90 clays, then Tenant may
tetmin¿rte this Lease, effective as of the Condemnation Effective Date. Upon such termination,
and to the extent that the period of such Temporary Condemnation otherwise includes any period
outside the Tet'm, the Condemnation Award from such Temporary Conclemnation shall belong to
Landlorcl. If the Temporary Condemnation relates to a period of 90 days or less, or if Tcnant
does not terminate this Lease because of the Temporary Condemnation, then'fenant shall leceive
the Condemnation Award (to the extent attributable to periods within the Term) ancl this Lease
shall not be affected in any way and no Rent shall abatc. Landlord shall have no right to
participate in any Temporary Condemnation proceedings, unless either: (a) Tenant elects to
terminate this Lease because of the Temporary Condemnation; (b) Tenant may not legally
participate in such proceedings; or (c) the duration of the Temporary Condemnation extends
beyoncl the encl of the'fcrm.

15.7 Use of LossProceeds. l,ancllord assigns to'fenant the right to rcceive all Loss
Proceeds, All Loss Proceeds shall be paid to Tenant, subject to thc telms of this Lease. tf
l,andlold receives any Loss Proceeds, l,andlord shall pronrptly reniit them to 'I'enant, If a Loss is
an Immatelial .Loss, then 'l'enant shall apply the Loss Proceeds first to [ìestoration. Il'a Loss is
not ân immaterial Loss, then'l'enant shall first reimburse Landlord and'lenant tiom such Loss
Ptocecds for their actual, necessafy, and proper costs and expenses in collecting such [,oss
Procceds, Then Tenant shall disburse the Loss Proceecls, fi'om time to time, in proportion to the
percentago of completion of thc Construotion constituting the Restoration. Until Tenant has
completecf ancl paid for Restoration, Tenant shall hotd all Loss Proceecls in trust for the benefit of
Landlord to be used first to Restore and for no other pulposc. When'fenant has completed and
paid for Restoration, Tenant may retain any remaining Loss Proceeds. If Restoration Funcls are
insufficient to Restore, then'lenant shall nevertheless Restore at'Ienant's sole cost and expensc.
'l'enant shall not release any Loss Proceeds, unless and until Tenant has expenclecl its own funds
(not Loss Proceeds) in an amount equal to any such insufficiency of funds on such llestoration.

15.8 Continuation of L,ça-se, Except as this Lease otherwise expressly provides, this
l-ease shall not terminate, be forfeited, or be affected in any other manner, and 'fenant waives
any right to quit or surrender the Premises or any part of the Premises, becat¡se of any Loss or

. any resulting untenantability. Unless and until this Lease has been validly terminated, Tenant's
obligations under this Lease, incltrding the obligation to pay Rent, shall continue unabated,
subject to the Non-Recourse Clause.

15.9 'l'enant Obligatiqq..tg Cþr Site. If Tenant eleots a Casualty Termination, then
Landlord may, by Notice to Tenant within thirty (30) days after receiving Tenant's Notice of
Casualty Termination, require 'Ienant, to cause any and all remaining Building on or to the
Premises to be de¡nolished and the debris removed and any substantial excavations f,rlled in and
compacted, so that Tenant returns the Premises to Landlord as vacant and compacted land, free
of any Building, demolition debris, and substantial excavations and reasonably level. The Parties
shall cooperate to make available for such work, in installments as the work proceeds, all
available Loss Proceeds, substantially in accordance with the disbursement procedures that
would govern use of Loss Proceeds to Resiore. Tenant shall perform such work with reasonable
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promptness, but its completion sh¿¡ll not be a condition to auy Casualty Termination. 'fhe

prcvisions of this Section 15.9 shallsurvive any expiration or earlier termination of this [,ease.

I6, LANDLOI{D'STRANSFERS

16.l Landlotdl.s Iìight to Conve]'. Landlord may Transfer the Fee Estate from time to
time. Landlord shall promptly Notify 'lenant of any such Transfer.

16.2 Release of Landlord. If Landlord assigns its interest in this Lease in accordance

with the terms of this agreement, then Landlord shall be and hereby is entirely freed and relieved

from all obligations of Landlorcl under this l,ease that take effect after the date of such Transfer.

17, FEE MOIITGAGES

17.l l*andlgrd's Rights. Landlord may executc and delivel Motgage(s) encumbering
the Fee ßstate at any time ancl fì'orn tíme to time during the Telm, plovided that each such

Mortgage oomplies with the dcfìnition of "Moltgage." Any MoLtgage rnade by Landlotd that

encumbel's ttre Fee Estate, but violates thc definition of "Mottgage", shall be null and voicl.

Tenant ncecl not join in, or suborclinate this L,ease [o, any Mortgage. As a conclition to any

Mortgage made by Landlorcl encumbering the F'ee Estate, Landlorcl will obtain fiom the

Moúgagee a Non-Disturbance Agreement, confirming that in the event of a foreclosure, Tenant's
posscssion of the Property will be undistrubed and this Lease will remain in full force and effect,

in accordance with its terms.

17.2 Mortægs; Io-r:e-çlqsqrq, Upon a Fot'eclosute Event under a Mortgage, this l,ease

shall continue in ftrll force and effect. Tenant shall attorn to the successol holder of the Fee

Estate, as successor Landlord, ptovided that such successor holcler has assumed in writing all
obligations of Landlord under this Lease, subject to the Non-Recourse Clause, Such attornment

shall in no way diminish or impair Tenant's rights and temedies against Lancllord (all of which
Tenant may continue to assert against the successor Lancllord), or require Tenant to waive any

Default by Landlord.

17.3 Ðçlçgation of Rights. Notwithstanding anything to the contmly in this Lease,

Landlord may delegate to any Mortgagee any ol all of Landlord's rights under this Lease.

17 .4 Priorities of Multiple Mortggrgee-g. If more than one Mortgagee desites to exersise

any rights under this Lease, then fenant shall bc required to recognize either: (l) only the

Mortgagee that desires to exercise such right and whose Mortgage is most Senior; or (2) such

other Mortgagee as atl Mortgagees have designated in writing to exercise such right. Priority of
Mortgages shall be conclusively evidenced by (in order of precedence of application): (y)

written agreement (or joint written instructions) by all Mortgagees; or (z) a report or certifìcate
of a title insurance company licensed to do business in the State. Neither Tenant nor Landlord

shall be obligated to determine the relative priorities of any Mortgages.

1,7.5 No Mçfgqf. Without the wlitten consent of Landlord, Tenant and all Mortgagees,
the Fee Estate and the Leasehold Estate shall at all times rcmain distinct and separate estates.

They shall not merge, notwithstanding any acquisition by any means of both the F'ee Estate and

the Leasehold Estate by Landlord, Tenant, any Mortgagee or a Thitd Person.
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L7.6 No Landlord's Licn. Landlord has no lien ol security interest irr ury pelsonal
property of 'Ienant locatecl in, on, or at the Premises. Such personal propeLty shall not secure
paymcnt of any Rent. If, at any time, any statute or principle of Law woulcl grant Landlord any
such lien or security interest, then Landlorcl waives the beneflrt of any such statute or principle
ancl such lien,

I8. TENANT'STRANSF'ERS

lB.l 'ten4nt'.$.1-infifpd. ßight. 'fenant may only Transfer this Lsase or the Leasehold
Estate to a Permitted Transferee or Affiliate or subsidiary of 'fenant, with Landlorcl's prior
written consent, except as provided for in Section 19.1. To the extent that such Permitted
Transferce is not an Affiliate ol subsidiary of Tenant, the Permitted Transferee is subject to the

following conditions precedent:

lB.l.l Tenant gives Notice to Landlord of the proposed Transfèr,
accompaniecf by all of the following:

(a) A cullent fìnancial statement of the proposed ilansfelee prepared

by a certified public ¿rccountant in ¿rocordance with generally ac;cepted accotmtiug prinoiples and

sufficiently detailed to allow Landlord to evaluate the proposed transferee's current assets,

liabilities ancl net worth. "Net worth" shall mean the amount by which the total of all assets shall
excced the total of alt liabilities, as cletermined by an independent celtifìed public accountaut in
accordance with generally accepted accounting principles;

(b) A description of the interest proposed to be transferrecl;

(c) The proposed etfective date of strch'[ransf'cr;

(d) A certified copy of an assignment and assumption agreement

between llenant and the ploposed transferee effectuating such Transfcr, in which 'fenant assigns

all of its lights under this Lease to the transferce and the tlansferee assÌlmes all of Tenant's
obligations under this Lease, as of the effective date of such Transfer, conditioned only on

Landlord's approval of such Transfer;

(e) A brief description of all properties owned or operated by the

proposed transferee that are similar to thc Premiscs; and

(Ð Any other information reasonably requested by Landlord,
within ten (10) days following the leceipt of all of the information described in the preceding (a)

through (e), for Landlord to make an informed decision whether or not to apptove or disapptove
the Transt'er,

18.1.2 Approval by,L.e¡Ìdlord. Within fifteen (15) days following receipt of
all of the information referred to in Section 18.1.1, Landlord shall approve or disapprove a

proposed Transfer, with respect to the infolmation supplied. If Landlord fails to give Tenant
written notice of its approval or disapproval of a proposed Transfer within this peliod, it shall be

deemed to have approved the Transfer. Landlord shall include in any response disapproving a

Transfer a reasonable stâtement of the reasons for its disapproval.
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18.2 Bouus Rent. With respect to any'fransfer by'fenant for r.vhich Landl<lnl's
consent is reqtrired hereunder, Tenant shall pay to L,andlorcl as Aclclitional Rent the Pr.ofit
(clefìned below) on such transaction as and whcn received by Tenant unless Lancllor.cl gives
notice to 1'enant and the assignee or subtenant that such Proht shall be paid by the nssignee or
subtenant to Landlord ditectly. Thc "Profit" means (a) all amounts paid to Tenant for such
assignment or sublease, including "key" rnoney, monthly rent in excess of the monthly lent
payable under the Lease and all fbe and othcr consideration paid fol the assignment or sublease,
including fees under any collateral agreements, less (b) costs and expenses directly incurred by
Tenant in connection with the execution and perfbrmance <¡f such assignment or sublease for
brokerage cornmissions, costs of renovation or construction of tçnant improvements required
under such assignment or sublease. Tenant is entítled to recover such costs and expenses before
'I'enant is obligated to pay the Profit to Landlord. The Profit in the case of a sublease of less than
all of the Premises is the tent allocablc to the subleased space âs a psrcentage on a square footage
basis. Lancllold's leceipt of the Profrt shall not be a consent to any fulthel assignment or
strbletting. The breach of 'fenant's obligation under this Section 18.2 shall be an Event of
Defàult undel the Lease.

18.3 O.blisations of 'ft'ansf'eree. Each transtèrce of 'lenant shall assrrme all obligations
and liabilities of T'cnant under this Lease. 'fenant shall pay all transfer and other taxes payable
on account of any 'l'ransf'er by Tenant or any holder of any Equity Interest in Tenant, '['enant
shall promptly Notify Landlord of the etfective date of the 'fransfer. After 'fcnant Tmnsfers this
Lease and the transferee assumes it, the transferor shall have no obligation ot liability undel this
Lease, except: (a) any obligation to hold ancl apply Restoration Funds held by the transfetor at
the date of the Tmnsfer (unless transf'erred to the transferee); and (b) any rnperformecl
obligations that alose before the Transfer (unless assumed in writing, in recordable t'orm, by the
transfbree). If Tenant 'fransferc this Lease, then as between Landlord and Tenant the transferee
shall be cleemed, by assuming this Lease, to have assumecl all liabilities ancl obligations of
Tenant then existing or thereaftel arising under this Lease (except as this Lease otherwisc
expressly states).

I9. SUIILEASES

19.l No Subleases. f'enant shall have the right to sublease all or any part of the Land,
the Premises ot any Building to an Affiliate without Landlord's prior written oonsent. Any other

' sublease will lequire Landlord's prior written consent, which consent shall be in Landlord's sole
discretion.

20. LDASEHOLD MORTGAGES

20.1 No Leasehold Encumbrancq. 'fenant shall have no dght to: (a) encumber the
Leasehold Estate by executing any Mortgage; (b) grant any propeúy interest of any type; or (c)
place any similar encumbrance upon the Leasehold Estate.
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21, QUIET ENJOYTVIDNT; TITLD TO CARTAIN I¡R.0MISES; CERTAIN
AGRtrIIMDNTS

2l.I Ouiqt _Ënjpyment. So long as this Lease has not been terminated, Landlord

covenants that Tenant shall and may peaceably ancl quietly enjoy the Premises for the Tetm,
subject to the terms and conditions of this Lease, without molestation, hindlance, or distutbance
by or fi'om Landlord or anyone claiming by or through Landlord and fi'ee of any encumbrance

created or suffered by Landlord, except the Permitted Exceptions.

21.2 Access and Inspection. Notwithstandíng anything to the contrary in this Lease,

Landlord and its agents, representatives, and designees may enter the Premises upon teasonable

Notice cluring regular business hours, solely to: (a) asceúain whether'Ienant is complying with
this Lease; (b) cute Tenant's Defaults; (c) inspect the Ptemises and any Construction; ot (d)

show the Premises to a prospective transferee or Mortgagee. In entering the Plemises, Landlord
and its designees shall not unreasonably interfere with opelations on the Premises and shall
comply with 'lenant's reasonable instructions. Landlord shall Indemnify 'l'enant against any

Claims arising frorn Landlord's ently upon the Ptenrises.

21.3 litle to lluilcling.anc!,Bersgnal Plopelty. Notr,vithstandittg anything to the contraty
in this Lease, all Building, Building Equipment, ancl li'F&E located in, on, or at the Premises or
otherwise constituting part of the Premiscs shall during the Telm be owned by, and belong to,
'fenant. All benefìts and burdens of ownership of the f'oregoing, inclucling title, depreciation, tax

credits, and all other tax items, shall be and remain in Tenant during the 'ferm, to the extent
allowed by Law. Any enviranmental credits, emissions credits that Tenant shall accumulate

while ocoupying thc Land shall be owned by, ancl belong to, Tenant.

21.4 Waste. Subject to the provisions of this Lease conccrning Condemnation,
alterations, and damage and destruction, Tenant shall not commit or suf'fer to be committed any

waste oÊ all or any poltion of the Land, the Batch Plant Development, any Building or any

Building Equipment. fenant agtees to keep the Land, the Batch Plant Development, all Iluiltiing
and all Building Equipment clean ancl clear of refuse and obstructions, to ptomptly dispose of all
garbage, trash and rubbish and to pay all taxcs, fees and other charges levied regarding this

Lease, the Leasehold Estate crcated by this Lease, the Batch Plant Development, all Building, all
Building Equipment and all FF&E.

22. EVINTS OF DEFAULT; IIEMEDIES

22,1 L,andlord Remedies. If an Event of Default occuts, then Landlord shall, at

Landlord's option, have any or all of the following remedies, all curnulative (so exercise of one

remedy shall not preclude exercise of another remedy), in addition to such other remedies as may
be available at law or in equity or under any other terms of this Lease, Landlord's remedies

include:

22.1.1 Termination of Tenant's llights. Landlord may have the right to
terminate 'fenant's right to possess the Premises as a remedy for the uncured, continued Default
of Tenant, in which case this Lease and the Term shall terminate, such date of termination shall
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be the Ëxpiration Date, ancl T'enant shall immecliately surrender possession of the Premises to
Landlord.

22,1.2 lìecovery of Dnrntges Following Tcrmi¡r¿rúion.

(a) Except as othcrwise provided in California Civil Code Section
1951.4, if''fenant's right to possessionof the Premises is terminated by Landlotd because of the
occulrence of an Event of Dei'ault, this Lease terminates. Upon any such termination of this
Lease, Landlord may lecovel fì'om Tenant:

(i) The worth at the time of award of the unpaid Rent which
had been ealned at time of termination;

(ii) The worth at the time of award of the amount by which the
unpaicl Rent which would have been earned after tetmination until the time of awarcl cxceeds the
amount of such lental loss that Tenant ptoves could have been reasonlbly avoided; ancl

(iii) Any other amount necossary to compensate Landlorcl for all
the detriment proximatcly causecl by Tenant's failure to perlorm its obligations u¡rcler this l,ease
ot which in the orclinary cotrrse of things woulcl be likcly to result theretì'om.

(b) The "worth at the time of award" of the amounts referlecl to in
Section (a)(i) and (aXiD is oomputed by accruing Deläult Interest on such amounts. 'Ihe worth at
the time ol'award o1'the amount ret'erred to in Section (a)(iii) is computed by discounting such
amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award,
plus one percent (l%).

(c) All of the provisions of this Section 22.1.2 and the terminology
clesclibed herein (inch"rding refbrences to the "worth at the time of award" and similar provisions)
will be interpreted in accordance with Califolnia statutory ancl case law Interpretations o1'

California Civil Code $ 1951.2.

22.I.3 Taking Possession. Landlord may re-enter and take possession of the
Premises with process of law, whether by summary proceedings or otherwise, and remove

. Tenant, with or without having terminated this Lease, and without thereby being liable for
damages or guilty of trespass. This SectionZ2,l.3 ís intended to con-stitute an express right of re-
entry in favor of Landlord by Court order. Except as expressly provided otherwise in this Lease
or prohibited by Law, 'fenant, for ancl on behalf of itself and all Persons claiming by, through or'
under Tenant, expressly waives any right to service of Notice of Landlord's intention to re-enter
provided in any Law and any and all right of redemption provided by any Law, or re-entry or
repossession or to rcstore the operation of this Lease, if Tenant is dispossessed by a judgment or
by warrant of any court or judge or in case of re-entry or repossession by Landlord or any
expiration or termination of this Lease. No re-entry by Landlotd, whether had or taken under
summaty ptoceedings or otherwise, shall absolve or discharge Tenant from liability under this
Lease. The tetms "enter," "re-enter'," "entry," and otre-entrf," as used in this Lease, are not
restricted to their technical legal meanings.
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22.1.4 Reccipt of lVloney, No receipt of money by Landlord fi'om 'fenant

at'ter termination of this Lease, or after the giving of any Notice of tetmination of this Lease,
shall reinstate, continue, or extend this Leasc or affect arry Noticc previously given to Tenant, or
waive Landlord's right to enforce payment of any Rent payable or later falling clue, or
Landlord's right to recover possession of the Premises by proper remedy, except as this Lease
expressly states otherwise, it being agreed that after service of Notice to terminate this Lease or
the commencement of suit or summary proceeclings, ol after final order or judgment for
possession, Landlord may demand, receive, and collect any moneys due or thereafter falling due,
without in any manner affecting such Notice, pl'oceeding, order, suit or judgment, all such money
collected being cleemed payments on account of use and occupation or, at Landlord's election, on
account of Tenant's liability.

22.1.5 No Wniver. No failure by Landlord to insist upon strict performance
of any covenant, agreement, tetm, condition or restriction of this Lease or to exercisc any right or
remecly upon a Det'ault, ancl no acceptance of full or paltial Rent during continuance of any such
Default or Event of Default, shall waive any such Default, Evcnt of Default or suoh covcnant,
agreement, term, condition or restriction. No covenant, agreement, telïl, condition or restriction
of this [,ease to be perfblmecl or complied with by Tenant, and no Default, shall be ModifÌed,
except by a writtcn instrument executecl by Landlord. No waiver of any Default or Ëvcnt of
Defäult shall Moclify this Lease. Each ancl evory covenant, agreemerrt, term, condition and
r'estliction of this Lease shall continuc in full force and effect with respect to any other then-
existing or subsequent Default of such covenant, agree ment, term, conclition or lcstriction of this
l.ease or Event of Default.

22.1.6 Conditional Limitation. Lancllord may serye npon Tenant a written
30-day notice of cancellation and terrnination of this Lease. Upon the expiration of such 30-day
period, this Lease and the Term shall automatically and without any action by anyone terminate,
expire, and come to an end, by the rnere lapse of time, as firlly and completely as if the expiration
ot' such 30-day period wore the Bxpitation Date. The passage of such 30-clay pcriod constitutes
the limit beyond which Tenant's tenancy no longer exists, Tenant shall then quit and surrender
the Premises to Landlord, but remain liable as this Lease provides. It is a conditional limitation
of this Lease that the 'fcrm shall terminate and expile as set forth in this Section 22.1.6. This
Section 22.1.6 is intended to establish a conditional limitation and not a condition subsequent.

22.1.7 Damages. Landlord may recover from Tenant all damages Landlord
incurs by reason of Tenant's Default, including reasonable costS of recovering possession,
teletting the Premises, and any and all other damages legally recovetable by Landlord, and
reimbursement of Landlord's reasonable out o[ pocket costs, inclucling Legal Costs and bank
fees for dishonored checks. Landlord may recovor such damages at any fime after Tenant's
Default, including after expitation of the Term. Notwithstanding any Law to the contrary, (x)
Landlord need not commence separate actions to enforce 'fenant's obligations for each month's
Rent not paid, or each month's accrual of damages for Tenant's Default, but rnay bring and
prosecute a single combined action for all such Rent and damages; and (y) Landlord may not
recover any consequential damages for Tenant's Dcfault.

22.1.8 lnjunction of Breaches. Whether or not an Event of Default has
occurred, Landlord may obtain a court order enjoining Tenant from continuing any Default or
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from committing any threatenecl Dcfhult. 'fenant specifìcally and exptessly acknowlcdges that

damages would not constitute an adequate remedy fur any Non-Monctary Defirtrlt.

22.1.9 Continue Le¿¡sc. l,ancllord may, ât Landlorcl's option, maintain

Tenant's right to possession of the Premíscs. In that case, this Lease shall continue ¿rnd Landlord

may continue to enforce it, including the tight to collect Rent when due and any remedies fot'

non-payment of Rent.

22.1.10 Tenant's llight to Cure. No remedy shall be effected without'fenant
receiving an appropriate period to cure its default. If a specific cure period is not set foúh above,

Tenant shall have a minimum of 30 days after leceipt of notice to cure its default.

22,2 Lancll<¡rd De&ult. If l,andlorcl defaults in its obligations under this Lease and

fails to timely remedy such default (in accorclance with the ptovisions of Section22.4), Tenant

shall have the lollowing rights:

22,2,1 All Legal lìemedies. Tenant may pursue all remedies against

Lancllord available uncler California [aw, including (i) a suit l'or damages; (ii) terrnination of the

Lease; (iii) specific performance; ancl (iv) Tenant may seck a oourt order enjoining Lancllorcl

tì'orn oontinuing any default or fì'om committing any tlueatened defàult in the event that damages

would not constitute an adequate remedy t'ol a Non-Monetary Dehul¿'

22.2.2 No Waiver. No f'ailule by'fenant to insist upon strict perfolmance by

Landlord of any covenant, agreement, telm, condition ot t'estriction of this Lease or to exercise

any right or remedy upon a Default by Landlord shall waive any such Default, Event of Default

or such oovenznt, agleement, term, condition or restriction. No covenant, agreemellt, te[m,

condition or restriction of this Lease to be performed or complied with by Landlorcl, and rro

Defbult by Landlord shall be Modified, except by a written instrument executed by Tenant. No

waiver of any Def'ault or Event of Default shall Modify this Lease. Each and every covenant,

agreement, term, condition ancl testriction of this Lease shall continue in full fbrce and effect

with respect to any other then-existing or subsequent Default of such covenant, agreement, term,

condition or restriction of this Lease or Event of Default'

22,3 Tenant's Late Payments: Late Charges. Notwithstanding any provision to the
, contrary, if Tenant fails to make any payment to Landlord tequired under this Lease within the

cure period applicable to such payment, then in addition to any other remedies of Landlord, and

without reducing or adversely affecting any of Landlord's other rights or remedies, Tenant shall

pay Landlord, within ten (10) Business Days af'ter Notice, Default Interest on such late paytnent,

beginning on the clate such payment was frrst clue ancl payable and continuing until the date when
'Tenant actually makes such payment in firll. In addition, and without limiting any othet rights or
remedies of Landlord, Tenant shall pay Landlord, as Additional Rent, an administrative charge

equal to fìve percenf (5%) of any payment that Tenant fails to pay within the sure period

applicabte to such payment. Such administrative charge is intended to compensate Landlord for
the inconvenience and staff time incurred by Landlord to handlc the late or missed payment,

shall not be deemed a penalty or compensation for use of funds, and shall not be ctedited against

any other obligations of Tenant under this Lease.
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22.4 lrançllorcl's &ight !g, Çure, If Tenant, at auy tirne, f'ails to rnake any payment or

take any action this Lease requires, then Landlord, after twenty (20) Business Days' Notice to
Tenant, or in an emorgency with such notice (if'any) as is rcasonably practicable under the

circumstances, ancl without waiving or releasiug 'fenant fiom any obligation or Det'ault and

without waiving Landlord's right to take such action as this L,ease may permit as a result o{'such

Default, may (but need not) make such payment or take such action. 'fenant shall reimburse

Landlord, as Additional Rent, within ten (10) Business Days' atler Notice, an arnount equal tol
(a) all reasonable sums paid, and reasonable costs and expenses (including Legal Costs) incurr'ed,

by Landlord in exercisíng its cure rights under this Section 22.4; ancl (b) Default Interest on "4."

225 Floldi_ngOver'. ff for any reason or no rcason'fenant rcmains in the Premises after

the Expiration Date, then Landlorcl will suffer injury that is substantial, difficult, ot impossible to

measul'e accurately. Therefore, if Tenant rcmains in the Premises after the Expiration Date, for
any reason or no reason, then in adclition to any other rights ot' remedies of Landlord, 'fenant

shall pay to Lancllord, as liquiclated clamages and uot as a penalty, fbr each month (prorated claily

for partial months) during which'fenant holds over after the Expiration Date, an amount equal to

one hu+etred fift.y pçtaeq[.(1507q) of thc. c"u¡.tent rent.

22.6 Acpg{çl,an<t S,CILi_sfoc[iqn: Parlial.l'ilymen[-s-. No payment by Tenanf or receipt by

[,andlorcl of a lesser amount than the amount owed uncler this Lease shall be deemed to be other'

than a paft payment on account by Tenant, Any endorsement or statement on any check or letter

acoompanying any check ol' payment of Rent shall not be deemed an accot'd or satisfhction.
Landlord may accept any snch check or payment without prejudice to f,andlold's right to recover

the balance of such Rent or putsue any other rcmecty,

22.7 Miscellaneous. Landlord and Tenant further agree as fbllows, with respect to any

Delaults and l,andlord's rights and remedies.

22.7 ,l Surviv¡rl, No termination of this Lease and no taking possession of or
reletting the Premises shall lelieve Tenant of its liabilities and obligations uncler this Lease, all of
which shall suwive snch expiration, termination? repossession, or reletting, but subject to any

limitations on personal liability or recourse expressly set tbrth in this Lease.

22J2 Multiple Suits, Landlord may sue to rccover damages, ot amount
, equal to any installment(s) of Rent payable by Tenant, from time to time, at Landlord's election.

Nothing in this Lease requites Landlord to await the date when this Lease or the Tetm would
have expired, absent an Event of Default, and a rcsulting termination of this Lease.

22.7.3 No Doublc Rccovery. [n no event shall Landlord be cntitled, dilectly
or indirectly, to recover twice for the same element of Landlord's damages.

22.7.4 Landlord's Notice and Opportunity to Cure. Notwithstanding
anything to the contrary ìn this Lease, before cxercising any right to terminate this Lease because

of Landlord's Defbult (including any such termination right expressly provided for, or implied,
under applicable law) or to claim a partial or total eviction (actual or conshuctive) because of
l,andlord's alleged Default, or to exercise any other rights or remedies against Landlord, Tenant

shall give Landlord Notice of Landlord's alleged Default. Landlord shall then have thifty (30)
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clatys f'ollowing the effbctive date of such Notice following the effective date of suoh Notice to
cure such alleged Default befbre Tenant starts to exercise any sr.roh rights or remedies against
Lancllorcl. 'tltis Section 22.7.4 docs not apply to any L,andlorcl Delàult for which this L,ease

already gives Landlorcl the rights [o Notice and oppoltunity to cule.

23. END OF TERM

23.1 Oi.derly Transition. Upon any Expiration Date: (a) 'lenant shall deliver to
Landlord possession of the Premises, in the condition this Lease requircs, subject to normal wear
and tear and any Loss that this Lease does not rcquire Tenant to Restore and subject to
l,andlord's election under Section 23.2; (b) Tenant shall surrender any right, title, ol interest in
and to the Premises and deliver such evidence and confìrmation thereof as Landlord reasonably
requires; (c) Tenant shall delivel the Premises free and clear of all: (i) Subleases, and (ii) liens,
except (l) Pemitted Exceptions ancl (2) Iiens that Landlord or any of its agents oaused; (cl) thc
Parties shall cooperate to achicve an olderly transition of the Premises fi'om Tenant to Landlord,
r,vithout intelruptions; (e) the Parties shall adjust for all expenses and income of the Premises and
any prepaid Rent and shall make such payments ¿rs shall bc appropriate on account of such
adjustment (but any surns otherwise payable to Tenant shall first be applied to cure any Dcf'ault);
ancl (f) the Parties shall tcrminate the Lease Memorandum. Notwithstanding anything to thc
contrary in this Ssction 23, Tenant may remove from the Premises any lrlt&E, fixtrues, zurd other
personal property owned by Tcnant, but Tenant must do so, if at all, within sixty (60) days afïer
the Expiration Date. During such sixty (60) day period, Tenant will continue in effect all
previously lequired insurance coverage with respect to the Premises and will defencl, indemnify
and holcl Lancllorcl free and harmless with respect to claims or clamages arísing during such
period and not the result of Landlorcls' gross negligence or intentional misconduct. Tenant shall
lepair any material damage to the Prcmises from any such FF&E rcmoval, Tenant's FF&E not
tetnovecl within sixty (60) days al'ter the Expiration Date shatl be deemecl abandoned.

23.2 ßpqfroval of Building. Within sixty (60) days following any Expiration Date,
Landlorcl may elect to require Tenant, by Notice to Tenant, to: (a) clemolish all Building on the
Plemises; (b) remove all debris resulting from "a"; (c) return the Land to Landlorcl as vacant ancl
compacted land free of all Building, free of signifìcant excavations, and reasonably level; (d) pay
all costs atising from "a" tlu'ough "c"; and (e) surender to Landlorcl all rights under this Lease.

24, NOTICES

24.1 Notiggs. All Notices shall be in writing and shall be acldressed to l,andlord and
Tenant (with copies to their designated copy recipients) as set forth in Exhibit r'4." Notices
(including any required copies as set fbrth in 4lþibit ,'64") shall be cleliverecl by Federal
Ëxpress, United Parcel Service, or other nationally recognizcd overnight (one-night) courier
service to the addresses set forth in Exhibit {'4." A Notice shall be deemed delivered on the
date of delivery (or whcn delivery has been attempted twice, as evidenced by the written report
of the courier service) to the address(es) set forth in ExhibiJ 1!4." No Notice shall be effective,
unless and until a copy of such Notice has been delivered to all Mortgagee(s), if Landlord is the
intendçd recipient of the Notice. Ëither Party may change its address or the name and address of
its designated copy rccipients by giving Notice in compliance with this Lease. Notice of such a
change shall be effective only upon receipt or deemed receipt. Any Party giving a Notice may
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request that the recipient acknowledge receipt of such Notice. The reoipient shall promptly

comply with any such acknowlcclgment request, but failule to do so shall not limit the

elIèctiveness olanyNotice. Notice given tbra Party by any attomey who reptesents such Party

shall constitute Notice by sr.roh Palty. Notr,vithstanding the f'oregoing, Notices regarding the

regular payment of Rent nndel this Lease (as opposed to a Ðefault, for example) may be sent by

fir.st class mail, in which case they shall be deemed delivered three (3) Business Days after

deposit with the United States Postal Servioe, postage prepaid, ptovided that no postal .stlike (or

other event likely to disrupt postal service) is then in effect.

24.2 Replacement of Statutory Notice Requirements. 'When this Lease requires setvice

of a Notice, that Notice shall replace, rather than supplement, any equivalent or similar Notice

required by Law, including any Notices required by Code of Civil Proceclure Section 1161 or any

similal or sucgessol Law. When a Law requires setvice of a Notice in a particttlar manner,

service of that Notice (or a similarNotice reqtrirecl by this Lease) in the manner requirccl by this

Section 24 shalt replace and satisfy thc service-ot.-notice ptocedures of such Law, including
those required by Code of Civil Proccdure Section I 162 or any similal ol' sucçessor [,4w.

24,3 Relirsed. Unolairned. or Undeliverable Notices. Any correctly acldressed Notice
that is refusecl, unclaimed, or uncleliverable because of an ¿rct or omission of the f)arty to be

notified shall be considelecl to be effective as of the first date that the Notice was refitsed,

unclaimecl, or considered undeliverable by the postal aurthorities, messengçr, or overnight coutier
service,

25. NO IìIÌOKER. t'Jach Party: (a) represents ancl warrants that it did not engage or cleal

with any broker or finder in connection with this Lease and no Person is entitled to any

commission or finder's fee rcgarding this Lease on account of any agrsement ot' arrangemcnt

made by such Party; anct (b) shall fndemnify the other Palty against any breach of such

representation and warranty.

26. NON-RECOURSE. Notwithstanding anything to the contrary in this Lease, the liability
under this Lease of Lancllord and 'fenant ancl each of their parent(s), subsidiary(ies), Affiliates or

other entities, and any of their constituent partners, joint venturet's, or tenants-in-common, for
damages or otherwise, shall be enforceable against, and shall not extend bcyond, their interests in
the Leaseholcl Estate (including the prrcceeds of the Leasehold Estate). No property or assets

' whatsoever, except Landlord's or Tenant's (as applicable) interest in the Premises (inolucling the
proceeds of the Leaseholcl Estate), shall be subject to levy, execution ol' any other enforcement

procedure for the satisfaction of any remedies (monetary or otherwise) of the othel Party arising

under or in connection r,vith this Leasc, (This Lease sometimes refers to this Section 26 as the
ooNon-Recout'se Clause.")

27, ADDITIONAL DELIVERIES; THIRD PARTIES

?7.1 Estoppel Ccgifig0tes. Up to twice each Lease Year, each Party to this Lease (a

"Requesting Party") may require, by Notice, the other Party (a "Certifying Palty") to exocute,

acknowledge, and deliver to the Requesting Party (or dilectly to a designated Third Person) up to

four (4) original counterparts of an Estoppel Certificate. The Ceftifoing Party shall sign,

acknowledge, and return the Estoppel Certificate, within frfteen (15) Business Days after the
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eff'ective date of the Notice requesting the Estoppel Celti{icate, even if the Requcsting Party is in
Defhult. Any Estoppel Cettificate signed and deliverecl by a Ccrtifying Party shall bind that
Certifying Party.

27.2 Further Assurances. Each Party shall execute and deliver such further documents,
ancl perform such further acts, as may be reasonably necessary to achieve the Parties' intent in
entcring into this Lease.

27,3 Lease Memorandum. Within thirty (30) days following the Commencement Date,
l,andlord shall file ths Lease Memorandum with the County Recorder for recording in the
otficial records of the County and pay all taxes, fecs and other charges rcgarding such recording.
Upon any amendment or modification of this Lease and request by either Party, the Parties shall
promptly execute, acknowledgc, and deliver duplicate originals of a memorandum of such
amendment or moclification. Either Party may record such additional memorandum. Any taxes,
ti:es and other charges imposed upon the recording ot'any memoranclum shall be pakl by the
Party that caused such recorcling to ocour.

27.4 Thirçl-Party BeneficiaLies. Thsre are no third-party benefrciaties of this [,ease,
except Mortgagees. Notliing in this Lcase is intencled or shall be cleemecl to conl'er upon any
Person (cxcept Landlold, 'l enant ancl Mortgagces) any right to enfbrcc this Lcasc.

27.5 Amenclment, Any Modification of this l,ease must be in a writing signed by the
Patty to be ohargcd.

27.6 Successors and Assigns. 'lhis Lease shall bincl ancl benefit l,andlord and Tenant
ancl theil successots and assigns, but this Section 27.6 shall not limir or supersede any Transfer
restrictions in this Lease.

28, MISCELLANEOUS

28.1 Citv Not A Party. 'l'he City is not a Party to this Lease, as of the Commencement
Date. Nothing express or implied in this Lease shall be construed or interpretecl to limit, restlict,
waive or vary any required consent, approval or permit from the City or to constitute an approval
by the City r.rndel any of its land use regulatory or other police powers. Tenant is required to

, apply to the City and proceed through the City's standard process for any Approval related to
any uss or development of the Land or any Building by'l'enant or otherwise.

28.2 Withholding of..Co.nsen!. If it is determined that Landlold withheld or delayed
any consent unreasonably, in violation of an agreement to act reasonably, then the consent shall
then be deemed grantecl, Tenant reserves the right to pursue damages of any kind fiom Landlold
for any such unreasonable withholding of consent.

283 Cq$ts and Expqn$ps:, Legal Costs. In the event of any litigation or dispute
between the Parties, or claim made by either Party against the other, arising from this Lease or
the landlord-tenant relationship undet this Lease, or Landlord's enforcement of this l-ease upon a
Default, Tenant's enforcement of this Lease upon a Default, or to enforce or interpret this Lease
or seek declaratory or injunctive lelief in connection with this [,ease, or to exercise any right or
remedy under or arising from this Lease, ot to regain or attempt to regain possession of the
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Premiscs or terminate this L,ease, or in any Bankluptcy Ploceeding aff'ecting the other Party to

this Lease, the prevailing Party shall be entitled to reimbursement of its Legal Costs, with

Defhult Intercst, ancl all other rcasonable costs and expenses incurred in enforcing this Lease or'

curing the other PartY's Default,

28,4 lùQ Consequential.Damages. Whenever either Party may seek or claim damages

against the other Party (r,vhether by reason of a breach of this Lease by such Party, in

enfolcement of any indemnity obligation, for misrepresentation or breaoh of warranty, or

otherwise), neither Landlold nor Tenant shall seek, nor shall there be awarcled or granted by any

coult, arbitrator, or other adjudicator, any speculative, consequential, collateral, special, punitive,

or indirect damagcs, whether such breach shall be willful, knowing, intentional, deliberate, or

otherwise. The Parties intend that any damages awarded to either Party shall be limited to actual,

direct clamages sustained by the aggrieved Party. Neither Party shall be liable for any loss of
profits suffered or claimed to have been suffeled by the other.

28.5 No Waiver by Silence. Failure of either Palty to complain of any act oL omission

of the other Party shall not be deemed a waiver by the non-complaining Party of any of its tights

uncler this Lease. No waiver by either Party, at any time, express or implied, of any Default of
this Lease shal.l waive such Defhult or auy other Delirult.

28.6 Pgrfgr.r.r.r1nc-e... Under Protest. If a disputc arises abotrt performance of any

obligation under this Lease, the Party against which such obligation is asserted shall have the

right to perform it rurder protest, which shall not be regarded as voluntary performance. A Party

that has perf'ormed undcr protest may institute appropriate ploceedings to rccover any amount

paid or the reasonable cost of othelwise cornplying with any such obligation, with interest at the

Prime lìate.

28,7 Sutvival. All rights and obligations that by their natute are to be performed after

any termination of this Lease shall survive any such termination for a periocl of one (1) year,

28.8 Unavoiclable Delay: Extension of Time of PelformanqE. Subject to any specific
provisions of this Lease stating that they are not subject to Unavoidable Delay or otherwise

limiting or restricting the effects of an Unavoidable Delay, performance by either Party irnder

this Lease shall not be deemed, or considered to be in Default, where any such Default is due to

' the occurrence of an Unavoidabte Delay. Any Party claiming an Unavoidable Delay shall Notify
the orher Party: (i) within ten (10) days after strch Party knows of any such Unavoídable Delay;

and (ii) within five (5) days after such Unavoidable Delay ceases to exist. To be effective, any

Notice of an Unavoidable Delay must describe the Unavoidable Delay in reasonable detail. The

extension of time for an Unavoidable Delay shall commence on the date of receipt of written

Notice of the occuüence of the Unavoidable Delay by the Party not claiming an extension of
time to perform due to such Unavoidable Delay and shall continue until the end of the condition

causing the Unavoidable Detay. The Party claiming an extension of time to perform due to an

Unavoidable Delay shall exercisc its commercially reasonablc efforts to cure the condition

causing the Unavoidable Delay, within a reasonable time.
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29, INTEIIPIìETA'rION, EXECUTION, ¡\ND ¿\PPLICATION OF LEASE

Zg,l Ç.aptions. The captions of this Lease ale tbl convenicnce of t'eference ouly attd, itr

no way, aflect this Lease,

29.2 Çounterparts. I'his Lease may be executed in cormtetparts.

Zg3 Delivery of Drafts. Neither Party shatl be bound by this Lease, unless and until

such Party shall have executed and delivered, at least, one (l) counterpart of this Lease' The

submission of draft(s) or comment(s) on drafts shall not bind either Party, in any way. Such

clraft(s) and comment(s) shall not be considered in interpreting this Lease.

29.4 Entire Agreernent. This l-ease contains all terrns, prnvisions, covenants,

conditions, restriotions und agr.ments between Landlord ancl Tenant about the Premises. The

parties have no other understandings or agreements, ord or wdtten, about the Premises ot
'len1nt's qse or occupancy of, o¡ any intercst of 'fenant in, the Premises,

Zg,S GoverninLIr4w. This Lease, its interpretation and petl'ormance, the relationship

between the Parties;rncl- any clisputes arisiug fi:om or relating to any of thc tbregoing, shall be

governecl, construecl, interpretect, ancl regulatecl under the laws of the State, without regarcl to or

application of principles of conflicts of laws.

Zg.6 lrartiat Invaliçlity. If any term or provision of this l,ease or its application to any

person ot circumstancc *hntt to any extent be invalid or unenforceable, then the lemainder of this

Lease, or the application of such term or provision to Petsons or circumstances, exccpt those as

to which it is Ñalid or unenforceablc, shall not be atïected by sr"rch invalidity. All temaining

pr.ovisions of this Le¿ise shatl be valict and be enforcecl to the f'ullest extent Law allows.

Zg,7 Principles of Interp-rgtation. No inference in favor of or against any Party shall be

drawn fiorn th" t'a"t that s.rch Party has drat'tect any part of this [,ease. Thc Parties have both

pa¡ticipated substantially in negotiation, drafting, and levision ot'this Lease, with aclvice fi'om

i"gal 
"ounrel 

and other aclvisers of their own selection. A term defined in the singulal in this

LJase may be used in the plural, and vice versa, all in accordance with ordinary principles of
English giu.rnor, which alio govern all other language in this Lease. The words "includo" and

, ,.inõludiñg" shall be construed to be followed by the words: "without limitation." Each of these

terms shall be interpreted as if followed by the words "(or any part of it)" except where the

context clearly req.ri.rr otherwise; Builcting Equipment; FF&E; f"ee Estate; Land; Leasehold

Estate; Premises; Structure; and any other similar collective noun. Every reference to any

clocument, including this Lease, refers to such doctrment as Modifìecl from time to time (except,

at Landlord's optiõn, any Moclification that violates this Lease), and íncludes all exhibits'

schedules, and iiders to such document. The worcl "ot" includes thc wold "and." Every

reference to a law, staftite, regrrlation, order, form or similar governmental requirement refers to

each such requilement as amended, moclified, rcnumbered, superseded or succeeded, from time

to time.

29.8 lìeasonableness, Wherever this Lease states that a Party shall not urueasonably

withhold upprouul' (a) such approval shall not be unreasonabty delayed or conditioned; (b) no

withholding'of approval shad be deemed reasonable, unless withheld by Notice specifying
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reasonable grolrnds, in reasonable detzril, f'or suoh withholding, and indicating specific reasonable

changes in the proposal under consicleration that would make it acccptable; ancl (c) if a Party
glants its consent (or fails to objcct) to any matter, this shall not waive its rights to requile such

conscnt for any further or similar matter.

30. OPTION TO PURCHASE; RIGHT TO TDRMINATE.

30.1 Optioúo_P_urchase. Landlord hereby grants to'lenant the option to putchase the

Premises, exercisable as set forth below in such a mannet that esct'ow must close, if at all, not
later than the end of l,ease Year 3. The Purchase Price for the Premises will be the same

purchase price paid by Landlord in its acquisition of the Land immediately prior to the

commencement of the Telm of this Lease. Tenant may exercisc this option by giving written
notice to Landlord, with escrow to close not more than sixty (60) days thereaftet, and in no event

later than thc expiration of Lease Year' 3. Escrow closing costs will be allocated between the

parties in accordance with Escrow Flolder's stattdard practices. Title will be insured as good and

malketable ancl subject to no monetaLy liens or encumbrances othct than surrent, non-delinquent

real plopet'ty taxes ancl assessments.

30,2 Option to'I'enninate. If, as sct tbrth in Section 9,1 above,'lcnant has not
commencecl consttuction of the l]atch Plant Development prior to the expiration of Lease Year 3,

Landlord may elect to telminate this Lease. The poriod during which Landlord may exercise its

right to terminate will commence on the calendar day followíng the expitation of l,easc Year 3

and will continue until such time as 'Ienanü shall have commenced construction of the Batch
Plant Development, at which time Landlord's right to terminate this l-ease will cxpire. If 'fenant

has exercised its option to purchase the Plemises pdot' to the expiration of Lease Year 3 and

prior to the commencement of construction of the Batch Plant Development, the right described
in this Section r,vill instead be an option to repurchase the Plemises at the same purchase price
paid by Tenant. Such option may be exercised by written notice fi'om Landlord to Tenant given
within sixty (60) days following the expiration of Lease Year 3; provided, however, that if
during such síxty (60) day period, Tenant commences construction of the Batch Plant

Development, Landlord's option as desclibed herBin will be of no force or effect. If Landlord
exercises this option within the sixty (60) day period, Escrow will close within sixty (60) days

thereafter. Escrow closing costs will be allocated between the parties in accordance with Escrow
Flolder's standald practices. Title will be insured as good and marketable and subject to no

' monetary liens or encumbrances other than current, non-delinquent teal property taxes and

assessments. Any termination of the Lease or repurchase of the Premises will terminate the

rights ofany tenant, subtenant or assignee under the Lease.

[Signntures on following pâgel
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SIGNATURE PAGE
TO

GROUND LEASE
(Cemex Co¡rstruction Materials, L.P.)

IN \ryITNESS WHEREOF, Landlord and Tenant have executed this Lease, as of the
Reference Date, by and through the signatures of their authorized rcpreserfatives, as set forth
below:

LANDI.,ORD: TENANT:

SHAFTER COMMUNITY
DEVELOPMËNT AGENCY, a public body,
corporate and politic

John D. Guinn
Executive Director

ATTEST:

CEMEX CONSTRUCTION MATERIALS,
LP,, a Texas limited partnership,

by its genelal partner, Cemex, Inc

TM,,
Name:
Its: (> d

By: tl^t- Wí//t1'..-*
Agency Secretary

APPROVED AS TO FORM:

Best Best & Krieger, LLP

By:
Agency General Counsel

44
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SIGNATURE PAGE
TO

GROUND LEASE
(Cemex Construction Materials, L.P.)

IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease, as of the
Reference Date, by and through the signatures of their authorized representatives, as set forth
below:

LANDLORD: TENANT:

SHAFTER COMMUNITY
DEVELOPMENT AGENCY, a public body,
corporate and politic

By:
Name:

Executive Director

ATTEST:

By:
Agency Secretary

APPROVED AS TO FORM:

Best &

General Counsel

CEMEX CONSTRUCTION MATERIALS,
L.P., a Texas limited partnership

By:
Name
Its

By
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TO DEVELOPER:

COURTESY COPY TO:

TO AGENCY:

COURTESY COPY T'O:

BXIIIBIT "A''
TO GROUND LEASD

(Ccmex Consinrction Mnterials L.P.)

NO'TICE ADDRESSES

EXHIBIT *A''
Notice Addresses

Cemex Construction Materials L.P.
840 Gessner, Suite 1400
Flouston, Texas 77024
Attn:

ShafTer Community Development Agency
336 Pacific Avenue.
S hat'ter, California 93263
Attn: Execr¡tive Director

Best Best & Krieger LLP
3750 University Avenue, Suite 400
Rivetside, CalitbLnia 92501
Attn: Michael Grant, lisr1,

IIVBUS\MG RAN "l\7 t 6 122.9 Page 103



EXHIB[T "B''
TO GROUND LEASE

(Cemcx Constmction M¿r0erials' L.l'.)

L¡,ND I-EGAL DESCRIPTION

THE LAND REFEI{I{ED'IO FIEREIN BELOW ß SITUATED IN TT-IE CITY OF SHAF'IEIì,
COUNTY OF KERN, STA1IE OF CALIF'OIì.NIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 4 OF PARCEL MAP NO. I1468, I'FIASE 3, [N TFIE CITY OF SHAFTER, COUNTY
OF KERN, STATE OF CALIFORNIA, AS PER MAP R-ECORDED NOVEMBER 13, 2OO7 tN
BOOK 56, PAGE 28 OF PAIìCEL MAPS, IN THE OFFICE OF TFIE COUNTY RECORDER
OF SAID COUNTY.

EXCEPTING THEREFROM ALL OIL, GÄS, i\ND O.TT.IER MINERALS, WITI.IIN OR

UNDERLYTNG SAID LAND, OR 'IFIAT MAY BE PRODUCED AND SAVED
TFIEREIIIIOIVI, PROVIDING, IIOWEVER, GIIANTOR, I.IIS SUCCESSORS AND ¿\SSTGNS,

SI.IALL NOT CONDUC'| DRILLING OR OTFIER OPERATIONS UPON TFIE SURFACE OF

SAID LAND, BUT NOTFIING I-IEREIN CON'IAINED SI-IALL BE DDEMED TO PREVEN'T

TFIE GIì.,\N'|OR, I-llS SUCCESSOTìS AND ASSIGNS, F'llOM EXTRAC'IING OII
CAPTUIIING SAID MINERALS BY DRILLING ON ADJACENT' OR NEIGFTBORING

LANDS AND/OR FROM CONDUCTING SUB.SURFACE DRILLING OPERA'TIONS

UNDER SAID LANDS AT A DEP'|I-T OF 5OO FBET BELOW TI.IE SURIIACE OF SAID
I,AND, SO AS NOT 'TO DIS'I'UR[] 1'I-IE SUIìI'ACE OË SAID L.A.ND OR ANY
IMPROVEMENTS THEREON, AS RESERVED BY, KERN COUNTY LAND COMPANY IN
DEED RECORDED MAY 20,I954IN BOOK 2235,PAGE 104 OF OFFICIAL RECORDS.

AI'N: 09 l-171-14-0 l-1, 091 - I 80-01-00-0

EXHIBI'| "B''
Land Legal Description
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A,KfIIB[T (C"
TO

GROUND LEASE
(Cemex Construction M¿rteri¿rls, L.P.)

ADDITIONAL PERMITTED EXCEPTIONS

Permitted Exceptions shall include all of the following, as they existed on the
Commencement Date:

1. All leases, subleases, tenancies and rights of occupancy affecting the
Premises caused or permitted by Tenant or by anyone claiming by, through, or under Tenant;

7. All rights, if any, lor electricity, gas, telephone, water, cable telcvision,
zurd any other utilities to maintain and operÍrte lines, cables, poles, and distribution boxes in,
over, and upon the Premises;

3. Possible projcctions or encroachments ol retaiuing walls, founclations,
stoops, areas, steps, sills, trim, cornices, standpipes, frre escapes, coal chutes, casings, ledges,
water tablcs, lintels, porticos, keystones, windows, heclges, copings, cellar doors, sidewalk
elevators, f'ences, fire escapes, and the like, or similar projections or objects r.rpon, undct, or
above any adjoining buildings ol'streets or avenues or those belonging to acljoining premises
which cncroach upon the Premises or within any set-back areas, and variations between the lines
of record title and fences, r'etaining walls, hedges, and the like;

4. Variations between the tax diagram or the tax map ancl the record
desoription;

5. Zoning, environmental, mr.rnicipal, building, and all other laws,
regnlations or similar matters imposed by any federal, state, municipal, or local government or
any public or quasi-public board, authority, or similar agency having jurisdiction over thc
Premises or any portion thereof;

6, All notes or notices of any violation of law or municipal ordinances,
orders, or requirements noted in or issued by any governmental or quasi-govemmental authority
or departments having or asserting jurisdiction, now or hereafter affecting the Premises;

7. The lien f'or all taxes, charges, rents, assessments, and any other
governmental charges which arç not yet due and payable;

L Any Fee Mortgage.

EXI.IIBIT "C''
Aclditional Permitted Exceptions
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EXHIBIT'TD''
TO

GROUND LEASD
(Cemcx Construction Mnferials' L'P.)

MEMORANDUM.OF LEASE

(sEE ATTACHED)

EXHIBTT
Memorandum

!(Drt

ofLease
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RECOIIDING REQUES'IED BY ANI)
WI-IEN RECORDDD RETUITN TO:

Shatler Community Development Agency
336 Pacîftc Avenue.
Shatter, California 93263
Attn: Executive Director'

Space above this line for Recordefs Use
No lìecording Fee Pursuant to Gov't Code $27383

MEMORANDUM OF LEASE
(Including Option to Purchase/Option to Re-Purohase)

SFIAFTER COMMUNITY DEVELOPMENT AGENCY, a public body, corporate ancl
politic (".Landlortl") hereby leases to CElvtEX CONSTRUCTION MATERIALS L.P., a'lexas
limited pattnership ('rTenant") that certain real property located in the City of Shafter, County
of Kern, State of California, more particularly desoribecl in Exhibif ._"1" attached hereto (the
*Premises"), in accorclance with the terms ol that certain unrecorcled Ground Lease datecl as o[
April 7, 2008 (the ((Lenset'). '[he term ot'the Lease is twenty (20) years, as clescribed in the
Lease.

Landlord hereby grants to Tenant an option to purchase the Premises, such right being
exercisable on or betbte the expitation of the Lease Year 3, as described in the Lease. Landlord
reserves the right to terminate the Lease ol to repurchase the Premises, with such right being
exercisable as set forth ín the Lease.

LANDLORD:

S FIAFTER COMMUNITY DEVELOPMENT
AGENCY, a public body, corporate and polìtic

By:
Name;

Executive Ditector

TENANT:

CEMEX CONSTTIUCTION MATERIALS L.P.,
a Texas limited partnetship

By:
Name:
Its:
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IìECORD]NG REQUESTËD BY ANI)
W}IBN RECORDED RETURN TO:

Shafter Corrnrunity Developnre:rt Ageucy
336 Pacific Avenue.
Slraft er, Califomi a 93263
Attn: Executive Director

S¡race above this linc for llecordel''s Use
No Iìecordiug liee Pr¡¡:suant to Gov't Co<1e $27383

MEMORANDUM OF LEASE
(hrclucling Option to Purchase/Option to Re-Purcliase)

SI{AFTER COMI\4.LINITY DEVELOPMENT AGENCY, a public body, co¡rorate and

politic ("Laudlord") heleby leases to CBMEX CONSTRUCTION MATERIALS L.P., a Texas

limitecl parlnership ((Tlenant') that certain real property located in lhe City of Shaftet, Courity
of I(ern, State of Califunria, more particularly desoibed in llxhibit 'of') attacltecl hereto (tlte
ttPl'emisest'), in accordance with the teilns of that celtain unrecordecl Glouncl Lease datecl as of
Malch 27,20Q8 (the "Lease"), The term of the l.ease is twenty (20) yeals, as described in the

Lease.

Landlolcl hereby grants to Tenant an optìon to purchase the Preulises, such right being

exercisable on or before the expiration of lhe Lease Year 3, as described in the Lease. Irandlotd

teserves the light to teuninate the Lease or fo reptu'chase the Pleurises, with such right being
exercisable as set forth in the Lease.

I.ANDLORI)

John D

Éiú ros
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