Carson City
Request for Board Action

Date Submitted: 02/12/13 Agenda Date Requested: 02/21/13
Time Requested: 10 minutes
To:  Mayor and Supervisors

From: Nick Providenti, Finance Director

Subject Title: For Possible Action: to adopt a Resolution authorizing an Assignment and
Assumption Agreement between the City and the Carson City Redevelopment Authority; and
related matters,

Staff Summary: The Board of Supervisors of Carson City, Nevada has heretofore determined
that it is in the best interests of the City to purchase an office building located at 108 E. Proctor
Street in the City, together with certain related land to provide office space and related parking
(together known as “The Property”) for the employees of the City and the Carson City
Redevelopment Authority. The Authority has been granted an option to purchase the Property
before June 30, 2013. The Seller and the Authority intend to enter into a First Amendment to
Purchase Agreement which will allow the Authority to assign its rights under the Purchase
Agreement in order to place the City in a position to purchase the Property directly from the
Seller.

Type of Action Reqguested: (check one)
{ XX ) Resolution { ) Ordinance
( ) Formal Action/Motion ( ) Other (Specify)

Does this action require a Business Impact Statement: ( )Yes (X)No
Recommended Board Action: I move to adopt Resolution # , a Resolution

authorizing an Assignment and Assumption Agreement between the City and the Carson City
Redevelopment Authortty; and related matters.

Explanation of Recommended Board Action: Sec Staff Summary.
Applicable Statute, Code, Policy, Rule or Regulation: N/A

Fiscal Impact: N/A

Explanation of Impact: N/A

Funding Source: N/A

Alternatives: Elect not authorize the Assignment and Assumption Agreement

Supporting Material: Resolution, Purchase Agreement, Assignment and Assumption
Agreement




Prepared By: Nick Providenti
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ASSIGNMENT AND ASSUMPTION AGREEEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of
February _, 2013, is by and between the Carson City Redevelopment Authority, Nevada (the
“Authority’™), and Carson City, Nevada (the “City™).

WHEREAS, the Board of Supervisors of the City has heretofore determined that
it is in the best interests of the City to purchase an office building located at 108 E. Proctor Street
in the City (the “Building”), together with certain related land (the “Land,” and together with the
Building, the “Property”), to provide office space and related parking for the employees of the
City and the Authority; and

WHEREAS, the Authority is currently leasing the Property from Fireside
Investments, LLC (the “Seller”), pursuant to a Lease Agreement, dated as of June 4, 2010; and

WHEREAS, the Authority has been granted an option to purchase the Property
before June 30, 2013, pursuant to a Purchase Agreement, dated as of June 2, 2010 (the “Original
Purchase Agreement”), between the Seller and the Authority; and

WHEREAS, the Seller and the Authority have entered into a First Amendment to
Purchase Agreement, dated as February 15, 2013 (the “First Amendment,” and together with the
Orniginal Purchase Agreement, the “Purchase Agreement”), in order to clarify certain aspects
relating to the purchase of the Property; and

WHEREAS, Section 8 of the Original Purchase Agreement permits the Authority
to assign ifs rights in the Purchase Agreement “to one or more nominees, provided that any such
nominees shall assume all of the obligations contained [t]herein;” and

WHEREAS, the Authority desires to assign, and the City desires to assume, all of
the Authority’s rights under the Purchase Agreement in order to place the City in a position to
purchase the Property directly from the Seller.

NOW, THEREFORE, for and in consideration of the mutual covenants and the
representations, covenants and warranties herein contained, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Authority hereby
fully and freely assigns all of its rights and interests in and to the Purchase Agreement, and the
City hereby assumes all of the Authority’s nghts and interests in and to the Purchase Agreement
and further agrees to comply with all of the Authority’s obligations under the Purchase
Agreement to the same extent as if the City been originally named therein in lieu of the
Authority.

[The remainder of this page intentionally left blank.]




IN WITNESS WHEREOQF, the parties have executed this Assignment and
Assumption Agreement as of the date first written above.

CARSON CITY REDEVELOPMENT
AUTHORITY, NEVADA

[SEAL]
By:
Chair
Attest:
Secretary
CARSON CITY, NEVADA
[SEAL]
By:
Mayor
Adttest:
City Clerk




PURCHASE AGREEMENT
Exhibit “A”

_ THIS PURCHASE AGREEMENT ("Agreement") is made and entered Into In as
of Jowne. 2. Zo|O by and between Fireside Investments, LLC (“Seller"), and
Carson City Redevelopment Authority ("Buyer”) or assignee with reference to the

following:

1. Purchase and Sale. Upon all the terms and conditions contained in this
Agreement, Buyer hereby agrees to purchase from Seller, and Seller hereby agrees to

sell to Buyer, that certain real prOperty‘ consisfing of approximately 8,408 square feet of *
office building located on approximately .1224 acres of land at 108 E. Proctor Street; .

Carson City, Nevada, known as AP# 004-215-07 and approximately . 1424 acres of land
known as AP# 004-202-01 & 02 now owned by Seller ("Properly"}.

2. Escrow, Within three (3) business days after the date this Agreement has
been signed and delivered by and between the parties hereto, an escrow (“Escrow")
shali be opened with Northern Nevada Title Company ("Escrowholder"}, by Buyer
delivering a fully executed copy of the Agreement to Escrowholder along with the
Deposit referred to in Section 4(a) below. Buyers have had possession of the premises
from June 4, 2010, and have had sufficient opportumty to inspect the premises as
needed, Seller knows of no defectwe condition of the premises.

3. Closing and- Extension of Escrow, The terms "Closing” and "Close of Escrow"
shall mean the completion of the purchasse, exchange of money and documents,
recording of the Grant Deed and Delivery of possession of the Property to Buyer. The
closing of the purchase and sale of the Property shall take place through Escrow upon
satisfaction (or waiver by the appropriate party) of all condlitions to Closing set forth
herein by on or before sixty-(60) days after execution of the agreement by all partles or
such later date as the parties may mutually agree in writing ("Closing Date").

4. Purchase Price. The total purchase price ("Purchase Price") for the Property
shall be ONE MILLION ONE HUNDRED TWO THOUSAND TWO HUNDRED NINETY
NINE & NO/M00 Dollars ($1,102,299.00) Purchase Price shall be paid info escrow as

follows;

(@) The sum of TEN THOUSAND & NO/100 Dollars {$10,000.00) to be
delivered to Escrowholder in the form of a check ("Deposit’) to be deposited: by
Escrowholder. In the event Buyer falls to deposit the foregoing sum with Escrowholder,
the Escrow shall be deemed automatically canceled and this Agreement shall terminate.

Escrowholder shall place the Deposlt into a standard passbook interest-bearing savings
account at a financial institution acceptable to Seller to be selected by Escrowholder
with Escrowholder as Trustee for Buyer and Seller, with the mterest on said Deposit

being credited to Buyer.




(b) The sum of ONE MILLION NINETY TWC THOUSAND TWO HUNDRED

NINETY NINE & NO/100 ($1,092,299.00) to be deposited into Escrow in cash at, or
prior fo closing, to be combined with the Deposit of TEN THOUSAND & NO/100 DoHars

{$10,000.00) shall be considered full payment.

5. Cost and Prorations.

{a) Buyer shall pay alf of the Escrow fee.

{b) Buyer shall- pay all of the cost of any recording costs documentary,
conveyance or transfer fees or taxes. :

(c) Buyer shall pay the cost of the policy of fitle insurance referred to in Seetion
6 {b) below.

{d) Buyer and Seller shall each bear their own respactrve legal and accounting
costs outside of Escrow. .

{e) Al non-delinqguent real property faxes (including any non-delinquent
general and special bonds and assessments) on the Property (based upon the fatest
available tax information) shall be prorated through Escrow between Buyer and Seller

as of the Closing using the customary escrow procedures.

(f) All other costs or expenses not otherwise provided for In this Agreement, if
any, shall be apportioned or allocated between Buyer and Seller in the manner
customary in Carson City. .

6. Conditions to Closing. The obligations of Seller and Buyer to complete the
purchase and sale of the Property are subject to satisfaction {or waiver by the
appropriate party) of the following conditions at or prior to Closing:

(a) Transfer and Possession, Seller shall deliver into Escrow an Executed and
recordable Grant Deed in form sufficlent to convey good and marketable title to the
Property to Buyer, subject only to the matters described in the next following
subsection. When all required funds and instruments have besn deposited into Escrow
by the appropriate parties, and when all other conditions to Closing have been fulfilted
{or waived by the appropriate -party}, Escrowholder shall cause to be recorded such
Grant Deed, whereupon Buyer shall be entitled fo possession of the Property.

(b) Title. Escrowholder shall be prepared or committed to dellver to Buyer a
CLTA policy of title insurance, dated as of the Closing, insuring Buyer In an amount
equal to the Purchase Price, and showing fitle vested In Buyer subject only to:

(iy Nom-delinquent real properly taxes (including and non—delinqueﬁf-
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general and special bonds or assessments);

(il) The printed exceptions contained in the foregoing title insurance policy;
(iiiy All other matters approvad in writing by Buyer; and

(ivy All matters shown on current preliminary fitle report, dated within thirly
(30) days of the date of this Agreement, except only such matters as Buyer may have
expressiy disapproved by giving written notice to Seller through Escrow within five (5)
business days after Buyer's acknowledged receipt of: (aa) such report and (bb) full
copies of all instruments (other than tax bills) -referred to therein. Buyer's failure to
disapprove any such item by giving such notice to Escrowholder ‘within the foregoing
period shall constitute irrevocable approval of all such items.

{c) Buyer’s Investigation. Refer to language in paragraph 2 abovs.

7. Title & Warranties. Seller hereby represents wairants and covenants as

- follows:

(a) Seller has full power and authority to enter Into and perform this Agreement
in accordance with its terms.

(b) Selier has not received notice of any defaults under the First Note andfor
First Deed of Trust.

(¢} Prior to Close of Escrow, Seller shall manage and maintain the Property in
accordance with its established practices.

(d) Except as disclosed by Seller prior to execution hereof, there are no
management, employment, service, or maintenance contracts or other similar
agreements which will affect Buyer or the Property subisequent to the Close of Escrow.

{(e) Seller has no actual knowledge of any claim, litigation, proceeding or
governmental Investigation pending against or relating to the Property and Seller does
not have any belief that there Is basis for any such claim, litigation, and other

proceeding or governmentai investigation.

(f) Seller has no actual knowledge of any notice of woiatlon of any applicable
zoning regulation or ordinance or other law, order, ordinance, rule regulation, cods, or
requirement or of any covenant, condition, or resfriction affecting or relating to the

construction, use or occupancy of the Property.

(9) Seller has no actual knowledge that the subject Property does not conform
to all applicable zoning regulations and ordinances affecting or relatlng to the
construction, use or ocoupancy of the Property.
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(h) Seller has no actual knowledge of any encroachments onto the Property of
improvements located on any adjoining property, or of any improvements located on the
Property encroaching onto adjoining property.

(i) Seller has no actual knowiedge of any intended public improvements, which
will result in any charge being levled or assessed against, or in the creation of any lien

. Upon the Property.

(i) Seller has no actual knowledge of any pending or contemplated
condemnation of the Property, or-any part thereof.

(k) To the extent of Seller's actual knowledge, all utilities including, but not
limited to, gas, electricity, water, sewage, and telephone are currently available to the
Property. Seller makes no warranty or representation as to the future availability of

such utilifies services.

(1) Seller has no actual knowledge of any fact or condition which will result In
the termination of the present access to or from the Property and any existing highways

and roads.

(m) Selier has no actual knowledge of any attachments, executions, or
assignments for the bensfit of creditors or voluntary or involuntary proceedings in
bankruptcy pending against Seller.

(n) Seller has no actual knowledge of any order or directive of the applicable
Department of Building Safety, Health Department, or any other City, County, State, or
Federal authority that any work or repalr maintenance or improvement be performed on

the Property.

(0) If Seller or Buyer discovers any fact not now known to the Selier that would
make any warranty or representation contained herein untrue, that party will
immediately give notice to the cther and the Buyer shall have as its sole remedy the

right to terminate this Agreement.

(p) All of the documents, information, and records provided, shall to the best
knowledge and belief of the Seller, contain true and accurate information except as

otherwise dlsclosed. ta Buyer in writing,

{q) Gerfain principal(s) of both Buyer and Seller may possess Real Estate
Broker's/Salesman's Licenses,

() To the best of Seller's knowledge the Froperty does not and has never
contained any hazardous or foxic wastes, without limitation, under any applicable
federal, state or local laws or regulations under state or local laws or regulations prior to
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Buyer's possession June 4, 2010. The cost of any required toxic waste or hazardous
material clean up shown to have existed prior to Jung 4, 2010 shall be pald by Saller

prior to close of escrow.

(s) Buyer shalt receive all mineral, gas and oil rights presently owned by Seller
as part of the purchase of the properiy.

8. Asslgnability. Buyer shall have the right to assign his rights hersunder to one
or more nominees, provided that any such nominees shall assume all of the obligations

contained hersin.

9, Time of Essence and Escrow Cancellation. Time is of the essence of every
provision of this Agreement in which fime is an element. If not executed, this Purchase
Agreement will expire at 5:00 P.M., June 30, 2013.

(a) Seller’s Failure. If Seller fails to deposit a recordable Grant Deed pursuant
to Section 8(a) above, or Sellsr cannot by the Closing convey title to the Property
subject only to the matters described in Section 6(b) above, then Buyer at his option -
may terminate this Agreement and the Escrow by giving written demand to Seller and
Escrowhelder within the applicable period or periods provided above. Thereupon:

(Iy Escrowholder shall promptly return to Buyer the Deposits and
Escrowholder shall return all other instruments to the parties who deposlted the same;

(ii) Afl tile and escrow cancellation charges shall be paid by Seller;

(iiiy Each party shall be fully and completely excused and released from
any further obligations hereunder or liability of any nature or amount whatscever to the
other party. If Buyer decides not to terminate this Agreement as provided above, then
Buyer shall have any legal right to compel specific performance of Seller In accordance

with the terms of this Agreement.

(b) Buyer's Failure. [f Escrow does not close due to Buyers default
subsequent to compliance with 6(c) above, then Escrowholder is irrevocably instructed
to deliver the deposits to selier as liquidated damages for Buyer's failure to complete the
purchase, it being acknowledged by Buyer and Seller that the damages which .seller
would sustain would be impracticable or extremely difficult to fix or determine. Buyer
and Seller agree that Seller's economic detriment resulting from the removal of the
Property from the real estate market and other activities in furtherance of the agreement
would be extremely difficult to ascerain. Accordingly, Buyer and Sefler agres that the.
deposits required herein are a reasonable estimate of Seller's damages. Due to the
special nature of negotiations which preceded acceptance by Seller of Buyer's offer to
acquire the Properly the parties acknowledge that the actual damages caused Seller by
the failure to close escrow would be extremely difficult to establish. In addition buyer
desires to have a limitation on his potential liability to Seller if this transaction fails to
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In the event of breach by Buyer of his obligations hereunder, Buyer and Seller have
agreed to the concept of liquidated damages as set forth herein, with the amount and
timing of the payment having been the subject of negotiation befween the parties. In
- addlition, Buyer shall pay all title and escrow cancellation charges. By placing their
initials below, Buyer and Seller acknowledge that they have read, understood, and
agreed to be bound by this liquidation damages provision.

Selier's initials Buyer's Initials

10. Further Documents and Acts. Each of the parties hereto agrees to
cooperate in good faith with the other, and. to execute and deliver such further

documents and perform such other acts as may be reasonably necessary or

appropriate to consummate and cany info effect the transaction contemplated under
this Agreement.

11,  Survivability, All covenants of Buyer and Seller which are expressly
intended hersunder to be performed in whole or in part after the Closing, and all
representations, warranties and indemnities by either party to the other, shall survive
the Closlng and shall be binding upon and inure o the benefit of the respective parties
hereto and their respective helirs, successors and permitted assigns. Any agreements,
understandings, warranties or representations not expressly contained herein shall in no
way bind elther Seller or Buyer, Seller and Buyer each expressly walve any right of
rescission and all claims for damages by reason of any statement, representation,
warranty, promise and/or agreement, if any, not contained in or attached to this

Agreement.

12. Eminent Domain Proceedings. If at any time during the Escrow perlod the
Property or any portion thereof is threatened with condemnation, or legal proceedings
are commenced under the power of Eminent Domain or Force Majeure, Seller shall
forthwith notify Buyer. Thereupon, if a subsiantial portion (i.e., at least ten percent) of
the Property Is so threatened, Buyer may terminate this Agreement and cancel Escrow
by giving written notice to Escrowholder and the other party. H there be no such
termination; then each of the partles shall cooperate with the other during the course of
any such proceedings or threat thereof, and shall furnish to the other full coples of all
pleadings, correspondence, documants, and other data concerning the same. Seller
shall make all reasonabie efforts to postpone any definitive proceedings, including,
without limliation, a trial on the merits of the case, until after the Closing., Buyer at his
expense shall be in control of any such condemnation proceedings or threat thereof
during the Escrow perlod, but shall deal through Seller or consult with Seller prior to
making any substantial negotiations or communications with public agencies -or any
substantial decisions affecting such proceedings or threat thergof. All court costs,
appraisal fees and other axpenses pald or incurred by Buyer in connection with such
proceedings shall be credited fo Buyer and Buyer shall be entitled to retain all

. condemnation proceeds.




close. Therefore, in order to induce Seller to waive zll other remedies Seller may have
in the event of breach by buyer of his obligations hereunder, Buyer and Seller have
agreed to the concept of liquidated damages as set forth herein, with the amount and

timing of the payment having besn the subject of negotiation between the parties. In -

addition, Buyer shall pay all title and escrow cancellation charges. By placing their
inittals below, Buyer and Seller acknowledge that they have read, understood, and
agreed to be bound by this liquidation damages provision.

el -
Seller's Initials Buyer's Initials

40.  Further Documents and Acts. Each of the paities hereto agrees to -

cooperate in good faith. with the other, and to execute and deliver such further
documents and perform such other acls as may be reasonably necessary or
appropriate to consummate and carry into effect the transaction contemplated under

this Agreement.

11.  Survivability. All covenants of Buyer and Seller which are expressly
intended hereunder fo be performed in whole or in part after the Closing, and all
representations, warranties and indemnities by either parly to the other, shall survive
the Closing and shall be binding upon and inure to the benefit of the respective parties
hereto and their respective heirs, successors and permitted assigns. Any agreements,
understandings, warranties or representations not expressly contained hersin shall in no
way bind either Seller or Buyer. Seller and Buyer each expressly waive any right of
rescission and all claims for damages by reason of any statement, representation,
warranty, promise and/or agreement, if any, not contained in or attached to this

Agreement.

12. Eminent Domain Proceedings. If at any time during the Escrow period the
Property or any portion thereof is threatened with condemnation, or legal proceedings
are commenced under the power of Eminent Domain or Force Majeure, Seller shall
forthwith notify Buyer. Thereupon, if a substantial portion (i.e., at least ten percent) of
the Property Is so threatened, Buyer may terminate this Agreement and cancel Escrow
by giving written notice to Escrowholder and the other party. [f there be no such
termination, then each of the parties shalt cooperate with the other during the course of
any such. proceedings or threat thereof, and shall furnish to the other full copies of all

pleadings, correspondence, documents, and other data concerning the same. Seller -

shall make all reasonable efforts to postpone any definitive proceedings, including,
without limitation, a trial on the merilts of the case, until after the Closing. Buyer at his
expense shall be in control of any such condemnation proceedings or threat thereof
during the Escrow period, but shall deal through Selfer or consult with- Seller prior to
making any substantial negotiations or communications with public agencies or any
. substantial decisions affecting such proceedings or threat thereof. All court costs,

appraisal fees and other expenses paid or incurred by Buyer in connection with such
proceedings shall .be credited to Buyer and- Buyer shall bée entitled to retain .all
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condemnation procesds,

13. Broker's Commissions, The parties acknowledge that the sale of the

Property is subject o a brokerage commission of flve-(5%) of the sales price. Said
commisslon shall be payable in full upon Close of Escrow and splif equally between
Realty Executives and fo Sperry Van Ness/Gold Dust Commercial Associates.
Escrowholder is hereby instructed to make such payments by Seller on the closing date

out of the sale proceeds.

Except as expressly set forih above, Seller and Buyer each represent to the
_ other that, .to the best of their knowledge, no brokerage commission, finder's fee or other
‘ compansaﬂon of any kind is diie or owing to any person ot entity in connection with the
transactlons covéred by this Agreement. Each party agrees to and does hereby
indemnify and hold the other harmiess from and against any and all costs, liahilities;
losses, damages, claims, causes of action or proceedings which may result from any
broker, agent or finder, licensees or otherwise, claiming through, under or by reason of
the conduct of the indemnifying party in connection with this transaction.

14. Waiver, Consent and Remedies. Elther party may specificalty and expressly
waive in wrrtmg any portion of this Agreement or any breach thereof, but no such waiver
shall constitute a further or continuing walver of any preceding or succeeding breach of
the same or any other provision. The consent by one party to any act by the other for
which such consent was required shail not be deemed to imply consent or waiver of the
necessity of obtalning such consent for the same or any similar acts in the future. No
waiver or consent shall be otherwise specified in the Agreement. All rights, remedies,
undertakings, obligatlons, options, covenants, conditions, and agreements contained In
this Agreement shall be cumulative and no one of them shail he exclusive of the other.

15. Attorney's Fees. In the event of any declaratory or other legal or equitable
action Instituled between Seller, Buyer and/or Escrowholder in connection with this
Agreement, then as between Buyer and Seller the prevalling party shall be entitled to
recover from the losing parly all of ifs or his costs and expenses including, but not
{imited to, court costs and reasonable attorney’s fees.

16. Notices. Any notlce, requesl, demand, consent, approval or other
communication required or permitted hereunder or by law shall be validly given or made
only if in writing” and delivered in person to the other party or to an officer or duly
authorized representative of the other party or deposited In the United States malil, duly
certified or registered (return receipt requested), postage prepald, addressed fo the
party for whom intended, as follows:

if to Seller; Fireside Investmaents, LLC
P.O. Box 17348
Covington, KY 41017-0346




if to Buyer: Carson City Redevelopment Authority
C/Q Bruce Robertson
Sperry Van Ness
- 311 N. Carson St.
Carson City, NV 89701

Any party may from time to time, by written notice to the other, designate a differént
address, which shall be substituted for that specified above. [f any notice or other
document Is sent by mail as aforesaid, the same shall be deemed fully dslivered and
recelved forly-sight (48} hours after mailing as provided above.

17. Gender 'and Number, In this Agreement (unless the context requites
otherwise, the masculine, feminine and neither genders and the singular and the plural -
shall ba deemed to include one another as appropriate.

18. Entire Agreement. This Agreement and lts exhibits constitute the entire
agreement between the parties hereto pertaining to the subject matter hereof, and the
final, complete and exclusive expression of the terms and conditions thereof. Al prior
agreements, representations, negotiations, and understandings of the parties hereto,
oral or written, express or implied, are hereby superseded and merged herein.

19. Captions. The captions used herein are for convenience only and are not a
part of this Agreement and to not In any way limit or amplify the terms and provisions

hereof.

20. Governing Law. This Agreement and the exhibils aftached hereto have
been negotiated and executed in the State of Nevada and shall be governed and
construed under the laws of the State of Nevada.

21, Invalidity of Provision. If any provislon of this Agreement as applied to sither
party or to any circumstance shall be adjudged by a court of competent jurisdiction to be
vold or unenforceable for any reason, the same shall in no way affect (to the maximum
extent permissible by law) any other provision of this Agreement, the application of any

.such provision under circumstances different from those adjudicated by the court, or the
validity or enforceability of the Agreement as a whole.

22. Amendments. No addition to or modification of any provision contained in
the Agresment shall .be effective uniess fully set forth in writing by both Buyer and

Seller,

23, Counterparts. This Agreement shall be executed in counterparts, each of
which shall be deemed an orlginal, but all of which together shall constitute but one and

the same instrument.




24. No Representation by Ssller. As of Close of Escrow, Buyer acknowledges
that he has inspected, or has had the opportunity to inspect the Properly and observe
its physical characteristics and conditions, and hereby waives any and all objections to
the physlcal characteristics and conditions except as otherwlse recited herein. Buyer
acknowledges that neither Seller nor any of ifs employees, agents, or representatives
has made any representations, warranties or covenants by or on behalf of Seller as to
any matters concerning the Property, the present or future usage of the Properly, or the
suitability of the Property for Buyer's Intended use, 'except as contained in this

Agreement.

25. Seller's Authority. Seller hereby represents and warrants fo Buyer that

Neither the executlon or delivery of this Agreement, the Incurrence of the obligations
herein set forth, the consUmmation of the transactions herein contemplated, nor the
compliance with the ferms of ‘this Agreement wili conflict with, or result in a breach of,
any of the terms, conditions, or provisions of,- or constitute a default under, its
partnership agreement or any bond, note or other evidence of indebtedness or any
contract, indenture, mortgage, deed of trust, loan agreement, lease or other agreement
or instrument to which Seller is a party or by which Seller or any of Seller's propertles
may be bound. Seller further represents and warrants to Buyer that.Seller is duly
organized, validly existing and in good standing under the laws of the State of Nevada
and has all requisite powers and authorities to own its propertles and the individuals
executing this Agreement (and any documents in connection therewith) have been duly

authorized by all requisite action.

26. Buver's Authority. Buyer hereby represents and warrants to Seller that
neither the execution or delivery of this Agreement, the incurrence of the obligations
herein contemptated, nor the compliance with the terms of this Agreement will conflict
with, or result in a breach of, any of their terms, conditions, or provisions of, or constitute
a default under, any agreement or any bond, note or other evidence of indebtedness or
any contract, indenture, mortgage, deed of trust, loan agreement, lease or other
agresment or instrument to which Buyer is a party or by which Buyer or any of Buysr's
properties may be bound. Buyer also represents and wasrants to Seller that each of his
nominees, partners or joint venturers has been duly organized and is validly existing
and fn good standing under the laws of the State of Nevada and the performance of this
Agreement has been duly authorized by all requisite action and the individuals
executing thls Agreement or any other documents necessary to consummate this
transaction on behalf of Buyer or his nomirteas and to execute all other documents and

perform all other acts as may be necessary in connection with the performance of this - :

Agreement.




IN WITNESS WHEREOQF, the parties have executed this Agreement as of the
date first above wriiten.

"Buyer "Seller”
By:ﬂ_{% By:
Robert L. Crowel!, Mayor Edward E. Meyer,.Mahager
City of Carson City, Nevada Fireside investments, LLC
Date: . Date;

Approved as to Legality and Form:
Neil A. Rombardo, District Attorney

By 7. / . ?@/J’Qaféa\)

Deputy District Altorney_

.-/
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

'Buyer 7 "Selter"
By ' M&
Lawrence Werner, City Manager Eﬁward E. Meyer Mana
City of Carson City, Nevada .- Fireside Investments LL

Date; - . Date:_/ l%:{ 24 10
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FIRST AMENDMENT TO PURCHASE AGREEMENT

This FIRST AMENDMENT TO PURCHASE AGREEMENT, dated as of
February 15, 2013 (“First Amendment”), is entered into by and between Fireside Investments,
LLC (“Seller”) and the Carson City Redevelopment Authority, Nevada (“Buyer”), and amends in
certain respects the Purchase Agreement, dated as of June 2, 2010 (“Purchase Agreement”), by
and between Seller and Buyer, a copy of which is attached hereto as Exhibit A.

For and in consideration of the mutual covenants and the representations,
covenants and warranties herein contained, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

Section 1. Paragraph 2 of the Purchase Agreement is hereby amended to read

as follows:

2, Escrow. By no later than April 15, 2013, an escrow
(“Escrow™) shall be opened with Northem Nevada Title Company
(“Escrowholder”) by Buyer by delivering a fully executed copy of this Agreement
(together with any amendments hereto) to Escrowholder along with the Deposit
referred to in Section 4(a) below. Buyer has had possession of the premises from
June 4, 2010, and has had sufficient opportunity to inspect the premises as
needed. Seller knows of no defective condition of the premises.

Section 2. Paragraph 3 of the Purchase Agreement is hereby amended to read

as follows:

3. Closing and Extension of Escrow. The terms “Closing”
and “Close of Escrow” shall mean the completion of the purchase, exchange of
money and documents, recording of the Grant Deed and delivery of possession of
the Property to Buyer. The closing of the purchase and sale of the Property shall
take place through Escrow not later than sixty (60) days from the date the Buyer
deposits this Agreement (together with any amendments hereto) and the Deposit
into Escrow in accordance with Section 2 hereof.

Section 3. Paragraph 4(a) of the Purchase Agreement is hereby amended to
read as follows:

(a) The sum of TEN THOUSAND & NO/100 Dollars
($10,000) to be delivered to Escrowholder by Buyer in the form of a check
(“Deposit”) to be deposited by Escrowholder. In the event Buyer fails to deposit
the foregoing sum with Escrowholder by April 15, 2013 (in accordance with
Section 2 hereof), the Escrow shall be deemed automatically canceled and this
Agreement shall terminate.



Section 4. Seller acknowledges receipt of the written notice required to be
given by Buyer to Seller in accordance with Section 16 of the Lease Agreement, dated June 4,
2010 (“Lease™), between Seller, as lessor, and Buyer, as lessee, relating to Buyer’s intent to
purchase the Property. Provided the Buyer places this Agreement (together with any
amendments hereto) and the Depostt into Escrow by April 15, 2013, Seller hereby covenants that
no other or further notice with respect to Buyer’s intent to purchase the Property shall be
required to be given by Buyer to Seller and that all notice requirements from Buyer to Seller with
respect to the Property under the Lease and the Purchase Agreement (if any) shall be deemed
satisfied.

Section 5. Seller acknowledges that Buyer has the right to assign its rights
under the Purchase Agreement in accordance with Section 8 of the Purchase Agreement. Seller
further acknowledges that Buyer presently intends to assign its rights in the Purchase Agreement
to Carson City, Nevada (“City”). If such assignment is in fact made, and provided City satisfies
all of Buyer’s conditions precedent to the sale of the Property set forth in the Purchase
Agreement, Seller agrees to sell the Property to City on the Closing Date in accordance with the
terms of the Purchase Agreement. Buyer agrees to deposit any assignment and assumption
agreement entered into between Buyer and City into Escrow prior to the Closing Date.

Section 6. To the extent not otherwise amended by this First Amendment, the
Seller and Buyer hereby ratify and confinm all of the terms and provision of the Purchase
Agreement.

Section 7. This First Amendment may be executed in counterparts, each of

which shall be deemed an original but all of which together shall constitute but one and the same
instrument.

[The remainder of this page intentionally left blank.]




IN WITNESS WHEREQF, the parties have executed this First Amendment to
Purchase Agreement as of the date first written above.

“Buyer” “Seller”

By: By:
Karen Abowd, Chair Edward E. Meyer, Manager
Carson City Redevelopment Authority Fireside Investments, LLC

Approved as to Legality and Form:
Neil A. Rombardo, District Attorney

By:

Deputy District Attorney




EXHIBIT A

COPY OF PURCHASE AGREEMENT




Summary -  aresolution authorizing an Assignment and Assumption Agreement between the City
and the Carson City Redevelopment Authority

RESOLUTION NO.

A RESOLUTION AUTHORIZING AN ASSIGNMENT AND

ASSUMPTION AGREEMENT BETWEEN THE CITY AND THE

CARSON CITY REDEVELOPMENT AUTHORITY; AND RELATED

MATTERS.

WHEREAS, the Board of Supervisors of Carson City, Nevada (the “Board” and the
“City”, respectively) has heretofore determined that it is in the best interests of the City to purchase
an office building located at 108 E. Proctor Street in the City (the “Building”), together with certain
related land (the “Land,” and together with the Building, the “Property”), to provide office space and
related parking for the employees of the City and the Carson City Redevelopment Authority (the
“Authority”); and

WHEREAS, the Authority is currently leasing the Property from Fireside Investments,
LLC (the “Seller”), pursuant to a Lease Agreement, dated as of June 4, 2010; and

WHEREAS, the Authority has been granted an option to purchase the Property before
June 30, 2013, pursuant to a Purchase Agreement, dated as of June 2, 2010 (the “Onginal Purchase
Agreement”), between the Seller and the Authority; and

WHEREAS, the Seller and the Authority intend to enter into a First Amendment to
Purchase Agreement, dated as February 15, 2013 (the “First Amendment,” and together with the
Original Purchase Agreement, the “Purchase Agreement”), in substantially the form attached hereto
as Appendix A in order to clarify certain aspects relating to the purchase of the Property; and

WHEREAS, Section 8 of the Original Purchase Agreement permits the Authority to
assign its rights in the Purchase Agreement “to one or more nominees, provided that any such
nominees shall assume all of the obligations contained [t]herein;” and

WHEREAS, the Authority desires to assign, and the City desires to assume, all of the
Authority’s rights under the Purchase Agreement in order to place the City in a position to purchase

the Property directly from the Seller; and




WHEREAS, the Authority and the City have caused to be prepared the Assignment and
Assumption Agreement between the Authority and the City attached hereto as Appendix B (the
“Assignment”).

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
SUPERVISORS OF CARSON CITY, NEVADA:

Section 1. The forms, terms and provisions of the Assignment be, and they
hereby are, approved and the City shall enter into the Assignment in substantially the form of such
document presented to the Board at this meeting, with such changes therein as are consistent with the
facts and are not inconsistent herewith; and the Mayor is hereby authorized to execute and deliver the
Assignment and the City Clerk is hereby authorized to affix the City seal to and to attest and deliver
the Assignment.

Section 2. This resolution shall be effective upon passage and approval.

PASSED AND ADOPTED BY THE BOARD OF SUPERVISORS OF THE
CITY OF CARSON CITY, NEVADA, THIS FEBRUARY 21, 2013.

(SEAL) Mayor

Carson City, Nevada
Attest:
City Clerk
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEEMENT



STATE OF NEVADA )
) ss.
CITY OF CARSON CITY )

I am the duly chosen and qualified City Clerk of the City of Carson City (herein
“City”), Nevada, and in the performance of my duties as Clerk do hereby certify:

1. The foregoing pages constitute a true, correct and compared copy of a
resolution adopted at a regular meeting of the Board of Supervisors held on February 21, 2013,

2. The members of the Board were present at the meeting on February 21,2013

and voted on the resolution as follows:

Those Voting Aye: Robert L. Crowell
Karen Abowd
Brad Bonkowski
John McKenna
Jim Shirk
Those Voting Nay:
Those Abstaining:
Those Absent:
3. The original of the resolution has been approved and authenticated by the

signatures of the Mayor of the City and myself as City Clerk and has been recorded in the minute
book of the Board kept for that purpose in my office, which record has been duly signed by the
officers and properly sealed.

4, All members of the Board were given due and proper notice of such meeting
held on February 21, 2013.

5. Public notice of such meeting was given and such meeting was held and
conducted in full complhiance with the provisions 0f NRS 241.020. A copy of the notice of meeting
and excerpts from the agenda for the meetings relating to the resolution, as posted at least 3 working
days in advance of the meetings at the City’s website and at the:

(i) Community Center
851 East William Street
Carson City, Nevada



(i1)  Public Safety Complex
885 East Musser Street
Carson City, Nevada

(iii)  City Hall
201 North Carson
Carson City, Nevada

(iv)  Carson City Library
900 North Roop Street
Carson City, Nevada

are attached as Exhibit A hereto.

b. Prior to 9:00 a.m. at least 3 working days before such meeting, such notice
was given to each person, if any, who has requested notice of the meetings of the Board in
compliance with NRS 241.020(3)(b) by United States Mail, or if feasible and agreed to by the
requestor, by electronic mail.

IN WITNESS WHEREQF, | have hereunto set my hand this February 21, 2013,

City Clerk
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LEASE AGREEMENT

THIS LEASE mads and entered Into thls éé day of June 2010 by and between Fireside Investments, LLGC
hereinaftor yeferred 1o as LESSOR and Carson City Redevelopment Authority, herelnafter referred fo as LESSEE without regard to

numbsr and gender.

WITNESSETH

in consideration of the mutual promises of both partles and other good and valuabla consideration as hereafter set forth, the
parfles heroto covenant and agres as follows:

LESSOR does hereby lease to LESSEE, and LESSEE does hereby (ease from LESSOR, the follawing described proparty
hereinafter referred io as "the premlses™: Parcel ## 004-215.07, Approximately 9,456 square fset, Offics Buflding located a! 100 East
Proctor, Carson Clty, NV 89701, and Parcel# 004-202-01 & 02 the approximals 8,205 square foot parking fot.

1, TERM; Thelerm of this lsass Is for a perlod of three-{3) years, tventy-six-(28) days, commencing on the 4th day of June 2010,
and lerminating at midnight on the 30th day of Juns, 2013, unlass sooner terminated by mulual agrsement of the pariles or

for violatlon of any term er condilfon of this lease.
Rengwal Options: Two (2) Thres-{3) year oplions.
2. RENTAL: Asrental for the premises LESSEE agrees to pay LESSOR:

As bass rental for the premises LESSEE agrees 1o pay LESSCR, (lhe following schedule) per month In advancs on
the flrst day of each month In lawful monsy of the United Stales of Amsrica, commenclng on the 1st day of August,

2010, and continuing for a perod of 35 menths.

June 4, 2010 through June 30, 2010 Free Rent
Julyt, 2010 through Juna 30, 2013 $9,099.40 monthly

Renewal Option Rates: Each Opilon Peried shall have a jentincrease of Thrae-[3%) per Option Perlod.

] Monthly rental for any partial month wili bs pro-rated at the rate of 1/30th of monthly rent par day, Rentshall be pald

fo LESSOR at; Flreside invesiments, 11.C, 3289 Madonna Drive, Edgewood, KY 41017 or at any such other place or
‘places as LESSOR may frem time to time direct. Ini the event rent Is not pald within five {5) days after due date, LESSEE
also agress 10 pay a separate Jate fao of five percent (5%). LESSEE also agrees to pay separate and apari from any late
charge Twaniy-Five & 00/100 Dollars ($25.00) for ach dishonerad check,

In considaration of LESSOR execuling s lease, LESSEE hereby agress to pay LESSCR the sum of NINE
THOUSAND NINETY-NINE & 40/100 Dollars ($9,098.40) which shall be applled as the rental due for the month of July
2010 LESSOR further agrees that If LESSEE Is not in dsfaull of any of the terms, covenants, and conditions hsreln, the sum
of NINE THOUSAND NINETY-NINE & 40100 Dallars (39,099.40), consbtuhng a sacurity deposit will be repald to LESSEE
upon termination of this tease or applied o (he Purchase Price of ihe pramises.

3, THE USE OF PREMISES: The preraisas are leassd to LESSEE for use as General Office, any change of sald uas shall not

- be made unless such change of use is lawiul and LESSEE first ablalns the wiltlen conaent of LESSOR, LESSEE wiil not

use the premises for any llegal trade, manufaciuring or other business, or in violation of any law, stalute, ordinance, rule,
reguiation of any governmentat entlty.

4. REPAIRS AND MAINTENANCE: Upon wiitten notice from LESSEE, LESSOR will make at ls sole expense, all necessary
structural rapalrs to the roof, exerior doors, foundation, exterior walls and any }oad bearing Interlor walls of the prémisas and

underground utllites.
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Excapt for the repalrs LESSOR s specifically obligated to make under the previous paragraph, LESSEE willl make
all repalrs to the prerises which are necessary or desirable to kesp the promises In good repair and In a safe, dry and
Tenantable condiion, Without limiting the gonerallly of the foregoing, LESSEE I3 specifically required fo malntaln all
windows, window glass and frames, and all deors and door frames localed on the premises. Afl door and windows to be in
good shape at ime of occupancy. Landlord shall servics and inspect the heating and alr conditioning systems, backflow
devlces and alam systerm with the Landlord guaranteelng these itams in good wotking order unilt June 30, 2011,

ALTERATIONS, LIENS, ENCUMBRANCES AND REPAIRS: LESSEE will not make any permanent alteratlons, additions,
improvements or repalrs in the premises withaut first obtalnlng the consent of the LESSCR In writing. Al altsrations, addiions,
ard Improvements, which arsé made, will be atl the sole cost and expanse of LESSEE, and wlll bacome he propaity of
LESSQR, at the termlnation of this lease. If the LESSEE performs the work with the congent of LESSOR, LESSEE agress to
comply with alt laws, ordinances, rules and regulaflons of the local agencles having jurdsdiction hersof. The LESSEE further
agress o hold the LESSOR fres and harmless from all damage, loss or expensa arfsing ouf of sald work, LESSEE agress to
kesp and maintaln the leased premisss fres from any flens or sncumbrancss caused by any act of the LESSEE. Any Tenant

Improvemenits are to be done by a flcensed confractor.

NON-STORAGE: LESSEE wiill not aliow vehicles to be parked on the property for longer than 72 hours without the vritten
consent _ of the LESSOR.

ENTRY AND INSPECTION: LESSEE will permit LESSOR ang its agents to enter the premises durng normal business
hours and for any reasonable purpose, Including, but not limited to: Inspections to show the pramises to prospective
purchasers or LESSEES; to post nolices of non-respansiility for allerallons, addlions, repalr of ofillty Installatlons; for the
ptiposa of placing upon the propary or building i which sald premises are located any ordinary “for sale” or “for Isasa”

sign,

ASSIGNMENT AND SUBLEASING: LESSEE may only transfer, asslgn 1hls Jease or sublet tha laased premises in whols or
in part, after first oblalning the wrdlten consent of LESSOR. If LESSOR consents, no assignment or sublease wit be
sffective until LESSEE delivers copy of the assignment and the asslgnes or SUBLESSEE execlttes a new leass assuming
all of the obligatlons of LESSEE, No asslgnment or subletting vl rellave LESSEE from any obligations under thig lease.
The consent by LESSOR to any transfer, assignment or sublstiing will net be deemed to be a walver on the part of LESSOR
of any prohlbiion agalnst any fulure transfer, assignment, or sublstting, Nothing herein shall prohthil Lessor from assigning
this lease to a parent, subsldiary or affiflate company provided (hat the Assignee has at least the samé financial wherewithal

as Lessar.

INDEMNIFICATION: LESSEE hersby Indemnifies and agress o hoid LESSOR harmitass from and against all claims, slther
o person or property, which efther arise fram or In connecllon with the- LESSEE'S possession, uss, occupation,
rmanagsment, repalr, malntenance or conteol of the premises or any portion thereaf; or result from any default, bresch
violatlon or non-performance of this lsase or any provision of his lease by LESSEE. LESSEE shalt be dafined to Include
LESSEE'S employaes, agents, confractors, subtenants, customers, and business invitess. LESSEE wiil defend any claims
agalnst LESSOR with respect to the foregolng or In which ha ryay be Impleadod. LESSEE will pay, satlsfy and discharge
any judgments, orders and decrees, which may bs recovered against LESSOR In connection with the foragolng. Any
moneys thal are advanced by LESSOR elther to pay attorney’s fees or other costs of defense, or any other payment made
by LESSOR or LESSOR'S Insurance company as a resull of such cslms, dus’to LESSEE'S fallure to do so, shali accrueg
Interest at a rate of ten percent.(10%) per annum against LESSEE uabl sald sums are relmbursed to LESSOR In full.
LESSEE, as a material part of he consideration to LESSOR, hereby assumas all risk of damage to property or Injury to
parsans In, upon, or about the pramises arlsing from any causs and LESSEE hereby walves ali clalms In respect ihereof
against LESSOR axcapt In connscllon with damags or Infury resulting from the negllgence or willful mlsconduct of LESSOR

or Its authorlzed agents. -
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Fudher, LESSOR shall not be liable for injury to LESSEE'S business or loss of Incame tharefrem or for damage
which may be sustained by the person, goods, property, equipment of LESSEE, Its amployess, Inviees, cuslomers,
agents, or cantractors or any other person in or about the premises used by or resulling from fire, steam, electrlcily,
gas, waler, or raln, except in connection wilh damage or Injury resulling from the gross negligencs or willfut
misconduct or LESSOR or It's authorized agsnis.

LLESSEE heraby Indemnifies and agsees to hold LESSOR harmiess from and against all dlaims, whlch either arse
from or in connection with LESSEE'S storage, disposal, use, possession of any Hazardous Substance on, under or
in the vicinity of the Proparty. For the purposes of this agreemant, the term "Hazardous Substances” shall mean any

hazardous or toxic substances, reterlals, or wastes, the removat of which Is required, the storags, malntenances, or

transport of which is prohibited or penalized, or for which a permit Is required under appiloable law, Including, but not
Imited to, any substance, materal, or waste which Is petroleum, ges (Including natwral, synthallc or fiquefted),
asbasios, flammabls, radivaclive, corroslye or ¢arcinogenic, polychlodnated Miphanyl's, deslgnated as a "hazardous
stibglance” pursuant to Section 311 of the Clean Water Act, 33 USC Saction 1261, et seq. (33 USG Section 1321),
definad as a "hazardous waste" pursuant fo Seclion 1004 of the Raesource Conservallon and Recovery Act, 42 USC
Sacllon 6201, et seq. (42 USC 6903), defined as a "hazardous substance™ or "toxlc substance” pursuant to lhe
Comprehenslva Environmental Response, Compansaticn and Uability Ast, 42 USC Seclion 95601, of seq. (42 USC
Saction 9501), or [he Hazardous Materlals Transporallon Act, 48 USC Seclion 1801, ot seq., listed In the Unitad
States Daparfment of Transporfalion Hazardous Maleral.-Tables (49 CFR 172.101), designaled by the
Environmental Protection Agency as hazardous substances (40 CFR Part 302), as emended, or designated as
hazardous or oxle under the Nevada Revised Slatutes or the regulations Jssusd thersunder.

LESSEE shall indemnlfy, defand, (by counsel acceplable fo the LESSORY}, prolect and hold harmless LESSOR and
LESSOR'S directors, officers, amployees, agants, attorney, successors and asslgns, from and agalnst any and all
clalms, Habllites penaitles, fines, Judgments, forfoilures, losses, costs or expenses arising from LESSEE'S

- placament of any hazardeus substance of or on the viclpity of sald property. The indemnity obligations created

hersunder shall include, without Emitallon, and whether {oresesable or unforesaeable, any and all costs Incucred in
connection with any site Investigallon, and any and ail costs of repalr, deanup, defoxlfication, or decontamtnation, or
other ramedial acllon on tha property. The obligations heraln shall survive the term of ihis lease.

In the svent, LESSEE falls to retain counsal and propetly defend LESSOR under the provisions hereln; |LESSOR

may refain counsel and may coliect the cost of sald defense plus Interast thereon accruing at & rate of teh percent

(10%) perarinum.

LIABILITY INSURANCE: LESSOR will provide and maintain a comprehensive policy of labifity insurance Insuring
the prem¥ses, LESSOR and any deslgres of LESSOR shall ba named as addiifonal Insured. The liability Insurance
policy shall protect LESSOR, LESSEE and any deslgnes of LESSOR agalnst any Fablilty which anses from any
occtirence on or about the premises or its appurfenances which LESSEE shall have the rght [o use under the terms
of this lease. The policy is to ba writtan by a good and solvent Insurance company approved by the Stats of Navada,
Sald caverage shall be primary covarage, nef excess coverage,

The coverags lmits of the policy shak be at least One Million Dollars (§1,000,000,00) wilh respact to any one
persan, al feast Ona Millon dollacs ($1,000,000.00) with respact lo any one accldent, and al lsast Ona Milfon
dollars ($1,000,000.00) with respect io property damags.

LESSEE will keep all plaie glass on the premises insured against all dsks for the henefit of LESSOR and LESSEE In
amounts and with a company approved by the State of Nevada.

LESSEE agrees (hat every instrer will agree by endorsement upon the pollcy or policlss Issued by It, or by
tndependent instrumaent fumnished fo LESSOR, that It will give LESSOR ten (10) days wrilten notice at lhe address
whare ranl Is pald, before the policles it question wilf be altered or canceled.
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13.

LESSCR wiil nol be llable to LESSEE for any loss or damage caused by the acls or cmissions of any persons
occupying any space adjacent to or adjoining the premises. Except for loss or damage caused by LESSOR'S
negligence, LESSOR shall not be responsible os able to LESSEE for any toss or damage resulling lo LESSEE o7 lis

property from water, gas, o steam, or the bursiing, stoppage or leakage of plpes.

WAIVER OF SUBROGATION: LESSCR and |.ESSEE hereby release sach other from any and all claims or demands
for ¢amagas, loss, ot Injury to the premises or lo the furnishings, fixtures and squipment, or Invantory or other proparty of
elther LESSOR or LESSEE I, about or upon tha premises, which may be causad by of result from evenls which are the
subject of Insurance carried by the respecllve parties and In force at the Uma of any such loss to the extent such
insurance s not prejudiced theraby or the expense of such lnsurance s not thershy Increasad.

REAL AND PERSONAL PROPERTY TAXES: LESSEE wil be liable for all taxes levied agalnst parsonal properly and

“trade fidures on ar about the premises, without restrction or imltation. If eny such taxes on LESSEE's persanal property

or frade fixtures are levied agalnst LESSOR's pioperly or if the value of LESSOR'S promises Is Increased by the
incluslon of a value placed on LESSEE'S property, LESSOR may pay the taxes or the proporfionate increase In
appralsed value whether the levy ls on of nol and LESSEE will reimburse LESSOR for sald taxes or the proportlonats

[ncreass resulling from the Increased value,
LESSOR will be liable for all properly taxes and special assesaments lavied or assessed against the bullding of which

the pretises are a part and fhe land upon which sald bullding Is located and appurtenances.thereto, as well as any
increases In such taxes and spaclat assessments during the lerm of the Lease or any exiension thsreof.

DEFAULT;
A, DEFINITION OF DEFAULT; Each of the following events shall constilute a default:

(1) Insclvency, Including an assignméent for the benafit of creditors; fiting or acquiescing 1o a pefition In any court in any
banknuptcy, raorganization, compostlion, sxtenslon, arrangement or insolvency proceedings.

{2} Asslgnment by operalion of [aw.

(3) Vacating the premises.

{4} Refusing fo {ake possesslon of the premtses or perrmiliing the premlses to remaln unoccuptad and unatiended,

(5} Feilurs to pay any Installment of rent ar any olher charge requlred to be pald by LESSEE under {hls Jease when due
and payable and fallure shall continue for ten (10} days after witten natice.

(8} Failura 1o perform any other condition requlred to be parformed by LESSEE under this lease and the fallure shall
continug for fiftean (15) days afler wiltten nofice, '

8. EFFECT OF DEFAULT: if a default occurs, LESSOR may give LESSEE a notise of intentfon to cancel this
loase at the expiratlon of the time specified In the notice, At the explration of the notica period, the lem of this
lease shall end. LESSEE must then quit and surrender the premlses to LESSOR. LESSEE's ftability under all
of the piovislons of this lease will conlinue notwithstanding any explration and surrender, or reentry,
repessesslon or dispostion pursitant to the following-paragraph. LESSOR shall be eniltled to retaln all fixturss,

and alf tenant Improvement iterns.

If the term of this lease explres, LESSOR or its agents or employees may Immedialely or anytime thereatier re-
enter the premises and remove LESSEE, LESSEE'S agents, any sublenants, amy licensess, any
concesslonalres and any Invilees, and any of lts or thelr property from the premises. Re-enlry and removal may
be sffeckrated by summary dispossession proceedings or by a sultabfe actlon or proceeding at law, by forcs, or

4
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otherwise, If the term of this lsase expiras, LESSOR may repossess and enjoy the premisas. LESSOR will be

antilled to the banefits of all provisions of law respecling the speady recovary of lands and tenemsnts hsid over

by LESSEE or procesadings for forciote entry and detalney, LESSEE's Habillty wifl survive LESSOR's ra-entry, the
* Institution of summary proceedings, and the Jssuance of any warrants with respect therelo.

G. DEFICIENCY: if this lease Is canceled pursuant to (B) abova, LESSEE will remain liable [In gddition fo accrusd
Hablilles] to the extent legally permissible of the renl and all other charges LESSEE would be required to pay
until he date his leass would have explred had such cancellation nol occurmrad, LESSEE's iability for rent shall

continue notwithstanding resniry of repcsssssion of the premises by LESSOR.

0. ATTORNEY'S FEES AND GOSTS: LESSEE whl pay LESSOR reasonable atiainey's feas and court costs
* incurred In any lawsult or acllsn Instilulad by LESSOR to enforce any of the provislons of this feass. LESSOR
shall have the same obfigatton {o LESSEE arlsing from LESSEE'S entorcement of leass provisions.

E. LESSOR'S RIGHT TO RELET: LESSOR may relet all or any part of the premises for all or any part of the
unexslred portlon of the term of this 1ease or for any longer peried. LESSOR may accept any rental then
obtainable; and agres to palnt or make any speclal rapakrs allerations, and decorallons for any new tenant as it
may deam advisable; all at LESSEE expense. LESSOR will make reasonable altempls to relet the premises,
Any tevenus received by LESSOR from releting the premises pursuant to thls paragraph shall offset any
darrages Incurred by LESSOR from LESSEE's dsfauil.

F.. WAIVER OF REDEMPTION: LESSEE heraby waives [to the extent lagally permissible), for ltself and all persons
clalming by, through, or under [t, any right of redemplan for ihe restorallon of the opsratlons of this leass In case
LESSEE Is dlspossessed for any causs, or In cass LESSOR obtlalns possession of the premises as hareln

provided,
G. LESSOR MAY CURE LESSEE'S DEFAULT: If LESSEE Is In default under this leass, LESSOR may cure the

default at anytima for LESSEE. If LESSOR cures a defauli for LESSEE, LESSEE will relmburse LESSOR far

any amount expendad by LESSOR [n cormectlon with the cure. LESSOR will also be entiflad {o interest at rate
of ten- percent (10}% per annum on any amount advenced by LESSOR 10 cure a default of LESSEE from the

date the sxpenss Is incurred to the date of reimbursement.

DESTRUGTION OF THE PREMISES: In case of pattlal destruction of the premises without fault, negllgence or
carelgssnass on e part of LESSEE, its agenfs, smgloyess ar those hoiding under I, the LESSOR may, at s option,
tepalr such damage. The rent shall be reasonably abated and apportioned while sald repalr Is belng made. The
LESSOR may, al iis electton, declare this lease ended, unless the LESSEE slected to make such repalrs at [ts own
expanss, in which case repalrs will remaln upen sald premises at the explration of the terms harsof and becoms lhe

property of the LESSOR.

HOLDING OVER: Should LESSEE holdover the lermn hereby created wilh Lthe consent of LESSOR, LESSEE wili
become a tenant from month fo monih on the terms hereln speciflad, but at a moathly rental of TEN THOUSAND &
00100 Dolfars {§10,000.00) per month, payable monthly In advance of the 1st day of sach month, and LESSEE will
cantinue to be a month-to-month tenant untlf the lenancy is terrminatad by LESSOR or until LESSEE has given LESSOR

a written notice al [east sixly days prlor to the date of termination of the monthly lenancy of his Intention to terminate the -

fenancy.

SALE OF PREMISES: Except for the optlon provided for pursuant lo the following paragraph, in the evenl of a sale or
convayance by LESSOR of the bullding contalning the premises, LESSGR will be released from any fulure lablity wpon
any of the covenants or conditions contalned In thls leass In faver of LESSEE. In such svent, LESSEE agrees {o laok
solely to the responsibility of the successor In Intersst of LESSOR. LESSGR may transter any securlty deposits hald
from LESSEE fo the purchassr of the reverslon and thereupon LESSOR will be discharged from any fudther Sability In

refarance therelo, .

5
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17.

18.

18,

20,

21,

LESSEE wlll havs the option to purchase the property (‘the premlses’) after the 12" month and bsfors Jine 30, 2013,

with a written slxty-(80) day nolise to LESSOR for ONE MILLION ONE HUNORED TWO THOUSAND TWO HUNDRED '

NINETY-NINE & NO/M00 Dollars ($1,102,299.00). The purchases agresment Is altached 1o this Lease as Exhiblt “A”.

CONDEMNATION: If all of the demlised premises Is faken by erinant domaln, condemnation, or purchase under threat
theraof, excapt for a taking for temporary use, this fease will be canceled automatically as of the teking dale.  a part of
the pramises Is taken, LESSOR cr LESSEE may cancel this loase or the LESSOR and LESSEE may agres to an
amendment to ths lease to madify \he rent pald by LESSEE to reflect the parlial taking of the premises. The oplion {0
cancel may be exerclsed within six (6) months of the taking dete by glving LESSEE or LESSOR, respacthrely, notice that

the optlon has basn exercissed.

If thore Is & laklng of the premises of temporary use, this lease wiit continiie In full force and effect and LESSEE will
continue fo comply wilh LESSEE's dbligation under this tease, except to {he gxdent compliance Is randered Impossibla or
Impracticable by reason of tha taking. All compensallon awarded upon the condemnation or faking will bsleng o the
[LESSOR. LESSEE hereby walvas any Interast In any condemnalion proceads or litigation.

SUBORDINATION: LESSEE agress that this leass Is and will be subordinats to any morfgage, dead of trust or other
instrument of security which have besn or will be placed on the land and bullding or land or building of whith the
promises is part. Such subordination s heraby made effactiva without any furlher act by LESSOR. LESSEE agrees at
any fims, upon mgquest by LESSOR, 1o execule and dellver any Instrumsnt, reléase or other document that may be
required In connaction with subjecting and subordinaling this lease to the flen of any morigage, deed of ust or other

Instrunment of security.

. Fhis provision wii be without effect unless and until the holder of the morgage, deed of trust or other instrument of -
securily In-question delivers fo LESSEE a wiitten agresment providing, In effect, that so leng as LESBEE is not In default

in the observance of performance of aay obligation to be obsarved or performed by it hereunder, LESSEE will not be
discupted In its posseasion of the premises hereunder,

SIGNS! LESSEE vill be gllowed to placo or permil to be placed any sign, marques, awning, decoralion or other
attachmen{ on or 1o the roaf, fronl, vindows, doors or exiarior walls of the premises sublect fo all applicable Clty

Ordinances.

It Is (he intention of the LESSOR ta snsure aesthetically tasteful unlformity in the buitdlng in which the premises ere a
par. LESSOR may, without llabliity, snter upon the pramises and remaove any slgn, marquee, awning, decoraflon or
attachment afixed In violation of this paragraph. LESSEE agrees lo pay the cost of ramoval thareof.

SURRENDPER OF LEASE: No acl or conduct of LESSOR, whelher consisting of the acceptance of the keys to the
pramises, or otherwise, shakl be deemed fo or conglitule an accepiance of the surrender of the premisss by LESSEE
prior to the explration of the ferm hereof. Accsptance by LESSOR of surrender by LESSEE must bs avidenced by a
written acknowlsdgment of acceplance of surrender by LESSOR. The voluntary or other surrender of this Jease by
LESSEE, or a mulual canceliallon iherecf, will not work a merger, and LESSOR may terminata all of any existing
subleases or sublenancles or concasslons, cr may at the aption of LESSOR, operale as an asslgnment to Fum of any or
all such subleases or subtenancles or concassions.

NOTICES: Noticss to the respective paries miust be in viting and sent by cerfifted or ragistered mall, addressed to the
respactive parly at the addrass set oul below, or at such other address as aither party may slect {o provide in advance in

writing o the other party:

LESSOR: Fireslda Investments, LLC
3269 Madonna Dilve
Edgewood, KY 41017

Flease initlal: %--
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23,

24,

26.

28,

27,
28,

29,

30,
31

32.

LESSEE: To the Premises

WRITTEN CONSENT OF LESSOR: In any case lhal requires (he written consent of LESSOR, such consent will not be
unrgasonably withhald, ’

ENTIRE AGREEMENT: This Instrument along with any exhibils and attachments herefo constilutes the entire
agresment between the partles and this agresmenl may be altered, amendad or ravoked only hy an instrument In writing
signed by all the parlles. It Is undarsiood that there are no ofal rio dgreamants between lha partles herato and that ail
previaus, negotiations, discusslons, befween he partles herelo affecting fils ease are suparseded by thls lease.

SUCCESSOR AND ASSIGNS: Except s otherwlss provided, this leass shall bind and inure to the banefll of the pariles
and thelr respective successors, reprosenlatives, helrs, and assigns. '

UTILITIES:
LESSEE will pay for and be responsible to supply al ullillas to the premises.

LESSOR will not be llable for fallure fo furaish any of the above services when such fallure fs caused by
condillons beyond the control of LESSOR, or by accldents, repalrs or strikes; nor will LESSOR b liable under any
clreumstances for toss or Injury to property, however oceurring, through or In connaction with or incldental o the
fumishing of any of the aforementioned services, unlass caused by LESSOR.

QUIET ENJOYMENT: The LESSOR agrees thal the LESSEE, paying rental provided herein, and absenving all of the
terms, conditlons and provisions hereof, wil qulelly enjoy the premises for the Jull term of Ihis leass. No use will be made
or permitted fo be mads of the premises or any part fhereof and not acts will be dong therein which may disturk the qulet

anjoyment of any other tenant In the bullding of which the premises are a part. .

ADDITIONAL COVENANTS: Any addilional covenants hereof are as set forth in Exhiblts A, and sald exhibits are
aftached hereto and Incorporated by reference hereln.

PETS: Itis agread to and between all of the parties hereto that no pets of any kind shall be allowed In any office area

" without writlen parmisslon from LESSOR,

SEVERABILITY: |f any term of the Lease shall, to any exient, ba datermined by a court of competent jurlsdlction to be
Invalld or unenforceabls, the remalnder of this Laase shall not be aflected thereby, and sach term and provision of {hls
Lease shall bs valld and enforceable (o the fullast sxlent permifled by law. This Loase was negotinted at arms length
between the parlles and shall nol be construed agalnst elther party.

TIME |$ OF THE ESSENCE: Time I3 of the assence In this Lease and sach end every provision hereod, except as to the
condilions relating te the delivery of possassion of the Premisas to LESSEE.

CUMULATIVE REMEDIES: Al rights and remedles of the parties shalt be cumuialive and ronexclusive of any other
remedy at law or sgulty. ’

WAIVER: No covenant, term or conditfon or the breach theraof shalf be deemed walved, excapt by wriltert conssent of the
parly against whom the walver Is clalmed, and any waiver of the breach of any cavenant, term or cenditions shall not be
deemed to be a walver of any other covenant, tsrm or condifion. Acceptance by LESSOR of any performance by
LESSEE after the time the same shall have become due shall not consiliute a waiver by LESSOR of the braach or
default of any covenant, tarm or condiion uniess othenwise expressly agreed to by LESSOR In wdting.

Pleaso inifia): /L !
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34.

35.

FORGE MAJEURE: Any delay or sfoppage of business dus lo stikes, lockouts, labor disputes, acts of Ged,
governmental restriclions, governmental regulations or controls, enemy or hosfite actlon, fire or other casualty, shall

excuse the performance by such party for a perlod equat to any such dalay:

ESTOPPEL GERTIFICATES: The LESSEE, within 10 days afier ndlice from LESSOR shaifl exscute and dsliver to
LESSCR, an Esloppsl Certificate in the form requested by LESSOR Fallurs to deliver the cerllficate within the 10 days

shall be a default under the Leass heraln.
FOR NON-APPROPRIATION:

TERMINATION .
The contlnuallon of thia Conlract beyond Juna 30, 2010 Is subjec! fo and conlingent upon sufilclant funds being

appropriated, budgeted, and otherwlse made avaliable by the Carson Cly Board of Suparvisors. CITY may terminale .

this Goniract, and CONTRACTOR walves any and all clalm(s) for damages, sffestlve Immaedlately upon recelpt of writien
notlce {of any date specified thersln} if for.any reason the funding Is not appropriated or ks withdrawn, fimited, or impalred.

IN WITNESS WHEREQF, the parlles hereto have subscbed thelr names.

DATED thls ___ rd day of Jtine, 2010.

LESSOR: LESSEE:
BY: BY:

Edward E. Meyer, Manager Rébert L. Crowstl, Mdyor
Fireside Invastments, LLC Carson Clty, Nevada

Approved as to Legalily and Form by:
Nelf A. Rombardo, District Attotney
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