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RESOLUTION NO. 123-12 

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RICHMOND 
APPROVING THE FORMS OF AND AUTHORIZING THE EXECUTION AND 
DELIVERY OF A SITE LEASE, A LEASE/PURCHASE AGREEMENT, AND AN 
ESCROW AGREEMENT AND AUTHORIZING CERTAIN ADDITIONAL ACTIONS 

WHEREAS. the City of Richmond (the "City"), a municipal corporation of the State of 
California duly organized and existing under and pursuant to the Constitution and laws of the 
State of California, is authorized to lease real property for its use; and 

WHEREAS, the City intends to finance a portion of the cost of improvements to its West 
Contra Costa Family Justice Center (the "Project"); and 

WHEREAS, Holman Capital Corporation (the "Corporation"), pursuant to the request of 
the City, will assist the City in financing the Project; and 

WHEREAS, the financing will be accomplished by (i) the Corporation's entering into a 
site lease (the "Site Lease") with the City, whereby the City will lease certain real property 
O\\'tled by the City to the Corporation in exchange for an advance rental, (ii) the Corporation's 
leasing the property leased under the Site Lease back to the City pursuant to a leaseback 
agreement (the ''Lease/Purchase Agreement"), under which the City will be obligated to make 
Rental Payments to the Corporation; (iii) the Corporation's assignment without recourse of all 
rights to receive such Rental Payments to Capital One Public Funding, LLC ("COPF"), in 
exchange for an amount equal to the advance rental; and (iv) the deposit into escrow of the 
advance rental pursuant to an Escrow Agreement ("Escrow Agreement") between the City, 
Deutsche Bank National Trust Company, and COPF, from which funds will be disbursed to pay 
project costs; and 

WHEREAS, the Site Lease, the Lease/Purchase Agreement, and the Escrow Agreement, 
which are incorporated herein by reference, have been presented to the City Council of the City 
(the "City Council") tor its review and approval; and 

WHEREAS, it appears to the City Council that the authorization, approval, execution, 
and delivery of the agreements described above or contemplated thereby or incidental thereto are 
desirable and in the best interests of the City; 

NOW, THEREFORE, BE IT RESOLVED by City Council of the City of Richmond as 
follows: 

Recitals. This City Council finds and determines that all of the above recitals 
are true and correct. 

Authorization of Officers to Execute and Deliver Documents. The City 
Council hereby approves the Site Lease, the Lease/Purchase Agreement, and the Escrow 
Agreement in substantially the forms presented to this meeting and authorizes and directs the 
"vfayor, the City Manager, and the Director of Finance (the "Designated Officers"), and each of 
them individually, for and in the name of and on behalf of the City, to execute and deliver the 
Site Lease, the Lease/Purchase Agreement, and the Escrow Agreement in such forms with such 
changes, insertions, revisions, corrections, or amendments as shall be approved by the officer 
executing them; provided that the total principal component of the City's rental payments shall 
not exceed $2,000,000 and interest with respect thereto shall accrue at an annual rate not 
exceeding 3.17%. The execution of the foregoing by a Designated Officer shall constitute 
conclusive evidence of such officer's and the City Council's approval of any such changes, 
insertions, revisions, corrections, or amendments to the respective forms of agreements presented 
to this meeting. 

Section 3. General Authorization. The Designated Officers and other officers of the City 
Council and the City, and each of them individually, are hereby authorized and directed, for and 
in the name of and on behalf of the City, to execute and deliver any and all documents, to do any 
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and all things and take any and all actions that may be necessary or advisable, in their discretion, 
in order to consummate the financing and to effect the purposes of this resolution. All actions 
heretofore taken by officers, employees, and agents of the City that are in conformity with the 
purposes and intent of this resolution are hereby approved, confirmed. and ratified. 

Section 4. EtTective Date. This resolution shall take effect immediately upon its 
adoption. 

I certify that the foregoing resolution was passed and adopted by the Council of the City 
of Richmond at a regular meeting thereof held on November 13, 2012, by the following vote: 

AYES: 

NOES: 

ABSTENTIONS: 

ABSENT: 

Approved: 

GAYLE MCLAUGHLIN 
Mayor 

Approved as to form: 

BRUCE GOODMILLER 
City Attorney 

State of California 
County of Contra Costa 
City of Richmond 

Councilmembers Bates, Beckles, Booze, Butt, Vice Mayor Rogers, 
and Mayor McLaughlin. 

None. 

None. 

Councilmember Ritterman. 

: ss. 

DIANE HOLMES 
CLERK OF THE CITY OF RICHMOND 

(SEAL) 

Certified as a True'-"' 

I certify that the foregoing is a true copy of Resolution No. 123-12, finally passed and 
adopted by the City Council of the City of Richmond at a regular meeting held on November 13. 
2012. 
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RECORDING REQUESTED BY: 
City of Richmond 

WHEN RECORDED RETURN TO: 
Kronick, Moskovitz, Tiedemann & Girard 
A Professional Corporation 
400 Capitol Mall, 27th Floor 
Sacramento, CA 95814-4417 
Attn: Deborah Fields, Public Finance 

SITE LEASE 

between the 

CITY OF RICHMOND 

and 

HOLMAN CAPITAL CORPORATION 

Dated November 1, 2012 

The term of this lease is less than 35 years. 

This document is recorded for the benefit of the City of Richmond and recording is exempt from 
recording fees pursuant to California Government Code section 27383. This transaction is 
exempt from documentary transfer tax pursuant to Section 11928 of the California Revenue and 
Taxation Code. 
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SITE LEASE 

This Site Lease, dated November 1, 2012, between the City of Richmond, a municipal 
corporation duly organized and validly existing under and pursuant to the Constitution and laws 
of the State of California (the "City"), as lessor, and Holman Capital Corporation, a Delaware 
corporation (the "Corporation "), as lessee; 

W I TN E S S E T H: 

WHEREAS, the City intends to finance improvements to its West Contra Costa Family 
Justice Center (the "Project"); 

WHEREAS, pursuant to the request of the City, the Corporation will assist the City in 
financing the Project; 

WHEREAS, such financing will be accomplished by (i) the Corporation's entering into 
this lease with the City, (ii) the Corporation's leasing back the property leased hereunder to the 
City pursuant to the Lease/Purchase Agreement dated November 1, 2012, under which the City 
will be obligated to make Rental Payments to the Corporation; (iii) the Corporation's assignment 
without recourse of all rights to receive such Rental Payments to a lender; and (iv) the 
application of the amount payable as advance rental hereunder, together with other funds made 
available by the City, to pay the costs of the Project; 

NOW THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereby agree as follows: 

Section 1. Leased Property. The City hereby leases to the Corporation, and the 
Corporation hereby hires from the City, on the terms and conditions hereinafter set forth, the real 
property located in the County of Contra Costa, State of California, described in Exhibit A 
attached hereto and made a part hereof (the "Leased Property") and the improvements located 
thereon. 

Section 2. Term. The term of this lease shall commence on the date of its execution and 
shall end on January 14, 2013, unless such term is extended or sooner terminated as hereinafter 
provided. If on January 14, 2013, the rental payable under the Lease/Purchase Agreement shall 
have been abated at any time and for any reason, or the City shall have defaulted in its payment 
of rental or any other Event of Default has occurred thereunder and. continues without cure by the 
City, then the term of this lease shall be extended for a period of five (5) years. If the full 
amount of the originally scheduled Rental Payments shall be fully paid, or provision therefor 
made, the term of this lease shall end ten (10) days thereafter or ten (10) days after written notice 
by the City to the Corporation, whichever is earlier. 

Section 3. Rental. As and for advance rental hereunder for the entire term hereof, the 
Corporation shall transfer to Deutsche Bank National Trust Company, for deposit into an escrow 
account for the benefit of the City and for the payment of a portion of the escrow fee, the sum of 
two million dollars ($2,000,000), on or before the date of commencement of the term of this 
lease. The Corporation hereby waives any right that it may have under the laws of the State of 
California to a rebate of such rental in full or in part in the event there is substantial interference 
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with the use and right to possession by the Corporation of the Leased Property or portion thereof 
as a result of material damage, destruction, or condemnation. 

Section 4. Purpose. The Corporation shall use the leased property solely for the purpose 
of leasing the Leased Property, including the improvements thereon, to the City pursuant to the 
Lease/Purchase Agreement and for such purposes as may be incidental thereto; provided that in 
the event of default by the City under the Lease/Purchase Agreement the Corporation may 
exercise the remedies provided in the Lease/Purchase Agreement. 

Section 5. Owner in Fee. The City covenants that it is the owner in fee of the Leased 
Property described on Exhibit A. 

Section 6. Successors and Assigns; Assignment. Whenever in this lease either the City 
or the Corporation is named or referred to, such reference shall be deemed to include the 
successors or assigns thereof, and all the covenants and agreements contained in this lease by, on 
behalf of, or for the benefit of the City or the Corporation shall bind and inure to the benefit of 
the respective successors and assigns thereof whether so expressed or not. . As provided in the 
Lease/Purchase Agreement, the Corporation may assign its rights under this lease. 

Section 7. Right of Entry. The City reserves the right for any of its duly authorized 
representatives to enter upon the Leased Property at any reasonable time to inspect the same or to 
make any repairs, improvements, or changes necessary for the preservation thereof. 

Section 8. Surrender of Possession. The Corporation agrees, upon the termination of this 
lease, to quit and surrender the Leased Property to the City, without warranty as to condition. 

Section 9. Default. If the Corporation defaults in the performance of any obligation on 
its part to be performed under the terms of this lease, which default continues for thirty (30) days 
following notice and demand for correction thereof to the Corporation, the City may exercise any 
and all remedies granted by law; provided, however, that the City shall have no power to 
terminate this lease by reason of any default on the part of the Corporation. 

Section 10. Quiet Enjoyment. The Corporation at all times during the term of this lease 
shall peaceably and quietly have, hold and enjoy all of the Leased Property. 

Section 11. Waiver of Personal Liability. All liabilities under this lease on the part of the 
Corporation shall be solely liabilities of the Corporation, and the City hereby releases each and 
every incorporator, director and officer of the Corporation of and from any personal or individual 
liability under this lease unless such person acted outside of the scope of his or her duties. No 
incorporator, director or officer of the Corporation shall at any time or under any circumstances 
be individually or personally liable under this lease to the City or to any other party whomsoever 
for anything done or omitted to be done by the Corporation hereunder. 

Section 12. Taxes. The City covenants and agrees to pay any and all assessments of any 
kind or character and also all taxes, including possessory interest taxes, levied or assessed upon 
the Leased Property (including both land and improvements). 
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Section 13. Eminent Domain. If the whole or any part of the improvements on the 
Leased Property is taken by eminent domain proceedings, the effect of such taking hereunder 
shall be in accord with the provisions of the Lease/Purchase Agreement relating thereto. 

Section 14. Partial Invalidity. If any one or more of the terms, provisions, covenants, or 
conditions of this lease shall to any extent be declared invalid, unenforceable, void or voidable 
for any reason whatsoever by a court of competent jurisdiction, the finding or order or decree of 
which becomes final, none of the remaining terms, provision, covenants and conditions of this 
lease shall be affected thereby, and each provision of this lease shall be valid and enforceable to 
the fullest extent permitted by law. 

Section 15. Notices. All notices, statements, demands, consents, approvals, 
authorizations, offers, designations, requests or other communications hereunder by either party 
to the other shall be in writing and shall be sufficiently given and mailed by United States 
registered or certified mail, return receipt requested, postage prepaid, and, if to the City, 
addressed to the City as follows: 

City of Richmond 
450 Civic Center Plaza 
Richmond, California 94804 
Attention: Finance Director/Treasurer 

or, if to the Corporation, addressed to the Corporation as follows: 

Holman Capital Corporation 
29883 Santa Margarita Parkway, Suite 200 
Rancho Santa Margarita, California 92688 
Attention: President 

or to such other addresses as the respective parties may from time to time designate by notice in 
writing. 

Section 16. Section Headings. All section headings contained herein are for convenience 
or reference only and are not intended to define or limit the scope of any provision of this lease. 

Section 17. Execution in Counterparts. This lease may be executed in any number of 
counterparts, each of which shall be deemed to be an original, but all together shall constitute but 
one and the same lease. It is also agreed that separate counterparts of this lease may separately 
be executed by the City and the Corporation, all with the same force and effect as though the 
same counterpart had been executed by both the City and the Corporation. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the City and the Corporation have caused this Site Lease to 
be executed by their respective officers thereunto duly authorized, all as of the day and year first 
above wrhten. 

CITY OF RICHMOND, Lessor 

By: 

HOLMAN CAPITAL CORPORATION, Lessee 

By: 
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IN WITNESS WHEREOF, the City and the Corporation have caused this lease to be 
executed by their respective officers thereunto duly authorized, all as of the day and year first 
above written. 

CITY OF RICHMOND, Lessor 

By: 

CAPITAL CORPORATION, Lessee 

By: 
J..oGCW~~ S. Holman, 

r si ent and ChiefExecutive Officer 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 
~4S'~M~~~~~~~w~~"*~~~~~.Qt~4S7-&"~ 

State of Californ~ 
1 

} 

countyot ~Co~ 
On 11/t'f/d-Of ;;;)- before me, -~~e..;_\f_l---'A~-----;:~::.....-;<..,.,...mm~~~-+-_;_:ftt_UL_· u_, 

Date . ----f: •· C ~ ,

1 
flS Here Insert Name ana 1i e of the Officer 

personally appeared __ "-....J{{J---'=-.:...=___..:~""-;2""--·-~"'-'---'--=--..,...,--.,.,~,...,...,.-----------
Name(s> r,f Signer(s) 

@ 
TERRI A. SIMON 

_ Commission # 1870193 
~ Notary Public - California i 
) Contra Costa County ~ 
• • ~ • • .Ml ~o~rz; Expires Nov 29, 2013( e e o o e o u u o 

Place Notary Seal Above 

who proved to me on the basis of satisfactory evidence to 
be the person0) whose namejS@.afe subscribed to the 
within instrument and acknowledged to me that 
~/s~y executed the same i~/her/their authorized 

capacity(jQ8J, and that by @lh~ signature.(.sYon the 
instrument the person~ or the entity upon behalf of 
which the person{s1c1Cted, executed the instrument. 

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

WITNES~w:::ICJ. ~ 
Signature~ ~ 

Signature ol Notary Public 

OPTIONAL-------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document:------------------------------

Document Date:------------------- Number of Pages:---------

Signer(s) Other Than Named Above: 

Capacity(ies) Claimed by Signer(s) 

Signer's Name:------------
LJ Individual 
0 Corporate Officer- Title(s): 
0 Partner- 0 Limited 0 General 
0 Attorney in Fact 
0 Trustee 
0 Guardian or Conservator 
0 Other: ________ _ 

Signer Is Representing: ____ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 

Signer's Name: ______________ _ 

0 Individual 

0 Corporate Officer- Title(s): ---------
0 Partner - 0 Limited 0 General 
0 Attorney in Fact 
0 Trustee 
0 Guardian or Conservator 
0 Other: _________ _ 

Signer Is, Representing: ____ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 

SR--~~~m"%~~~i#%l%W~!li<>'fdWI!lf&l@jg<O.'\'il4~'®@,.~--·;u:.-"4•-'%~%"'%-~-"'*"'&&AfOiii¢§'':.ilmi 
C2007 Nalional Notary Associalicn • 9350 Oe Soto Ave., P.O. Box 2402 •Chatsworth, CA 91313-2402 • www.NationaJNotary.org Item 115907 Reorder: Gall Toll-Free 1-800-676-6827 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189 

State of California } County of Oca~ 

On t\:Ne.'M't>f.( 10-th20tt. before me, --<-6..Lie.....,,a..,_Y\.I...____j£~-'-r_._.oc"-:'®~c---!-:t\x:cto.~~N~B~wu.;\':t'i c.,~-----:---
oate Here Insert Name andl'iile of the Officer 

personally appeared L-c:mce, HolJYI<lt' 
Name(s) of Slgner(s) 

• 

SEAN PROCTOR 
Commission # 1944550 

~ Notary Public - California ~ 
z Orange County ~ J. 9 4 4 4 4Ml so:ru-z. ;xeir;s jul1J }~1: ( 

Place Notary Seal Above 

who proved to me on the basis of satisfactory 
evidence to be the person~ whose nameW is/aFe
subscribed to the within instrument and acknowledged 
to me that he/6Reftl'tey- executed the same in 
hislhefltheir authorized capaci~ and that by 
hiSA:lQr:AI:Ieir signaturew-- on the instrument the 
perso~ or the entity upon behalf of which the 
personts}acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature: _j~~"""-':.:...1<..-::::--;.'-:L //~ ~~~-£'----· __ s~ 
-------------------OPTIONAL----------------------------

Though the information below is not required by law, it may prove valuable to persons relying on the document 
and could prevent fraudulent removal and reatJachment of this form to another document. 

Description of Attached Document 

Title or Type of Document: --5~i~tf ..... J.__,LfA6e::::o...:::.>b.l>o-'L-------------------

Document Date:------------------- Number of Pages: _____ _ 

Signer{s) Other Than Named Above:------------------------
Capacity(ies) Ctaimed'by Signer(s) 

Signer's Name: -------------
0 Corporate Officer - Trtle(s): ______ _ 

0 Individual RIGHT THUMBPRINT 
OF SIGNER 

0 Partner - 0 Limited 0 General Top of thumb here 

0 Attorney in Fact 

0 Trustee 

0 Guardian or ConseNator 
0 Other: _______ _ 

Signer Is Representing: ___ _ 

Signer's Name:-------------
0 Corporate Officer - Title(s): ______ _ 

0 Individual RIGHT THUMBPRINT 
OF SIGNER 

0 Partner - 0 Limited 0 General Top of thumb here 

0 Attorney in Fact 

0 Trustee 

0 Guardian or ConseNator 
0 Other: ________ _ 

Signer Is Representing: ___ _ 

c 2010 National Notary Association· NationaiNotary.org • 1-soo-us NOTARY (1·800-876-6827) Item 15907 



EXHIBIT A 

LEASED PROPERTY 

The following described real property in the City of Richmond, County of Contra Costa, State of 
California, described as follows: 

1. 140 West Richmond A venue, Richmond, California 

PARCEL A 

LOTS 4 AND 5, IN BLOCK B, AS SHOWN ON THE MAP OF "MAP OF REDIVISION OF BLOCK 
B, OF NICHOLL SUBDIVISION OF THE TOWN OF RICHMOND, BEING A PORTION OF LOT 44 
OF THE FINAL PARTITION OF THE SAN PABLO RANCHO, CONTRA COSTA COUNTY, 
CALIFORNIA," FILED MAY 27, 1901, IN BOOK 89 OF DEEDS, PAGE 463, IN THE OFFICE OF 
THE COUNTY RECORDER OF CONTRA COSTA COUNTY. 

PARCELB 

LOT 6 IN BLOCK B AS SHOWN ON THE MAP OF RESUBDIVISION OF BLOCK B OF NICHOLL 
SUBDIVISION, RECORDED MAY 27, 1901, IN BOOK 89 OF DEEDS, PAGE 463, IN THE OFFICE 
OF THE COUNTY RECORDER OF CONTRA COSTA COUNTY. 

APN: 558-121-001-9 

Such property is commonly known as Fire Station No. 61, 140 West Richmond Avenue, 
Richmond, California. 

2. 1131 Cutting Boulevard, Richmond, California 

PARCEL ONE: 

LOTS 1 THROUGH 18, INCLUSIVE, AND LOTS 28 THROUGH 36, BLOCK 13, AS SHOWN ON 
THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT RICHMOND, 
FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY RECORDS. 
EXCEPTING THEREFROM: 

1. AS TO LOTS 1 AND 2: THE WEST 12.5 FEET THEREOF, AS DESCRIBED IN THE DEED 
FROM JOHN R. NYSTROM COMPANY TO THE CITY OF RICHMOND, DATED JUNE 05, 
1914 AND RECORDED SEPTEMBER 12, 1914 IN VOLUME 234 OF DEEDS, AT PAGE 191. 

2. AS TO LOTS 3 AND 4: THE WEST 12.5 FEET THEREOF, AS DESCRIBED IN THE DEED 
FROM JOHN R. NYSTROM COMPANY, ET AL, TO THE CITY OF RICHMOND, DATED 
JUNE 17, 1914 AND RECORDED SEPTEMBER 12, 1914 IN VOLUME 234 OF DEEDS, AT 
PAGE 188. 
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3. AS TO LOT 10 AND THE NORTH 'li OF LOT 11: THE WEST 12.5 FEET THEREOF AS 
DESCRIBED IN THE DEED FROM CLYDE E. WARREN TO CITY OF RICHMOND, 
DATED AUGUST 08, 1914 AND RECORDED DECEMBER 18, 1914 IN VOLUME 238 OF 
DEEDS AT PAGE 169. 

4. AS TO THE SOUTH Yz OF LOT II AND THE NORTH Yz OF LOT 12: THE WEST 12 FEET 
THEREOF, AS AWARDED TO CITY OF RICHMOND BY THE FINAL ORDER OF 
CONDEMNATION, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 09, 1916 
IN VOLUME 267 OF DEEDS, AT PAGE 93. 

5. AS TO THE SOUTH 'li OF LOT 12 AND ALL OF LOTS 13 AND 14: THE WEST 12.5 FEET 
THEREOF, AS DESCRIBED IN THE DEED FROM J. R. MATHIESON, ET UX, TO THE 
CITY OF RICHMOND, DATED JUNE 16, 1914, RECORDED SEPTEMBER 12, 1914 IN 
VOLUME 230 OF DEEDS AT PAGE 246. 

6. AS TO LOTS 15 AND 16: THAT PORTION DESCRIBED IN THE DEED TO THE CITY OF 
RICHMOND DATED NOVEMBER 20, 1914, AND RECORDED DECEMBER 18, 1914, IN 
BOOK 237 OF DEEDS, PAGE 407. 

7. AS TO LOTS 17 AND 18: THE WEST 12.5 FEET THEREOF, AS DESCRIBED IN THE 
DEED TO THE CITY OF RICHMOND, RECORDED DECEMBER 18, 1914, BOOK 236 OF 
DEEDS, PAGE 184. 

PARCEL TWO: 

LOTS I THROUGH 13, INCLUSIVE, THE EAST Yz OF LOT 16, LOTS 17, 18 AND 22 THROUGH 
34, INCLUSIVE, BLOCK 14, AS SHOWN ON THE REVISED MAP OF A PORTION OF THE 
NYSTROM'S ADDITION TO POINT RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, 
PAGE 29, CONTRA COSTA COUNTY RECORDS. 

PARCEL THREE: 

LOTS I THROUGH 13, INCLUSIVE, AND 22 THROUGH 34, INCLUSIVE, BLOCK 15, AS SHOWN 
ON THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT 
RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY 
RECORDS. 

PARCEL FOUR: 

LOTS I THROUGH 13, INCLUSIVE, AND 22 THROUGH 34, INCLUSIVE, BLOCK 16, AS SHOWN 
ON THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT 
RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY 
RECORDS. 

PARCEL FIVE: 

THOSE PORTIONS OF II TH STREET, 12TH STREET, 13TH STREET AND THREE UNNAMED 
ALLEYS 16 FEET IN WIDTH BETWEEN liTH AND 14TH STREETS FROM THE SOUTH LINE 
OF VIRGINIA A VENUE TO I 00 FEET NORTH OF CUTTING BOULEVARD, AS DESCRIBED IN 
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THE ORDER OF VACATION RECORDED JUNE 05, 1964, BOOK 4632, PAGE 185, OFFICIAL 
RECORDS, WHICH WOULD PASS WITH A CONVEYANCE OF THE ADJACENT LOTS. 

PARCEL SIX: 

THAT.PORTION OF AN UNNAMED ALLEY 16 FEET IN WIDTH BETWEEN LOTS 16 AND 17, 
BLOCK 14, AS SHOWN ON THE REVISED MAP OF A PORTION OF NYSTROM'S ADDITION TO 
POINT RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, AS DESCRIBED IN 
THE ORDER OF VACATION RECORDED FEBRUARY 26, 1969, BOOK 5820, PAGE 250, 
OFFICIAL RECORDS, WHICH WOULD PASS WITH A CONVEYANCE OF SAID LOTS 16 AND 
17. 

PARCEL SEVEN: 

THE SOUTH ONE-HALF OF VIRGINIA A VENUE LYING BETWEEN THE EAST LINE OF lOTH 
STREET AND THE WEST LINE OF 12TH STREET, AS DESCRIBED IN THE ORDER OF 
VACATION RECORDED JUNE 05, 1964, BOOK 4632, PAGE 185, OFFICIAL RECORDS, WHICH 
WOULD PASS WITH A CONVEYANCE OF THE ADJACENT LOTS. 

APN: 544-240-013 

Such property is commonly known as Fire Station No. 67, 1131 Cutting Boulevard, Richmond, 
California. 

3. 2904 Hilltop Drive, Richmond, California 

PARCEL ONE: 

PARCEL 0 AS SHOWN ON THE PARCEL MAP FILED IN THE OFFICE OF THE RECORDER OF 
CONTRA COSTA COUNTY, CALIFORNIA, ON APRIL 02, 1974, IN VOLUME 33 OF PARCEL 
MAPS, AT PAGES 1 TO 6. 

PARCEL TWO: 

THAT PORTION OF LOT 242 AS SHOWN ON THE MAP OF THE SAN PABLO RANCHO FILED 
MARCH 01, 1894, IN MAP RACK 2, IN THE OFFICE OF THE COUNTY RECORDER OF CONTRA 
COSTA COUNTY, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE NORTHEASTERN CORNER OF PARCEL 2 AS DESCRIBED IN THE 
DEED FROM STANDARD OIL COMPANY OF CALIFORNIA TO THE CITY OF RICHMOND 
DATED JANUARY 21, 1963, AND RECORDED APRIL 17, 1963, IN BOOK 4346 OF OFFICIAL 
RECORDS, AT PAGE 548 (THE COORDINATES OF SAID CORNER BEING X=1,472,514.08 FEET 
AND Y=543,174.77 FEET IN THE CALIFORNIA COORDINATE SYSTEM ZONE 3); THENCE 
ALONG THE NORTHERLY LINE OF SAID PARCEL 2 (SAID NORTHERLY LIEN BEING THE 
NORTHERLY LING OF HILLTOP DRIVE) AS FOLLOWS: NORTH 83° 22. 36. WEST, 138.11 FEET 
AND SOUTH 87° 27. 37. WEST, 50.00 FEET, TO THE TRUE POINT OF BEGINNING; THENCE 
CONTINUING ALONG SAID NORTHERLY LINE OF SAID PARCEL 2, SOUTH 87° 27. 37. WEST, 
211.54 FEET, AND NORTH 81° 27. 34. WEST, 167.73 FEET TO THE INTERSECTION OF SAID 
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NORTHERLY Lll'ffi WITH THE SOUTHEASTERLY LlNE OF THAT RlGHT OF WAY 
DESCRIBED IN THE GRANT FROM STAl\TDARD OIL COMPANY OF CALIFORNIA TO 
STANDARD PAC1FIC GAS LINE, INC., DATED MARCH 19, 1931 AND RECORDED JUNE 22, 
1932, IN BOOK 307 OF OFFICIAL RECORDS, AT PAGE 233, ll~ THE OFFICE OF SAID 
RECORDER; THENCE ALONG THE SOUTHEASTERLY BOUNDARY LINE OF SAID RIGHT OF 
WAY NORTH 43° 29. 05. EAST, 427.55 FEET, AND NORTH 69° 05. 05. EAST, 72.14 FEET; 
THENCE LEAVING SAID SOUTHEASTERLY LINE SOUTH 2° 32. 23. EAST, 351.85 FEET MORE 
OR LESS, TO THE TRUE POINT OF BEGINNING. 

EXCEPTING THERE FROM THAT PORTION OF LAND AS DESCRIBED IN THAT CERTAIN 
DOCUMENT RECORDED APRIL 02, 1974 IN BOOK 7191, PAGE 56, CONTRA COSTA COUNTY 
OFFICIAL RECORDS. 

FURTHER EXCEPTING THERE FROM THAT PORTION OF LAND DESCRIBED IN THAT 
CERTAIN GRANT DEED RECORDED OCTOBER 10, 1980 IN BOOK 10044, PAGE 11, CONTRA 
COSTA COUNTY OFFICIAL RECORDS. 

PARCEL THREE: 

ALL THAT PORTION OF THE FOLLOWING DESCRIBED LAND LYING SOUTHEAST OF THE 
EASTERLY LINE OF ROBERT H. MILLER DRIVE AND LYING NORTHERLY OF THE 
NORTHERLY LINE OF THE LAND DESCRIBED IN THAT CERTAIN GRANT DEED RECORDED 
OCTOBER 10, 1980 IN BOOK 10044, PAGE 11, CONTRA. COSTA COUNTY OFFICIAL RECORDS: 

BEGINNING ON THE NORTH LINE OF HILLTOP DRIVE (FORMERLY ROAD NO. 24) AS 
SHO\VN ON SAID MAP AT THE SOUTHWESTERN CORNER OF THE PARCEL OF LAND 
DESCRIBED IN THE JOINT TENANCY DEED FROM GEORGE H. BLUME AND GENEVIEVE 
BLUME, ALSO KNOWN AS GENEVIEVE E. BLUME, TO GEORGE H. BLUME AND GENEVIEVE 
E. BLUME, HIS WIFE, DATED SEPTEMBER 30, 1957, AND RECORDED OCTOBER 07, 1957, IN 
BOOK 3056, PAGE 47, OFFICIAL RECORDS OF SAID COUNTY; THENCE ALONG THE NORTH 
LINE OF SAID HILLTOP DRIVE NORTH 80° 51. 10. WEST, 164.21 FEET, SOUTH 87° 30. 20. 
WEST, 655.35 FEET, AND SOUTH 82° 35. 43. WEST, 736.56 FEET; THENCE LEAVING SAID 
NORTH LINE NORTH 72° 14. 49. EAST, 251.61 FEET; THENCE NORTH 82° 12. 52. EAST, 212.31 
FEET; THENCE NORTH 63° 20. 20. EAST, 160.08 FEET; THENCE NORTH 74° 25. 44. EAST, 
269.45 FEET; THENCE EAST 154.74 FEET; THENCE SOUTH 81° 27. 34. EAST, 203.76 FEET; 
THENCE NORTH 87° 27. 37. EAST, 261.54 FEET; THENCE SOUTH 83° 22. 36. EAST, 138.11 FEET 
TO A POINT ON THE WESTERN BOUNDARY LINE OF SAID BLUME PARCEL (3056 OR 47); 
THENCE SOUTH 27° 02. 00. WEST ALONG SAID WESTERN BOUNDARY LINE 132.13 FEET TO 
THE POINT OF BEGINNING. 

EXCEPTING THERE FROM ALL OIL, GAS, ASPHALTUM AND OTHER HYDROCARBONS AS 
RESERVED BY STANDARD OIL COMPANY OF CALIFORNIA, IN THAT CERTAIN DOCUMENT 
RECORDED JUNE 29, 1964 IN BOOK 4346, PAGE 549, CONTRA COSTA COUNTY OFFICIAL 
RECORDS. 

APN: 405-305-001-1 

Such property is commonly known as Fire Station No. 68, 2904 Hilltop Drive, Richmond, 
California. 
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RECORDING REQUESTED BY: 
City of Richmond 

WHEN RECORDED RETURN TO: 
Kronick, Moskovitz, Tiedemann & Girard 
A Professional Corporation 
400 Capitol Mall, 27th Floor 
Sacramento, CA 95814-4417 
Attn: Deborah Fields, Public Finance 

LEASE/PURCHASE AGREEMENT 

between 

HOLMAN CAPITAL CORPORATION 

and the 

CITY OF RICHMOND 

Dated November 1, 2012 

The term of this lease is less than 35 years. 

This document is recorded for the benefit ofthe City of Richmond and recording is exempt from 
recording fees pursuant to California Government Code section 27383. This transaction is 
exempt from California documentary transfer tax pursuant to Section 11922 of the California 
Revenue and Taxation Code. 
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LEASE/PURCHASE AGREEMENT 

This Lease/Purchase Agreement dated November 1, 2012, and entered into between 
Holman Capital Corporation, a Delaware corporation (the "Corporation"), as lessor, and the City 
of Richmond (the "City"), a municipal corporation duly organized and validly existing under and 
by virtue ofthe laws of the State of California, as lessee; 

WITNESSETH: 

WHEREAS, the Government Code of the State of California authorizes the City to 
provide for the financing of facilities for the use of the City; 

WHEREAS, the Corporation has agreed to assist the City to finance improvements to the 
City's West Contra Costa Family Justice Center, by entering into this Lease/Purchase 
Agreement, pursuant to which the Corporation will lease to the City the property described on 
Exhibit A hereto together with all present and future improvements located thereon and furniture 
installed or located therein (collectively, the "Leased Property") for the Rental Payments 
described herein; 

WHEREAS, the Corporation desires to lease the Leased Property to the City and the City 
desires to lease the Leased Property from the Corporation subject to the terms and conditions of 
and for the purposes set forth in this Lease/Purchase Agreement; and 

WHEREAS, the City is authorized to enter into this Lease/Purchase Agreement for the 
purposes and subject to the terms and conditions set forth herein; 

NOW, THEREFORE, for and in consideration ofthe premises and the mutual covenants 
hereinafter contained, the parties hereby agree as follows: 

ARTICLE 1 
DEFINITIONS; OTHER PROVISIONS OF GENERAL APPLICABILITY 

Section 1.1. Definitions. For all purposes of this Lease/Purchase Agreement and of any 
certificate, opinion, or other document herein mentioned, unless the context otherwise requires: 

(A) The terms defined in this Section shall have the meanings herein specified and 
include the plural as well as the singular. 

(B) All accounting terms not otherwise defined herein have the meanings assigned 
to them, and all computations herein provided for shall be made, in accordance with generally 
accepted accounting principles. · 

(C) All references herein to "generally accepted accounting principles" refer to such 
principles as they exist at the date of applicability thereof. 

(D) All references herein to "Articles," "Sections," and other subdivisions are to the 
designated Articles, Sections, and other subdivisions of this Lease/Purchase Agreement as 
originally executed. 
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(E) The words "herein," "hereof," "hereby," "hereunder~" and other words of similar 
import refer to this Lease/Purchase Agreement as a whole and not to any particular Article, Section, 
or other subdivision. 

(F) Words of any gender shall mean and include words of all other genders. 

Applicable Environmental Laws means and shall include, but shall not be limited to, the 
Comprehensive Environmental Response, Compensation, and Liability Act ("CERCLA"), 42 USC 
Sections 9601 et seq.; the Resource Conservation and Recovery Act ("RCRA"), 42 USC Sections 
6901 et seq.; the Federal Water Pollution Control Act, 33 USC Sections 1251 et seq.; the Clean Air 
Act, 42 USC Sections 7401 et seq.; the California Hazardous Waste Control Law ("HWCL"), 
California Health & Safety Code Sections 25100 et seq.; the Hazardous Substance Account Act 
("HSAA"), California Health & Safety Code Sections 25300 et seq.; the Porter-Cologne Water 
Quality Control Act (the "Porter-Cologne Act"), California Water Code Sections 1300 et ~.;the 
Air Resources Act, California Health & Safety Code Sections 3900 et seq.; the Safe Drinking 
Water & Toxic Enforcement Act, California Health & Safety Code Sections 25249.5 et ~.; and 
the regulations under each thereof; and any other local, state, and/or federal laws or regulations, 
whether currently in existence or hereafter enacted, that govern: 

(1) the existence, cleanup, and/or remedy of contamination on property; 

(2) the protection of the environment from spilled, deposited, or otherwise 
emplaced contamination; 

(3) the control ofhazardous wastes; or 

( 4) the use, generation, transport, treatment, removal, or recovery of Hazardous 
Substances, including building materials. 

Business Day means any day other than a Saturday, Sunday, or a day on which banking 
institutions in the State are authorized or obligated by law or executive order to be closed. 

City means the City of Richmond. 

Code means the Internal Revenue Code of 1986 and the regulations applicable to or issued 
thereunder. 

Corporation means Holman Capital Corporation, a California corporation, or its 
successors or assigns as lessee under the Site Lease and lessor hereunder. 

Effective Interest Rate means the rate of interest per annum specified on Exhibit B. 

Event of Default means any of the events specified in Section 7.1 (Events of Default). 

Fiscal Year means the period beginning on July 1 of each year and ending on the next 
succeeding June 30 or any other twelve-month period hereafter selected and designated as the 
official fiscal year period of the City. 
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Funding Date means the date payment is made by the Corporation to or for the account of 
the City under the Site Lease. 

Hazardous Substance means any substance that shall, at any time, be listed as "hazardous" 
or "toxic" in any Applicable Environmental Law or that has been or shall be determined at any time 
by any agency or court to be a hazardous or toxic substance regulated under Applicable 
Environmental Laws; and also means, without limitation, raw materials, building components, the 
products of any manufacturing, or other activities on the Leased Property, wastes, petroleum, and 
source, special nuclear, or by-product material as defined by the Atomic Energy Act of 1954, as 
amended (42 USC Sections 3011 et seq.). 

Leased Property means the real property described in Exhibit A attached to this 
Lease/Purchase Agreement together with all present and future improvements located thereon and 
furniture installed or located therein. 

Lease/Purchase Agreement means this Lease/Purchase Agreement by and between the 
Corporation and the City, dated November 1, 2012, wherein the Corporation leases the Leased 
Property to the City, as originally executed and as it may from time to time be supplemented, 
modified, or amended pursuant to the provisions hereof. 

National Flood Insurance Program means the insurance program created by the 
National Flood Insurance Act of 1968 and administered by the Federal Emergency Management 
Agency. 

Net Proceeds means the amount remaining from the gross proceeds of any insurance claim 
or conderrmation award made in connection with the Leased Property, after deducting all expenses 
(including attorneys' fees) incurred in the collection of such claim or award. 

Opinion of Counsel means a written opinion of a law firm experienced in matters relating 
to obligations the interest on which is excludable from gross income for federal income tax 
purposes, selected by the City. 

Payment Date means January 14 and July 14 in each year, commencing July 14, 2013. 

Person means a corporation, firm, association, partnership, trust, or other legal entity or 
group of entities, including a governmental entity or any agency or political subdivision thereof. 

Rental Payments means the Rental Payments payable by the City pursuant to the 
provisions of the Lease/Purchase Agreement. 

Site Lease means the Site Lease by and between the City and the Corporation, dated 
November 1, 2012, wherein the City leases the Leased Property to the Corporation, as originally 
executed and as it may from time to time be supplemented, modified, or amended pursuant to the 
provisions hereof and thereof. 

State means the State of California. 
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Statement, Certificate, Request, Requisition, and Order of the City mean, respectively, 
a written statement, certificate, request, requisition, or order signed in the name of the City by the 
City Manager, the Director of Finance, or any other person authorized by the City to execute such 
instruments. Any such instrument and supporting opinions or representations, if any, may, but need 
not, be combined in a single instrument with any other instrument, opinion or representation, and 
the two or more so combined shall be read and construed as a single instrument. 

Tax Certificate means the tax certificate delivered by the City at the time of the execution 
and delivery of this Lease/Purchase Agreement, as the same may be further amended or 
supplemented in accordance with its terms. 

Section 1.2. Notices. All notices, certificates or other communications hereunder shall 
be sufficiently given and shall be deemed given when delivered or mailed by registered mail, 
postage prepaid, to: 

City: City of Richmond 
450 Civic Center Plaza 
Richmond, California 94804 
Attention: Finance Director/Treasurer 

Corporation: Holman Capital Corporation 
29883 Santa Margarita Parkway, Suite 100 
Rancho Santa Margarita, California 92688 
Attention: President 

The City and the Corporation may, by notice given hereunder, designate any further or 
different address to which subsequent notices shall be sent. 

Section 1.3. Successors and Assigns. Whenever in this Lease/Purchase Agreement either 
the City or the Corporation is named or referred to, such reference shall be deemed to include the 
successors or assigns thereof, and all the covenants and agreements in this Lease/Purchase 
Agreement contained by, on behalf of, or for the benefit ofthe·City or the Corporation shall bind 
and inure to the benefit of the respective successors and assigns thereof whether so expressed or 
not. 

Section 1.4. Benefits of Agreement. Nothing in this Lease/Purchase Agreement 
expressed or implied is intended or shall be construed to give to any person other than the City 
and the Corporation any legal or equitable right, remedy, or claim under or in respect of this 
Lease/Purchase Agreement or any covenant, condition, or provision therein or herein contained; 
and all such covenants, conditions, and provisions are and shall be held to be for the sole and 
exclusive benefit of the City and the Corporation. 

Section 1.5. Amendments. This Lease/Purchase Agreement may be altered, amended, or 
modified in writing as may be mutually agreed by the Corporation and the City, subject to the 
prior written approval of the Corporation. 

Section 1.6. Effect of Headings and Table of Contents. The headings or titles of the 
several Articles and Sections hereof, and any table of contents appended to copies hereof, shall 
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be solely for convenience of reference and shall not affect the meaning, construction, or effect of 
this Lease/Purchase Agreement. 

Section 1. 7. Validity and Severability. If any one or more of the provisions contained in 
this Lease/Purchase Agreement shall for any reason be held to be invalid, illegal, or 
unenforceable in any respect, then such provision or provisions shall be deemed severable from 
the remaining provisions contained in this Lease/Purchase Agreement and such invalidity, 
illegality, or unenforceability shall not affect any other provision of this Lease/Purchase 
Agreement, and this Lease/Purchase Agreement shall be construed as if such invalid or illegal or 
unenforceable provision had never been contained herein. The City and the Corporation hereby 
declare that they would have adopted this Lease/Purchase Agreement and each and every other 
Section, paragraph, sentence, clause, or phrase hereof irrespective of the fact that any one or 
more Sections, paragraphs, sentences, clauses, or phrases of this Lease/Purchase Agreement may 
be held illegal, invalid, or unenforceable. 

If for any reason it is held that any of the covenants and conditions of the City hereunder, 
including the covenant to pay rentals hereunder, is unenforceable for the full term hereof, then 
and in such event this Lease/Purchase Agreement is and shall be deemed to be a lease from year 
to year under which the rentals are to be paid by the City annually in consideration of the right of 
the City to possess, occupy, and use the Leased Property, and all of the rental and other terms, 
provisions, and conditions of this Lease/Purchase Agreement, except to the extent that such 
terms, provisions, and conditions are contrary to or inconsistent with such holding, shall remain 
in full force and effect. 

Section 1.8. Governing Law. This Lease/Purchase Agreement shall be governed by and 
construed in accordance with the laws of the State. 

Section 1.9. Execution in Counterparts. This Lease/Purchase Agreement may be 
simultaneously executed in several counterparts, each of which shall be an original and all of 
which shall constitute but one and the same instrument. 

ARTICLE2 
REPRESENTATIONS AND COVENANTS OF CORPORATION AND CITY 

Section 2.1. Representations and Covenants of the Corporation. The Corporation 
represents and covenants for the benefit of the City and its assignees as follows: 

(A) Valid Existence. The Corporation has been duly organized and is validly existing 
as a corporation under the laws of the State. 

(B) Power to Enter into Lease/Purchase Agreement. The Corporation is authorized to 
enter into this Lease/Purchase Agreement and perform all of its obligations hereunder. 

(C) Due Authorization. This Lease/Purchase Agreement has been duly authorized by 
all necessary action on the part of the Corporation. 

(D) Enforceability of Lease/Purchase Agreement. The Corporation represents, 
covenants, and warrants that all requirements have been met and procedures have occurred in 
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order to ensure the enforceability of this Lease/Purchase Agreement, except as such 
enforceability may be limited by bankruptcy, insolvency, or other laws affecting creditors' rights 
generally and by the application of equitable principles. 

Section 2.2. Representations and Covenants of City. The City hereby represents to the 
Corporation as follows: 

(A) Valid Existence. The City has been duly organized and is validly existing as a 
municipal corporation under the laws of the State. 

(B) Power to Enter into Agreements. The City is authorized under the California 
Government Code to enter into the Site Lease and this Lease/Purchase Agreement and perform 
all of its obligations thereunder and hereunder. 

(C) Due Authorization. The Site Lease and this Lease/Purchase Agreement have been 
duly authorized by all necessary action on the part of the City. 

(D) Enforceability of Agreements. The City represents, covenants, and warrants that 
the Site Lease and this Lease/Purchase Agreement are valid and binding obligations of the City, 
enforceable in accordance with their respective terms, except as such enforceability may be 
limited by bankruptcy, insolvency or other laws affecting creditors' rights generally and'by the 
application of equitable principles. 

(E) No Violation of Law or Breach of Contract. The execution and delivery of the 
Site Lease and this Lease/Purchase Agreement and compliance with the provisions thereof and 
hereof will not (i) violate any applicable provision of statutory law or regulation, (ii) breach or 
otherwise violate any existing obligation of the City under any court order or administrative 
decree to which the City is subject, or (iii) breach, or result in a default under, any loan 
agreement, note, resolution, indenture, contract, agreement, or other instrument to which the City 
is a party or is otherwise subject or bound. 

(F) No Adverse Litigation. There are no legal or governmental proceedings or 
litigation pending or overtly threatened in writing wherein an unfavorable decision, ruling, or 
finding might adversely affect the transaction contemplated in or the validity of the Site Lease or 
this Lease/Purchase Agreement. 

(G) No Defaults. The City has never failed to appropriate or defaulted under any of its 
payment or performance obligations or covenants, either under any financing lease of the same 
general nature as this Lease/Purchase Agreement, or under any of its bonds, notes, or other debt 
obligations. 

(H) Financial Condition. The fmancial statements of the City for the year ended June 30, 
2011, supplied to the Corporation (i) were prepared in accordance with generally accepted 
accounting principles, consistently applied, and (ii) fairly present the City's financial condition as 
of the date of the statements. The City has experienced no material change in its financial 
condition since June 30, 2011. 
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(I) Fee Title; Encumbrances. The City is the owner in fee of title to the Leased Property. 
No lien or encumbrance on the Leased Property materially impairs the City's use ofthe Leased 
Property for the purposes for which they are, or may reasonably be expected to be, held. The Site 
Lease and this Lease/Purchase Agreement are the only leases that encumber the Leased Property. 

(J) Use of the Leased Property. During the term of this Lease/Purchase Agreement, the 
Leased Property will be used by the City only for the purpose of performing one or more 
governmental or proprietary functions of the City consistent with the permissible scope of the 
City's authority. 

(K) Hazardous Substances. To the best of the City's knowledge, the Leased Property 
is free of all Hazardous Substances, except those used in the ordinary course of the City fire 
department's activities. 

(L) Flooding Risk. To the City's actual knowledge, the Leased Property is not located 
in a flood hazard area and has never been subject to material damage from flooding. 

(M) Value of Leased Property. The insured value of the Leased Property is at least 
$3,000,000. 

(N) Investment of Funds. The City agrees that the advance rental paid under the Site 
Lease shall be held and invested as specified in the Escrow Agreement dated November 1, 2012 
(the "Escrow Agreement"), between the City, the assignee of the Corporation's interests 
hereunder, and Deutsche Bank National Trust Company. The City hereby represents that the 
Qualified Investments described in the Escrow Agreement are permitted investments of City 
funds pursuant to the authority granted by Section 53601(m) ofthe California Government Code. 

ARTICLE3 
LEASE OF LEASED PROPERTY 

Section 3 .1. Lease of Leased Property. The Corporation hereby demises and leases to the 
City, and the City hereby rents and hires from the Corporation, the Leased Property in accordance 
with the provisions of this Lease/Purchase Agreement, to have and to hold for the term of this 
Lease/Purchase Agreement. 

Section 3.2. Lease Term; Occupancy. (A) Term. The term of this Lease/Purchase 
Agreement shall commence on the Funding Date and shall end on January 14, 2023, unless such 
term is extended or sooner terminated as hereinafter provided. If on January 14, 2023, the rental 
payable hereunder shall have been abated at any time and for any reason and not otherwise paid 
from rental abatement insurance or other sources, or the City shall have defaulted in its payment 
of rental hereunder or any Event of Default has occurred and continues without cure by the City, 
then the term of this Lease/Purchase Agreement shall be extended for the actual period of 
abatement or for so long as the default remains uncured, but not to exceed five (5) years. When 
the aggregate rental paid under this Lease/Purchase Agreement equals the total rental originally 
scheduled herein, and the City has paid and performed in full all of its other obligations under 
this Lease/Purchase Agreement, the term of this Lease/Purchase Agreement shall end ten (1 0) 
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days thereafter or ten (1 0) days after written notice by the City to the Corporation, whichever is 
earlier. 

(B) Occup311cy. The City will take possession of the Leased Property upon 
commencement of the term of this Lease/Purchase Agreement. 

Section 3.3. Modifications to the Leased Property. Subject to Section 5.5 (Liens) hereof, 
the City shall, at its own expense, have the right to remodel, make alterations or improvements 
to, or attach fixtures, structures, or signs to the Leased Property ifthe alterations, improvements, 
fixtures, structures, or signs are necessary or beneficial for the use of the Leased Property by the 
City, provided, however, that such actions by the City shall not materially adversely affect the 
value of the Leased Property. 

Section 3.4. Title to the Leased Property. During the term of this Lease/Purchase 
Agreement, the Corporation shall have a leasehold estate in the Leased Property pursuant to the 
Site Lease. Upon the termination or expiration of the term of this Lease/Purchase Agreement, 
full title to the Leased Property shall vest in the City. 

ARTICLE4 
RENTAL PAYMENTS 

Section 4.1. Rental Payments. The City agrees to pay to the Corporation, its successor or 
assigns, as annual rental for the use of the Leased Property (subject to the provisions of 
Section 4.6 (Abatement of Rental) hereof) the following amounts, at the following times, in the 
manner hereinafter set forth: 

(A) Amount and Timing. The City shall pay rental payments, compnsmg 
principal and interest components, in installments of the amounts and at the times set 
forth in the Schedule of Rental Payments attached as Exhibit B hereto. The interest 
components of the Rental Payments shall be paid by the City as and constitute interest 
paid on the principal components of the Rental Payments. 

(B) Extension of Lease Term. Ifthe term ofthis Lease/Purchase Agreement shall 
have been extended pursuant to Section 3.2 (Lease Term; Occupancy) hereof because of 
an abatement of rental, Rental Payments shall continue to be due as described herein. 
Rental Payment installments shall continue to be payable in installments on January 14 
and July 14 in each year, continuing to and including the date of termination of this 
Lease/Purchase Agreement. Upon such extension of this Lease/Purchase Agreement, the 
principal and interest components of the Rental Payments shall be established so that the 
principal components will, in the aggregate, be sufficient to pay all unpaid principal 
components and the interest components will be sufficient to pay all unpaid interest 
components plus interest on the extended principal components at the Effective Interest 
Rate, computed on the basis of a 360-day year composed of twelve 30-day months. 

(C) Rental Period. Each payment of Rental Payments shall be for the use of the 
Leased Property for the six-month period ending on the Payment Date. 
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(D) Medium and Place of Payment. Each installment of rental payable heretmder 
shall be paid in lawful money of the United States of America to or upon the order of the 
Corporation. 

(E) Rate on Overdue Payments. Any Rental Payment installment that is not paid 
when due shall bear interest at the rate of twelve percent (12% ), or such lesser rate 
allowed by law, from the date the installment was due hereunder until the same shall be 
paid. 

Section 4.2. Allocation of Rental Payments. All Rental Payments received shall be 
applied first to the interest components of the Rental Payments due hereunder, then to the 
principal components of the Rental Payments due hereunder, but no such application of any 
payments that are less than the total rental due and owing shall be deemed a waiver of any default 
hereunder. 

Section 4.3. No Offsets. Notwithstanding any dispute between the Corporation and the 
City, the City shall make all Rental Payments when due without deduction or offset of any kind 
and shall not withhold any Rental Payments pending the final resolution of such dispute. In the 
event of a determination that the City was not liable for the Rental Payments or any portion 
thereof, the payments or excess payments, as the case may be, shall, at the option of the City, be 
credited against subsequent Rental Payments due hereunder or be refunded at the time of such 
determination. 

Section 4.4. Net Lease. This Lease/Purchase Agreement shall be deemed and construed 
to be a "net-net-net lease" and the City hereby agrees that the Rental Payments shall be an 
absolute net return to the Corporation, free and clear of any expenses, charges, or setoffs 
whatsoever. 

Section 4.5. Covenant to Budget and Appropriate. The City covenants and agrees to take 
such action as may be necessary to include all Rental Payments due hereunder in its annual 
budgets and to make the necessary annual appropriations for all such Rental Payments. Annually 
within thirty (30) days of the adoption of the budget, the City will furnish to the Corporation a 
Certificate of the City certifying that such budget contains the necessary appropriation for all 
Rental Payments. If requested in writing by the Corporation, the City will furnish a copy of such 
budget. 

The agreements and covenants on the part ofthe City herein contained shall be deemed to 
be and shall be construed to be duties imposed by law and it shall be the duty of each and every 
public official of the City to take such action and do such things as are required by law in the 
performance of the official duty of such officials to enable the City to carry out and perform the 
agreements and covenants in this Lease/Purchase Agreement agreed to be carried out and 
performed by the City. 

Section 4.6. Abatement of Rental. Rental Payments shall be abated proportionately 
during any period in which, by reason of damage to, destruction of, taking under the power of 
eminent domain (or sale to any entity threatening the use of such power) of, or title defect with 
respect to any portion of the Leased Property, there is substantial interference with the use and 
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possession of the Leased Property or a portion thereof. The amount of abatement shall be such 
that the resulting Rental Payments represent fair consideration for the use and possession of the 
portion of the Leased Property not so interfered with. Such abatement shall commence with the 
date of such interference and shall end only with cure thereof. 

Section 4.7. No Termination Upon Damage or Destruction. The City waives the benefits 
of Civil Code Sections 1932, subd. 2, and 1933, subd. 4, and any and all other rights to terminate 
this Lease/Purchase Agreement by virtue of any such damage or destruction. 

Section 4.8. Contributions/ Advances. Nothing contained in this Lease/Purchase 
Agreement shall prevent the City from making contributions or advances to the Corporation from 
time to time for any purpose now or hereafter authorized by law, including the making of repairs 
to, or the restoration of, the Leased Property in the event of damage to or the destruction of the 
Leased Property. 

Section 4.9. Prepayment. On any Payment Date, the City may prepay its obligations 
hereunder in whole by paying to the Corporation the amount shown for such date in the column 
headed "Purchase Option Price" on Exhibit B, together with the Rental Payment due on such 
date, plus the amount of any Rental Payments that were abated and that have not been otherwise 
paid from rental abatement insurance or other sources or paid during an extension of the lease 
term, plus any Rental Payments then in default. Upon such prepayment, the term of this 
Lease/Purchase Agreement shall terminate. 

The City shall, at least thirty 30 days prior to such prepayment, notify the Corporation of 
its intention to prepay its obligations hereunder. The City agrees that, if following such 
prepayment the Leased Property are damaged or destroyed or taken by eminent domain, it is not 
entitled to, and by such prepayment waives the right of, abatement of such prepaid Rental 
Payments and shall not be entitled to any reimbursement of such Rental Payments. 

ARTICLE 5 
COVENANTS 

Section 5.1. Quiet Enjoyment. The Corporation hereby covenants to provide the City 
during the term of this Lease/Purchase Agreement with quiet use and enjoyment of the Leased 
Property and the City shall during the term of this Lease/Purchase Agreement peaceably and 
quietly have, hold, and enjoy the Leased Property without suit, trouble, or hindrance from the 
Corporation, so long as the City observes and performs its covenants and agreements and is not 
in default hereunder. 

Section 5.2. Right of Entry. The Corporation and its assignees shall have the right (but 
not the duty) to enter the Leased Property during reasonable business hours (and in emergencies 
at all times) (a) to inspect the same, (b) for any purpose connected with the Corporation's or the 
City's rights or obligations under this Lease/Purchase Agreement, and (c) for all other lawful 
purposes. 

Section 5.3. ·Maintenance of the Leased Property by City. The City agrees that, at all 
times during the term of this Lease/Purchase Agreement, the City will, at the City's own cost and 
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expense, maintain, preserve, and keep the Leased Property and every portion thereof in good 
repair, working order, and condition and that the City will from time to time make or cause to be 
made all necessary and proper repairs, replacements, and renewals. 

Section 5.4. Taxes and Other Governmental Charges; Utility Charges; Contest of 
Charges. (A) Taxes and Other Governmental Charges on the Leased Property. The parties to 
this Lease/Purchase Agreement contemplate that the Leased Property will be used for 
governmental purposes of the City and, therefore, that the Leased Property will be exempt from 
all taxes presently assessed and levied with respect to property. If the use, possession, or 
acquisition by the City or the Corporation of the Leased Property is found to be subject to 
taxation in any form, the City will pay during the term of this Lease/Purchase Agreement, as the 
same respectively become due, all taxes and governmental charges of any kind whatsoever that 
may at any time be lawfully assessed or levied against or with respect to the Leased Property, and 
any equipment or other property acquired by the City in substitution for, as a renewal or 
replacement of, or a modification, improvement or addition to the Leased Property; provided 
that, with respect to any governmental charges or taxes that may lawfully be paid in installments 
over a period of years, the City shall be obligated to pay only such installments as are accrued 
during such time as this Lease/Purchase Agreement is in effect. 

(B) Utility Charges. The City shall pay or cause to be paid all gas, water, steam, 
electricity, heat, power, air conditioning, telephone, utility, and other charges incurred in the 
operation, maintenance, use, occupancy, and upkeep of the Leased Property. 

(C) Contest of Charges. The City may, at the City's expense and in its name, in good 
faith contest any such taxes, assessments, or other charges and, in the event of any such contest, 
may permit the taxes, assessments, or other charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless the Corporation shall notify the City that, 
in the opinion of independent counsel, by nonpayment of any such items, the interest of the 
Corporation in the Leased Property will be materially endangered or the Leased Property, or any 
part thereof, will be subject to loss or forfeiture, in which event the City shall promptly pay such 
taxes, assessments, or charges or provide the Corporation with full security against any loss that 
may result from nonpayment, in form satisfactory to the Corporation. 

Section 5.5. Liens. In the event the City shall at any time during the term of this 
Lease/Purchase Agreement cause any changes, alterations, additions, improvements, or other 
work to be done or performed or materials to be supplied, in or upon the Leased Property, the 
City shall pay, when due, all sums of money that may become due for, or purporting to be for, 
any labor, services, materials, supplies, or equipment furnished or alleged to have been furnished 
to or for the City in, upon or about the Leased Property and shall keep the Leased Property free of 
any and all mechanics' or materialmen's liens or other liens against the Leased Property or the 
Corporation's interest therein. In the event any such lien attaches to or is filed against the Leased 
Property or the Corporation's interest therein, the City shall cause each such lien to be fully 
discharged and released at the time the performance of any obligation secured by any such lien 
matures or becomes due, except that if the City desires to contest any such lien it may do so in 
good faith. If any such lien is reduced to final judgment and such judgment or such process as 
may be issued for the enforcement thereof is not promptly stayed, or if so stayed and the stay 
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thereafter expires, the City shall forthwith pay (or cause to be paid) and discharge such judgment. 
The City agrees to and shall, to the maximum extent permitted by law, indemnify <md hold the 
Corporation and its directors, agents, successors and assigns, harmless from and against, and 
defend each of them against, any claim, demand, loss, damage, liability or expense (including 
attorney's fees) as a result of any such lien or claim of lien against the Leased Property or the 
Corporation's interest therein. 

Section 5.6. Environmental Covenants. (A) Compliance with Laws; Hazardous 
Substances. The City will comply with all Applicable Environmental Laws with respect to the 
Leased Property and will not use, store, generate, treat, transport, or dispose of any Hazardous 
Substance thereon or in a manner that would cause any Hazardous Substance to later flow, 
migrate, leak, leach, or otherwise come to rest on or in the Leased Property; except that the City 
may use, store, transport, and dispose of such Hazardous Substances as are used in the ordinary 
course of the City fire department's activities. The City shall comply with all applicable 
regulations concerning the use, storage, transportation, and disposal of such Hazardous 
Substances. The City shall indemnify and hold the Corporation harmless from any liabilities, 
damages, or expenses incurred in connection with a violation by the District of this 
Section 5.6(A) Compliance with Laws; Hazardous Substances. 

(B) Remediation. The City shall conduct and complete all investigations, studies, 
sampling and testing, and all remedial, removal, and other actions necessary to clean up and 
remove all Hazardous Substances on, from, or affecting the Leased Property, if required in 
accordance with all Applicable Environmental Laws and (b) in accordance with the orders and 
directives of all Federal, State and local governmental authorities. 

(C) Notification of the Corporation. The City will transmit copies of all notices, orders, 
or statements received from any governmental entity concerning violations or asserted violations 
of Applicable Environmental Laws with respect to the Leased Property and any operations 
conducted thereon or a.11y conditions existing thereon to the Corporation, and the City will notify 
the Corporation in writing immediately of any release, discharge, spill, or deposit of any 
Hazardous Substance that has occurred or is occurring that in any way affects or threatens to 
affect the Leased Property, or the people, structures, or other property thereon, provided that no 
such notification shall create any liability or obligation on the part of the Corporation. 

(D) Access for Inspection. The City will permit the Corporation, its agents, or any 
experts designated by the Corporation to have full access to the Leased Property during 
reasonable business hours for purposes of such independent investigation of compliance with all 
Applicable Environmental Laws, provided that the Corporation has no obligation to do so, or any 
liability for any failure to do so, or any liability should it do so. 

Section 5.7. Assignment and Subleasing by City. Neither this Lease/Purchase 
Agreement nor any interest of the City hereunder shall be mortgaged, pledged, assigned, sublet, 
or transferred by the City by voluntary act or by operation of law or otherwise, except with the 
prior written consent of the Corporation, which, in the case of subletting, shall not be 
unreasonably withheld; provided such subletting shall not affect the tax-exempt status of the 
interest components of the Rental Payments payable by the City hereunder. No such mortgage, 

957710.5 11338.005 12 



pledge, assignment, sublease, or transfer shall in any event affect or reduce the obligation of the 
City to make the Rental Payments required hereunder. 

Section 5.8. City Consent to Assignments. The Corporation may assign its rights under 
this Lease/Purchase Agreement, including the right to receive and enforce payment ofthe Rental 
Payments, and the Site Lease to another financial institution (the "Assignee"). The City hereby 
consents to such assignment and to any additional assignment of such rights by the Assignee or 
its assignees. The City agrees to execute all documents, including notices of assignment and 
chattel mortgages or financing statements, that may be reasonably requested by the Assignee or 
its assignees to protect their interests in the Leased Property and in this Lease/Purchase 
Agreement. 

Section 5.9. Corporation's Disclaimer of Warranties. THE CORPORATION MAKES 
NO AGREEMENT, WARRANTY, OR REPRESENTATION, EITHER EXPRESS OR 
IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, HABIT ABILITY, 
MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE, OR FITNESS FOR USE 
OF THE LEASED PROPERTY, OR WARRANTY WITH RESPECT THERETO. THE CITY 
ACKNOWLEDGES THAT THE CORPORATION HAS NOT CONSTRUCTED THE 
LEASED PROPERTY AND IS NOT A REAL ESTATE BROKER, THAT THE CITY LEASES 
THE LEASED PROPERTY AS-IS, ITS BEING AGREED THAT ALL OF THE 
AFOREMENTIONED RISKS ARE TO BE BORNE BY THE CITY. In no event shall the 
Corporation be liable for any incidental, indirect, special, or consequential damage in connection 
with or arising out of this Lease/Purchase Agreement or the existence, furnishing, functioning, or 
the City's use of the Leased Property or any item or products or services provided for in this 
Lease/Purchase Agreement. 

Section 5.1 0. Corporation Not Liable; Indemnification of the Corporation. The 
Corporation and its directors, officers, agents, and employees shall not be liable to the City or to 
any other party whomsoever for any death, injury, or damage that may result to any person or 
property by or from any cause whatsoever in, on or about the Leased Property. 

The City shall to the full extent then permitted by law, indemnify, protect, hold harmless, 
save, and keep harmless the Corporation and its assignees and their directors, officers, and 
employees from and against any and all liability, obligations, losses, claims, and damages 
whatsoever, regardless of the cause thereof, and expenses in connection therewith, including, 
without limitation, counsel fees and expenses, penalties and interest arising out of or as the result 
of the entering into of this Lease/Purchase Agreement or any other agreement entered into in 
connection herewith or therewith, the design or ownership of the Leased Property, the ordering, 
acquisition, use, operation, condition, purchase, delivery, rejection, storage, or return of any part 
of the Leased Property, or any accident in connection with the operation, use, condition, 
possession, storage, or return of any item of the Leased Property resulting in damage to property 
or injury to or death to any person including, without limitation, any claim alleging latent and 
other defects, whether or not discoverable by the City or the Corporation; any claim for patent, 
trademark, or copyright infringement; and any claim arising out of strict liability in tort. The 
indemnification arising under this section shall continue in full force and effect notwithstanding 
the full payment of all obligations under this Lease/Purchase Agreement or the termination of the 
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term of this Lease/Purchase Agreement for any reason. The City and the Corporation mutually 
agree to promptly give notice to each other and the Corporation of any claim or liability hereby 
indemnified against following either's learning thereof. 

Section 5.11. Federal Income Tax Covenants. The City shall at all times do and perform all 
acts and things permitted by law and this Lease/Purchase Agreement that are necessary and 
desirable in order to assure that the interest component of the Rental Payments will be excludable 
from gross income for federal income tax purposes and shall take no action that would result in 
such interest not being so excludable. Without limiting the generality of the foregoing, the City 
agrees to comply with the provisions of the Tax Certificate. This covenant shall survive the 
payment in full of the City's obligations hereunder. 

Section 5.12. Further Assurances. The City and the Corporation agree that they will, 
from time to time, execute, acknowledge, and deliver, or cause to be executed, acknowledged, 
and delivered such supplements hereto and such further instruments as may be necessary or 
proper to carry out the intention or to facilitate the performance of this Lease/Purchase 
Agreement. 

Section 5.13. Financial Statements. During the term of this Lease/Purchase Agreement, 
the City shall, at the request of the Corporation, furnish or cause to be furnished to the 
Corporation, at the City's expense, as soon as available, the audited financial statements of the 
City and any interim or unaudited financial statements that may be reasonably requested by the 
Corporation. Posting its Comprehensive Annual Financial Report for any Fiscal Year on the 
City's website shall be deemed to satisfy the requirement to furnish audited financial statements 
for that year. 

ARTICLE6 
INSURANCE; EMINENT DOMAIN 

Section 6.1. Insurance Coverage. At its own expense, the City shall maintain (i) casualty 
insurance insuring the Leased Property against loss or damage by fire and all other risks covered 
by the standard extended coverage endorsement then in use in the State and any other risks 
reasonably required by the Corporation in an amount equal to 100% of the replacement cost 
without deduction for depreciation; (ii) liability insurance that protects the Corporation from 
liability in all events in a reasonable amount satisfactory to the Corporation; (iii) rental abatement 
insurance in an amount equal to at least one year's Rental Payments; and (iv) workers' 
compensation insurance covering all employees working on, in, near or about the Leased 
Property; provided that, with the Corporation's prior written consent, the City may self-insure 
against such risks (other than the rental abatement insurance), which self-insurance may include 
participation with other public agencies in mutual or other cooperative insurance or other risk 
management programs, including those made available through joint exercise of powers 
agencies. 

If the Leased Property is mapped into a flood hazard zone, at its own expense, the City 
shall also maintain insurance insuring the Leased Property against loss or damage by flood in an 
amount equal to the least of (i) the maximum amount of National Flood Insurance Program flood 
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insurance available, (ii) the unpaid principal components of the Rental Payments, and (iii) 100% 
of the replacement cost of the Leased Property. 

All insurance proceeds from casualty losses shall be payable as hereinafter provided. All 
insurance proceeds from rental abatement insurance shall be paid to the Corporation or its 
assigns and shall be credited toward the payment of Rental Payments in the order in which the 
Rental Payments come due and payable. The City shall, at the Corporation's request, furnish to 
the Corporation certificates evidencing such coverage. 

Section 6.2. Form of Policies. All such insurance shall be with insurers that are 
authorized to issue such insurance in the State, (other than the workers' compensation insurance) 
shall name the Corporation as an additional insured, and shall contain a provision to the effect 
that such insurance shall not be cancelled or modified materially and adversely to the interest of 
the Corporation without first giving written notice thereof to the Corporation in accordance with 
the policy terms or memorandum of coverage. Such changes shall not become effective without 
the Corporation'r. prior consent, which consent shall not be unreasonably withheld. All such 
casualty insurance shall contain a provision making any losses payable to the Corporation and the 
City as their respective interests may appear. 

Section 6.3. Advances. In the event the City shall fail to maintain the full insurance 
coverage required by this Lease/Purchase Agreement or shall fail to keep the Leased Property in 
good repair and operating condition, the Corporation may (but shall be under no obligation to) 
purchase the required policies of insurance and pay the premiums on the same or may make such 
repairs or replacements as are necessary and provide for payment thereof; and the City agrees to 
reimburse the Corporation all amounts so advanced within thirty (30) days of a written request 
therefor. 

Section 6.4. Damage, Destruction, and Condemnation. If (a) the Leased Property or any 
portion thereof is damaged or destroyed, in whole or in part, or (b) title to, or the temporary use 
of, the Leased Property or any part thereof is taken under the exercise or threat of the power of 
eminent domain by any governmental body or by any person, firm or Corporation acting pursuant 
to governmental authority, the City and the Corporation shall cause the proceeds of any insurance 
claim, condemnation award or sale lmder threat of condemnation to be applied to the prompt 
repair, reconstruction, or replacement of the Leased Property, unless the City has exercised its 
right to prepay this Lease/Purchase Agreement as provided herein. Any balance of the proceeds 
not required for such repair, reconstruction, or replacement shall be paid to the City. 

ARTICLE 7 
DEFAULT AND REMEDIES 

Section 7 .1. Events of Default. The following events shall be Events of Default: 

(A) Payment Default. Failure of the City to pay any Rental Payments payable hereunder 
when the same become due and payable, time being expressly declared to be of the essence of 
this Lease/Purchase Agreement; 
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(B) Breach of Covenant. Failure of the City to keep, observe, or perform any other term, 
covenant or condition contained herein to be kept or performed by the City for a period of thirty 
(30) days after notice of the same has been given to the City by the Corporation; 

(C) Transfer of City's Interest. Assignment or transfer of the City's interest in this 
Lease/Purchase Agreement or any part hereof without the written consent of the Corporation, 
either voluntarily or by operation of law or otherwise; 

(D) Bankruptcy or Insolvency. Institution of any proceeding under the United States 
Bankruptcy Code or any federal or state bankruptcy, insolvency, or similar law or any law 
providing for the appointment of a receiver, liquidator, trustee, or similar official of the City or of 
all or substantially all of its assets, by or with the consent of the City, or institution of any such 
proceeding without its consent that is not permanently stayed or dismissed within sixty (60) days, 
or agreement by the City with the City's creditors to effect a composition or extension of time to 
pay the City's debts, or request by the City for a reorganization or to effect a plan of 
reorganization, or for a readjustment of the City's debts, or a general or any assignment by the 
City for the benefit of the City's creditors; 

(E) Abandonment of the Leased Property. Abandonment by the City of any part of the 
Leased Property. 

Section 7.2 Remedies on Default. Upon the occurrence and during the continuance of an 
Event of Default, it shall be lawful for the Corporation to exercise any and all remedies available 
pursuant to law or granted pursuant to this Lease/Purchase Agreement and, without terminating 
this Lease/Purchase Agreement, to collect each installment of rent as it becomes due and enforce 
any other term or provision hereof to be kept or performed by the City, regardless of whether or 
not the City has abandoned the Leased Property. 

Section 7.3. No Acceleration. Notwithstanding anything herein to the contrary, there 
shall be no right under any circumstance to accelerate the Rental Payments or otherwise declare 
any Rental Payments not yet due to be immediately due and payable. 

Section 7.4. No Remedy Exclusive. Each and all of the remedies given to the 
Corporation hereunder or by any law now or hereafter enacted are cumulative and the exercise of 
one right or remedy shall not impair the right of the Corporation to any or all other remedies. If 
any statute or rule of hw validly shall limit the remedies given to the Corporation hereunder, the 
Corporation nevertheless shall be entitled to whatever remedies are allowable under any statute 
or rule of law. 

Section 7.5. Corporation Defaults; City Remedies. (A) Corporation Defaults. The 
Corporation shall in no event be in default in the performance of any of its obligations hereunder 
or imposed by any statute or rule of law unless and until the Corporation shall have failed to 
perform such obligation within thirty (30) days or such additional time as is reasonably required 
to correct any such default after notice by the City to the Corporation properly specifying wherein 
the Corporation has failed to perform any such obligation. 
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(B) City Remedies. The Corporation's failure to perform any of its obligations 
hereunder shall not be an event permitting the nonpayment of rent by the City. The parties hereto 
agree that the performance of the Corporation is unique, that the remedies at law for the 
Corporation's nonperformance would be inadequate, and that the City shall institute a suit for 
specific performance by the Corporation upon any default by the Corporation. 

Section 7.6. Attorneys' Fees. Ifthe Corporation prevails in any action brought to enforce 
any of the terms and provisions of this Lease/Purchase Agreement, the City agrees to pay a 
reasonable amount as and for attorneys' fees incurred by the Corporation in attempting to enforce 
any of the remedies available to the Corporation hereunder, whether or not a lawsuit has been 
filed and whether or not any lawsuit culminates in a judgment. 

Section 7.7. No Additional Waiver. Failure of the Corporation to take advantage of any 
default on the part of the City shall not be, or be construed as, a waiver thereof, nor shall any 
custom or practice that may grow up between the parties in the course of administering this 
Lease/Purchase Agreement be construed to waive or to lessen the right of the Corporation to 
insist upon performance by the City of any term, covenant or condition hereof, or to exercise any 
rights given the Corporation on account of such default. A waiver of a particular default shall 
not be deemed to be a waiver of the same or any subsequent default. The acceptance of rent 
hereunder shall not be, nor be construed to be, a waiver of any term, covenant or condition of this 
Lease/Purchase Agreement. 

Section 7.8. Application of Amounts Collected. All amounts collected by the 
Corporation under this Article shall be credited towards the Rental Payments in order of Payment 
Dates. 

[Remainder of page intentionally left blank} 
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IN WITNESS WHEREOF, the Corporation has executed this Lease/Purchase Agreement 
in its name and the City has caused this Lease/Purchase Agreement to be executed in its name by 
its duly authorized officer, all as ofthe date first above written. 
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HOL¥A.N (1 . / 'AL CORPORATION, Lessor 
..., 

1 \!;~ 

/
/i ,\i 

By: . , ,. ,,; 
L!>ih_ celi~lman, 
\}:;'. I 

~sident and Chief Executive Officer 

CITY OF RICHMOND, Lessee 

By: 

18 



IN WITNESS WHEREOF, the Corporation has executed this Lease/Purchase Agreement 
in its name and the City has caused this Lease/Purchase Agreement to be executed in its name by 
its duly authorized officer, all as of the date first above vvritten. 

HOLMAN CAPITAL CORPORATION, Lessor 

By: 

CITY OF RICHMOND, Lessee 

By: 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1188 

State of California } Countyof 0~ 

On No\lembff 10'"" a.o11 before me, ___.6e.a~....,V\....,__,~.....,CO""'do"""'->o..,.C---,-\\.._,)..,oia.;.,-L=.._Nr.±. () ="", Ah~li~Ct,--____ _ 
Date Here Insert Name arid it11e of the Officer 

personally appeared 

Place Notary Seal Above 

Name(s) of Signer(s) 

who proved to me on the basis of satisfactory 
evidence to be the personfer whose namE$}- islerEr 
subscribed to the within instrument and acknowledged 
to me that he~l:te!the:y executed the same in 
his!Rer:ttheir. authorized capacity~. and that by 
hisiRerltlieiT signature(s) on the instrument the 
perso~ or the entity upon behalf of which the 
person~cted, executed the instrument. . 

I certify under PENAL TV OF PERJURY under the 
laws of the State of California that the foregoing 
paragraph is true iind correct. 

WITNESS my hand and official seal. 

Signature: ~;Af·/;:;;:~ 
~-

--------------------oPnONAL------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could prevent fraud';Jfent removal and reattachment of this form to another document 

Description of Attached Document 
Title or Type of Document: !.Jpt)P / ~ ~~ 

Document Date:------------------- Number of Pages: _____ _ 

Signer(s) Other Than Named Above:------------------------
Capacity(ies) Claimed·by Signer(s) 

Signer's Name: -------------
0 Corporate Officer- Trtle(s): _______ _ 

0 Individual RIGHT THUMBPRINT 
OF SIGNER 

0 Partner - 0 Limited 0 General Top of thumb here 

0 Attorney in Fact 

0 Trustee 

0 Guardian or Conservator 
0 Other: _______ _ 

Signer Is Representing: ___ _ 

Signer's Name: -------------
0 Corporate Officer - Title(s): ______ _ 

0 Individual RIGHT THUMBPRINT 
OF SIGNER 

0 Partner - 0 Limited 0 General Top of thumb here 

0 Attorney in Fact 

0 Trustee 

0 Guardian or Conservator 

0 Other:---------

Signer Is Representing: ___ _ 

C 2010 National Notary Associa~on • NationaJNotary.org • 1-SOQ.US NOTARY (1-800-876-6827) Item #5907 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 
§'§M~.i&~.&~w~.9<':~~-?Z'-M~~~-'*'~~,\%'®£'1C!f~WM~~¥'JYs;',W~MM~ 

} State of California 

County of c~ Cns~ 
On I! J 14/:ZO£#? before me, /-6\\'; 

r ' I Date ~ ~ ·~ - - 5 ~ IHe(lre Insert Name and Title 

personally appeared ~----~-='---'--:...:-=-=----A:~,;.,-::;:.,..,<::_,6,..------------ame(s) of s¢er(s) 

who proved to me on the basis of satisfactory evidence to 
be the person(i} whose name:KS)@'.ara.subscribed to the 
within instru~ent and acknowledged to me that 

TERRI A. SIMON 
Commission # 1870193 
Notary Public - California 

Contra Costa County 

~/sheJ'tl'my executed the same in(fi)S/herftfteir authorized 
capacity(i~and that by@l$/h9fi.tl:teir signature('S} on the 
instrument the person{s), or the entity upon behalf of 
which the person.(.£) acted, executed the instrument. 

My Comm. Expires Nov 29, 2013 

Place Notary Seal Above 

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

WITNES 

Signature 

----------------------OPTIONAL--------------------------
Though the information below is not required by law. it may prove valuable to persons relying on the document 
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EXHIBIT A 

PROPERTY DESCRIPTION 

The following described real property in the City ofRichmond, County of Contra Costa, State of 
California, described as follows: 

1. 140 West Richmond A venue, Richmond, California 

PARCEL A 

LOTS 4 AND 5, IN BLOCK B, AS SHOWN ON THE MAP OF "MAP OF REDIVISION OF BLOCK 
B, OF NICHOLL SUBDIVISION OF THE TOWN OF RICHMOND, BEING A PORTION OF LOT 44 
OF THE FINAL PARTITION OF THE SAN PABLO RANCHO, CONTRA COSTA COUNTY, 
CALIFORNIA," Fll,ED MAY 27, 1901, IN BOOK 89 OF DEEDS, PAGE 463, IN THE OFFICE OF 
THE COUNTY RECORDER OF CONTRA COSTA COUNTY. 

PARCELB 

LOT 6 IN BLOCK B AS SHOWN ON THE MAP OF RESUBDIVISION OF BLOCK B OF NICHOLL 
SUBDIVISION, RECORDED MAY 27, 1901, IN BOOK 89 OF DEEDS, PAGE 463, IN THE OFFICE 
OF THE COUNTY RECORDER OF CONTRA COSTA COUNTY. 

APN: 558-121-001-9 

Such property is commonly known as Fire Station No. 61, 140 West Richmond Avenue, 
Richmond, California. 

2. 1131 Cutting Boulevard, Richmond, California 

PARCEL ONE: 

LOTS 1 THROUGH 18, INCLUSIVE, AND LOTS 28 THROUGH 36, BLOCK 13, AS SHOWN ON 
THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT RICHMOND, 
FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY RECORDS. 
EXCEPTING THEREFROM: 

1. AS TO LOTS 1 AND 2: THE WEST 12.5 FEET THEREOF, AS DESCRIBED IN THE DEED 
FROM JOI·IN R. NYSTROM COMPANY TO THE CITY OF RICHMOND, DATED JUNE 05, 
1914 AND RECORDED SEPTEMBER 12, 1914 IN VOLUME 234 OF DEEDS, AT PAGE 191. 

2. AS TO LOTS 3 AND 4: THE WEST 12.5 FEET THEREOF, AS DESCRIBED IN THE DEED 
FROM JOHN R. NYSTROM COMPANY, ET AL, TO THE CITY OF RICHMOND, DATED 
JUNE 17, 1914 AND RECORDED SEPTEMBER 12, 1914 IN VOLUME 234 OF DEEDS, AT 
PAGE 188. 
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3. AS TO LOT 10 AND THE NORTH ~ OF LOT 11: THE WEST 12.5 FEET THEREOF AS 
DESCRIBED IN THE DEED FROM CLYDE E. WARREN TO CITY OF RICHMOND, 
DATED AUGUST 08, 1914 AND RECORDED DECEMBER 18, 1914 IN VOLUME 238 OF 
DEEDS AT PAGE 169. 

4. AS TO THE SOUTH ~ OF LOT 11 AND THE NORTH ~ OF LOT 12: THE WEST 12 FEET 
THEREOF, AS A WARDED TO CITY OF RICHMOND BY THE FINAL ORDER OF 
CONDEMNATION, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 09, 1916 
IN VOLUME 267 OF DEEDS, AT PAGE 93. 

5. AS TO THE SOUTH~ OF LOT 12 AND ALL OF LOTS 13 AND 14: THE WEST 12.5 FEET 
THEREOF, AS DESCRIBED IN THE DEED FROM J. R. MATHIESON, ET UX, TO THE 
CITY OF RICHMOND, DATED JUNE 16, 1914, RECORDED SEPTEMBER 12, 1914 IN 
VOLUME 230 OF DEEDS AT PAGE 246. 

6. AS TO LOTS 15 AND 16: THAT PORTION DESCRIBED IN THE DEED TO THE CITY OF 
RICHMOND DATED NOVEMBER 20, 1914, AND RECORDED DECEMBER 18, 1914, IN 
BOOK 237 OF DEEDS, PAGE 407. 

7. AS TO LOTS 17 AND 18: THE WEST 12.5 FEET THEREOF, AS DESCRIBED IN THE 
DEED TO THE CITY OF RICHMOND, RECORDED DECEMBER 18, 1914, BOOK 236 OF 
DEEDS, PAGE 184. 

PARCEL TWO: 

LOTS 1 THROUGH 13, INCLUSIVE, THE EAST~ OF LOT 16, LOTS 17, 18 AND 22 THROUGH 
34, INCLUSIVE, BLOCK 14, AS SHOWN ON THE REVISED MAP OF A PORTION OF THE 
NYSTROM'S ADDITION TO POINT RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, 
PAGE 29, CONTRA COSTA COUNTY RECORDS. 

PARCEL THREE: 

LOTS 1 THROUGH 13, INCLUSIVE, AND 22 THROUGH 34, INCLUSIVE, BLOCK 15, AS SHOWN 
ON THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT 
RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY 
RECORDS. 

PARCEL FOUR: 

LOTS 1 THROUGH 13, INCLUSIVE, AND 22 THROUGH 34, INCLUSIVE, BLOCK 16, AS SHOWN 
ON THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT 
RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY 
RECORDS. 

PARCEL FIVE: 

THOSE PORTIONS OF 11TH STREET, 12TH STREET, 13TH STREET AND THREE UNNAMED 
ALLEYS 16 FEET IN WIDTH BETWEEN 11TH AND 14TH STREETS FROM THE SOUTH LINE 
OF VIRGINIA AVENUE TO 100 FEET NORTH OF CUTTING BOULEVARD, AS DESCRIBED IN 
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THE ORDER OF VACATION RECORDED JUNE 05, 1964, BOOK 4632, PAGE 185, OFFICIAL 
RECORDS, WHICH WOULD PASS WITH A CONVEYANCE OF THE ADJACENT LOTS. 

PARCEL SIX: 

THAT PORTION OF AN UNNAMED ALLEY 16 FEET IN WIDTH BETWEEN LOTS 16 AND 17, 
BLOCK 14, AS SHOWN ON THE REVISED MAP OF A PORTION OF NYSTROM'S ADDITION TO 
POINT RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, AS DESCRIBED IN 
THE ORDER OF VACATION RECORDED FEBRUARY 26, 1969, BOOK 5820, PAGE 250, 
OFFICIAL RECORDS, WHICH WOULD PASS WITH A CONVEYANCE OF SAID LOTS 16 AND 
17. 

PARCEL SEVEN: 

THE SOUTH ONE-HALF OF VIRGINIA A VENUE LYING BETWEEN THE EAST LINE OF 1 orn 
STREET AND THE WEST LINE OF 12TH STREET, AS DESCRIBED IN THE ORDER OF 
VACATION RECORDED JUNE 05, 1964, BOOK 4632, PAGE 185, OFFICIAL RECORDS, WHICH 
WOULD PASS WITH A CONVEYANCE OF THE ADJACENT LOTS. 

APN: 544-240-013 

Such property is commonly known as Fire Station No. 67, 1131 Cutting Boulevard, Richmond, 
California. 

3. 2904 Hilltop Drive, Richmond, California 

PARCEL ONE: 

PARCEL 0 AS SHOWN ON THE PARCEL MAP FILED IN THE OFFICE OF THE RECORDER OF 
CONTRA COSTA COUNTY, CALIFORNIA, ON APRIL 02, 1974, IN VOLUME 33 OF PARCEL 
MAPS,ATPAGES 1 T06. 

PARCEL TWO: 

THAT PORTION OF LOT 242 AS SHOWN ON THE MAP OF THE SAN PABLO RANCHO FILED 
MARCH 01, 1894, IN MAP RACK 2, IN THE OFFICE OF THE COUNTY RECORDER OF CONTRA 
COSTA COUNTY, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE NORTHEASTERN CORNER OF PARCEL 2 AS DESCRIBED IN THE 
DEED FROM STANDARD OIL COMPANY OF CALIFORNIA TO THE CITY OF RICHMOND 
DATED JANUARY 21, 1963, AND RECORDED APRIL 17, 1963, IN BOOK 4346 OF OFFICIAL 
RECORDS, AT PAGE 548 (THE COORDINATES OF SAID CORNER BEING X=l,472,514.08 FEET 
AND Y=543,174.77 FEET IN THE CALIFORNIA COORDINATE SYSTEM ZONE 3); THENCE 
ALONG THE NORTHERLY LINE OF SAID PARCEL 2 (SAID NORTHERLY LIEN BEING THE 
NORTHERLY LING OF HILLTOP DRIVE) AS FOLLOWS: NORTH 83° 22. 36. WEST, 138.11 FEET 
AND SOUTH 87° 27. 37. WEST, 50.00 FEET, TO THE TRUE POINT OF BEGINNING; THENCE 
CONTINUING ALONG SAID NORTHERLY LINE OF SAID PARCEL 2, SOUTH 87° 27. 37. WEST, 
211.54 FEET, AND NORTH 81° 27. 34. WEST, 167.73 FEET TO THE INTERSECTION OF SAID 
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NORTHERLY LINE \VITH THE SOUTHEASTERLY LINE OF THA. T RIGHT OF WAY DESCRIBED 
IN THE GRANT FROM STANDARD OIL COMPANY OF CALIFORNIA TO STANDARD PACIFIC 
GAS LINE, INC., DATED MARCH 19, 1931 AND RECORDED JUNE 22, 1932, IN BOOK 307 OF 
OFFICIAL RECORDS, AT PAGE 233, IN THE OFFICE OF SAID RECORDER; THENCE ALONG 
THE SOUTHEASTERLY BOUNDARY LINE OF SAID RIGHT OF WAY NORTH 43° 29. 05. EAST, 
427.55 FEET, AND NORTH 69° 05. 05. EAST, 72.14 FEET; THENCE LEAVING SAID 
SOUTHEASTERLY LINE SOUTH 2° 32. 23. EAST, 351.85 FEET MORE OR LESS, TO THE TRUE 
POINT OF BEGINNING. 

EXCEPTING THERE FROM THAT PORTION OF LAND AS DESCRIBED IN THAT CERTAIN 
DOCUMENT RECORDED APRIL 02, 1974 IN BOOK 7191, PAGE 56, CONTRA COSTA COUNTY 
OFFICIAL RECORDS. 

FURTHER EXCEPTING THERE FROM THAT PORTION OF LAND DESCRIBED IN THAT 
CERTAIN GRANT DEED RECORDED OCTOBER 10, 1980 IN BOOK 10044, PAGE 11, CONTRA 
COSTA COUNTY OFFICIAL RECORDS. 

PARCEL THREE: 

ALL THAT PORTION OF THE FOLLOWING DESCRIBED LAND LYING SOUTHEAST OF THE 
EASTERLY L~TE OF ROBERT H. MILLER DRIVE AND LYING NORTHERLY OF THE 
NORTHERLY LINE OF THE LAND DESCRIBED IN THAT CERTAIN GRANT DEED RECORDED 
OCTOBER 10, 1980 ll-J BOOK 10044, PAGE 11, CONTRA COSTA COUNTY OFFICIAL RECORDS: 

BEGINNING ON THE NORTH LINE OF HILLTOP DRIVE (FORMERLY ROAD NO. 24) AS 
SH01VN ON SAID MAP AT THE SOUTHWESTERN CORNER OF THE PARCEL OF LAND 
DESCRIBED IN THE JOINT TENANCY DEED FROM GEORGE H. BLUME AND GENEVIEVE 
BLUME; ALSO KNOWN AS GENEVIEVE E. BLUME, TO GEORGE H. BLUME AND GENEVIEVE 
E. BLUME, HIS WIFE, DATED SEPTEMBER 30, 1957, AND RECORDED OCTOBER 07, 1957, IN 
BOOK 3056, PAGE 47, OFFICIAL RECORDS OF SAID COUNTY; THENCE ALONG THE NORTH 
LINE OF SAID HILLTOP DRIVE NORTH 80° 51. 10. WEST, 164.21 FEET, SOUTH 87° 30. 20. 
\VEST, 655.35 FEET, AND SOUTH 82° 35. 43. WEST, 736.56 FEET; THENCE LEAVING SAID 
NORTH LINE NORTH 72° 14. 49. EAST, 251.61 FEET; THENCE NORTH 82° 12. 52. EAST, 212.31 
FEET; THENCE NORTH 63° 20. 20. EAST, 160.08 FEET; THENCE NORTH 74° 25. 44. EAST, 
269.45 FEET; THENCE EAST 154.74 FEET; THENCE SOUTH 81° 27. 34. EAST, 203.76 FEET; 
THENCE NORTH 87° 27. 37. EAST, 261.54 FEET; THENCE SOUTH 83° 22. 36. EAST, 138.11 FEET 
TO A POINT ON THE WESTERN BOUNDARY LINE OF SAID BLUME PARCEL (3056 OR 47); 
THENCE SOUTH 27° 02. 00. WEST ALONG SAID WESTERN BOUNDARY LINE 132.13 FEET TO 
THE POINT OF BEGINNING. 

EXCEPTING THERE FROM ALL OIL, GAS, ASPHALTUM AND OTHER INDROCARBONS AS 
RESERVED BY STANDARD OIL COMPANY OF CALIFORNIA, IN THAT CERTAIN DOCUMENT 
RECORDED JUNE 29, 1964 IN BOOK 4346, PAGE 549, CONTRA COSTA COUNTY OFFICIAL 
RECORDS. 

APN: 405-305-001-1 

Such property is commonly known as Fire Station No. 68, 2904 Hilltop Drive, Richmond, 
California. 
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EXHIBITB 

SCHEDULE OF RENTAL PAYMENTS 

Amount Amount Total 
Attributable Attributable Rental Purchase Option 

Due Date to Princiual to Interest Payment Price 

7/14/2013 $ 75,824.94 $42,255.25 $118,080.19 $1,981,900.31 

1/14/2014 87,582.02 30,498.17 118,080.19 1,891,690.83 

7/14/2014 88,970.19 29,110.00 118,080.19 1,800,051.54 

1/14/2015 90,380.37 27,699.82 118,080.19 1,706,959.75 

7/14/2015 91,812.90 26,267.29 118,080.19 1,612,392.47 

1/14/2016 93,268.13 24,812.06 118,080.19 1,516,326.29 

7/14/2016 94,746.43 23,333.76 118,080.19 1,418,737.47 

1/14/2017 96,248.16 21,832.03 118,080.19 1,319,601.87 

7/14/2017 97,773.70 20,306.49 118,080.19 1,218,894.95 

1/14/2018 99,323.41 18,756.78 118,080.19 1,116,591.84 

7/14/2018 100,897.68 17,182.51 118,080.19 1,012,667.23 

1/14/2019 102,496.91 15,583.28 118,080.19 907,095.41 

7/14/2019 104,121.49 13,958.70 118,080.19 799,850.28 

1/14/2020 105,771.81 12,308.38 118,080.19 690,905.32 

7/14/2020 107,448.30 10,631.89 118,080.19 580,233.57 

1/14/2021 109,151.35 8,928.84 118,080.19 467,807.68 

7/14/2021 110,881.40 7,198.79 118,080.19 353,599.83 

1/14/2022 112,638.87 5,441.32 118,080.19 237,581.80 

7/14/2022 114,424.20 3,655.99 118,080.19 119,724.87 

l/14/2023 116,237.74 1,842.45 118,080.19 
Total $2,000,000.00 $361,603.80 $2,361,603.80 

Effective Interest Rate: 3.17% 

B-1 
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RECORDING REQUESTED BY: 
City of Richmond 

AND WHEN RECORDED RETURN TO: 
Kronick, Moskovitz, Tiedemann & Girard 
A Professional Corporation 
400 Capitol Mall, 2ih Floor 
Sacramento, California 95814 
Attn: Deborah Fields, Public Finance 

ASSIGNMENT AGREEMENT 

between 

HOLMAN CAPITAL CORPORATION 

and 

CAPITAL ONE PUBLIC FUNDING, LLC 

Dated November 1, 2012 

This document is recorded for the benefit of the City of Richmond and recording is exempt from 
recording fees pursuant to California Government Code section 27383. This transaction is 
exempt from California documentary transfer tax pursuant to Section 11921 of the California 
Revenue and Taxation Code. 
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ASSIGNMENT AGREEMENT 

This ASSIGNMENT AGREEMENT, dated November 1, 2012 (the "Assignment 
Agreement"), made by Holman Capital Corporation, a Delaware corporation (the "Corporation"), 
and accepted by Capital One Public Funding, LLC (the "Assignee"); 

WHEREAS, the Corporation and the City of Richmond (the "City") have executed and 
entered into a Lease/Purchase Agreement (the "Lease/Purchase Agreement") dated the date 
hereof and filed with the Contra Costa County Recorder concurrently herewith, whereby the 
Corporation has agreed to lease to the City the real property described on Exhibit A hereto (the 
"Leased Property"); 

WHEREAS, under and pursuant to the Lease/Purchase Agreement, the City is obligated 
to make Rental Payments, as defined therein, to the Corporation for the lease of the Leased 
Property; 

WHEREAS, the Corporation desires to assign without recourse all of its rights to receive 
the Rental Payments scheduled to be paid by the City under and pursuant to the Lease/Purchase 
Agreement to the Assignee; 

WHEREAS, in consideration of such assignment, the Assignee has agreed to deliver two 
million dollars ($2,000,000) for the City's use, in satisfaction of the Corporation's advance rental 
obligation under the Site Lease dated the date hereof, between the Corporation and the City (the 
"Site Lease"), and $49,987.52 for the Corporation's use, both of which amounts will be 
deposited in escrow; and 

WHEREAS, all acts, conditions and things required by law to exist, to have happened 
and to have been performed precedent to and in connection with the execution and entering into 
of this Assignment Agreement do exist, have happened and have been performed in regular and 
due time, form and manner as required by law and the parties hereto are now duly authorized to 
execute and enter into the Assignment Agreement; 

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND OF THE 
MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN AND FOR OTHER 
VALUABLE CONSIDERATION, THE PARTIES HERETO DO HEREBY AGREE AS 
FOLLOWS: 

Section 1. Assignment. The Corporation hereby transfers, assigns and sets over to the 
Assignee all of the Corporation's rights under the Site Lease and the Lease/Purchase Agreement 
(hereinafter, collectively, the "Assigned Property"), including, in particular: 

(1) the right to receive and collect all of the Rental Payments from the City 
under the Lease/Purchase Agreement; 
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(2) the right to take all actions and give all consents under the Site Lease and 
the Lease/Purchase Agreement; and 

(3) the right to exercise such rights and remedies conferred on the Corporation 
pursuant to the Site Lease and the Lease/Purchase Agreement as may be necessary or 
convenient (i) to enforce payment of the Rental Payments, or (ii) otherwise to protect the 
interests of the Assignee (as assignee of the Corporation) in the event of default by the 
City under the Lease/Purchase Agreement. 

Section 2. Acceptance. The Assignee hereby accepts the foregoing assignment. The 
above assignment is intended to be an absolute and unconditional assignment to the Assignee and 
is not intended as a loan by the Assignee to the Corporation. Accordingly, in the event of 
bankruptcy of the Corporation, the Assigned Property shall not be part of the Corporation's 
estate. However, if the above assignment is deemed to be a loan by the Assignee to the 
Corporation, then the Corporation shall be deemed to have granted to the Assignee, and hereby 
grants to the Assignee, a continuing first priority security interest in the Assigned Property and all 
proceeds thereof as collateral security for all obligations of the Corporation hereunder and all 
obligations of the City under the Lease/Purchase Agreement and this Assignment Agreement 
shall be deemed a security agreement with respect to such loan. 

Section 3. Representations. The Corporation represents and warrants to the Assignee 
that: 

(A) Enforceability of Assignment Agreement. The Corporation has the power, authority, 
and legal right to execute, deliver and perform this Assignment Agreement and this Assignment 
Agreement is a valid, binding, and enforceable obligation of the Corporation, except as such 
enforceability may be limited by bankruptcy, insolvency or other laws affecting creditors' rights 
generally and by the application of equitable principles; and 

(B) Marketable Title. Good and marketable title to the Assigned Property has been duly 
vested in the Assignee free and clear of any liens, security interests, encumbrances or other 
claims other than the rights of the City under the Lease/Purchase Agreement, and the Corporation 
has not assigned or transferred any of the Assigned Property or any interest in the Assigned 
Property to any party other than the Assignee. 

Section 4. Covenants. (A) Nonimpairment of Lease/Purchase Agreement. The 
Corporation agrees that it (1) shall not have any right to amend, modify, compromise, release, 
terminate or permit prepayment of the Lease/Purchase Agreement, and (2) shall not take any 
action that may impair the payment of Rental Payments or the validity or enforceability of the 
Lease/Purchase Agreement. 

(B Rental Payments. If the Corporation receives any Rental Payments, then the 
Corporation shall receive such payments in trust for the Assignee and shall immediately deliver 
the same to the Assignee in the form received, duly endorsed by the Corporation for deposit by 
the Assignee. 
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(C) Further Assurances. The Corporation shall execute and deliver to the Assignee such 
documents, in form and substance reasonably satisfactory to the Assignee, and the Corporation 
shall take such other actions, as the Assignee may reasonably request from time to time to 
evidence, perfect, maintain, and enforce the Assignee's rights in the Assigned Property and/or to 
enforce or exercise the Assignee's rights or remedies under the Lease/Purchase Agreement. 

Section 5. Execution in Counterparts. This Assignment Agreement may be executed in 
any number of counterparts, each of which shall be deemed to be an original and which together 
shall constitute but one and the same instrument. 

Section 6. Definitions. Unless the context otherwise requires, capitalized terms used 
herein shall have the meanings specified in the Lease/Purchase Agreement. 

Section 7. Applicable Law. This Assignment Agreement shall be governed by and 
construed in accordance with the laws of the State of California. 

[Remainder of page intentionally left blank} 

957727.3 11338.005 3 



IN WITNESS WHEREOF, the parties hereto have executed and entered into this 
Assignment Agreement by their officers thereunto duly authorized as of the day and year first 
above written. 

CAPITAL ONE PUBLIC FUNDING, LLC 

By: 
rew cnvener, Ice res1 ent 

HOLMAN CAPITAL CORPORATION 

By: 
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IN WITNESS WHEREOF, the parties hereto have executed and entered into this 
Assignment Agreement by their officers thereunto duly authorized as of the day and year first 
above written. 

CAPITAL ONE PUBLIC FUNDING, LLC 

By: 

HOL~ CAPITAL CORPORATION 
" \ 

By: 
S. Holman, 

e dent and Chief Executive Officer 
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ACKl~OWLEDGMENT 

STATEOFNEWYORK ) 
) ss. 

COUNTY OF SUFFOLK ) 

On this ~ day of ~ , 20 12, before me, the undersigned, a Notary Public, 
appeared Drew Scrivener, to me personally known, who, being by me duly sworn, did say that he is a 
Vice President of Capital One Public Funding, LLC, a New York limited liability company organized and 
existing under the laws of the State of New York, and that said Assignment Agreement was signed on 
behalf of said corporation by authority of its Board of Directors, and said officer acknowledged said 
Assignment Agreement to be executed for the purposes therein stated and as the free act and deed of said 
corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal, the day and 
year last above written. 

(Seal) 

My commission expires: IZ/ g{ ~fJ/5 

Assignment Agreement 

Printed Name: li~ ~h 
Notary Public in and for said State 
Commissioned in Nassau County 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CML COO. f 1188 

State of California } County of Om~ 

On ~ l~rt. before me, _ ___,_.6fAil.lW!ll'(\L.l-.Je...l...l~~~~-:-!-;>-NI.Vcma.~c~~£:-liiA~h.j..Uli , ____ _ 
Date Here Insert Name and rilf of the Officer 

personally appeared 

• 

SEAN PROCTOR 
Comm1ss1on # 1944550 z 

:.C Notary Publtc - Cahlorn1a z 
~ Orange County ?: 

). ••••• Ml ~oztr~ ;xg~r;\lul1J}~1;J 

Place Notary Seal Above 

Name(s) of Signer(s) 

who proved to me on the basis of satisfactory 
evidence to be the personfsr whose name(st-is/~ 
subscribed to the within instrument and acknowledged 
to me that he/sR&/.tl:le~ executed the same in 
hisA:Ierlthei• authorized capacity~ and that by 
his/bQt:AI:Ieir signatur$}- on the instrument the 
persontsr. or the entity upon behalf of which the 
person~acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature: ~/~ S~Public 
-------------------OPTIONAL-----------------------

Though the information below is not required by law, it may prove valuable to persons relying on the document 
and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document: f\6Sj¥'W\eflt f:Jef;t'ltKrt 
Document Date:------------------- Number of Pages: _____ _ 

Signer(s) Other Than Named Above:-----------------------
Capaclty(fes) Claimed by Sfgner(s) 

Signer's Name: -------------
0 Corporate Officer - Title(s): ______ _ 

0 Individual RIGHT THUMBPRINT 
OF SIGNER 

0 Partner - 0 Limited 0 General Top of thumb here 

0 Attorney in Fact 

0 Trustee 

0 Guardian or Conservator 

C Other:--------

Signer Is Representing: ___ _ 

Signer's Name: -------------
OCorporate Officer- Title(s): ______ _ 

0 Individual RIGHT THUMBPRINT 
OF SIGNER 

0 Partner - 0 Limited 0 General Top of thumb here 

0 Attorney in Fact 

0 Trustee 

0 Guardian or Conservator 

0 Other:---------

Signer Is Representing: ___ _ 
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EXHIBIT A 

DESCRIPTION OF THE PROPERTY 

The following described real property in the City of Richmond, County of Contra Costa, State of 
California, described as follows: 

1. 140 West Richmond A venue, Richmond, California 

PARCEL A 

LOTS 4 AND 5, IN BLOCK B, AS SHOWN ON THE MAP OF "MAP OF REDIVISION OF BLOCK 
B, OF NICHOLL SUBDIVISION OF THE TOWN OF RICHMOND, BEING A PORTION OF LOT 44 
OF THE FINAL PARTITION OF THE SAN PABLO RANCHO, CONTRA COSTA COUNTY, 
CALIFORNIA," FILED MAY 27, 190I, IN BOOK 89 OF DEEDS, PAGE 463, IN THE OFFICE OF 
THE COUNTY RECORDER OF CONTRA COST A COUNTY. 

PARCELB 

LOT 6 IN BLOCK B AS SHOWN ON THE MAP OF RESUBDJVISION OF BLOCK B OF NICHOLL 
SUBDIVISION, RECORDED MAY 27, I901, IN BOOK 89 OF DEEDS, PAGE 463, IN THE OFFICE 
OF THE COUNTY RECORDER OF CONTRA COST A COUNTY. 

APN: 558-I2I-OOI-9 

Such property is commonly known as Fire Station No. 61, 140 West Richmond Avenue, 
Richmond, California. 

2. 1131 Cutting Boulevard, Richmond, California 

PARCEL ONE: 

LOTS I THROUGH 18, INCLUSIVE, AND LOTS 28 THROUGH 36, BLOCK I3, AS SHOWN ON 
THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT RICHMOND, 
FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY RECORDS. 
EXCEPTING THEREFROM: 

1. AS TO LOTS I AND 2: THE WEST I2.5 FEET THEREOF, AS DESCRIBED IN THE DEED 
FROM JOHN R. NYSTROM COMPANY TO THE CITY OF RICHMOND, DATED JUNE 05, 
1914 AND RECORDED SEPTEMBER 12, 1914 IN VOLUME 234 OF DEEDS, AT PAGE 191. 

2. AS TO LOTS 3 AND 4: THE WEST 12.5 FEET THEREOF, AS DESCRIBED IN THE DEED 
FROM JOHN R. NYSTROM COMPANY, ET AL, TO THE CITY OF RICHMOND, DATED 
JUNE 17, 1914 AND RECORDED SEPTEMBER 12, I914 IN VOLUME 234 OF DEEDS, AT 
PAGE 188. 
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3. AS TO LOT 10 AND THE NORTH Y2 OF LOT 11: THE WEST 12.5 FEET THEREOF AS 
DESCRIBED IN THE DEED FROM CLYDE E. WARREN TO CITY OF RICHMOND, 
DATED AUGUST 08, 1914 AND RECORDED DECEMBER 18, 1914 IN VOLUME 238 OF 
DEEDS AT PAGE 169. 

4. AS TO THE SOUTH Yz OF LOT 11 AND THE NORTH Yz OF LOT 12: THE WEST 12 FEET 
THEREOF, AS A WARDED TO CITY OF RICHMOND BY THE FINAL ORDER OF 
CONDEMNATION, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 09, 1916 
IN VOLUME 267 OF DEEDS, AT PAGE 93. 

5. AS TO THE SOUTH Yz OF LOT 12 AND ALL OF LOTS 13 AND 14: THE WEST 12.5 FEET 
THEREOF, AS DESCRIBED IN THE DEED FROM J. R. MATHIESON, ET UX, TO THE 
CITY OF RICHMOND, DATED JUNE 16, 1914, RECORDED SEPTEMBER 12, 1914 IN 
VOLUME 230 OF DEEDS AT PAGE 246. 

6. AS TO LOTS 15 AND 16: THAT PORTION DESCRIBED IN THE DEED TO THE CITY OF 
RICHMOND DATED NOVEMBER 20, 1914, AND RECORDED DECEMBER 18, 1914, IN 
BOOK 237 OF DEEDS, PAGE 407. 

7. AS TO LOTS 17 AND 18: THE WEST 12.5 FEET THEREOF, AS DESCRIBED IN THE 
DEED TO THE CITY OF RICHMOND, RECORDED DECEMBER 18, 1914, BOOK 236 OF 
DEEDS, PAGE 184. 

PARCEL TWO: 

LOTS 1 THROUGH 13, INCLUSIVE, THE EAST Y2 OF LOT 16, LOTS 17, 18 AND 22 THROUGH 
34, INCLUSIVE, BLOCK 14, AS SHOWN ON THE REVISED MAP OF A PORTION OF THE 
NYSTROM'S ADDITION TO POINT RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, 
PAGE 29, CONTRA COSTA COUNTY RECORDS. 

PARCEL THREE: 

LOTS 1 THROUGH 13, INCLUSIVE, AND 22 THROUGH 34, INCLUSIVE, BLOCK 15, AS SHOWN 
ON THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT 
RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY 
RECORDS. 

PARCEL FOUR: 

LOTS 1 THROUGH 13, INCLUSIVE, AND 22 THROUGH 34, INCLUSIVE, BLOCK 16, AS SHOWN 
ON THE REVISED MAP OF A PORTION OF THE NYSTROM'S ADDITION TO POINT 
RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, CONTRA COSTA COUNTY 
RECORDS. 

PARCEL FIVE: 

THOSE PORTIONS OF liTH STREET, 12TH STREET, 13TH STREET AND THREE UNNAMED 
ALLEYS 16 FEET IN WIDTH BETWEEN liTH AND 14TH STREETS FROM THE SOUTH LINE 
OF VIRGINIA A VENUE TO 100 FEET NORTH OF CUTTING BOULEY ARD, AS DESCRIBED IN 
THE ORDER OF VACATION RECORDED JUNE 05, 1964, BOOK 4632, PAGE 185, OFFICIAL 
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RECORDS, WHICH WOULD PASS WITH A CONVEYANCE OF THE ADJACENT LOTS. 

PARCEL SIX: 

THAT PORTION OF AN UNNAMED ALLEY 16 FEET IN WIDTH BETWEEN LOTS 16 AND 17, 
BLOCK 14, AS SHOWN ON THE REVISED MAP OF A PORTION OF NYSTROM'S ADDITION TO 
POINT RICHMOND, FILED FEBRUARY 26, 1909, MAP BOOK 2, PAGE 29, AS DESCRIBED IN 
THE ORDER OF VACATION RECORDED FEBRUARY 26, 1969, BOOK 5820, PAGE 250, 
OFFICIAL RECORDS, WHICH WOULD PASS WITH A CONVEYANCE OF SAID LOTS 16 AND 
17. 

PARCEL SEVEN: 

THE SOUTH ONE-HALF OF VIRGINIA AVENUE LYING BETWEEN THE EAST LINE OF lOTH 
STREET AND THE WEST LINE OF 12TH STREET, AS DESCRIBED IN THE ORDER OF 
VACATION RECORDED JUNE 05, 1964, BOOK 4632, PAGE 185, OFFICIAL RECORDS, WHICH 
WOULD PASS WITH A CONVEYANCE OF THE ADJACENT LOTS. 

APN: 544-240-013 

Such property is commonly known as Fire Station No. 67, 1131 Cutting Boulevard, Richmond, 
California. 

3. 2904 Hilltop Drive, Richmond, California 

PARCEL ONE: 

PARCEL 0 AS SHOWN ON THE PARCEL MAP FILED IN THE OFFICE OF THE RECORDER OF 
CONTRA COSTA COUNTY, CALIFORNIA, ON APRIL 02, 1974, IN VOLUME 33 OF PARCEL 
MAPS, AT PAGES I TO 6. 

PARCEL TWO: 

THAT PORTION OF LOT 242 AS SHOWN ON THE MAP OF THE SAN PABLO RANCHO FILED 
MARCH 01, 1894, IN MAP RACK 2, IN THE OFFICE OF THE COUNTY RECORDER OF CONTRA 
COSTA COUNTY, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE NORTHEASTERN CORNER OF PARCEL 2 AS DESCRIBED IN THE 
DEED FROM STANDARD OIL COMPANY OF CALIFORNIA TO THE CITY OF RICHMOND 
DATED JANUARY 21, 1963, AND RECORDED APRIL 17, 1963, IN BOOK 4346 OF OFFICIAL 
RECORDS, AT PAGE 548 (THE COORDINATES OF SAID CORNER BEING X=l,472,514.08 FEET 
AND Y=543,174.77 FEET IN THE CALIFORNIA COORDINATE SYSTEM ZONE 3); THENCE 
ALONG THE NORTHERLY LINE OF SAID PARCEL 2 (SAID NORTHERLY LIEN BEING THE 
NORTHERLY LING OF HILLTOP DRIVE) AS FOLLOWS: NORTH 83° 22. 36. WEST, 138.11 FEET 
AND SOUTH 87° 27. 37. WEST, 50.00 FEET, TO THE TRUE POINT OF BEGINNING; THENCE 
CONTINUING ALONG SAID NORTHERLY LINE OF SAID PARCEL 2, SOUTH 87° 27. 37. WEST, 
211.54 FEET, AND NORTH 81° 27. 34. WEST, 167.73 FEET TO THE INTERSECTION OF SAID 
NORTHERLY LINE WITH THE SOUTHEASTERLY LINE OF THAT RIGHT OF WAY DESCRIBED 
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IN THE GRANT FROM STANDARD OIL COMPANY OF CALIFORNIA TO STANDARD PACIFIC 
GAS LINE, INC., DATED MARCH 19, 1931 AND RECORDED JUNE 22, 1932, IN BOOK 307 OF 
OFFICIAL RECORDS, AT PAGE 233, IN THE OFFICE OF SAID RECORDER; THENCE ALONG 
THE SOUTHEASTERLY BOUNDARY LINE OF SAID RIGHT OF WAY NORTH 43° 29. 05. EAST, 
427.55 FEET, AND NORTH 69° 05. 05. EAST, 72.14 FEET; THENCE LEAVING SAID 
SOUTHEASTERLY LINE SOUTH 2° 32. 23. EAST, 351.85 FEET MORE OR LESS, TO THE TRUE 
POINT OF BEGINNING. 

EXCEPTING THERE FROM THAT PORTION OF LAND AS DESCRIBED IN THAT CERTAIN 
DOCUMENT RECORDED APRIL 02, 1974 IN BOOK 7191, PAGE 56, CONTRA COSTA COUNTY 
OFFICIAL RECORDS. 

FURTHER EXCEPTING THERE FROM THAT PORTION OF LAND DESCRIBED IN THAT 
CERTAIN GRANT DEED RECORDED OCTOBER 10, 1980 IN BOOK 10044, PAGE 11, CONTRA 
COST A COUNTY OFFICIAL RECORDS. 

PARCEL THREE: 

ALL THAT PORTION OF THE FOLLOWING DESCRIBED LAND LYING SOUTHEAST OF THE 
EASTERLY LINE OF ROBERT H. MILLER DRIVE AND LYING NORTHERLY OF THE 
NORTHERLY LINE OF THE LAND DESCRIBED IN THAT CERTAIN GRANT DEED RECORDED 
OCTOBER 10, 1980 IN BOOK 10044, PAGE 11, CONTRA COSTA COUNTY OFFICIAL RECORDS: 

BEGINNING ON THE NORTH LINE OF HILLTOP DRIVE (FORMERLY ROAD NO. 24) AS 
SHOWN ON SAID MAP AT THE SOUTHWESTERN CORNER OF THE PARCEL OF LAND 
DESCRIBED IN THE JOINT TENANCY DEED FROM GEORGE H. BLUME AND GENEVIEVE 
BLUME, ALSO KNOWN AS GENEVIEVE E. BLUME, TO GEORGE H. BLUME AND GENEVIEVE 
E. BLUME, HIS WIFE, DATED SEPTEMBER 30, 1957, AND RECORDED OCTOBER 07, 1957, IN 
BOOK 3056, PAGE 47, OFFICIAL RECORDS OF SAID COUNTY; THENCE ALONG THE NORTH 
LINE OF SAID HILLTOP DRIVE NORTH 80° 51. 10. WEST, 164.21 FEET, SOUTH 87° 30. 20. 
WEST, 655.35 FEET, AND SOUTH 82° 35. 43. WEST, 736.56 FEET; THENCE LEAVING SAID 
NORTH LINE NORTH 72° 14. 49. EAST, 251.61 FEET; THENCE NORTH 82° 12. 52. EAST, 212.31 
FEET; THENCE NORTH 63° 20. 20. EAST, 160.08 FEET; THENCE NORTH 74° 25. 44. EAST, 
269.45 FEET; THENCE EAST 154.74 FEET; THENCE SOUTH 81° 27. 34. EAST, 203.76 FEET; 
THENCE NORTH 87° 27. 37. EAST, 261.54 FEET; THENCE SOUTH 83° 22. 36. EAST, 138.11 FEET 
TO A POINT ON THE WESTERN BOUNDARY LINE OF SAID BLUME PARCEL (3056 OR 47); 
THENCE SOUTH 27° 02. 00. WEST ALONG SAID WESTERN BOUNDARY LINE 132.13 FEET TO 
THE POINT OF BEGINNING. 

EXCEPTING THERE FROM ALL OIL, GAS, ASPHALTUM AND OTHER HYDROCARBONS AS 
RESERVED BY STANDARD OIL COMPANY OF CALIFORNIA, IN THAT CERTAIN DOCUMENT 
RECORDED JUNE 29, 1964 IN BOOK 4346, PAGE 549, CONTRA COSTA COUNTY OFFICIAL 
RECORDS. 

APN: 405-305-001-1 

Such property is commonly kno~n as Fire Station No. 68, 2904 Hilltop Drive, Richmond, 
California. 
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