Carson City
Request for Board Action

Date Submitted: 02/12/13 Agenda Date Requested: 02/21/13
Time Requested: 10 minutes

To: Redevelopment Authority
From: Nick Providenti, Finance Director

Subject Title: For Possible Action: to adopt a Resolution authorizing a First Amendment to
Purchase Agreement between the Authority and Fireside Investments, LLC, and an Assignment
and Assumption Agreement between the Authority and Carson City, Nevada.

Staff Summary: The Board of Supervisors of Carson City, Nevada has heretofore determined
that 1t 1s in the best interests of the City to purchase an office building located at 108 E. Proctor
Street in the City, together with certain related land to provide office space and related parking
(together known as “The Property”) for the employees of the City and the Carson City
Redevelopment Authority. The Carson City Redevelopment Authority has been granted an
option to purchase the Property before June 30, 2013. This Resolution allows The Seller and the
Authority to enter into a First Amendment to Purchase Agreement which will clarify certain
aspects relating to the purchase of the Property and will also allow the Authority to assign its
rights under the Purchase Agreement in order to place the City in a position to purchase the
Property directly from the Seller.

Type of Action Requested: (check one)

( XX)) Resolution ( ) Ordinance
( ) Formal Action/Motion ( ) Other (Specify)

Does this action require a Business Impact Statement: ( ) Yes (X )No
Recommended Board Action: I move to adopt Resolution # , a2 Resolution
authorizing a First Amendment to Purchase Agreement between the Authonty and Fireside
Investments, LLC, and an Assignment and Assumption Agreement between the Authority and
Carson City, Nevada.

Explapation of Recommended Board Action: See Staff Summary.

Applicable Statute, Code, Policy, Rule or Regulation: N/A

Fiscal Impact: N/A

Explanation of Impact: N/A

Funding Source: N/A

Alternatives: Elect not authorize the Assignment and Assumption Agreement

Supporting Material: Resolution, Purchase Agreement, Assignment and Assumption
Agreement
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Summary -  a resolution authorizing a First Amendment to Purchase Agreement between the
Authority and Fireside Investments, LLC, and an Assignment and Assumption
Agreement between the Authority and Carson City, Nevada

RESOLUTIONNO.

A RESOLUTION AUTHORIZING A FIRST AMENDMENT TO

PURCHASE AGREEMENT BETWEEN THE AUTHORITY AND

FIRESIDE INVESTMENTS, LLC, AND AN ASSIGNMENT AND

ASSUMPTION AGREEMENT BETWEEN THE AUTHORITY AND

CARSON CITY, NEVADA

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

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

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

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

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

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

the Property directly from the Seller; and




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

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

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

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

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

(SEAL) Chair

Attest:

Secretary




APPENDIX A

FORM OF FIRST AMENDMENT TO PURCHASE AGREMEENT
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEEMENT




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

[ am the duly chosen and qualified City Clerk of the City of Carson City, Nevada, and
the Secretary of the Carson City Redevelopment Authority (the “Authortty”™) and do hereby certify:

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

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

and voted on the resolution as follows:

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

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

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

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

(1) Community Center
851 East Wilham Street
Carson City, Nevada




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

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

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

are attached as Exhibit A hereto.

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

IN WITNESS WHEREOF, I have hereunto set my hand this February 21, 2013.

Secretary
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LEASE AGREEMENT

THIS LEASE made and entered into this éé day of June 2010 by and between Flreslde Investments, LLG
herelnafter referred 1o as LESSOR and Carson City Redevelopment Authorlty, hereinafter referrad 1o as LESSEE wilhout regard to

number and gender.

WITNESSETH

in conslderation of the mutual promises of both parles and other good and valuab]e conslderation as hereafter set forih, the
partles hereto covenant and agree as follows:

L ESSOR doss hereby lsage to LESSEE, and LESSEE does hareby lease from LESSOR, the following described property
hereirafter referred to as “ihe premises": Parcel # 004-215-07, Approximalely 9,458 square feat, Ofilce Buliding located at 108 Eas!
Proclor, Carson Clty, NV 89701, and Parcoiff 004-202-01 & 02 {he approxlmale §,205 square fool parklng fol.

i, TERM;: The term of this lsase Is for a perlod of three-{3) years, twenty-six-(26) days, commencing on the 4th day of Juna 2010,
and terminating at midnight on the 301h day of Juns, 2013, unless sooner terminated by mutual agresment of tha partfes or

for violation of any term or cond!tion of this lease.
Renewal Optlions: Two (2) Thrasa-(3) year cplions.
2. RENTAL: Asrental for the premises LESSEE agrees to pay LESSOR:

As bass rantal for the premises LESSEE agrees lo pay LESSOR, (the following schedule) per month In advance on
the first day of sach month ln lawful money of the United Slales of America, commencing on the 1st day of Augus!,

2010, and continulng for a petiod of 35 months,

June 4, 2010 through June 30, 2040 .Free Reni
Julyt, 2010 through June 30, 2013 $ 9,089.40 monihly

Renewal Option Rates:  Each Option Partod shall have a rent Jncreass of Three-(3%) per Option Period.

. Monthly rental for any partial month will be pro-rated al ths rate of 1/30th of monthly rent par day. Rent shall be pald

to LESSOR at; Fireslde Investments, LLC, 3289 Madonna Drive, Edgewood, KY 41017 or at any such other place or
‘ptaces as LESSOR, may from time to fime direct. In the event sent Is not pald within five (5) days aller due date, LESSEE
also agrees 10 pay a separate late foo of five percent {5%). LESSEE also agrees 1o pay soparate and apart from any late
charge Twenty-Flve & 00/100 Dollars ($25.00) for sach dishonored check.

In considerafion of LESSOR execuiing lhis isase, LESSEE harehy agrees fo pay LESSOR the sum of NINE
THOUSAND NINETY-NINE & 401100 Doliars ($6,099.40) which shall be applied as the renlal dug for the month_of July
2010 LESSOR furilier agrees that if LESSEE s not In default of any of the ferms, covenants, and conditions herein, the sum
of NINE THOUSARD NINETY-NINE & 40100 Dollass ($9,095.40), consmu!sng a sacutrity deposit will be repaid to LESSEE
upon termination of this lease or applied to {he Purchase Price of the premises,

3 THE USE OF PREMISES: The premises are iaasad to LESSEE for usa as Generat Offics, any change of saki use shall not

- be made uniess such change of use is layiul and LESSEE first abtalns the written consent of LESSOR, LESSEE will not

uae the premises for any llegal trade, manufacluring or olher business, or In viclalion of any law, statute, ordinance, rule,
regulation of any govemmeantal entlty.

4. REPAJRS AND MAINTENANCE: Upon written notice from LESSEE, LESSOR will make at ks sole expense, all nacassary
structural repairs 1o the roof, exterior doors, foundation, extarior walls and any Joad bearing interlor walls of the pismises and

underground utllities.

Please Initiat: _&-

LESSOR LESSHB




Except for the repairs LESSOR Is specifically obfigated o make under the previous paragraph, LESSEE will make
all repalrs to the premises which are necessary or desisable to kaep the premises In good repalr and In a safe, dry and
Tenantable condition. Without limlting the generality of the foregoing, LESSEE Is specifically required fo malniain all
windows, window glass and frames, and all doors and door frames localed on the premises. All door and windews to be In
good shape at tine of ceeupancy. Landiord shall service and Inspect the healing and alr conditioning systems, backfiow
devices and alam syslem with fhe Landlord guaraniseing these items in good working order unill June 30, 2014,

ALTERATIONS, LIENS, ENCUMBRANCES AND REPAIRS: LESSEE will not make sty permanent alterallons, addilons,
Improvemnents or repalrs in the premisas withou! first obtaining the consent of the LESSOR In wriing. Al alterations, eddiions,
and improvements, which ard made, will be at the sols ocost and expense of LESSEE, and will become he properly of
LESSOR, at the termination of this lease. [f the LESSEE performs he work vdth the consent of LESSOR, LESSEE agrses to
comply with all Jaws, ortdinances, rules and requiations of the locaf agencies having Jursdiction herecf. The LESSEE further
agress 1o hold the LESSOR free and harmiess from all damage, loss or expense arising out of sakd work. LESSEE agrees to
kesp and maintaln the leased premises free from any flens or encumbrancss causad by any act of the LESSEE. Any Tenant

Improvements ars to be done by a licensed contractor.

NON-STORAGE: LESSEE will not allow venlcies to be parked on the property for longer than 72 hours without the written
consent . - of the LESSOR.

ENTRY AND INSPECTION: LESSEE will permit LESSOR and its agants to enter the premises during normal business
hours and for any reasonabls purpose, Including, but nof limited to: Inspactions to show the premises to prospeclive
purchasers or LESSEES; lo post nofices of non-responsiblity for allerallons, additions, repalr of utility instailations, for the
purpose of placing upon the proparty or bufiding tn which sald premises are Iocated any ordinary “for sale” or “for lease”

sign,

ASSIGNMENT AND SUBLEASING: LESSEE may only transfor, asslgn this leage or sublet |he leased premises in whole or
in part, afler flxst obtalning the willlen consent of LESSOR. |If LESSOR consents, no asslgnment or sublease will be
affective unti LESSEE delivers copy of the asslgnment and the asslgnee or SUBLESSEE exscues a naw Isase assuming
all of the obligatlons of LESSEE. No assignment or subletting vall relleve LESSEE from any obligations under thls lease.
The consant by LESSOR fo any {ransfer, assignment or subletiing wil not bs deemed 10 be a walver on the part of LESSOR
of any prohibifion agalast any fulufe transfer, assignmenl, or sublsiting, Nothing hereln shall prohiblt Lessor from assigning
{his lease to a parent, subsldiary or affilate company provided thal the Asslgnee has at least the sama financlal wherewithat

as Lessor.

INDENMNIFICATION: LESSEE hereby Indemnifies and agress to hold LESSOR harmiess frorn and against all dlalms, elther
to person or property, which elther arlse from or in conneclion with the- LESSEE'S possession, uss, occupation,
management, repalr, malntenance or control of the premises or any portion thareof; or resull fram any default, breach
viclailon or pon-performance of this lease or any provision of thls lease by LESSEE. LESSEE shall be defined fo Inciude
LESSEE'S employeas, agents, conlractors, subtenants, customers, and buslness lhvitees. LESSEE will defend any claims
agalnst LESSCOR with respact to ihe foregoing ot In which he may be Irapleaded. LESSEE will pay, satlsfy and discharge
any judgrents, orders and decrees, which may be recovered against LESSOR In connection with the foragolng. Any
moneys that are advanced by LESSOR ellher to pay attorney’s fees or other costs of dafanss, or any ofher payment mads
by LESSOR or LESSOR'S insurance company as a result of such clalms, due'to LESSEE'S fallure to do so, shall accrus
interest at a rate of ten percent.(10%) per annum agalnst LESSEE unfl sald sums are relmbirsed to LESSOR In full,
LESSEE, as a materlal part of the cansideration to LESSOR, hereby assumas ali_fsk of damage to property or injury to
persons In, upon, ot about the pramises arlsing from any cause and LESSEE hereby walves all claims In respect theraof
agalnst LESSOR axcapt In connsction with damage or injury resulting from the nagligence or willful misconduct of LESSOR

or Its authorlzed agents.

Z
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10.

further, LESSOR shall not ba Jiable for injury to LESSEE'S business or loss of incoma thersfrom or for damaga
which may be sustained by the persan, goods, property, equipment of LESSEE, Its employeos, Invitsas, customers,
agents, or contractors or any other person in or about the premises used by or resulling from fire, sleam, electriclty,
gas, waler, or raln, except In connection with damage or Injury resuiling from the gross hagligence or wififl
misconduct or LESSCR ar W's authorized agents.

.ESSEE heraby [ndemnlfies and agress o hold LESSOR harmlass from and agalpst all claims, which efther arlse
from or In connection with LESSEE'S starage, disposal, use, possesslon of any Hazardous Substance on, under or
In fhe vicinity of the Property. For the putposes of hls egreemant, the term "Hazardous Substances” shall mean any

hazardaus cr toxdc substances, matertals, or wastes, the ramovat of which Is raquired, the slorage, malntenance, or

transport of which is prohlbjted or penailzed, or for which a permit Is reguired undsr appiicabla law, Including, but not
lmited to, any subslance, materal, or waste which Is pefroleum, ges {Including natural, synthellc or liquefled),
asbesios, flammable, radloaclive, coroslve or carcinogenic, polychiodnaled biphenyt's, deslgnaled as a “hazardous
substance” pursuant to Sactfon 311 of the Clean Water Act, 33 USC Section 1251, et seq. (33 USG Sactlon 1321),
defined as a "harardous waste™ pursuant to Section 1004 of the Resource Conservallon and Recovery Act, 42 USC
Saction 8901, et seq. (42 USC 6903), defined as a "hazardous substance” o5 "toxlc substance” pursuant to the
GComprehensive Environmantal Response, Compansation and Liability Act, 42 USC Secilon 9601, ot seq. (42 USC
Sectlon §601), or lhe Hazardous Materdals Transportation Act, 49 USC Seclian 1801, et saq, listed In the Unlied
States Departmant of Transporigfion Hazardous Malerial. Tables (49 CFR 172.101), designated by the
Ervlronrmental Protection Agency as hazardous substances (40 CFR Part 302), as amended, or designated as
hazardous or toxic under fhe Nevada Revised Slatutes or the regulations {ssued thereunder.

LESSEE shall Indsmnlfy, defand, {by counsel acceptable to the LESSOR), protact and hold harmless LESSOR and
LESSCR'S dlrectors, afficers, employses, agents, aliciney, successors and assigns, from and against any and all
clalms, lablifles penaities, flnes, Judgments, forfeilures, losses, costs or expenses arishhg from LESSEE'S

- placement of any hazardous substance of ar on the vicinity of sald property. The indemnity obligations created

hareunder shall include, without limitation, and whethar foreseeable or unforesasable, any and alf costs Incurred In
connectlon with any sits [nvestigailon, and any and all cosls of repair, cleanup, dsloxlfication, or decontamlnation, or
other remediat action on the property, The obligations herein shall surviva the term of this lease.

It the event, LESSEE falls to rafain counsel and propery defend LESSOR under the provislons hereln; LESSOR

may retain counsel and inay collect the cost of sald defense pius Interest thereon accruing at a rate of len parcent

(10%) per anhum.

LIABILITY INSURANCE: LESSOR will provide and malntaln a comprehensive policy of Rabillty insurance Insuring
the premises, LESSOR and any designes of LESSOR shall ba named as additional Insured. Ths liabiity insurance
poiley shalf prolect LESSOR, LESSEE and any destgnes of LESSOR agalnst any llablity which arlses from any
oceurrence an or about the premises or lts appurtenances which LESSEE shall have the rght to use under the terms
of this Isase. The pollcy Is io ba wiittan by a good and solvent [nsurance company approved by the State of Nevada.
Sald coverage shall be primary covarags, not excess coverage.

The caverage lImits of the poficy shak be al least One Million Doitars {$1,000,000.00) with respecl to any one
person, al tsast Ona Milllon dofiars ($1,000,000.00} with respect to any one accident, and at Isast One Million

dollars ($1,006,000.00) wiih respect o properly damage.

LESSEE will keap all plaia glass on the premises insured against all dsks for the benefit of LESSOR and LESSEE in
amounts and with a company approved by the State of Nevada.

LESSEE agrees thal every insurer will agree by endorsement upon the pollcy or pollcles tssuad by I, or by
Independent instrument furnished to LESSOR, that it will give LESSOR ten (10) days wriltan notice at the address
where ranl s pald, before the policles In guestion wii be aftered or cancaled,

Please initlal: / E
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12.

13.

LESSOR wiil not e Jlable to LESSEE for any loss or damage caused by {fe acts or omlssions of any persons
occupying any space adjacent fo or adjoining the prermises. Except for loss or damage caused by LESSOR'S
neghgence, LESSOR shall not be responsible or iable to LESSEE for any loss or damage resulting lo LESSEE or ils

property from water, gas, or steam, or tha bursting, stoppage or leakags of plpes.

WAIVER OF SUBROGATION: LESSOR and L ESSEE hereby release each other from any and all claims or demands
for damages, loss, of Injury o the premises or 1o the fumishings, fixtures and equipment, or invantory or olher propesty of
olther LESSOR or LESSEE In, about or upon the premises, which may ke caused by of resull from avenls which are the
subject of Insurance carded by the respecilve pares and In force at the fime of any such loss to the extent such
Insurance Is not prejudiced thersby or the expenss of such fnsurance Is not therehy Increased.

REAL AND PERSONAL PROPERTY TAXES: LESSEE will be fiabls for all laxas levisd aQalnst personal property and

“lrade fixtures onh or about the premises, without rastriction or limitalon, If any such taxes en LESSEE's personal propery

or lrade fixtures are levied agalnst LESSOR's property or If the vajue of LESSOR'S premises Is Increased by the
incluston of a vatue placed on LESSEE'S property, LESSOR may pay the taxes or {he proporiionats increase in
appratsed value whether the lavy 13 on oF not and LESSEE will refmburse LESSOR for sald taxes or the proportionate

Increase resultling flom the Increased valus.

LESSOR will be liable for all properly taxes and special assessments lavied or assessed against the bullding of which
the premises are a part and the fand upen which sald bullding Is located and appurtenances.thereto; as well as any
ncreases In such taxes and speclal assessments during the term of the Leasa or any exiension thersof.

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

(1) Insclvency, including an assignment for the Genefit of creditors; fillng or acquisscing to a petitior Ih any court In any
banknplcy, reorgantzation, composllion, extenslon, arrengemant or insolvancy proceedings.

{2} Assignment by operation of law.

{3) Vacating the premisas.

{4) Refusing to fake possesslon of ths premises or permiiting the premlses fo remaln uncceupled and unatiended,

{5} Failure to pay any installmant of rent ar any other charge requlred to be pald by LESSEE under thls lease when dug
and payable and fallure shall conlinue for fan {10} days after writlen notice

(8} Fallure fo perform any other condition requlred to be performed by LESSEE under thls lease and the faliure shall
conflnue for fftean {15) days afier writlen notice.

8. EFFECT OF DEFAULT: If & dsfault occurs, LESSOR may give LESSEE a notice of infention fo cancel this
lease at he expiration of the time specified |n the notice, At tha expiration of the nolice perod, the term of this
leass shall end. LESSEE must then quit and surrendar the premises 10 LESSOR. LESSEE's Hlabllity under all
of the provislons of this lease will contlnue notwlthsfanding any expiration and surrender, or reentry,
repossesston or disposiion purstiant to the following- paragraph. LESSOR shall be enfifled io retaln all fixtuces,
and alf tenant Improvement ltems.

if the lerm of this Jeass explres, LESSOR or its agents or employess may Immediately or anytime thareafer re-

enfér the premises and remove LESSEE, LESSEE'S agenls, any sublenants, any licenssss, any
concesslonalres angd any Invilees, and any of its or thelr property from the premilses. Re-enlry and removal may
be effeciuated by summary dispossession proceedings or by a sulfabfe action or proceeding at faw, by forcs, or

9
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14,

15,

. 18,

otherwiss. If the larm of this lease explres, LESSOR may repossess and enjoy the premises. LESSOR will be

antiled to the banefits of af provislons of law respecling the speady recovery of lands and tenemsants held over

by LESSEE or proceadings for forcible antry and detainey, LESSEE's Jlabllity wifl survive LESSOR's re-entry, the
* nstitullon of summary proceedings, and the lssuance of any wamanis wilh respect therelo.

C. DEFICIENCY: If this teass Is canceled pursuant to (B} above, LESSEE wiil remain flable [In addition fo accrued
hablitfiest lo the extant legally permissitle of he rent and all other charges LESSEE would be required fo pay
uniii the date this leass would have explred had such canceliallon nof ocourrad, LESSEE's liablty for rent shall

conllnua notwithstanding reentry or repossession of the premises by LESSOR.

D. ATTORNEY'S FEES AND COSTS: LESSEE wil pay LESSOR reasonable attorney’s fees and court cosls
 Incurred in any lawsuit or actlon nstifuted by LESSOCR fo enforce any of the provislons of this jease. LESSOR
shalf have tha same obligallon to LESSEE ardsing from LESSEE'S enforcemant of lease provisions.

E. {LESSOR'S RIGHT TC RELET: LESSOR may reiet all or any part of the préemises for all or any pat of the
unexpirad porfion of the term of this fease or for any longer perlod. LESSOR may accapt any rental then
obfainable; and agres o palnt or make any special repales allerations, and decoralions for any new {enant as It
may desm advisable; all al LESSEE expsnse. LESSOR will make reasonable eltempts to rslst the premises.
Any revenue recelvad by LESSOR from retstiing the premlses pursuant to thls paragraph shall offset any

damages ihcurred by LESSOR from LESSEE's defaull.

F. WAIVER OF REDEMPTION: LESSEE heraby walves [to the extent isgally parmissible), for tself and alt parsans
clalming by, through, or under 1t, any right of redemption for the restoration of the operations of this leass In case
LESSEE Is dlspossessed for any cause, or In case LESSOR oblalns possession of the premises as hersin

provided.

G. LESSOR MAY CURE LESSEE'S DEFAULT: if LESSEE Is In defauit under this lease, LESSOR may cura the
default al anylima for LESSEE. If LESSOR cures a default for LESSEE, LESSEE vill relmburse LESSOR for
any amount expendad by LESSOR in comection with the cure. LESSOR will also be entitled o interest at rate
of ten- percent (10}% per annum on any amount advenced by LESSOR {0 cure a default of LESSEE from ihe
date the expense |s incurred o the date of reimbursement.

DESTRUCTION OF THE PREMISES: In case of parlial destrucilon of the premises without fault, negligence or
carelessness on the parl of LESSEE, its agenls, smployecs or those holding under [l the LESSOR may, at ils option,
repair such damags. The rent shall be reasonably abated and apporfioned while sald repalr ls belng made. The
LESSOR may, al lIs slaclion, declare this lease ended, uniess the LESSEE elected to make such repalis at s own
expense, In which case repalrs wlil remaln upon sald premises at the explration of the terms hereof and bacome the

property of the LESBO0R.

HOLDING OVER: Should LESSEE holdover the term hereby crealed with the consent of LESSOR, LESSEE will
bacome a tenant from month 1o menth on the lerms hereln specliied, but at a monthly rental of TEN THOUSAND &
00100 Doltars ($10,000.00) par month, payable menthly in advance of the 1st day of each month, and LESSEE will
caontinue to be & month-to-month fenant untll the tenancy is terminated by LESSOR ot until LESSEE has given LESSOR

a written notice at lsast sixly days prier to the dals of lacmination of the monthly lenancy of his Infention ta terminate the

tenancy.

SALE OF PREMISES: Excepl for the oplon provided for pursuant 1o the following paragraph, in the event of a sals or
conveyance by LESSOR of the bullding containing the prerises, LESSOR will be released from any futurs Itabllity upen
any of the covenants or condilons contalned In this lease In faver of LESSEE. In such svent, LESSEE agreas 1o ook
solsly {o the rasponsibility of the successor In Interest of LESSOR. LESSOR may transfer any securlly deposits held
from LESSEE to ihe purchaser of the reverslon and thereupon LESSOR wiil be discharged from any further Rabliity In

refersnce herelo,

5
Please initlal: L

LESSOR  LESSEE




17.

18.

19,

21.

LESSEE will have the opllon to purchase the propsrty (‘the premisses”) after the 12" month and bafore June 30, 2013,

with a written sixty-{80) day nolice lo LESSOR for ONE MILLION ONE HUNDRED TWO THOUSAND TWO HUNDRED -

NINETY-NINE & NO/MO0 Dollars {$1,102,298.00). The purchase agresment is allachsd to this Lease as Exhibit "A",

GONDEMNATION: If all of the demlsed premises Is faken by eminent domain, condemnatton, or purchase under threat
thareof, excapt for a taking for temparary use, this lease will be canceled automatlically as of the taking date. if a part of
tha premises s taken, LESSOR or LESSEE may cancel this lease or the LESSOR and LESSEE may agree to an
amendment to thls lease to madify the rent pald by LESSEE to reflect the parllal taking of the premises, The oplion {0
cancs) may ba exsrcised within six {6) manths of lhe taking date by giving LESSEE ar LESSOR, resp ecﬂveiy, notice that

the option has baen exerclsed.

if there Is a laking of the premises of tamporary use, this laase will continue In full force and effect and LESSEE will
continue to comely with LESSEE's obligation undar this laase, axcépl io the extent compliance is rendered Impossible or
impracticable by reason of the taking, All compensatlon awarded upon the condemnation or taking wilt befong fo the
LESSOR. LESSEE hereby walves any Interast In any candemnation procseds ar [itigation.

SUBOROINATION: LESSEE agress tal lhis leass is and will be subordinate to any mortgags, desd of trust or other
Instrument of security which have besn or will be placed on the land and buliding or fand ¢r building of whith the
premises is part. Such subordination Is hereby made sffactive without any further act by LESSOR. LESSEE agrees at
any fire, upon raquest by LESSCR, 1o executs and deliver any Instrument, release or other document that may be
required in connecllon with subjecting and subordinating this lease to the llen of any morgage, deed of trust or other

Insirument of security.

. This provision will bo without effect unless and until the holder of the morigage, deed of trust or other Inslrument of -
securily in-question delivers o LESSEE a writlen agreament providing, In effect, that so long as LESSEE is not In default

in the observance of performance of any obligation to be observed or parformad by it hersunder, LESSEE will not be
disrupted In its possession of the premises hersunder, ’

SIGNS: LESSEE vill be allowed 10 place or parmit ¢ be placed any sign, marquee, awning, decoration or other
atlachment on or to the roof, front, windows, doors or exterior walls of the premises subjsct to all applicable Gty

Ordinances.

¥ i lhe Intentlon of the LESSOR {0 ensure aesthslically tasteful uniformity in the building In which the premises are a
pai. LESSOR may, without labliity, enter upon the premlses and remove any sign, marques, awnlng, decoration or
atlachment affixed In violation of Ihls paragraph. LESSEE agrees to pay the cast of ramoval lhereof.

SURRENDER COF LEASE: No acl or conduct of LESSOR, whethsr conslsting of the acceptance of the keys 1o lhe
premises, or otherviss, shall be deemed lo or consillute an acceptance of the sumender of the premises by LESSEE
pricr 1o the expiration of the term harecf. Acceplance by LESSOR of surrender by LESSEE mist ba evidenced by a
written acknowledgment of accoptance of surrender by LESSOR. The voluntary or other surrender of this lease by
LESSEE, or a mulual cancellalion theracf, will not work a merger, and LESSOR may ferminate all of any existing
subleases or sublenancles or concesslons, or may at the option of LESSOR, operale as an asslgnment to him of any ar
all such subleases or subtanancles or concasslons.

NOTICES: Nolices to the respestive parties must ba in willing and sent by certiflad or registered mall, addressed fo the
respactive party at the address set out below, or al such other address as either pasty may elect to provide in advance In
wriilng to the other party:

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

Please inltial; /‘-

LBSSOR LESSEE




22,

23

24,

25,

28,

27,
28,

28,

30
31,

32

LESSEE: To the Premises

WRITTEN CONSENT OF LESSOR: In any case lhal requires the written consent of LESSOR, such consent will not ba
unreasonably withhaid. )

ENTIRE AGREEMENT: This insicument along with any exhlblls and attachmenls herefo constliules the entire
agreement balwesn the partles and this agreemsnt may be sitered, amanded or revoked only by an instrument In writing
slgned by all the partles. It Js understood that there are no aral no dgresments between the parlles herelo and that all
previous, negotiations, discusslans, batwesn the parilas herelo affecling this lease are superseded by thls lease.

SUCCESSOR AND ASSIGNS: Except as otherwlse provided, this lease shall bind and inure to the benefit of the partles
and thelr respeciive successors, reprasentatives, helrs, and asslgns. ’

UTILITIES:
LESSEE wil pay for and be responsidla to supply ail utiildss fo the premises.

LESSOR will not ba Rable for faliura o furnish any of the above senvicos when such fallure Is caused by
capdifions beyond the conbrol of LESSOR, or by accldents, repslrs or stikes; nor will LESSOR be liable under any
circumstances for loss or injury to property, howaver ocourrdng, fhrough or in connection with or incldental to the
furnighing of any of the aferemenlionad services, unless caused by LESSOR. ’

QUIET ENJOYMENT: The LESSOR agrees that ihe LESSEE, paying rental provided herein, and obsenihyg all of the
terms, conditlons and provislons hereof, will qulelly enfoy the pramises for the full ferm of this leass. No use will be made
or permiited la be made of the premises o any part thereof and not acts wlll be dong therein which may disiurb the quiel

enjoyrnent of any other tenant In the building of which the premises are a part. .

ADDITIONAL GOVENANTS: Any addlllonal covenants hereof aco as set forfh In Exhibils A, and sald exhiblis are
attached herelo and incorporated by refarence hereln.

PETS: Itis agread to and batwaen alt of the paries herato that no psats of any kind shall be allowsd In any office arsa

" without weitten parmisslon from LESSOR.

SEVERABILITY: If any ferm of the Lease shall, to any exient, ba determined by a court of competent Judsdiciion to be
invaild or unenforceable, the ramainder of this Lease shall not be eflecled thereby, and each term and provision of this
Lease shall bs valld and enforceabls fo the fullest extent permiftad by faw. This L.oase was negotiated at arms lengin
between the patties and shall nol be constited against elther party,

TIME 1S OF THE ESSENCE: Thne I3 of the essance In this Leasé and each and every provision hereol, except as to the
conditions refating to the delivery of possession of the Premises o LESSEE.

CUMULATIVE REMEDIES: All righls and remedios of the parlies shall be cumulalive and nonexclusive of any other
remedy at law or aqguity. ’

WAIVER: No covenant, term or condltion or the breach theraof shall ba desmad waived, excopt by wrllten consent of the
party agalnst whom the walver [s claimed, and any waiver of the breach of any covenant, term or cenditions shall not be
desmed to be a walver of any other covenant, term or condliton. Acceptance by LESSOR of any perdformance by
LESSEE after the limse the same shall have become due shall not constitute a walver by LESSOR of the breach or
default of any covenant, tarm or condition unless olhenvise exprossly agreed {o by LESSOR In wdfing,

Please initial: A k

LESSOR LESSER




- 33.

34.
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FORCE MAJEURE: Any delay or stopprge of business dusa lo sltikes, lockouts, labor dispules, acts of Ged,
governmental restrictlons, governmental regulations or controls, enemy or hostlle acllon, flre or other casualty, shall

excuse the parformance by such party for a perlod squal to any such delay.

ESTOPFEL GERTIFICATES: The LESSEE, within 10 days after nolice from LESSOR shalt exscute and dellver to
LESSOR, an Estoppel Cartlficate In the farm requested by LESSOR. Fallura to deliver (he cariliicate within the 10 days

shiall be a default under the Lease haraln.
NON-APFROPRIATION:

TERMINATION FOR
The continuatlon of this Contract beyond Juna 30, 2010 is subjsct to and contingent upan sufflclent funds belng

approprlated, budgeled, and olherwlse made avaliable by the Carson Clty Board of Supervisors. CITY may terminate .

thls Gontract, and CONTRAGTOR walves any and all clafm(s} for damages, effective immediately upon receipt of written
noflce {o any date specifiad thersin) if far.any reason the funding Is not appropriated or Is withdrawn, llmited, or impalrad.

IN WITNESS WHEREDF, tha parites hereto have subscrbed thelr namas.

DATED this ___rd day of June, 2¢10.

LESSOR: LESSEE;

BY: BY:
Edward E. Meyer, Manager RBbert L. Croweli, Mdyor
Firgside Invesiments, LLC Carson Clty, Nevada

Approved as fo Legallly and Forim by:

Neiji A. Rombardo, District Aftorney

8y. )Zé :ZQV\*-&)&%
B istrict Atiornay .o

" Please Inittak: A
LESSOR LESSER




FIRST AMENDMENT TO PURCHASE AGREEMENT

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

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

Section 1. Paragraph 2 of the Purchase Agreement 1s hereby amended to read
as follows:

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

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

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

Section 3. Paragraph 4(a) of the Purchase Agreement i1s hereby amended to
read as follows:

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




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

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

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

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

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

[The remainder of this page intentionally left blank.]




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

“Buyer” “Seller”

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

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

By:

Deputy District Attorney
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PURCHASE AGREEMENT
Exhibit “A”

THIS PURCHASE AGREEMENT ("Agreement") is made and entered into in as

Of;&ﬂu‘}_z.a_@iby and between Fireside Investments, LLC ("Sellsi”), and
Carson City Redevelopment Authority ("Buyer”) or assignee with reference to the
following: |

1. Purchase and Sale. Upon all the terms and conditions contained in this
Agreement, Buyer hereby agrees to purchase from Seller, and Sslier hereby agress to
sell to Buyaer, that certain real property consisting of approximately 8,408 square feet of °
office building located on approx'lmately 1224 acres of land at 108 E. Proctor Street; .
Carson City, Nevada, known as AP# 004-215-07 and approximately . 1424 acres of land
known as AP# 004- 202 01 & 02 now owned by Seller {"Property")}.

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

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

4. Purchase Price. The total purchase price ("Purchase Price") for the Property
shall be ONE MILLION ONE HUNDRED TWO THOUSAND TWO HUNDRED NINETY
NINE & NO/100 Dollars ($1,102,299.00) Purchase Price shall be paid into escrow as

follows:

(a) The sum of TEN THOUSAND & NO/100 Dollars ($10,000.00) to be
delivered to Escrowholder in the form of a check ("Deposit') to be deposited by
Escrowholder. [n the event Buyer falls to deposit the foregolng sum with Escrowholder,
the Escrow shall be deemed automatically canceied and this Agreament shall terminate.

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

being credited to Buyer.




{b) The sum of ONE MILLION NINETY TWO THOUSAND TWO HUNDRED

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

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

5. Cost and Prorations,

{(a) Buyer shali pay all of the Escrow fee.

(b} Buyer shall. pay alt of the cost of ary recording costs documentary,
conveyance or transfer fees or taxes,

{c) Buyer shall pay the cost of the policy of fitle insurance referred to In Section
6 (b) balow.

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

(e) Al non-delinquent real property taxes (including any non-delinquent
general and special bonds and assessments) on the Property (based upon the latest
avaiiabie tax information} shali be prorated through Escrow between Buyer and Seller
as of the Closing using the customary escrow procedures.

() AN other costs or expenses not otherwise provided for in this Agreement, if
any, shall he apportioned or allocated between Buyer and Seller in the manner

customary in Carson City.

6. Conditions to Closing., The obligations of Seller and Buyer to complete the
purchase and sale of the Property are subject to satisfaction (or wailver by the

appropriate party) of the following conditions at or prior to Closing:

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

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

(i} Non-delinquent real properly taxes (including and non-delinquehf-
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general and speclal bonds or assessments);

(i} The printed exceptions contained in the foregoing title insurance policy;
(iii) All other matters approved in writing by Buyer; and

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

(c) Buver's Investigation. Refer to language in paragraph 2 above.

7. Title & Warranties, Seller hereby represents warrants and covenants as
follows: :

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

(b) Seller has not received notlce of any defauits under the First Note and/for
First Deed of Trust.

{c) Prlor to Close of Escrow, Seller shall manage and maintain the Property in
accordance with its established practices.

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

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

proceeding or governmental investigation.

(N Seller has no actual knowledge of any notice of vlolatlon of any applicable
zoning regulation or ordinance or other law, order, ordinance, rule regulation, code, or
requirement or of any covenant, condition, or resfriction affecting or relating to the

construction, use or occupancy of the Property.

(g) Seller has no actual knowledge that the subject Property does not conform
to all applicable zoning regulations and ordinances affecting or relatmg to the

construction, use or ocoupancy of the Property.
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(h) Seller has no actual knewledge of any encroachments onto the Property of
improvements located on any adjoining property, or of any improvements located on the
Property encroaching onto adjoining property.

(iy Selter has no actual knowledge of any intended public improvements, which
wili resuit in any charge being levled or assessed against, or in the creation of any lien

upon the Property.

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

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

such utilities sarvices.

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

and roads,

(m) Seller has no aclual knowleage of any aftachments, executions, or
assignments for the benefil of creditors or voluntary or involuntary proceedings in

bankruptcy pending against Seller,

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

the Property.

{0} If Seller or Buyer discovers any fact not how known to the Seller that would
make any warranty or representation contained herein untrue, that party will
immediately give notice to the other and the Buyer shall have as its sole remedy the

right to terminate this Agreement.

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

otherwise disclosed to. Buyer in writing.

(q) Gertain principal(s) of both Buyer and Seller may possess Real Estate
Broker's/Salesman's Licenses.

(1} To the best of Seller's knowledge the Property does not and has never
contained any hazardous or toxic wastes, without limitation, under any applicable
federal, state or local laws or regutations under state or local laws or regulations prior fo
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Buyer's possession June 4, 2010, The cost of any required toxic waste or hazardous
material clean up shown to have existed prior to June 4, 2010 shall be paid by Sefler

prior to ciose of escrow.

{s) Buyer shall receive all mineral, gas and oil rights presently owned by Seller
as part of the purchase of the property.

8. Assignability. Buyer shall have the right to assign his rights hereunder fo one
or mere nominees, provided that any such nominees shall assums all of the obligations

contained herein.

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

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

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

(i} All title and escrow cancellation charges shall be paid by Seller;

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

with the terms of this Agreement.

(b) Buyers Faiture. [f Escrow does not close due to Buyer's default
subsequsnt to compliance with 8(c) above, then Escrowholder is irrevocably instructed
to deliver the deposits to seller as liquidated damages for Buyer's failure to complete the
purchase, it being acknowledged by Buyer and Seller that the damages which seller
woulld sustain would be impracticable or extremsly difficult to fix or determine. Buyer
and Seiler agree that Seller's economic detriment resulting from the removal of the
Property from the rea! estate market and other activities in furtherance of the agreement
would be extremely difficult fo ascertain. Accordingly, Buyer and Seller agree that the.
deposits required herein are a reasonable estimate of Seller's damages. Due 1o the
special nature of negotiations which preceded acceptance by Seiler of Buyer's offer to
acquire the Property the parties acknowledge that the actual damages caused Seller by
the failure to close escrow would be extremely difficult to establish. Ih addition buyer
desires to have a limitation on his potential liability to Seller if this transaction fails to
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In the event of breach by Buyer of his obligations hereunder, Buyer and Seller have
agreed to the concept of liquidated damages as set forth herein, with the amount and
timing of the payment having been the subject of negotiation between the parties. In
- addition, Buyer shall pay all title and escrow cancellation charges. By placing their
initials below, Buyer and Seller acknowledge that they havs read, understood, and
agreed to be bound by this liguidation damages provision.

[

Seller's Initials Buyer's Initials

10. Further Documents and Acts. Each of the parties hereto agrees to
cooperate in good faith with the other; and. o exscute and deltver such further

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

appropriate to consummate and carry into effect the transaction contemplated under
this Agreement.

11, Survivability. All covenants of Buyer and Seller which are expressly
intendsd hereunder to be performed in whole or in part after the Closing, and all
representations, warranties and indemnities by either party to the other, shall survive
the Ciosing and shall be binding upon and inure to the benefit of the respective paries
herelo and their respective heirs, successors and permitied assigns. Any agreements,
understandings, warranties or representations not expressly contained herein shall in no
way bind elther Seller or Buyer. Seller and Buyer each expressly waive any right of
rescission and alf claims for damages by reason of any statement, representation,
warranty, promise and/or agreement, if any, not contained in or aftached to this

Agreement.

12. Eminant Domain_Proceedings. |f at any time during the Escrow period the
Property or any portion thereof is threatened with condemnation, or legal proceedings
are commenced under the power of Eminent Domain or Force Majeure, Seller shall
forthwith notify Buyer. Thereupon, if a substantial portion (l.e., at least ten percent) of
the Property is so threatened, Buyer may terminate this Agreement and cancel Escrow
by glving written notice to Escrowhoider and the other party. i there be no such
termination; then each of the partles shall cooperate with the other during the course of
any such proceedings or threat thereof, and shall furnish to the other full coples of all
pleadings, correspondence, documents, and other data conceming the same. Seller
shall make all reasonable efforts {o posipone any definitive proceedings, Including,
without limitatlon, a trial on the merits of the case, until after the Closing. Buyer at hls
expense shall be In control of any such condemnation proceedings or threat thereof
during the Escrow period, but shall deal through Seller or consult with Seller prior to
making any substantial negotiations or communications with public agencies or any
substantial decisions affecting such proceedings or threat thereof. All court costs,
appraisal. fées and other expenses pald or Incurred by Buyer in connection with such
proceedings shall be credited to Buyer and Buyer shall be entitled- to retain all

. condemnatlon proceeds,

——— e e e




close. Therefore, in order {o induce Seller {0 waive all other remedies Seller may have
in the event of breach by buyer of his obligations hereunder, Buyer and Seller have
agreed to the concept.of liquidated damages as set forth herein, with the amount and

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

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

e
Sellsr's Initials Buyer's Initials

10. . Further Documents and Acts. Each of the parties herefo agrees to -

cooperate in good faith. with the other, and to execute and deliver such further

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

appropriate to consummate and carry into effect the transaction contemplated under
this Agreament.

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

Agreement.

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

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

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

substantial decisions affecting such proceedings or threat thereof. All court costs, .

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

13. Broker's Commissions. The parfles acknowledge that the sale of the
Property is subject {o a brokerage commission of five-(5%) of the sales price. Sald
commission shall be payable In full upon Close of Escrow and split equally Yetween
Realty Executives and to Sperry Van Ness/Gold Dust Comumercial Associates.
Escrowholder Is hereby instructed to make such payments by Seller on the closing date

out of the sale proceeds.

Except as expressly set forth above, Seller and Buyer each represent to the
. other that, to the best of their knowledge, no brokerage commission, finder's fee or other
: compensation of ahy kind is diie or owing to any person or entity in connettion. with the
transactions covéred by this Agreement. Each party agrees to and does hereby
indemnify and hold the other harmless from and against any and all costs, liabliities,
losses, damages, claims, causes of action or proceedings which may result from any
broker, agent or finder, llcensees or otherwise, claiming through, under or by reason of
the conduct of the indemnifylng party in connection with this transacticn.

14. Waiver, Consent and Remedies. Either party may specifically and expressly
waive in writing any portion of this Agreement or any breach thereof, but no such waiver
shall constitute a further or continuing waiver of any preceding or succeeding breach of
the same or any other provision. The censent by one party to any act by the other for
which such consent was required shall not be deemed to imply consent or waiver of the
necessily of obtaining such consent for the same or any similar acts in the future. No
walver or consent shall be otherwise specified in the Agreement, All rights, remadies,
undertakings, obligations, options, covenants, conditions, and agreements contained in
this Agreement shall be cumulative and no one of them shall be exclusive of the other.

15. Aftorney's Fees. In ths event of any declaratory or other legal or equitable
action Instifuted between Seller, Buyer and/or Escrowholder in connection with this
Agreement, then as between Buyer and Seller the prevailing party shall be entitied o
recover from the losing party all of ifs or his costs and expenses Including, but not
fimited to, court costs and reasonable attorney's fees.

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

If to Seller: Fireside Investments, LLC
P.O. Box 17346
Covington, KY 41017-0346




If to Buyer: Carson City Redevelopment Authority
C/Q Bruce Robertson
Sperry Van Ness
~ 311 N. Carson Sf,
Carson City, NV 88701

Any party may from time to time, by written notice to the other, designate a differént
address, which shall be substituted for that specified above. If any notice or other
document is sent by mail as aforesaid, the same shall be deemed fully delivered and
received forty-eight (48) hours after mailing as provided above.

17. -Gender :and Number. In this Agreement (unless the context requires -

otherwise, the masculine, feminine and neither genders and the singular and the plural
shall be deemed to inglude one another as appropriate.

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

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

hereof.

20. Governing Law. This Agreement and the exhibits attached herefoc have

been negotiated and executed in the State of Nevada and shall be governed and

construed under the laws of the State of Nevada.

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

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

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

Seller,

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

the same instrument. -
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24. No Representation by Seller. As of Close of Escrow, Buyer acknowledges
that he has inspected, or has had the opportunity to inspect the Property and observe

its physical characteristics and conditions, and hereby waives any and all objections to -

the physical characteristics and conditions except- as otherwlse recited herein. Buyer
acknowledges that neither Seller nor any of its employees, agents, or representatives
has made any representations, warranties or covenants by or on behalf of Seller as to
any matters concerning the Property, the present or future usage of the Proper’ty, or the
sultability of the Propeﬁy for Buyer's Intended use, 'except as contained in this

Agreement,

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

Neither the executlon or delivery of this Agreement, the incurrence of the obligations

herein set forth, the constimrhation of the transactions hersin contemplated, nor the -

sompliance with the terms of this Agreement will conflict with, or result in a breach of,
any of the terms, conditions, or provisions of,- or constifute a default under, its
partnership agreement or any bond, note or other evidence of indebtedness or any
contract, indenture, mortgage, deed of trust, loan agreement, lease or other agreement
or instrument to which Seller is a party or by which Seller or any of Seller's properties
may be bound. Seller further represents and warrants to Buyer that-Seller is duly
organized, validly existing and in good standing under the laws of the State of Nevada
and has all requisite powers and authorities to own its propertles and the individuals
executing this Agreement (and any documents in connection therewith) have been duly

authorized by all requisite action.

268, Buyer's Authority. Buyer hereby represents and warrants to Seller that
neither the execution or delivery of this Agreement, the incurrence of the obligations
herein contemplated, nor the compliance with the terms of this Agreement will conflict
with, or resuit in a breach of, any of their terms, conditions, or provisions of, or constitute
a default under, any agreement or any bond, note or other evidence of indebtedness or
any contract, indenture, mortgage, deed of trust, loan agreement, lease or other
agreement or instrument to which Buyer is a party or by which Buyer or any of Buyet's
properties may be bound. Buyer also represents and warrants to Seller that each of his
nominees, partners or joint venturers has been duly organized and is validly existing
and in good standing under the laws of the State of Nevada and the performancs of this
Agreement has been duly authorized by all requisite action and the individuals
exacuting this Agreement or any other documents necessary fo consummate this
transaction on hehalf of Buyer or his nominees and {o execute all other documents and

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

Agreement.




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

"Buyer "Sellar"
By:L Z 2;% By:
Robert L. Crowsll, Mayor Edward E. Meyer, Manager
City of Carson City, Nevada Fireside Investments, LLC
Date: - Date;

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

by /J?WJQL@\

Depaly District Attorney

—'/
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IN WHTNESS WHEREOQF, the parties have executed this Agreement as of the
date first above written.

"Buyer "Selter"
By: ' Mé
Lawrence Werner, City Manager Eb‘ward E. Meye?r\Mana
City of Carson City; Nevada .- Fireside Investments; LL

Date; | . Date;_/ %1 2.4 |Q'
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ASSIGNMENT AND ASSUMPTION AGREEEMENT

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

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

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

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

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

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

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

NOW, THEREFORE, for and in consideration of the mutual covenants and the
representations, covenants and warranties herein contained, and other good and valuable
consideration, the receipt and sufficiency of which 1s hereby acknowledged, the Authority hereby
fully and freely assigns all of its rights and interests in and to the Purchase Agreement, and the
City hereby assumes all of the Authonty’s rights and interests in and to the Purchase Agreement
and further agrees to comply with all of the Authority’s obligations under the Purchase
Agreement to the same extent as if the City been onginally named therein in lieu of the
Authority.

[The remainder of this page intentionally left blank.]



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

CARSON CITY REDEVELOPMENT
AUTHORITY, NEVADA

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




