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Crearmg Mobility Solutions

BOARD OF DIRECTORS MEETING
FRIDAY, JUNE 2, 2017 - 8:30 A.M.
OMNITRANS METRO FACILITY
1700 WEST 5™ STREET
SAN BERNARDINO, CA 92411

The Board of Directors meeting facility is accessible to persons with disabilities. If assistive
listening devices or other auxiliary aids or Limited English Proficiency services are needed in
order to participate in the public meeting, requests should be made through the Board Secretary at
least three (3) business days prior to the Board Meeting. The Board Secretary’s telephone number
is 909-379-7110 (voice) or 909-384-9351 (TTY). If you have comments about items on the
agenda or other general concerns and are not able to attend the meeting, please mail them to
VTrans at 1700 West Fifth Street, San Bernardino, California, Attention Board Secretary.
Comments may also be submitted by email to BoardSecretary@omnitrans.org.

THIS MEETING IS AVAILABLE BY TELECONFERENCE AT THE FOLLOWING LOCATIONS AND
WILL BE CONDUCTED IN ACCORDANCE WITH GOVERNMENT CODE SECTION 54953(B)

CITY OF CHINO HILLS, 14000 CITY CENTER DRIVE, CHINO HILLS CA 91709

THESE LOCATIONS ARE ACCESSIBLE TO THE PUBLIC AND MEMBERS OF THE PUBLIC MAY
ADDRESS THE COMMITTEE FROM THESE TELECONFERENCE LOCATIONS

A. CALL TO ORDER
1. Pledge of Allegiance
2. Roll Call

B. ANNOUNCEMENTS/PRESENTATIONS
1. Next Board Meeting: To Be Determined

C. COMMUNICATIONS FROM THE PUBLIC
This is the time and place for the general public to address the Board for items that are not on
the agenda. In accordance with rules applicable to meetings of the Board of Directors,
comments on items not on the agenda and on items on the agenda are to be limited to a total of
three (3) minutes per individual.

D. POSSIBLE CONFLICT OF INTEREST ISSUES
1. Note agenda item contractors, subcontractors and agents, which may require member
abstentions due to conflict of interest and financial interests. Board Member abstentions
shall be stated under this item for recordation on the appropriate item.

E. CONSENT CALENDAR
The following items are expected to be routine and non-controversial. The Board will act
upon them at one time without discussion, unless the Board directs that an item be held for
further discussion under Agenda Item F, Discussion Items. Any person wishing to address
consent items should address the Board under Agenda Item #E3 Action on Consent Calendar.

1. Approve Minutes of February 3, 2017
2. Receive and File Financial Statements through April 30, 2017
3. Action on Consent Calendar

~
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Crearmg Mobility Solutions

BOARD OF DIRECTORS MEETING
FRIDAY, JUNE 2, 2017 - 8:30 A.M.
OMNITRANS METRO FACILITY
1700 WEST 5™ STREET
SAN BERNARDINO, CA 92411

F. DISCUSSION ITEMS

1.
2.

3.

4.

5.

6.

CEO Report

Approve Amendment No. 3 to Contract No. 11174 between San Bernardino County
Transportation Authority and Valley Transportation Services

Approve Resolution Authorizing the Transfer of Assets from Valley Transportation
Services to San Bernardino County Transportation Authority

Approve Extension of Administrative Agent Agreement between Valley Transportation
Authority and Omnitrans

Approve Amendment No. 3 to Contract for Legal Services with Renne Sloan Holtzman
Sakai LLP

Approve Dissolution of Valley Transportation Services

F. ADJOURNMENT

41

44

46

o1

55

Posted: May 26, 2017




Agenda Item: E1

DATE: June 2, 2017

TO: Valley Transportation Services Board of Directors
FROM: P. Scott Graham, CEO

RE: Minutes of the February 3, 2017, Board Meeting

MINUTES

1. Call to Order— meeting called to order at 8:02 a.m. by Board Chairman Sam Spagnolo.

2. Pledge of Allegiance
The pledge was not recited.
3. Roll Call

Directors Present
Penny Lilburn
John Roberts
Sam Spagnolo
Alan Wapner
Directors Teleconferencing
Ed Graham
Alan Wapner
Directors Absent
None
Legal Counsel
Jennifer Gore, via Teleconference
Others Present
P. Scott Graham — Omnitrans
Maurice Mansion — Omnitrans
Doug Stanley - Omnitrans
Don Walker - Omnitrans
Vicki Dennett — Omnitrans
Andrea Zureick - San Bernardino County Transit Authority
Nancy Strickert - San Bernardino County Transit Authority

4. Public Comment for Items not on the Agenda
None.
5. Comments by Board Members

None.

Board of Directors Meeting April 7, 2017
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6.  Consent Calendar
a.  Approve Minutes of September 21, 2016, Board Meeting

Motion by Director Lilburn, seconded by Director Roberts, that approved the
September 21, 2016 minutes. Director Graham abstained. Roll call vote was taken and
the motion was approved by Members present.

b. Receive and File Financial Statements through December 31, 2016
This item was received and filed.
7. CEO Report
a. Receive update

o P. Scott Graham introduced Doug Stanley as the Interim Director of Special
Transit Services. He asked Mr. Stanley to provide a brief update on the Rural
Volunteer (TREP) Program. Doug Stanley reported that there is currently
$176,000 remaining in the budget and based on the projections, the funds are
expected to be spent by the end of the fiscal year. Omnitrans staff is meeting
with San Bernardino County Transit Authority (SBCTA) and the other
operators involved to discuss the transition to their programs which will begin
in July.

o P. Scott Graham provided a brief update on the Dialysis Pilot Program. He
stated that there are two projects; one in the City of Highland and one in the
West Valley. He explained that agreements are being drafted for those
programs and are expected to be presented to the Board in June. Director
Lilburn provided additional information on the Highland program and stated
that it will be operated through the Highland Senior Center using volunteer
drivers.

8.  Discussion ltems
a.  Adopt 2017 Meeting Calendar

Motion by Director Graham, seconded by Director Lilburn, that approved the meetings
to be held quarterly, the first Friday of each month, at 8:30 a.m., as reflected below.

April 7, 2017

July 7, 2017

October 6, 2017

April 7, 2017 — Finance Committee Meeting

Roll call vote was taken and the motion was unanimously approved.

b. Election of Officers for 2017
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Motion by Director Spagnolo, seconded by Director Roberts, that appointed the
following slate of officers to the VTrans Board.

Sam Spagnolo, Board Chair John Roberts , Vice Chair
Ed Graham, Treasurer Penny Lilburn, Secretary
Alan Wapner, Finance Committee Ed Graham, Finance Committee

John Roberts, Finance Committee
Roll call vote was taken and the motion was unanimously approved.
c.  Special Transit Services Fiscal Year 2016/2017 Budget

Treasury Manager, Maurice Mansion presented the Special Transit Services
FY2016/2017 Budget. He noted the only difference to the budget was that the prior
budget did not include salary and benefits for the VTrans employees previously being
paid for by Omnitrans, whereas the current budget includes the allocation for those
positions.

The Board engaged in a discussion and there were some questions regarding the funding
sources and allocation of funds.

VTrans Legal Counsel Jennifer Gore recommended that the Special Transit Services
budget be approved by the VTrans Board to the extent it applies to VTrans and the
Omnitrans Board approve the budget as it applies to Omnitrans.

Motion by Director Spagnolo, seconded by Director Roberts, that the VTrans Board
approve the Omnitrans Special Transit Services Fiscal Year 2016/2017 Budget for the
Consolidated Transit Services Agency to the extent it pertains to VTrans run programs
and addressed therein. Roll call vote was taken and the motion was unanimously
approved.

d.  Status of Transition of CTSA Activities and Options for VTrans

This item was presented by Legal Counsel, Jennifer Gore. Ms. Gore stated that the
purpose of this item was to provide the Board with a status report on the transition of
VTrans operations to Omnitrans.

Ms. Gore raised the issue that at some point, the Board will need to determine if the
Omnitrans Consolidated Transportation Services Agency (CTSA) has any need for a
nonprofit arm to it. She stated that if the Omnitrans decides to incorporate a nonprofit
to its” CTSA, perhaps the Board may consider that VTrans transition into that role
rather than to close its’ operation and set up a new nonprofit. She stated that this is not
a decision that needs to be determined today; but was brought up to inform the Board
and begin the discussion as to what direction the Board would like to pursue.

The Board engaged in a discussion and several questions were raised regarding the
possible change in Board composition if a transition to a nonprofit was to occur.
Jennifer Gore mentioned that there are various options as far as the composition,
however stated that any changes to the Bylaws will need to be approved by the SBCTA
Board.

Board of Directors Meeting April 7, 2017 3| Page
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The consensus of the Board was to begin discussions with Omnitrans staff to explore
the value of maintaining the nonprofit and whether or not it is needed and report back
at a future date before presenting a recommendation to the Omnitrans Board.

9.  Adjourn — Meeting adjourned at 8:45 a.m.

Approved on June 2, 2017

Sam Spagnolo, Chair Penny Lilburn, Secretary of the Board
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223 PM
052617

Accrual Basis

ASSETS

Current Assets

Checking/Savings

101001 -
161002 -
1010046 -
101007 -
101008 -

Checking-Bank of the West

Bank of the Wesf Money Market

Citizens Bank
Chase Investment Account
Chase ACH Debit Checking

Total Checking/Savings

Accounts Receivable

102001 -
1020401 -

Accounts Receivable
Grants Receivable

Total Accounts Raceivable

Other Current Assets

103000 -

Inventory

103001 - Inventory-Parts/Fliids
103005 - Inventory-Cores
Total 103000 - Invenfory

Total Other Current Assets

Total Current Assels

Fixed Assets
111002 - Non-Grant Fixed Assets

1110021 -
1110022 -
1410025 -
1110028 -
Total 111002 -

NG - Computer Equipment
NG-Furniture & Shop Equip
NG-Vehicles

NG-Laashold Improvements

Non-Grant Fixed Assets

Valley Transportation Services
Balance Sheet
As of April 30, 2017

Apr 30, 17

T0,713.47
897,309.35
40.00
1,146,668.21
355,6090.95

I ——

2.470,421.93

33,854.41
29,365.18
63,219.5%

34,048.13
1,280.76

35,337.89

35,337.89

——

2,568,979.46

24,436.93
154,828.34
35,140.77
231,255.26

445,661.30

Item E2
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2:23 PM
05{25/17
Accrual Basis

114004 - Acc Depr Non-Grant Equipment
Total Fixed Assets

Qther Assets

152001 - Security Deposits

161001 - 457 Deferred Compensation Trust
Total Other Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable
201001 - Trade Accounts Payable
Total Accounts Payable

Credit Cards
208000 - Credit Cards
206005 - Chase Credit Card
206000 - Credit Cards - Other
Total 206000 - Credit Cards

Total Credit Cards

Other Current Liabilities
202002 - Accrued Vacation
203000 - Sales & Use Tax Payable
203001 - Sales Tax Payable
203002 - Use Tax Payable
Total 203000 + Sales & Use Tax Payable

Valley Transporiation Services

Balance Sheet
As of April 30, 2017
Apr 30,17

-82,250.00
363,411.30

I

B,605.43
76,422.58
85,028.01

3,017.418.77

140,803.13
140,803.13

l

-279.41
-83.37
-342.78

-342.78

2,129.08

7,347.91
201.87

7.548.78
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2:23 PM
0525/17
Accrual Basis

203003 - New Tire Usage Tax Payable
Total Other Current Liabilities

‘Taotal Current Liabilities

Long Term Liabilities
221001 - Long-Term Lease/Notes Payahle
2210011 - Capital Lease - Kyocera Copier
Total 221001 - Long-Term Lease/Notes Payable

230001 - 457 Deferred Comp Trust Payable

Total Long Term Liabitities

Total Liabilities

Equity
320000 - Unrestricted Reserves
320010 - Committed Reserves
320011 - Operating Reserve
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Valley Transportation Services

Balance Sheet
As of April 30, 2017
Apr 30,17

55.08
0,733,850

I

150,194.30

839.47

839.47

76,422.58
77.262.05

I

I

227.458.35

1,195,170.07
1,635,578.00
750,000.00
-790,785.65
2,789,962.42

l

3,017,418.77
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2:25 PM
052517

Department of Transportation - CAITRANS
iRC

Cmni Trans

ONTARIO POMONA ARC
Ontario/Montclair YMCA

Salem Christian Homes

Victor Valtey Transit Authority

TOTAL

Valley Transportation Services

A/R Aging Summary

As of April 30, 2017

Current t-30 31-60 6190 > 90 TOTAL
0.00 0.00 0.00 0.00 29,365.18 29,365.18
1,804.48 2,214.50 0.00 0.00 0.00 4,118.98
0.00 12,703.07 0.00 -31,657.98 36,309.26 17,444.34
4,499.42 6,885.08 0.00 .00 -0.70 11,383.80
0.00 252.41 0.00 129.27 0.00 381.68
0.00 239.79 0.00 0.00 0.00 238.79
0.00 0.00 0.Go 0.00 285.82 285.82
22,294.85 0.00 -31,528.72 66,049.56 63,212.59

6,403.90
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2:29 PM Valley Transportation Services

0525117 .
A/P Aging Summary
As of April 30, 2017

Current 1-30 31 -60 61 - 90 = ot TOTAL
Bell Cab 26.83 0.00 0.00 0.00 0.00 26.83
Central City L.utheran Mission .00 2,542.59 2,053.37 2,137.89 1,870.34 8,704.19
Chase Card Services 0.60 0.00 0.00 0.00 279.41 279.41
City of Grand Terrace 0.00 3,964.44 0.00 0.00 0.00 3.,864.44
City of Redlands 5,434,298 .00 0.00 0.00 0.00 5,434.29
Community Senior Services 0.00 2.485.27 4,529.66 0.00 0.00 6,994.83
Cynthia Inclan 15.52 0.00 0.00 D.00 28.62 44.14
Edwards Office Systems 108.78 0.0 0.00 0.00 0.00 109.78
Elizabeth White 116.36 0.00 8.00. 0.00 0.00 116.36
Gloria Gatalan 89.56 0.00 0.00 0.00 0.00 §9.58
Inland Empire United Way 0.00 0.00 2.827.60 0.60 G.00 2,827.80
Marcus Garcia 94.64 0.00 0.00 0.00 G.00 94.64
NAPA Auto Parts 923.74 0.00 0.00 0.00 0.00 923.74
OmniTrans 63,550,392 0.00 0.00 0.00 0.00 £3,5580.39
Ontario-Montclair YMCA 2,165.71 2.782.64 0.00 0.00 0.00 4,948.35
Ontario Municipal Utilities Company 28853 0.00 0.00 0.00 0.00 298.53
QPARC 0,00 2,608.36 4,757.08 .00 0.00 7,365.44
Performance Construction & Painting 0.00 2,985.00 0.00 0.00 0.00 2,985.00
PVvW 13,666.34 14,706.65 0.00 0.00 0.00 28,362.99
Renne Sioan Holtzman Sakai 967.50 1,171.00 0.00 0.00 0.00 2,138.50
Ruby Sulca 113.42 0.00 0.00 0.00 0.00 113.42
Yellow Cab of Pomona 1,409.00 £.00 0.00 0.00 0.00 1,400.00
Yesenia De Anda 20.60 0.00 0.00 0.00 0.00 20.60
TOTAL 88,993.21 33,225.95 14,167.71 2,137.89 2,278.37 140,803.13

11
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2:39 PM
052517
Accrual Basis

Valley Transportation Services

Profit & Loss Budget Performance - Operating Fund
July 2016 through April 2017

fncome
409001 - Measure |
4098002 - Measure [ OP Reveniue

Total 409001 - BMeasure |

414001 - Interest Income

Total Income

Gross Profit

Expense
501001 - Payroll
502005 - Employer Pension Costs
503001 - Professional Services
5030016 - Administrative Services
5030012 - Consulting Services
5030013 - Legal Services

Total 503001 - Professional Services

503002 - Payroll Processing Services
503005 - Facility

5030051 - Facility Rent

5030053 - Facility - Alarm/Security
Total 503005 - Facility

504008 - Office Supplies

504009 - Posiage

505081 - Telephone

506001 - Insurance Premiums

506021 - Computer Supp, Serv. & Software
506085 - Facility Maint. & Supplies

Jul "6 - Apr T Budget $ Over Budget Jul "16 - Apr 17 YTD Budget $ Over Budget Annual Budget
0.00 318,083.34 -318,083.34 0.00 318,083.34 -318,083.34 381,700.C0
0.00 318,083.34 -318,083.34 0.00 318,083.34 -318,083.34 381,700.00
B17.84 416.66 401.18 817.84 416.66 401.18 500.00
817.84 318,500.00 -317,682.16 817.84 318,500.00 -317,682.16 382,200.00
817.84 318,500.00 -317,682.16 817.84 318,500.00 -317,682.16 382,200.00
-120.00 0.00 -120.00 -120.00 0.00 -120.00 0.00
1,500.00 0.00 1,500.00 1,500.00 0.00 1,500.00 0.00
594,390.76 250,000.00 344,380.76 504,380.76 250,000.00 344,380.76 300,000.00
-3,799.17 0.00 -3,798.17 -3,799.17 0.00 -3,799.17 0.00
11,880.76 14,000.00 1,880.76 11,880.76 10,000.00 1.880.76 12.000.G0
602,472.35 260,000.00 342 472,35 602,472.35 260,000.00 342,472.35 312,000.00
B0.00 0.00 60.00 £0.00 .00 B0.00 0.00
44,783.47 32,333.34 12,450.13 44,783.47 32,333.34 12,450.13 38,800.00
0.00 333.34 -333.34 0.00 333.34 -333.34 400.00
44,783.47 32,666.68 12,118.79 44,783.47 32,6606.68 12,116.78 39,200.00
2,955.44 0.00 2,955.44 2,955.44 0.00 2,955.44 .00
19,16 0.00 19.16 18,16 0.60 19.18 0.00
6,325.44 0.00 6,326.44 6,325.44 0.00 6,325.44 0.00
324.92 8,750.00 -B,425.08 32492 8,750.00 -8,426.08 10,500.00
2.421.41 B33.34 1,288.07 2,121.41 833.34 1.288.07 1,000.00
587.00 587.00
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233 PM
0525017

507001 - Tax/License/Dues/Permits
500001 - Travel

5090012 - Staff Travel

5080013 - Employee Mileage Reimbursemert
Total 509601 - Travel

509002 - Professional Development
513002 - Depreciation-Non Grant Equip
514001 - Miscellanecus

Total Expense

Net Income

Valley Transportation Services

Accrual Basis Profit & Loss Budget Performance - Operating Fund
July 2016 through April 2017

Jul "6 - Apr 7 Budget % Over Budget Jud 16 - Apr 17 ¥TO Budget $ Over Budget Annual Budget
50.00 0.00 50.00 50.00 0.00 50.00 0.00
20,406.82 0.00 20,406.82 20,408.82 0.00 20,406.82 0.00
574,29 0.00 974.29 974.29 0.00 974.28 0.00
21,381.11 0.00 21,381.11 21,381.11 0.00 21,381.11 0.00
885.00 0.00 885.00 £85.00 0.00 885.00 0.00

0.00 6,250.00 ~6,250.00 (.00 6,250.00 -6,250.00 7.500.00

590.08 10,000.00 -9,400.92 5830.08 10,000.00 -0,408.82 12,0G60.00
683,935.38 318,500.02 365,435.36 683,835.38 318,500.02 365,435.36 382,200.00
«583,117.54 -0.02 -683,117.52 -683,117.54 -0.02 -683,117.52 0.00
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2:33PM Valley Transportation Services
05/25/17

Accrual Basis Profit & Loss Budget Performance - Maintenance Dept.
July 2016 through Aprii 2017

Jul "6 - Apr 17 Budget $ Over Budget Jud 16 - Apr 7 YTD Budget % Over Budget Annualt Budget

Income

407002 - Mairtenance Service Revenue

4070023 - Inspection Revenue - Comm Prinr 18,491.16 .00 18,491.18 18,491.16 0.00 18,491.16 0.00
4076021 - Community Partner Serv. Revenue 33,916.31 43,666.66 -9,750.35 33,916.31 43,666.66 -8,750.35 52,400.00
Total 407002 - Maintenance Service Revenue 52 407 .47 ‘ 43,666.66 8,740.81 52,407.47 43,666.86 8,740.81 52,400.00

407063 - Maintenance Parts Revenue

4070031 - Maint. Parts Revenue-Comm Prinr 32,884.58 38,583.34 -5,888.76 32,884.58 38,583.34 -5,698.76 48,300.00

Total 407003 - Maintenance Parts Revenue 32,884.58 38,583.34 -5,698.76 32,884.58 38,583.34 -5,698.76 46,300.00

4070034 - Maint Revenue-Outside Services 0.00 333.34 -333.34 0.00 333.34 -333.34 400.00
409001 - Measure |

408002 - Measure 1 OP Revenue 0.00 10,583.34 -10,583.34 0.00 10,583.34 -10,5683.34 12,700.00

Total 409001 - Measure | 0.00 10,583.34 -10,5683.34 0.00 14,583.34 -10,583.34 12,700.00

Total Income 85,282.05 93,166.68 -7,874.63 85,292.05 93,166.68 -7,874.63 111,800.00

Gross Profit 85,292.05 93,166.68 -7.874.63 85,282.05 93,166.68 -7.874.63 111,800.00

Expense
502002 - Workers Comp 347.13 0.00 94713 947.13 .00 o47.13 0.00
503003 - Bank Fees 70.98 1,000.00 -929.02 70.88 1,000.00 -929.02 1,200.00
503005 - Facility

5030051 - Facility Rent 34,473.31 34,416.68 56.65 34,473.31 34,416.68 56.65 41,300.00

5030052 - Facility Repair 2,985.00 0.00 2,985.00 2.985.00 0.00 2,885.00 0.20

5030053 - Facility - Alarm/Security 342.00 416.66 -74.66 342.00 416.66 -74.66 500.00

Total 503005 - Facility 37,800.31 34,833.32 2,966,909 37.800.31 34,833.32 2,966,989 41,800.G0

504005 - Cost of Goods Sublet 480.00 3,666.66 -3,186.66 480.00 3,666.66 -3,186.66 4,400.00

504006 - Gost of Goods Parts/Fluids/Tire 0.00 30,833.34 -30,833.34 0.00 30,833.34 -30,833.34 37.000.00

504048 - Office Supplies 184.41 83.34 111.07 194.41 83.34 111.07 100.00

14
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2:33 P Valley Transportation Services

Acnual Basis Profit & Loss Budget Performance - Maintenance Dept.
July 2016 through Aprit 2017
Jut "6 - Apr 17 Budget $ Over Budget Jut 16 - Apr 17 YTD Budget $ Over Budget Annual Budget
504009 - Postage 0.00 83.34 -83.34 0.00 B3.34 -83.34 100.00
505001 - Telephone 2,155.96 3,166.66 -1,010.70 2,155.96 3,166.66 -1,010.70 3,800.00
505002 - Utilities 3,658.01 3,666.86 -8.65 3,668.01 3,666.66 -8.65 4,400.00
506001 - Insurance Premiums 4,382.90 3,666.66 716.24 4,382.90 3.666.66 716.24 4,400.00
506021 - Computer Supp, Serv, & Software 3,565.16 3,750.00 -184.84 3.565.18 3,750.00 -184.84 4,500.00
506052 - Minor Equip & Office Furniture 184.92 0.00 184.92 184.92 0.00 184.92 .60
506060 - Shop Supplies 818.81 1,083.34 -264.53 818.81 1,083.34 -264.53 1,300.00
506070 - Shop Tools 4$05.00 0.00 105.00 105.00 0.00 105.00 0.00
506080 - Repairs and Maintenance 391.67 0.00 391.67 391.67 0.00 as.e7 0.00
506085 - Facility Maint. & Supplies 857.57 1,666.66 ~1,009.09 657.57 1,666.66 -1,009.09 2,000.00
507001 - Tax/LicensefDues/Permits 5,045.35 833.34 4,212.01 5,045.35 833.34 4,212.01 1,000.00
508001 - Travel
5080013 - Employee Mileage Reimbursement 0.00 333.34 -333.34 0.00 333.24 -333.34 400.00
Total 569001 - Travel 0.00 333.34 -333.34 0.00 333.34 -333.34 440.00
509003 - Uniforms & Laundry 4,030.42 2,500.00 1,530.42 4,030.42 2,500.00 1,530.42 3,000.00
514001 - Miscellaneous 2,950.10 2,000.00 960.10 2,960.10 2,000.00 960.10 2,400.00
69901 + Construction - Ternp Holding Acc 4,800.00 0.00 4,600.00 4,600.00 0.00 4,600.00 £.00
Total Expense 72,048.70 93,166.68 <21,117.96 72,048.70 93,166.66 -21.117.96 111,800.00
Net iIncome 13,243.35 0.02 13,243.33 13.243.35 0.02 13,243.33 0.00

5
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2:43 PM
05/25(17
Accrual Basis

Valley Transportation Services

Profit & Loss Budget Performance-VTREP

July 2016 through April 2017

Jul 16 - Apr 17 Budget % Over Budget Jub "6 - Apr i7 YTD Budget $ Over Budget Annual Budget
Income
409001 - Measure |
408002 - Measure | OP Revenue 0.00 20,128.34 -28,128.34 0.00 29,128.24 -29,128.34 34,854.00
Total 400001 - Measure | 0.00 29,128.34 -29,128.34 0.00 29,128.34 -29,128.34 34,854.00
409007 - JARC - Operaling Revenue 3,128.11 5,825.00 -2,696.89 3,128.11 5,825.00 -2,696.89 6,990.00
409008 - New Freedom Operating Revenue 12,441.65 23,302.50 -10,860.85 12,441.65 23,502.50 -10,860.85 27.963.00
Total Income 15,569.76 58,255.84 -42,686.08 15,569.76 58,255.84 -42,686.08 69,007.00
Gross Profit 15,569.76 58,255.84 -42.666.08 15,569.76 58,255.84 -42,686.08 69,907.00
Expense
503001 - Professional Services
5030015 - Marketing Services 0.00 1,666.66 -1,666.66 0.00 1,666.66 -1,666.66 2,000.00
Total 503061 + Professional Services (.00 1,666.66 -1,666.66 0.00 1,666.66 -1,666.66 2,000.00
503003 - Bank Fees 0.00 416.66 -416.66 0.060 416.66 -416.66 500.00
504001 - Trans-Fuel Cost 68.98 68.98
504008 - Office Supplies 199.37 0.00 199.37 189.37 0.00 198.37 0.00
504009 - Posfags .00 833.34 -833.34 0.00 833.34 -833.34 1,000.00
505001 - Telephone 64.39 0.00 64.39 64.38 0.00 54.39 0.00
506021 - Computer Supp, Serv. & Software 732 0.00 7.32 7.32 0.00 7.32 ¢.Q0
5060452 - Minor Equip & Office Furniture 0.00 1,666.66 -1,666.66 0.00 1,666.66 -1,686.66 2,000.00
509001 - Travel
5000013 - Employee Mileage Relmbursement 94,38 833.34 -738.46 94.88 833.34 -738.48 1,000.00
Total 509001 - Travel 94.88 833.34 -738.46 94,88 833.34 -738.46 1,004.00
5009002 - Professional Development 0.00 1,250.00 -1,250.00 0.00 1,250.00 -1,250.00 1,500.00
500005 - Mileage Reimbursement Stipend 79,352.14 45,833.24 33,518.80 79,352.14 45,833.34 33,518.80 55,000.00
514001 - Miscellaneous 0.00 1.325.84 -1,325.84 0.00 1,325.84 -1,325.84 1,591.00
66000 - Overhead Applied 0.00 4,430.00 -4,430.00 0.00 4,430.00 -4,430.00 5,318.00

16 Page1of 2




2:43 PM
051257
Accrual Basis

Tatal Expense

Net Income

Valley Transportation Services

Profit & Loss Budget Performance-VTREP
July 2016 through April 2017

Jul 16 - Apr 17 Budget $ Over Budget Jub"16 - Apr 17 YTD Budget $ Over Budget Annuzl Budget
k]

¥9,787.08 58,255.84 21,531.24 79,787.08 58,255.84 21,531.24 69,807.00

-64,217.32 0.00 -654,217.32 -64,217.32 0.00 «64,217.32 .00
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2:48 PM Valley Transportation Services

Arorual Basls Profit & Loss Budget Performance-TREP
July 2016 through Aprit 2017
Jul "6 - Apr 17 Budget $ Over Budget Jul 16 - Apr 17 YTD Budget $ Over Budget Annual Budget
income
409009 - Rural TREP 5310 173,336.68 173,336.68
409007 - JARC - Operating Revenue 1,864.65 1,864.65
409008 - New Freedom Operating Revenue 7,458.60 208,333.34 -200,874.74 7.458.80 208,333.34 -200,874.74 250,000.00
Total Income 182,650.83 208,333.34 -25,673.41 182,659.93 208,233.34 -25673.41 25(,000.00
Gross Profit 182,659.93 208,333.34 -25,673.41 182,659.93 208,333.34 -25,673.41 250,000.00
Expense
503003 - Bank Fees 40.68 416.66 -375.98 40.68 416.68 -375.98 500,00
504008 - Office Supplies 208.73 0.00 209.73 208.73 D.00 209.73 0.00
504008 - Postage 0.00 1,250.00 -1,250.00 0.00 1.250.00 -1,250.00 1,500.00
505001 - Telephong 54,37 0.00 64.37 64.37 0.00 64.37 0.00
506021 - Computer Supp, Serv. & Software 7.32 2,500.00 -2,432.68 7.32 2,500.00 -2,492 .68 3,000.00
509001 - Travel
5080012 - Staff Travel 0.00 1,250.00 -1,250.00 0.00 1,250.00 -1.260.00 1,500.00
Total 509001 - Travel 0.00 1,250.00 -1,250.00 0.00 1,250.00 -1,250.00 +,500.00
509002 - Professional Development 0.00 1,250.00 -1,250.00 0.00 1,250.00 -1,250.00 1,500.00
509008 - Mileage Reimbursement Stipend 0.00 191,083.34 -191,083.34 0.00 1681,083.34 -191,083.34 229,300.00
514001 - Miscellaneous 0.00 1,250.00 -1,250.00 0.00 1,250.00 -1,250.00 1,500.0G
60000 - Overhead Applied 0.00 9,333.34 -9,333.34 0.00 9,333.34 -9,333.34 11,200.00
Total Expense 32210 208,333.34 -208,011.24 32210 208,333.34 -208,011.24 250,000.00
Net Income 182,337.83 0.00 - 182,337.83 182,337.83 0.00 182,337.83 0.00
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2:52 PM
05/25/17
Accrual Basis

Income

409001 -

Valley Transportation Services

Profit & Loss Budget Performance-Travel Training

Measure |

409002 - Measure [ OF Revenue
Total 409001 - Measure |

409007 -
409008 -

Total Income

Gross Profit

Expense

504008 -
504009 -

505001

569001

5000013 - Employee Mileage Reimbursement

JARC - Operating Revenue
New Freedom Operating Revenue

Office Supplies
Postage

* Telephone
506021 -

Computer Supp, Serv. & Software

- Travel

Total 509001 - Travel

508002 - Professional Pevelopment

514001 -

Miscellaneous

Total Expense

Net Income

April 2017
Apr 17 Budget $ Over Budget Jul 16 - Apr 17 YTD Budget $ Over Budget Annual Budget
(.00 652.08 -652.08 0.00 6,520.84 -6,520.84 7.825.00
0.00 652.08 -652.08 0.00 6,520.84 -5,520.84 7.825.00
0.00 1,630.25 -1,630.25 50,771.25 16,302.50 34,468.75 19,663.00
0.00 978,17 -978.17 30,383.59 ,781.66 20,601.93 11,738.00
0.00 3,260.50 -3,280.50 81,154.84 32,605.00 48,649.84 39,126.00
0.00 3,280.50 -3,260.50 81,154.84 32,605.00 48,549.84 39,126.00
21.95 0.00 21.85 236.28 0.00 236.28 0.00
0.00 250.00 -250.00 0.00 2,500.00 -2,300.00 3,000.00
0.00 833.33 -833.33 5,087.69 8,333.24 -3,245.85 10,000.00
0.00 583.33 -583.33 109.90 5,833.34 -5,723.44 7.000.00
413.98 1,000.00 -586.02 3,315.36. 10,000.00 -5,684.64 12,000.00
413.98 1,000.00 -586.02 3,315.36 10,000.00 -6,684.64 12,000.00
0.00 416.87 -416.67 0.00 4,166.66 -4,166.66 5,000.00
0.00 177.17 -A77AT 2,765.28 1,771.68 903.62 2,126.00
435.83 3,280.50 -2,824.57 11,514.51 32,605.00 -21,080.49 39,126.00
-435.93 0.00 -435.93 69,640.33 0.60 §9,640.33 0.00
19
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2:54 PM
05/25(17
Accrual Basis

Income
409001 - Measure ]
409002 - Measure [ OF Revenue

Totat 408001 - Measure §

409007 - JARC - Operating Revenue
454005 - TAXI Paricipant User Fee

Total Income
Gross Profit

Expense
503001 - Professional Services
5030015 - Marketing Services

Total 503001 - Professional Services

504008 - Office Supplies
505001 - Telephone

506021 - Computer Supp, Serv. & Software

507001 - Taxilicense/Dues/Permits
508001 - Taxi Subsidy
509001 - Travel

5090013 - Employee Mileage Reimbursement

Total 509001 - Travel

509002 - Professional Development
51400 - Miscellansous
60000 - Overhead Applied

Total Expense

Net tncome

Valley Transportation Services
Profit & L.oss Budget Performance-TAXI

April 2017

Apr 17 Budget $ Over Budget Jul "6 - Apr 17 YTD Budget % Over Budget Annual Budget
0.00 11,271.33 -11,271.33 0.00 112,713.34 -112,713.34 135,256.00
0.00 11,271.33 -11,271.33 0.00 112,713.34 -112,7113.34 135,256.00
0.00 3,757.08 -3,757.08 £.226.48 37,570.84 -31,344.36 45,085.00
560.00 0.00 560,00 5,509.66 0.00 5,500.66 6.00
560.00 15,028.41 -14,468.41 11,736.14 150,284.18 ~138,548.04 180,341.00
560.00 15,028.41 -14,468.41 11,736.14 150,284,118 ~138,548.04 180,341.00
Q.00 375.00 -373.00 0.00 3,750.00 -3,750.00 4,500.00
.00 375.00 -375.00 0.00 3,750.00 ~3,750.00 4.500.00
21.98 166.67 -144.71 203.75 1,666.66 -1,462.91 2,000.00
0.00 0.00 0.00 64.39 0.00 64.39 0.00
0.00 833.33 -833.33 7.34 8,333.34 -8,326.00 10,000.00

0.00 -40.00
1,435.83 12,500.00 -11,064.17 11,942.99 125,000.00 -113,057.01 150,000.00
10.30 175.00 -164.70 208.55 1,750.00 -1.540.45 2,100.00
10.30 175.00 -164.70 209.55 1,750.00 -1,540.45 2,100,00
0.00 83.33 -83.33 0.00 833.34 -833.34 1,000.00
0.00 83.92 -83.82 59.20 839,16 -779.96 1,007.00
0.00 81147 -811.17 0.00 8,111.66 -8,111.68 9,734.00
1,488.09 15,0128.42 -13,560.33 12,447.22 1560,284.16 -137.836.84 180,341.00
-908.09 -0.01 -308.08 -711.08 0.02 -711.10 0.00

0
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2:36 PM Valley Transportation Services

05125017 . .
Accrual Basis Profit & Loss Budget Performance-Community Service Partners
July 2016 through April 2017
Jui 16 - Apr 17 Budget % Over Budget Jub 16 - Apr 17 YTD Budget $ Over Budget Annual Budget
Income
408001 - Measure t
409002 - Measurg | OP Revenue 0.00 500,292 .50 -500,292.50 0.00 500,292.50 -500,292.50 600,351.00
Total 409001 - Measure | 0.00 500,292.50 -500,202.50 0.00 500,292.50 -500,292.50 600,351.00
Total Income 0.00 500,292.50 -500,262.50 0.00 500,282.50 -500,292.50 600,351.00
Gross Profit 0.00 500,292.50 -500,292.50 0.00 500,292.50 -500,292.50 6800,351.00
Expense
503006 - Cornmunity Service
5030621 - Scholarships 2,827.60 2,827.60
Total 503006 - Community Service 2,827.60 2,827.80
503064 - Pomona Valley Workshap
503064d - Pomona Vailey Confract Services 119,682.22 148,040.84 -29,358.62 118.682.22 149,040.84 -29,3568.62 178,849.00
Total 503064 - Pomona Valley Workshop 119,882.22 149,040.84 -29,358.62 119,682.22 14%,040.84 -29,358.62 178,849.00
503066 - Central City Lutheran
5030664 - Central Gity L uth Contract Serv 19,870.59 26,505.84 -8,535.25 19,970.59 28,505.84 -6,535.25 31.807.00
Total 503066 - Central City Lutheran 19,870.59 26,505.84 -6,535.25 19,970.59 26,508.84 -6,535.25 31,807.00
503068 - Community Senior Services
503068d - Comm. Sr Serv Contract Services 33,566.77 41,666.66 -8,099.83 33,568.77 41,666.66 -8,099.89 50,000.00
Total 503068 - Community Senior Services 33,566.77 41,666.68 -8,099.89 33,566.77 41,666.66 -8,099.89 50,000.00
503628 - OPARC
503628d - QPARC Contract Services 48,303.98 119,858.34 -71,554.36 48,303.98 119,858.34 -71.554.38 143,830.00
Total 503628 - OPARC 48,303.98 119,858.34 -71.554,36 48,303.88 119,858.34 -71,554.36 143,830.00

503630 - 211 Mobility Manager

1
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2:36 PH Valley Transportation Services
05/25/17

Actrual Basis Profit & Loss Budget Performance-Community Service Partners
July 2016 through April 2017

Jud 16 - Apr 17 Budget % Over Budget Jul *16 - Apr 17 YTD Budget § Over Budget Annual Budget
503630d - 211 MM Contract Services 25,702.07 25,075.84 626.23 25,702.07 25,075.84 626.23 30,091.00
Total 503630 - 211 Mobility Manager 25,702.07 25,075.84 626.23 25,702.07 25,075.84 626.23 30,091.00
503634 - Ontario/Montclair YMCA
5036344 - Ontarip/Montclair Contract Serv 32,486.18 25,744.16 6,742.03 32,486.19 25,744.18 6,742.03 30,883.00
Total 503634 - Ontario/Montciair YMCA 32,486.19 25,744,168 £,742.03 32,486.19 25,744.16 6,742.03 30,893.00
503636 - YMCA Rancho/Fontana
5036356d - Rancho YMCA Contract Services 0.00 28,205.84 -28,205.84 0.00 28,205.84 -28,205.84 33,847.00
Total 503636 - YMCA Rancho/Fontana 0.00 28,205.84 -28,205.84 0.00 28,205.84 ~28,206.84 33,847.00
503639 - Grand Terrace
503839d + Grand Terrace - Contract Svs 34,586.11 36,895.84 -2,308.73 34,586.11 36,885.84 -2,309.73 44 275.00
Total 503639 + Grand Terrace 34,586.11 36,895.84 -2,308.73 34,586.11 36,895.84 -2 309.73 A4 275.00
503640 - City of Redlands
503640d - Contract Svs 63,938.67 47,288.16 16,640.51 £3,829.67 47 299.16 16,640.51 58,759.00
Total 503640 - City of Redlands 63,939.67 47,289.16 18,640.51 63,939.67 4728816 16,640.51 58,759.00
Total Expenss 381,065.20 500,292.52 -118,227.32 381,085.20 500,292.52 -118,227.32 600,351.00
Net Income -381,065.20 -0.02 -381,065.18 -381,065.20 -0.02 -381,065.18 0.00
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2:57 PM Valley Transportation Services

0512517
Accrual Basis Profit & Loss Budget Performance-OTHER TREP
July 2016 through April 2017
Jul "6 - Apr 17 Budget $ Over Budget Jul "6 - Apr 17 YTD Budget % Over Budget Annual Budget
Expense
509008 - Miléage Reimbursement Stipend 4,528.36 4,528.36
508010 * TREP Pass-Thru Bileage Reimb.
508012 - MARTA Mileage Reimb. 2248752 0.00 22 487.52 22 487.52 0.00 22,487.52 0.00
Total 508010 - TREP Pass-Thru Mileage Reimb. 22,487.52 0.00 22,487.52 22,487.52 0.00 22,487.52 0.00
Total Expense 27.015.88 0.00 27.015.88 27.015.88 0.00 27,015.88 0.00
Net Income -27,015.88 0.00 -27,015.88 -27,015.88 0.00 -27,015.88 0.00
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Agenda Item: F1

DATE: June 2, 2017

TO: Valley Transportation Services Board of Directors
FROM: P. Scott Graham, CEO
RE: Status of Transition of VTrans’ Contracts

This Agenda Item is presented to inform the Valley Transportation Services Board of Directors
on the status of open contracts held by VTrans. VTrans has successfully assigned all of its
funding agreements with the community partners to OmniTrans, including the funding
agreements.

The lease agreement with H&S Properties, Inc. for the leasing of VTrans’ Maintenance Facility
located at 1044 Brooks Street, Ontario, CA was reviewed by legal counsel and finalized. The
agreement was forwarded to H&S Properties for signature.

Fiscal Impact:
None

Recommendation:
None

Attachments:
Lease Agreement
Rent Adjustment
Addendum

Board of Directors Meeting June 2, 2017
24



AIR COMMERCIAL REAL ESTATE ABSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE -~ GROSS
{DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basie Provislons ("Basic Provisions").
1.1 Parties: Thia Lease ("Lease™), dated lor reference purposes only Februazry 1, 2017 N

is made by and between H & S Properties, Inc.

{"Lessar)

and CrndTrans

{"Lessua"},

{collectively the "Parties," or indlviduglly a "Party™).
1.2 Premises: That cerlaln real prepetty, including all improvements therein er to ba provided by Lessor under Iha larms of this Lease,
and commonly known as 1044 Brooks Street, Ontaric .
located in the County of San Bernardinoe  Stale ef California .
and generally described as (dascrbe briefty the pature of the property and, if applicable, the “Project”, i the proparty is located within a Project)
Approximate 6,480 s.f concrete tilt up building

{"Preml=os™}. [See also Paragraph 2}

1.3 Term: i vears and 8 months {"Original Term"} cormmencing _February 1, 2017
("Commencemant Date"} and ending _ September 30, 2018 {"Explratlon Erata"}
{Sec also Paragraph 3}
14 Earky R } H{ho- ki S Hable—-eseae-may-—have-Acn lusive—p ion_of.dhe Prami fng
{"Earky P lon-Dale").—{Sse-alse Paragraphs-3.2-and 3.3)

15 Basa Rent 53,469.63 per monlh {"Base Rent"}, payabls on the first {1}
day of each monlh commencing February 1, 2017

. {See aiso Paragraph 4)
[ If this bax is checked, there are provislons in (his Leasa for the Basa Renl lo be adjusted, Sea Paragraph 51
16 Base Rent and Cther Monies Paid Upon Executien:
() Base Rent: $3, 468673 for the period _ February 1, 2017- Fehruary 28, 2017

(L) Security Deposit: §4, 500.00 fon acget} {"Sacurity Deposit™). (Sae also Paragraph 5)
€ A

i} Oiker-3% for
L3aid -

tation Fooer forthe perod

{e) Total Dua Upon Exacution of this Lease; 83, 169, §3
17 Agread Usa: See addendum paragraph 53.

{See alsa Paragraph 6)

18 Insuring Party: Lessor is the YInsuring Parey®.. The annual "Basa Premium" is $1, 406. 00 {See also Paragraph &)
18 RealEetate-Brokers-{Ses-also-Raragraph-15-anit-26)
{a-Hep ation—Tho-following-roal-astate-bro} {the—Brokars=-and-brakerage-ralalionehipe-exlstdn-this-transacton-fchesk
appicabla-boxes)
2 procente-Lossor axclucivaly {"Lossors Broker)
2. P Lossea-anchiaivaly {1 ‘e-Brokery-oF
& P L. n; Lasearandl-ossae-Dual Agansyl):
{a)-FRay t-io-Brokorsi-Upesn Han-and-defivens-of this-Losce-by-both-Rarlos-Lossor-shall-pay-to-the-Brokers-the-i g

140 [rd L Thaobl L siiha Lassaatndarthis-Lesss arsto-be [? { hn’u

HHSE:

6 “)-—{ee-also Paragraph-3%)
1.1 Attachments. Allached herato are the following, all of which conslitute a part of thfs Lease;

© an Addendum consisling of Paragraphs __ 53 through 58 H

[l a plot plan depicling the Premises;

7] a currenl set of the Rules and Regulations;

1 a work Lelter;

Bl other {specify): Exhibit A, Reciprocal Parking Agreement Exhibit B and Exhibit D.

PAGE1 OF 13
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2, Premises,

2.1 tetting. Lassor hereby leases to Leassae, and Lessee hereby leases from Lessor, the Premises, for the term, at tha rental, and
upon all of the terms, covenanls and condilfons set forth In lhis Lease, Whila the approximale square foolage of the Premises may have been wsed in
the marketing of the Premises for purposes of comparison, the Base Rent stalad herein is NOT Hled to square faatage and 7s nol subject Lo adjustment
should tha actuzl stze be datermined fo ba different, Note: Lessee is advised to verify the astual size prior to executing this Leass,

22 Condliion. Lessor shall deliver lhe Premises to Lesses broom clean and free of debris on the Commencement Cale or the Early
Pessession Dale, whichever first ocours {"Start Date"}, and, 50 long as the required service contracts described in Paregraph 7.1(b) below arg
obtained by Lessee and in effect within thifly days following the Start Date, warran!s that the exlsling elactrical, plumbing, fire aprinkler, lighling, heating,
ventllating and alr conditionkg systemns ("HVAC"), joading deors, sump pumps, if any, and all othar such elements fn the Pramises, other than thoss
constructed by Lessee, shall be in good operating condition on said date and that the surface and structural elemants of the roof, baaring walls and
foundation ef any buildings on the Premizes {the “Buifding"} shall be free of material defects, and that the Linlt does not contain hazardous levels of
any mold or lungt defined as loxic under applicatle state of federal law. If & non-compliance with said warmanly exists as of the Slard Date, or If ene of
such systems of etemenls should maifunction or fall within the appropriate warranly perind, 1essor shall, as Lessor's sole obltgation with respect lo
such malter, except as otherwise provided in this Lesss, promplly after recelpt of writhen nolce from Lessee setling forih with specificly the nalure and
exdant of such nan-complance, matfunction or fallure, rectify sams at Lessor's expense. The waranty pariods shaif be as fellows: (1) 6 moenlhs as to the
HVAC systems, and {if} 30 days as to tha remaining systems and other elemants of Lhe Building. If Lasses dess ot give Lessor the required notica
within the apprapriale warranty period, correctian of any such hor-comgllance, matfunction or fallure shall be the obiigation of Lessee at Lessee's sole
cost and sapense, except for the roef, foundations, and bearing walls which are handied as provided In paragraph 7. Lessor also wamznts, that unless
otharwisa specified in wriling, Lessar is unaware of (i) any recorded Notices of Defaull affecling the Pramise; {I} any delinguant amounts due under any
loan secured by the Premises; and (i) any hankruptey proceeding affacting the Premises.

2.3 Compliance, Lessor warrants that to the best of ts knowledogs the impr s on the Pramises comply wih the bulding codes,
applicable laws, covenants ar resiriclions of recard, regulalions, and ordinances ("Applicable Requiremants") that ware In effect at the lime that each
frpravement, or portfon thereof, was constructed. Sald warranly does not apply to the use lo which Lessaa will put the Premises, modifications which
mnay be required by the Americans with Disabitities Act or any similar [aws as a result of Lessee’s use (sas Paragraph 50), or to any Alterabions or Utllity
tnstallations (38 defined in Paragrapht 7.3{a}) made or to be made by Lessee. NOTE: Lessee Is responsible for detarmining whather or not the
Applicable Reguir is, and especially the zonring, are appropriate for Lessea's Intendad use, and ack lodges that past uses of the
Premlses may no longer be allowed, If the Fremises do not comply with sald warranty, Lessor shall, except as ctherwise provided, pramptly after
receipt af written notlce from Lessea seliing forth with apecificity the nature and extent of such non-complance, reclify the sema sl Lessor's expense. I
Lessee does not give Lesser written nolice of a noncompliance with thls warranly wilhin & months following the Stant Dale, correction of that
non-compliance shall be the obiigation of Lessee at Lesses's aole cost and expanse. If the Applicables Requirements are hereafter changed so as to
raquire during Ihe lerm of this Lease the construction of an addition to or an alleralion of the Premises andfor Buiiding, the remedlatian ef any
Hazardous Substance, or the reinforcement er othef physical modification of the Unil, Prernisas andfor Building {"Capital Exponditurs™), Lessor and
Lessee shall allocats the cost of such work as follows:

(a) Subject to Paragraph 2.3{c} below, if such Capital Expenditures are requirsd as a result of the speciic and unlgue use of the
Pramisas by Lessee as compared with uses by tenants in genersl, Lessoe shall be fully responsible for the sasl thereof, provided, however that if such
Capilal Expenditure is reguired during the last 2 years of this Lease and the cost thereof exceeds 6 monlhs' Base Rent, Lessee may instead temminata
lhis Lease unless Lessor notifies Lessee, In writing, within 10 days after receipt of Lesses's terminalion notice ihat Lessor has eleclad (o pay the
diffsrenca between the actuat cost thergof and an amount equal to & months' Base Rent. If Lessee glects termination, Lessee shall Immedialely cease
the use of the Premises which requiras such Capital Expendiiure and deliver to Lesser wrilten notics speclfying a termination dete at least 80 days
thereafler.  Such temmination date shall, however, in no event be earller than the last day thal tessee could legally ulilize the Premises without
commencing such Gapital Expendilure.

{6} If such Capltal Expenditure is not the result of the specific and unique use of the Premises by Lessea (such as, govemmentally
mandated selsmic madifications), then Lessor shall pay for such Capilal Expenditure and Lessae shall only be obligaled to pay, each monlh during the
remainder of the term of this Lease or any extension Lhereof, en the date that on which the Base Rent Is due, an amount equal ta 1/144th of lhe parlion
of such costs reasonably alirfbutable t6 the Premises. Lesses shull pay lnlerest on the balance but may prapay its obligation at any fime. If, however,
such Capital Expenditure fs required during the last 2 years of lhis Laase or if Lessor reasonably determines that |t is not economically feasible lo pay
its share thereol, Lassor shall heve the oplion to temminate this Lease upori 99 days prior written notice to Lessee unfess Lasses notifies Lessor, in
writing, within 10 days afler receipt of Lessor's termination notice that Lassee will pay for such Capita! Expenditure. If Lessor does not elect to
terminate, and falls to tender ls share of any such Capital Expanditure, Lassee may advance such funds and deduct same, with Interest, from Rent
uniil Lessor's ghare of such costs have been fully paid. if Lesses is unable lo finance Lessor's shars, or If tha balance of the Rant dua and payable for
the remainder of {his Leass is nol sufficlent to fully reimburse Lessee an an offset basis, Lessss shall have the right to terminate this Leasa upon 30
daya written notice to Lessar,

{¢) Motwithslanding the abuve, lhe provisions conceming Capital Expenditures are intended lo apply only to non-valuntary,
unexpected, and new Applicable Requiremenls, I the Gapltal Expenditures are instead \riggered by Lessee as a resull of an acluat or proposed
change in use, change i inlensity of use, or modification to the Premlses then, and In that event, Lessee shall either: (i) immediately tease such
changed use o intensity of use and/or lake such olher steps as may be necessary lo eliminale the requiremant for such Capltal Expendilure, or {if)
complete such Capltal Expendifure ! its own axpense. Lessee shall nob, howevar, have any right to teminate this Leasa,

2.4 Acknowletdgemants. Lessee acknowledges that: {a) 1t has been glven an opportunity to Inspect and measure Lhe Premisas, (b} it
has been advised by Leasor andfor Brokers to salisfy itseif wilh respect ta the size znd condition of the Pramises (including but nol {imited o the
elecirical, HVAC and fire spinkier systems, security, environmental aspects, and compliance with Applicable Requiremants and the Armericans with
Disabilities Act), and their suitabilily for Lessee's intended use, (c} Lessee has mads such Investigation as |l deems necessary with reference to such
maiters and assumes all fesponsibility therefor as the same refale (o its occupancy of the Pramises, {d) itis not mlying on any representation as to the
size of the Premises made by Brokers or Lassor, {e) the square footage of the Pramises was rot meterial 1o Lessee's decision ko lease Ihe Premises
and pay tha Rent slated hemein, and {f) nalther Lassor, Lessar's agents, nor Brokers have made any oral or writtan representations or wamranties with
respect to said matiers other than az set forth In this Lease. in addiion, Lessar acknowladgas that: (i} Brokers hava made no representations,
pramises or warranlies conceming Lessee’s abilily lo honor the Leasa or suitablity to ocoupy the Premises, and (i) it is Lessor's sole responsibility fo
investigate the financial capability andfor suitability of all propased tenants.

25 Lessee as Prior Owney/Occupant, The waranfies mada by Lessor n Paragraph 2 shall be of no force or effact If immadiately
piier to the Stant Date Lessae was it owner or eccupand of the Premises. [n such event, Lessee shall be responsible for any nacessary comective
work,

3. Term,
kR | Term. The C wcerment Date, Expiration Data and Osiginal Term of this Leasa are az specified in Paragraph 1.3,
a2 Early Possession. Any provision herefn graniing Lessea Early Possesslon of the Premises is subject to and condlttened upen the

Premises haing avaligble for such posssssion prior to the Commencemant Dale, Any grant of Early Possession only: conviys a por-exclusive right to
occupy the Premisas. If Lessse totally or parielly occupiés the Premisss prior to the Commencement Date, the obligation lo pay Base Renl shall be
absted for the peried of such Early Possession. All othar terms of this Laase {laciuding but not limited ta the chllgstions to pay Real Prapariy Taxes
and insurance premiums and lo malntaln the Premfses) shall be In effact during such perlod. Any such Early Possession shall nol affact the Expiralion
Dats.

3.3 Delay In Possession. Lessor agrees to use fs best commercially reasonable efforts to deliver pe ion of the Premises to
Lessee by the Commencernant Date. I, despite sald eforts, Lessor [5 unable bo deliver possession by such dale, Lessor shail not be subject ks any
lizbility therefar, nor shall such fallure affect the validity of this Lease or change the Expiration Date. Lessee shall pot, however, be obligaled to pay Rent
ar perfamt s olher obiigations unlil Legsor delivers posssasion of the Premises and any period of rent abatament that Lesses would othenslse have
enjoyed shall run from the dala of delivery of passession and continue for 2 period equal te what Lesses would otherwise have enjoyed under the ferms
hareof, but minus any days of delay caused by the acls or omissions of Lessea. If pe fon [5 not dali o within 60 days after the Commencermenl
Dala, a5 Iha same may bs exiended under tha terms of any Work Lelter executed by Parties, Lessee may, at its oplion, by natice In writhg within 10
days after the end of such 60 day peried, cancel this Lease, in which evant e Parties shall be discharged from alf sbiigaticns hereunder. If such
written nolice is not received by Lessor within sait 10 day periad, Lesses's right 1o cancs! shalt terminate.  possession of the Premises Is nol
dalivered within 120 days after the Commencement Date, this Lease shail leminate unless other agreements are reached between Lessor and Lesses,
In writing.

a4 Lesses Gompliance. Lessor shall not be required lo dellver possession of the Premises lo Lesses untl Lessee compfles with its
obligation lo provide evidence of msurance (Peragraph 8.5). Pending dellvery of such evidence, Lessee shall be required o perform &l of its
obligalions under this Lease from and attar the Starl Dats, including the payment of Rent, notwlthstanding Lessor's election to withhold possession
pending receipt of such avidence of insurance. Further, if Lessae 15 required to perform any olhar canditfons prior 1o o concumeanl with the Start Date,
the Start Date shall accur but Lessor may elecl to withhold possession until such conditians are satisfied.
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4, Rent

4.1, Rent Daflned. All monstary ubligations of Lesses to Lessor under Ihe terms of this Lease (except for the Security Deposily are
desmed (o bo rent {"Rent"), .
4.2 Payment. . Lassee shall cause payment of Rent ta ba recefved by Lessor in Jawfut money of the Uniled States, without offsel or

deduction {except as specifically permitted in this Lease), on or before the day on which it Is due. All monetary amounts shall be rounded Lo the nearest
whale dollar, 1n the event that any lnvoice prepared by Lesser is [nactirate such inzecuracy shall net consktute a waiver and Lesses shall be obligated
to pay the amount set forth In this Lease,  Renl for any period during the tarmn hereof which fs for fegs than one full calendar month shall be prorated
based upon tha actual number of days of said month. Payment of Renl shall be made to Lessor al its address slated hereln or to such other persons or
place as Lessor may fram lime ta time designate in wiiting, Acceplance of & payment which Is less than the amount lhen due shall not be a waiver of
Lessor's righls le Lhe bafance of such Rent, regardiess of Lessor's endorsement of any chack so stating. In the avent that any check, draft, or olher
Instrument of payment given by Lessee tu Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addltion to any Late
Charge and Lessor, a! ila aption, smay require &% future paymenls to be made by Lesses to be by cashiers check. Paymenis wif be applied first to
accrued late charges and allomey's fees, secand to accrued interest, then to Base Rent, Insurance and Real Properly Toxes, and any rmmaining
armount to any othar autstanding charges ar costs.

4.3 A fation-Fees—k—addiion-to-tho Basa Renl-Leseas challpay-lo-Lessor-asch monli-ap—amount-aqual- o any owners

fation-or-condeminium fess-levied-or +-agaipst-the-Prom} Sald-montes-shall-be-paid-at-the-sama-time-and-n-the-same A5-thy

Base-Ront
s Security Deposht. Lessee shall teposit with Lessor upon execution hereof the Security Deposil as securily for Lessee's failhful perfarmance
of its obligations under (his Lease. 1f Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lossor may use, apply of retsin all or any portisn
of sald Securly Deapesit for the payment of any amount alrgady due Lessor, for Renls which will be due in the futtrs, and/ or ic Telmburse or
compensate Lessor for any Hability, axpanse, ipss or damage which Lessor may suffsr or incur by reasen Ihereof. If Lessor uses or applles all or any
portion of the Securlly Deposit, Lessee shall within 10 days affer written raquest therefor deposit monies with Lassor sufficlent to restore said Security
Depasit to the full amount required by this Leass, if the Base Rent Increases during the term of this Lease, Lessea shall, upon written reguast from
Lessor, deposit additionat monles wilht Lessor so that the latal smounl of the Security Deposit shall at all times bear the same proportion to lhe
increzsed Base Renl as the [mitial Security Daposit bore to the fiifial Base Rent. Shoufd the Agreed Use be amendad to aceammiotsts 8 material
change in Lhe business of Lessee or lo accommatiate & sublesses or assignee, Lessor shall have the right to inerease the Security Deposil to the
exten! nocassary, in Lessor's reasonable fudgment, to account for any Increased wear and tear that the Premises may suffer as a result thereof. Ha
change In cenlrol of Lessee occurs duting Lhis Lease and foliowing such ehenga the financlal condition of Lessae is, in Lassor's reasonable judgment,
significantly raduced, Lessee shall deposit such additlonal monies with Lessor as shall be sufficient to cause Ihe Security Deposit to ba at &
commercially reasonable level based on such changa n financial cendition, Lessar shalt not be reguired lo keap the Sacuiity Deposit separate from lts
general accounts. Within 94 days after the expiration or lermination of (s Leass, Lessor shell retur [hal portion of tha Seeurlty Deposit not used or
applled by Lessor. Lessor shall upon writlen request provite Lessee with an actounting showing how Ihal partion of the Security Deposil that was nol
retumned was applied. No part of the Security Dsposil shall be considersd to be held In rust, ta baar interest or Io ba prepayment for any monies o be
paid by tLessee urwder this Lease. THE SECURITY DEPOS|T SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT OF THE LAST MONTH'S
RENT,
G, Uso,

6.1 Use, Lessee shali use and ogcupy tha Pramises only for the Agreed Use, or any olher legal use which Is reasonahly comparable
therato, and for no other purpose, |essee shall not use or permit Ihe use of Ihe Premises in a manner that is unlawiul, creates d ge, waste or a
nuisance, or that disturbs occupants of or causes damage to neighboring premises or propertias, Other than guids, signal and sewsing eye dogs, Lesses
shall not keep o allow it the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unraesonably withhold or defay its consent to any
requesl for & medification of the Agresd Use, so long as the same will not impair the structural integrity of the mprovements on the Premises or he
mechanfcal or elschical systams thereln, andfor is not sigrificantly more burdansome ta lhe Premises, If Lesser elects lo wilthhold consent, Lessor
shall within ¥ days after such request give written notification of same, which rotice shall Include an explanation of Lesaor's objections to Lha change in
the Agreed Use,

G2 Hazardous Subsiances,

{2} Repartable Uses Require Conssent. The term "Hazardous Substance” as used [ Ihls Lease shall mean any product,
substance, or waste whose presencs, Use, manufacture, disposal, ransportation, or releass, gither by itself or In combination with olher matedals
expectad to be on the Pramisas, [s efther: (i} potentially injurious to the public heaith, safety or weltare, (he environment or the Premises, {ti} regulated
oF manitored by any governmantal authority, or {lii} a basls for potential kakitity of Lessar to any gevemmentat agency o third party under any applicabla
stetute or common law theery. ‘Hazardous Substances shall nclude, but not be limited to, hydrocarbons, petroleum, gasaline, andior crude oil or any
products, by-products or fracions thereof. Lessea shalt nol engage In any aclivity in or on the Premlses which conslitutes 8 Reporable Use of
Harardous Substances without Lhe ewpress prior willen consent of Lessar and timely compllance (at Lesgee's expense) with all Applicable
Requirements. "Reportable Use" shall mean 1) the instalation qr use of any abova or below ground storaga tank, {ily the peneration, poasession,
Starage, use, lransportatian, or disposal of a Hazardous Subistance that requires a permit from, or with respect ta which a repart, rolice, registraton or
business plan s requited to be fled with, any governmertal authority, andfor (i) the p e af lhe Pramises of a Hazardous Substance with respect
to which any Appllcable Requirements requires that a nolice be given to persons entering or aceupying the Premises or naighborfing properiies.
Notvilhstanding (he foreqeing, Lesses may use any ondinary and customary malerials ressonably required |o be used In tha normal course of the
Agreed Use, ordinary office supplies {copler toner, liquid paper, glue, etc.} and common heouseheld ceaning. malerials, so long as sueh use is n
campliance with ail Applicable Requiremends, is not a Reporiable Use, and does not exposs the Premises or neighboring property o any meaningful
risk of contamination or damage o expose Lessor to any liability therefor, In addilian, Lessor may condiflon ils consent to any Reporiable Use upen
recelving such addlional assurances as Lassor reasonably deems necessary lo prolact Hself, the public, the Premises andfor the enviranmant agaknst
damage, contamination, injury andfar Hability, ineluding, but not imited to, the inslallalien (and removat on or before Lsase expirgtion or termination} of
protective modifications {such as concrela encasemenls) andfor Insrsasing the Securily Deposit,

{b) Duty to Inferm Lessor. If Lessee knows, or has reasonable cause to believs, that a Hazardous Substance has came to e
lacated in, on, under or abaul the Premises, ciher han as previously consantad o by Lessar, Lesses shall immedialely pive wiitten notice of such fact
Lo Lessor, and provide Lessar with a copy of any report, notics, claim or other documentation which it has concamning the presence of such Hazardous
Substance,

{c) Lessee Remediation. Lessea shalf not cause or permit any Hazardous Substanca to be spitled or reteased in, on, under, or
ahaut the Pramisas (including thraugh the. plumbing or sanitary sewer system) and shall prompily, st Lessee's expense, comply with 2f Applicable
Requirements and take alt investigatory and/ar remedial action reasonably recommended, whather or nol formally ardered or required, for the cleanup
of any cortamination of, and for the maintanance, sscurity andfor monltoring of the Premisas or neighbaring properfies, Ihat was caused or matgrially
contibuted lo by Lessee, or perlalning to or invoiving any Hazardous Substance brought enlo the Premises during the term of this Laase, by ar for
Lessee, or any third party.

{d) Le2ses Indemnification. Lesses shall indemnify, defend and hold Lessor, Its agents, employees, lenders and ground lessor,
Tf any, harmiess from and sgainst any and all loss of rents andfor damages, liabitites, [udgments, claims, expensas, ponalies, and altomeys' and
consultanls’ fees arising out of or involving any Hezardous Substance brouphl anto the Premises by or for Lessee, or any Whird pardy {provided,
however, that Lessee shall have na labllity under this Lease with respect te undergraund migralisn of any Hazardous Substancs unider the Pramises
from adjacent properies nol caused or contributed Io by Lessee). Lessee's abligalions shall include, but nal ba limiled to, the effects of any
contamination or Infury to person, praperly or Ihe environment cregted or suffered by Lessee, and (he cost of Investigation, removal, remediatian,
restorafion 2ndfor abatement, and shall survive the expiration or terminaion of this Leasa, Ma tarmination, cancallation ar ralew q t
entorad Into by Lessor and Lesses shall relsase Lessas from its obligations under this Lease with raspact to Hazardous Substances, unlass
specifically so agreed by Leasor In writing at the time of such agresment.

{e) Lessor Indemnlfication. Excapt as olherwise provided in paragraph 8.7, Lessor and s successors and assigns shall
[ndemnlfy, defend, reimburse and hold Lessee, its employeas and lenders, harmless from and againsl any and &l environmenta! damzgas, including
tha cost of remediation, which result from Hazardolis Substances vhich existed on tha Premises prior to Lesses's occupancy or which are cavged by
the gross negligence or willful misconduct of Lessor, its apents or employees. Lessors obligations, as and when required by the Applicable
Requirements, shall Include, but not be mited to, the casl of lnvestigation, remaval, 1 flalion, ion and/for abal it, and shall sundve Lhe
explratlon or lermination of this Lease.

{7 Investigations and R llations. Lessor shall retaln the responsibility and pay for any investigations or remediation
measures reqiired by govemmenlal enlities having jursdiction wilh respect te e exisisnce of Mazardous Substances on the Premisas prior lo
Lessee's occupancy, tnless such rermediation measyre is required as a result of Lessee's use (including "Alterations”, as defined in paragraph 7.3(a)
balow) of the Premisss, in which event Leasen shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the request
of Lessor, including allowing Lesser and Lessor's agenis to havea reasonable access to the Premises at reasonable times in order to camy out Lessor's
investigativa and remedial rasponsikilfties.
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{g) Lessor Tarmination Option, If a Hazardous Subsiance Conditien {Ses Paragraph 5.1{2)) cocurs during the term of this Lease,
unless Lessee is legally responsible therefor {in which case Lessee shalt maks the investigalion and remediatien thereof required by the Appiicable
Requiraments and thla Lease shall continue-in full force and effect, but subject ta Tessors rghts under Paragrapgh 6.2(d) and Parggraph 13), Lessor
may, 2t Lessor's option, either (i} investigate and remediate such Hazardous Substance Conditfon, If requirsd, as soon as reascnably possibla at
|Lessar's sxpense, In which event Ihls Lease shall continue in full force and effect, or (i) f tha estimated cosl to remaediate such condllion sxceeds 12
limas tha then menthly Base Rent or $100,000, whichever |s grealar, give wiitten notice lo tesses, within 30 days after recefpt by Lessor of knowisdge
of the accurrence of such Hazardeus Substance Ceondllien, of Lasser's desire lo terminate this Laase as of the dale G0 days follawing the date of such
nofice. in the even! Lessor elects to glve a termination nofice, Lessee may, within 10 days thereafter, give written noflee o Lessor of Lessea's
commitment to pay the ameunt by which the cost of the remedlation of such Hazardoys Substancs Condillon exceeds an amount aqusl lo 12 lmas the
then monthly Base Rent or $100,G00, whichaver is grealer. Losses shall provide Lessor wilh said funds or satisfactory assurance thereof wilthin 30
days following such tomrmitment. In such evenl, this Lease shall continue in full foree and affect, and Leszor shall proceed to ma¥ke such remediation
as s00n as raasonably possible after the required funds are available, If Lessee does net give such notice and provide the required funds or assurance
thereof wilkin the time provided, this Lease shafl teaminata os of the date spectiad In Lessors notice of ermination.

6.3 Lessee’s Comph with Applicatle Regui ts, Except as otherwise provided in Lhis Leaase, Lessaa shall, at Lessee's
sole expenss, fully, diigertly and in a Bmely manner, materally comply with alt Applicable Requirements, the requirements of any appicabla fire
insurance underwrier or rating bureau, and the recommendations of Lessor's engineers andfor consuliants which relate iy any manner to the Premiges,
without regard lo whether said Applicable Requiremenls are now in effect or become affective after the Start Date. Lesses shall, wilhin 10 days affer
recelpt of Lessors written requasl, provide Lessor wilth copies of all permits and olher documents, and other Information evidencing Lessed's
compliance with any Applicable Requirements specified by Lessor, and shall intmediately upon receipt, nolify Lessor in wriling (with copies of any
dacuments invalved) of any threatened or actual clatm, notiee, citalion, waming, complaint or repert partaining to or Involving the failure of Lesses or the
Fremises ko comply with any Applicable Requirements. | ewise, 1esses shalt immedlalaly giva writlen nolice to Lessor of: {i) any water damegs Io the
Pramises and any suspeclat seepage, pooling, dampness or other condition conducive 1o the producton of mold; or (i) any mustiness or ather odors
that might indicate lhe presence of mold in lhe Premiges, In addilion, Lessee shall provide Lessor with copies of ils business license, carlificate of
ooeupancy andfor any similar document within 10 days of lhe recelpt of & wiitten requast therefor,

6.4 Inspecticn; CompHance. [essorand | eseor”s "Lender” {as defined in Paragraph 30) and consultants authorized by Lassor shall
have the right to enter inte Premises at any lime, In the ¢ase of an emergency, and otharsise at reasocnabla Ymes alter reasenable nolice, for the
purpose of inspecting andior testing Lhe conditlon of the Premises andfor for verifying compllance by |esses with Ihis Lease. The cost of any such
nspections shall be pald by Lessor, unless a violetion of Applicable Requi oraH dous Substance Congilion {see paragraph 9.1} is found to
exist or be kmminenl, or the inspaciion is requested or ordared by a governmental autharity, 10 such case, Lesses shall upen request reimburse Lessor
for the east of such Inspection, sa leng as such inspacton is reasonably related to the vielation or contamination, | addillen, Lesses shall provida
coples of all relevant material safety dafe sheets {MSD3) to Lesaor within 10 days of the receipt of a written request therefore.

Halal ] LTI T Adekend. tantlall-oauea-Lassor to-inourcosls-not 17 lalesa
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71 Lessee's Chlfgations.
{2} In Generat, Subject to the provisions of Paragraph 2.2 {Condifion), 2.3 {Compliance), 5.3 {Lessee's Compliance with Applicable
Reguirements), 7.2 (Lessor's OQbfigations), 8 {Damage or Daslruclion), and 14 {Condemnatfon), Lessee shall, al Lessae's sole expense, keep the
‘Prem Lititty nstalations (intendsd for Lessee's miclesive use, no malter where located], and Altertions in good order, condillen and repair

twhether or nel the portion of the Fremises requiring repers, ar Ihe means of repalfing the same, are reasonably or readfly accessible Lo Lessee, ond
whether ar nat e need for such repalrs ooccurs as & rasuit of Lessee's use, any prior use, tha efemenls or the age of such portion of the Pramizes),
Including, but nat Hmited to, aft equiptnent or facititles, such as plumbing, HVAC equipment, alecidcal, lighting facilities, boliers, pressure vesssls, fira
prolaction syslem, fidures, walls (intedor and exterlar), cefiings, fioors, windows, doors, plate glass, skylights, landscaping, driveways, parking fota,
fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent le the Premises. Lesses is also responsible for keeping the reef and
raof drainage clean and free of debris. Lessor shall heep the surface and structurel elements of the rouf, foundations, and baaring walls In good repalr
{see paragraph 7.2), Leszea, [n keeplng the Prerises in good order, condilion and repalr, shall exerdse and perfonm good maintenange practices,
specifically inciuding the precurernent and maintenarnce of the service centracts required by Paragraph 7.1(b) below. Lessae's obligations shall include
15, replac 13 or renewals wheh nacessary o kesp tha Premises and all Improvements theraan ar a part thereof In goed order, conditian
and state of repair. Lesses shall, during the term of Ihis Lease, keep the exterior appesranca of the Building in a first-class condion {induding, eq.
graffiti removal) consistent wilh the exteriar appearance of other similar facllites of cormparable age and sfze in the vitinity, including, when necessary,
the exlarior repainling of the Building.

{b) Service Contracts. Lessee shall, at Lessee's sola pxpense, procure and maintaln contracts, with coples lo Lessor, In
customary form and substance for, and wilh conlraclors spadializing and experienced in the maintenance of the following aquipment and
improvemenls, if any, if and when instalied on the Premises: () HVAG equipment, (i) boltar, and pressure vessels, () fre exlinguishing syslems,
Inetuding fire afarm andfor smoke detsction, fiv) landscaping and imigalion systems, and {v) clarifiers. Hawever, L essar reserves the right, upen nolice
1o Lessee, to procurs and mairtain any or all of such service conlracts, 2nd Lessea shall reimburse Lessor, upon demand, for the cost thereaf,

{c) Failure to Parform. If Lessee fails lo perform Lessee’s obligations under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days’ prior written nolice 1o Lesses (excapt In the case of an emergency, in which case no notice shall be required), perform such
ohiigalions on Lessae's behalf, and put tha Premises in geod order, candltion arid repalr, and Lestee shalt promplly pay to Lessor a sum equatto 115%
of the cost thareof,

{d) Replacamant. Subject to Lessee's indemnlfication af Lessor as set farih In Prragraph 8.7 betow, and without refieving Lesses
of liabilily resulting from Lessea’s failura o exarcisa and perform good mysintenance practices, if an llem descrihed in Paragraph 7.1{E} cannot ba
repaired other than al a cost which Is In excess of 50% of tha cost of replacing such Hem, then such ilem shall be replaced by Lesser, and the cost
thereal shall he prorated betwesn the Parlies and Lessee shall only be abligated {o pay, sach month during the remaindsr of the term of Ihis Leasa, on
lhe dale on witich Base Rent Is due, an amount agual to the product of muitiplying the cost of such replacament by a fraction, the numerator of which is
one, and lhe denaminatar of which fs 144 {fe. 1/144th of tha cost per month). Lessee shall pay Inleras! on the unamerllzed balence but may prepay its
obligation at any tims. _

1.2 Lessor's Ohligations. Subject to the provistons of Paragraphs 2.2 (Condition), 2.3 (Compliance), 8 {Damage o Destruclion) and
14 (Condamnation), HL is intended by Ihe Parties hereto thal Lessor have ne cbligalion, in any manner whatsogver, lo repair and maintain Ihe Premises,
ar the equipment thereln, all of which shilgations are intendad o ba that of the Lasses, excapt for the surfzee and slruciural slemants of the roof,
foundations and bearing walls, the repair of which shall e the respansibiiity of Lessor Upon recelpt of written notice that such a repalris necessary, ftis
the intention of the Parfies ihal the terms of this Lease govern tha raspective abligations of the Parlies as to maintenance and repair of the Premisas,
and thay expressly waive tha benefit of any slatule now or hereafler in effact Lo the extent it Is nconsistenl with Lhe tarms of this Lease.

73 UtiHty Installatlons; Trade Fixtures; Alterations.

(a) Refinltlons, The term "Uthity Installatfons" refers lo all floar and window coverings, air andfor vacuum Hinas, power panels,
electrical dislribution, security and fire protection systems, communication cabling, lighting fixtures, HYAC equipment, plumbing, and fencing In ar ¢n
the Premises. The larmn "Trade Fixtures" shall mean Lassee's machinery and squlpmenl that can be removed without doing materlal damage to the
Premiges. The lerm "Alteratlons" shall mean any modification of the improvements, other than Utility Installallons or Trate Fixtures, whelher by

addilion or defelion. "Lesses Owned Allsrations andfor Utility installations" are defined as / ons andfor Uity nstallzlions made by Lessee
that are not yet owned by Lessor pursuant to Paragreph 7.4(a}
() Consent, Lessen shall not make any Aflerations or UtHlity Instaliations to the P withoul Lessor's prior wiitlen consent,

Lessee may, howewvar, make non-structural Allerallans or Utility Inslallations to the interlor of the Premises {excluding tha reof) without such consanl but
upon notice v Lessor, as long as they are not visible from the outside, do not invalve puncturing, refocating or removing the roof or any wxdisting walls,
will not affect the etectrical, plumbing, HYAC, andfor life safoty systams, do net triiger the requirement for additienal modifications and/or improvements
to the Premises resulting from Applicable Requirements, such a5 compliance with Tille 24, and the cumulative cos! thereof during s Lease as
axtended doss not exceed & sum equsl o 3 mantt's Base Rent In the apgregale or a sum equal to one month's Base Senl In any one year.
Motwithstanding the foregolng, Lessse shall not make or pennit any roof peretrations andfor ingtall anything on the roof without the prior wrilten
appraval of Lessor. Lessor may, 45 a precondilion to granting such approval, require Lessse to uiiifze & contraclor chosen andfer approved by Lessor,
Any Aflerglons or Ulility Instaliallons that Lessee shall desire to maks and which requite the consent of lhe Lessor shall be presentad lo Lessor in

written form with detailed plans. Consent shall be deetned condittanad upos Lessse's: {i) acqulring al appllcable go tel p . (il
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Lessor wilh coples of both tha permits and the plans and specifications prier to commencamant of the work, and (i} compllance with sl conditlons of
sald parmits and other Applicable Requirements in 3 prompt and expedifious manner. Any Alteraliens or Uty instaliations shall ba pefformad in a
workmaniike manner with good and sufiiclent matedals, Lessee shal! premptly upon completion fumish Lessor with as-bull plans and specifications,
For work which cosls an ameunt in excess of ona month's Base Rent, Lessoar may condition its consenl upon Lessee providing a flen and completion
bond in an amount aqual to 150% of tha astimated cast of such Alleration or Ulility Installation andfor upon Lessas’s posting an sddilonal Security
Baposi wilh Lassor.

{c) Llans; Bonda, Lesses shall pay; when due, all dlaims for labor or materlals fumished or alleged to have been fumished lo ar
for Lesses at or for uga on the Premises, which claims are or may be securad by any mechanic's or materialman's ten againsl the Premises or any
interest tharein. Lessee shafl give Lessor nol less than 10 days notice prer to the commeancement of any work In, on ar about the Premizes, and
Lessor shall have the fighl In post notfces of non-responsibility. If Lessea shall contest the validlly of any such ffen, <falm or demand, then Lessee
shall, af its sole expense defend and prolect itself, Lessor and the Premises agalnsl the same and shall pay and satisfy any such adverss judgment that
may ba rendared Lherecn before Lhe anforcemant thereof. 1f Lessor shall requira, Lessee shall furnish a suraly-bond In an amourt equal to 150% of the
amotitt af stich contested ten, claim or demand, indemnifying Lessar against liability Tor the sama, If Lessor elects to parlicipate In any such aclion,
Lessas shafl pay Lessor's aliomeys' fees and costs,

T4 Cwnorship; Removel; Surrender; and Restoration,

{z) Qwnership. Subject to Lessor's right to raquire removal or &lact ownership as hereinatier providad, all Altarations and Uttty
Inslallaions made by Lessee shall be the propedy of Lesses, but considersd a part of the Premizes, Lesser may, at any time, elect in writing to be the
owvner of all or any specified part of the Lessee Owned Alterations and Utility Instaltations. Unless athenwlse Inshructed per paragraph 7,4(b) hereof, ai
Lessee Qwned Alterations and Uttty Installalons shall, af the expiration or terrninalion of this Lease, become the property of Lessor and be
surrendered by Lessag with the Pramises,

{b} Romoval. By dellvery 1o Lessea af wrillen nolice from Lessor not sardler than 90 and not {ater than 30 days prior to Lhe end of
the term of this Lease, Lessar may require that any or afl Lesses Cwnad Alterations or Utility Instaltalions be removed by the expiration or termination of
this Lease, Lessor may require the removal at any time of all or any pad of any |essee Owned Alterations or Utitity Inslatiations made without the
required consent.

() Surrander; Restoratton, Lessee shall sumender the Premises by tha Expiration Dale or any earfer larminetion date, with all of
Lhe improvements, parts and surfaces hereof broom clean and free of debris, and In good cperating order, condition and state of repatr, ordinary wear
and tear excopted. "Ordinegry wear and tear” shall nol Include any damage or deterforation that would have been praventzd by good mainlenanca
practice. Nobwilhstanding the foregoing, If lhe Lesses occuples the Premises for 12 months or less, then Lesses shell surender the Pramises In the
same conditioh as delivered lo Lessee on the Start Date with NO allowance for oreinary wear and tear. Lessee shall repalr any damage occastoned by
Lhe fnstaltation, maintanance or removal of Trade Fixlures, Lessee owned Alterations and/or Utilily Instaliations, fumishings, and equlprent as well as
Ihe removal of any storage lank inslalied by or for Lessos. Lessee shafl remove from Lhe Premises any end all Hazardous Subslanges brought onto
the Premises by or for Lessea, or any third party (except Hazardous Substances which were deposiled vig underground migration from areas outside of
the Premises) fo the level spacified in Applicable Requirements, Trade Fixiures shall remain the property of Lassea and shall be removed by Lesses,
Any parsonal properly of Lessee not removed on or before tha Explration Date or any earlier tenminalian date shall bo doamed to have been abandonad
hy Lessea and may be disposed of or retalned by Lessor a5 Lessor may dasire. The faitura by Lessee (o Amely vacate Ihe Premises pursuant to this
Paragraph 7.4{c) without the express written consent of Lessar shalt constitule 1 holdover under the provisions of Paragraph 28 below.

8, Insuranes; Indemnity.
a.t Payment of Premium increases. .

(&) Lessee shall pay to Lessor any Insurance oost increase (M Cost | "} oceuring during the term of this Leasa.
Insurance Cost Increase Is defined as any [nereasa in the actual cost of the insurance required under Paragraph 8.2(b), 8.3(d) and B.3(b}, over and
above the Base Premium as herefafler defined calculated on an annual basls, Insurance Cast Increase shall include but not be Fmited 1o increases
resulling fram the naturs of Lessas’s occupancy, Zny act or omisslon of Lessee, requirements of the hoider of morgape or deed of ust covering the
Premises, increased valuation of tha Premises andfor a premiurn rate increase. The parties are encouragad to fill in the Base Premium In paragrzph 1.8
wilh a reasenable premium for the Required Insurance based on the Agreed Lise of the Premises. If the paries fa# to insert a dofiar amaunt In
Paragraph 1.8, then the Base Premium shall be the lowest annual pramium reasonably obtainzble for the Required Insuranca as of the eommencement
of the Qriginal Term for the Agreed Use of the Premises. in no event, however, shall Lessae be responsible for any portion of e incrzase In the
premium cosl allribulable (o abillty insursnce carled by Lessor under Faragraph 8.2{b} in of $2,000,000 per eccurmsnce.

(b} Lessee shall pay any such insurance Cosgt Increase e Lessor within 30 days after raceipt by Lesses of a capy of the premium
statemenl ur other reasonable evidenca of the amount dus. If the nsurance policles malrtained hereunder cover othar property besides the Premises,
Lessor shall also deliver o Lesses a statarnant of the amount of such Insurence Cos! increase aliributable only to the Premises showing in reasoneble
detal the mannar {n which such amount was compuled. Premiums for policy periods eommanging prior to, or extending beyond the term of this Legss,
shall be prorated to correspond o the term of this Leasa,

a2 Liability Insurance.

{a) Cartiad by Lessea. Lessee shall oblsln and keep in force 8 Commerchal (Seneral Liabily palicy of Insurance protecting Lessee
and Lessar as an additional insured against clalms for bodily injury, personal injury and praperty damage based upon or arflsing out of lhe ownership,
use, pcoupancy or maintenance of the Premises and all areas appuriznant thersta, Such insurance shall be on 2n cocurrence basis providirgg single
imil eoverags 1 an amount not less than $1,000,000 per oecurrence with an annual aggragate of not jess than $2,000,000. Lesses shall add Lessor ag
an additional sured by means of an endorsemeant af ieast as broad as lhe Insurance Service Crganization's "Additional Insured-Managears or Leszors
of Premises™ Endorsement, The peficy shall not contain any Intre-insured exchuisions & betwesn Insured persons or organizabians, ot shall Include
coverage for liability assumed under Ihla |ease a3 an “Insured contract” far the performance of Lessas's Indamnity chligations under this Leass, The
limits of sald insurance shall not, however, limit the Habliity of Lessee nor relisve Lessee of any obligation hercunder. Lessee shalt previde an
endorsement on its lability policy(les) which provides that its insurance shall be primary to and not contributory with any sinsilar insurance camied by
Lessor, whose Insurance shall be cansidered excess insurance onky,

{b) Carried by Lessor, Lessor shall malntain lablity Insurance as described in Paragraph 8.2(a), n addition to, and not in lev of,
the ngurance required to be maintained by Lessee, Lesses shall not be named as an additfonal Insured theraln.

a3 Proparty Insurance - Building, improvaments and Rental Value,

{a) Bullding and Improvements. The Insurlng Party shalf ebtaln and keep In force 2 policy or policies In the name of Lessar, with
ioss payable ta Lessar, any ground-lesser, and o any Lender insuring loss or damage to the Premises. The amaunt of such insurance shall be equal lo
the fult Insurable replacement cost of the Premises, as the same shall exist from time ta time, or the amount required by any Lendsr, but in na evenl
morg than the commeruially reasonable end avallable Insurable value Lhereof, Lassee Owned Alterations and Ulitity Instaliations, Trade Fixlures, and
Lesses's personal property shall be insured by Lesses not by Lessor. If the coverage is avallable and ially approprate, such policy or policles
shall insure agains! all risks of direct physical [osq or damage (excepl the perils of fload andfor earthquake unless reguired by a Lender or inclutled in
the Base Premium, incluliag coverage for debifs removal and the snforcement of any Applicable Requirernents requiring the upgrading, demolition,
reconsiruction or raplacement of any portion of the Pretmises as the result of a covered loss. Sald policy or policies shail alsa contain an agreed
valualion provision In lieu of any coinsuranca clause, walver of subrogation, and inflation guard protection causing an increase in tha annual property
insuranca coverage amounl by a factor of not less than the ad|usted LS. Depariment of Labor Consumer Price Intex for All Urban Consumers for the
cily nearest to where the Premises ara located, If such ingurance coverage has a deductibia clause, the deduclibla amounl shall net sxcead $5,000 per
accumence, and Lessaa shall ba llabls for such deduclibie amaount it the event of an Insured Loss,

{B} Rental Vatue. The Insuring Party shall ebtain and keep in force a poficy or policles i the name of Lessor with loss payable to
Lassor and any Lender, insuring the loss of the full Rant for one year with an extended period of indemnity for an addilional 180 days {"Rental Vatue
insurance”). Sald Insuranca shall contain an agreed valualion provision In lieu of any colnsurance clause, and the amount of coverage shall ba
adjustad annually 1o reflect the projected Renl othenwise payahle by Lessae, for lhe next 12 menth period. Lessee shall be lable for any deductitla
amount in the event of such loss,

{c} Adfacent Prami if tha Premises are part of a larger huliding, or of a group of butidings ewnad by Lesser which are adiacen|
to the Premisas, the Lessee shall pay for any increase in Lhe premiums for the propeity insurance of such building or buildings if sald increase is
caused by Lessee's acts, omissions, use or aooupancy of the Premisos.

8.4 lesses’s Property; Business Interreglion 1  Worket's Compensation Insurance,

{a) Preperty Damage. Lessea shall oblain and maintain insurance coverage on all of Lessed's personal properly, Trade Fidures,
and Lessee Owned Alteralions and Uittty Installalons. Such insurance shall be full replacement cost coverage with a deduclie of not o exceed
$1,000 per occurrenca. The proceeds from any such [nsurance shalt ba used by Lessee for the replacement of persanal property, Trads Fixiures and
Lassee Owned Alterzlions and Litility Instzllations.

{b} Business Interruption. Lessee shall obtoin and malntaln loss of income and exira expense insurance in amounts as. wilf
reimburse Lessee for direct or Indirect loss of eamings sttributable to all perils cemmanly Insured against by prudent lessees In (he business of Lessea
of alttibulable to prevention of access to tha Premfses as a resuf! of sush peris,
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{c) Werkar's Comg jen | Lessee shall abtzln and malntain Worker's Compensation Insurance In such amount as
may e required by Applicable Requiraments. Such polioy shall include a "Waiver of Subregalion’ endorsement. Lessae shall provide Lassor with a
copy of such endorsernend along with the certificale of Insurance of capy of the policy required by paragraph B.5.

{d) No Rapr tatlon of Adeguate Coverage, Lessor makes no representation that the fmits or forms of coverage of Insuranca
specified heraln are adequate to sover Lessee's propedy, business operations or obilgslions undar this Lease.
8.5 Insurance Polleles, nsurance required harein shall be by companles maintaining during tha poficy lerm a "General Policyholders

Raling” of at lsast A, VI, as set forth in the most current issug of “Bast's fnsurance ‘Guide®, or such other rating as may be required by a Lender,
Lessee shall not do or pammit lo be done anything which Invalidatas he required insurance policles. tessee shall, pricr to the Start Data, deliver to
Lessor corlifled coples of policles of such insurasice or certificates with coplas of the required endorsemeants evidencing the exislence and amounts of
the required insuranca. Mo such policy shall be cancelable or suirject to modification excep! after 30 days prior wiillen nofice 1o Lessor, Lessea shall,
al leas! 10 days prior 4o the expiration of such polices, furmish Lessor with evidence of renewals or "insurance bindsrs” evidendng renewal thereof, or
Lessor may increase his liability insurance coverage and charge the cosl lhereof lo Lasses, which amount shalf be payable by Lesses lo Lessor upon
demand. Such policles shall be for a term of al least one year, of the lanwgih of the remakning term of this Lease, whichever is lass. if either Party shall
fall 1o procure and maintaln the insurance required to be camied by it, the other Party may, but shall not be required to, precure and malntain the same.

8.8 Walvar of Subrogation. Without affacting any cther rights or remedies, Lessee and Lessor each hereby releass and relieva the
othar, and walve their entire right to racover damages against the other, for loss of or damage lo s propery arising out of or Incident Lo the perfls
required o be insured against hareln, The effact of such relezses and waivers Ts not limited by the amount of insurancs carried or required, or by any
deductibles applicable hereto. The Parlies agres 1o have thelr respective property damage insurance carrers walve any right o subrogation thal such
companies may have againsi Lessor or Lesses, as the case may be, so long as the Insurance is nat fvalidated Lhereby,

Indemaity. Except for Lessor's gross negligenca or willful misconduct, Lessee shali indsmnify, protec, defend and hold harmless
the Premises, Lessar and ks agenls, Lessor's master or ground lessor, partners and Lenders, from and against any and 2 claims, loss of renls andfor
damages, lizns, judgments, penaliles, allormeys' and consullants' fees, exp and/or liabMities arising out of, invalving, or In connection with, the use
andfor eccupancy of the Premises by Lessee. If any zction or proceeding s brought agalnst Lessor by reason of any of tha foregoing malters, Lassee
shall upon notice defend tha same af Lessee's expensa by counsel regsanably selisfactory to Lessor and Léssor shall cooparabe with Lessee i such
defanse. Lessor nesd not have first paild any such olaim In erdar lo be defended or indemnified.

as Exernpticn of Lassor and its Agents from Liability, Notwithslanding the negligsnce or breach of this Lease by Lassgr or ils
agenls, neither Lessor nor [ls agenls shall ba lable under any clreumslances for: (1) injury or damage Lo the persen or goads, wares, merchandize or
other proparly of Lesses, Lessee's employees, contractors, invitees, customers, or any olher parsen in or about the Premises, whether such darmage o
injury [s caused by or reaulis from fire, steam, eleciicity, gas, water or rain, indoor air quality, the presence of mald or from Whe breakaga, leakage,
chatruction or ather defects of pipes, fire sprinklers, wires, appliiances, plumbing, HVAC or lighling fixlures, or from any other cause, whether the sald
injury or damage resulls from conditions arising upon the Premisas ar upon olher porfions of the building of which the Premises are a part, or from other
sources or places, (i} any damages arsing from any act or neglect of any other tanant of Lesser or from the failure of Lessor or lts agants to enforce
the pravigions of any other lease in the Projact, or {ii} injury lo Lesses's business or for any [oss of income or profit hereframn, Instead, it is intended
that Lesses's sole recourse in the evant of such damages or injury ba to fite a clalm on the insurance pollcy(ies) that tesses i3 required to rmaintain
pursuant to the provisions of paragraph 8.

8.9 Fallure to Provids Insurance. Lessee acknowiedges thal any failure en its part to obtan or malntain tha insurance required
hereln will axpose Lessor to risks and potentiafly cause Lessor to incbr costs not comntemplated by this Lease, the extent of which will be extremely
difficull Lo ascedain. Accordingly, for any month ar portion thareof that Lessee dous nol mafntain the required insurance and/or does naol provide Lasscr
with the requirad binders or cedifficates evidencing the existence of the required insuranca, the Base Rent shall be automaticatly Inereased, withou! any
reglirament for notice to Lesses, by an amount equal to 10% af lhe then exisling Base Rient or $100, whichaver Is grester, The partles sgree hat such
increase in Base Rant represents fafr and reasenable compensalian for the additional risk! casts that Legsor will incur by reasen of Lessee's fafurs to
malntaln the required insurance. Such increase in Base Hent shak in no event constitile a walver of Lessae's Defaull or Breach with respect to the
faiture te maintain such insurance, prevent the exarcise of any of the other rights and remedles granted hersunder, nor relieve Lessee of its obligation lo
malntain the insurance speciied in his Lease,

9. Damage or Destruction.

9.1 Dafinitlons.

) {a) “Premises Partlal Damage™ shall mean damage or desttuction to the Improvements on te Premises, olher than Lessee
Owned Alterations and Utility Instaltations, which can reasonably be repairad in 6 months or less from the dale of the darage or desiruclion. Lessor
shall notify Lessee in wrillng within 30 days from the date of the damags or destruction as te whether or nol Ihe damage Is Pariial or Total,

{b) “Premises Total Deatruction” shall mean damape or testruction to the Premises, alher than Lessee Owned Alterations and
{tility Insteltalions and Trade Fixdures, which cannot reasonably be repairad in & monihs or less from the date of the damaga or destruction. Lessor
shall notify Lagses i witing within 30 days from the date of the damage er dealruclion as to whelher or nal tha damage 1s Partial or Tolal.

. (e} "Insurad Lose" shall mean damage or deslruclion lo imprevements on the Premises, other than Lesses Cwhed Altaralions and
Utility Instaiations and Trade Fixlures, which was caused by an evenl requlred to ba cavered hy the insurance described In Faragreph 8.3{a},
Irrespective of any deductible armounts or coverage imhs involvad,

{d) "Replacamant Cost" shall msan tha cost ta repair or rebuild the Impravements owned by Lessor at the time of Ihe ocoumence
to thelr conditien exisling immediately prior therelo, induding derolition, debriz removal and upgrading required by the opermation of Applleable
Regquirements, and withoul deduction for depreciation,

(e} “Hazardous Substance Condition” shalf mean the scoarence or discovery of a eandition involving the presence of, or a
contamination by, a Hazardous Substance, in, on, or undar the Fremises which requires resloration.

8.2 Partli] Damage - Insured Loss. If a Premises Parial Damege that i an Insured |oss ocours, then Lessor shell, al Lassors
expense, repair such damage {but not Lessee's Trade Fixtures or Lessee Owned Alterations and Llility Instaliations) as seon a5 reascnably possible
and this Lease shall continue In full force and effect; pravided, however, that Lesses shall, at Lessors election, rake the repair of any damags or
destruction Ihe total cost to repair of which j= $10,000 or less, and, In such event, Lessor shall meke any appflcable insurance proceeds available lo
Lessee on & reasonakde basis for thel purpose.  Nobwlttrstanding tha faregolng, if Ihe required insurence was not bn force or the insurance proceads are
not sufficient lo efiecl such repair, the insuring Party shelf promptly conlribute the sharlage in pracaeds {excapt as to tha deductibie which is Lessee's
responsibitity) as and when raguired o complete sald repalrs.  In the event, however, such shorfage was due to the facl (hat, by reason of the unique
naturg of the improvements, full replacement cost insurance coverage was nof commercially reasonable and available, Lessor shalt have no obligation
lo pay for the shortage In Insurance proceeds or lo fully restore the unique aspacls of the Premises uniess Lessee provides Lessor with the funds lo
cover same, of adequata assurance thereof, within 10 days fallawing recelpl of written nolice of such shortage snd request therefor, 1FlLessor receives
said lunds or adequate assurance thergof within said 10 day perlod, the pary respensible for making the repairs shall complets them as scon as
reasonably passible and this Lease shall remaln in full force and effect, If such funds or assurance are not raceived, Lessor may neverthelesa alacl by
writien rolice to Lassee within 10 days Ihereafter to: () make such restoralion and repair as is commercially reasonable with Lessor paying any
shortage kn pracesds, In witlch case livis Lease shalt remain in full force snd effect, or {Ii} have Ihis Lease terminate 30 days thereafter, |essee shalt
not be entilled to raimbursemanl of any funds contributed by Lessee Io repalr any such damage or destructien, Premizes Parfal Damage dug la fiood
ar eathgueke shall be sublect to Peragraph 9.3, nobvilhstending that there may be some insurance coversge, but tha net proceads of any such
ingurance shall be made avalisble for the repairs if mads by sither Pardy.

83 Partial Damage - Uninsured Loss, If a Premisss Partial Damage that (s net an Insured Less oceurs, unlass caused by a
negligent or willfu! acl of Lessea {in which event Lessea shall make the repalrs al Lessee’s expense), Lessor may efther: (1) repsir such damage as
500N as reasonably possible at Lessor's expense, In which evant this Lease shall continua in full force and effect, or {il) terminate Ihis Leasa by ghing
written nolice la Lessee within 30 days after recelpt by Lessor of knowledpe of the acourrence of such damage, Such lermination shall be effective 60
days following the date of such notice. In the event Leasor alects to terminata this Lease, Lossea shall have the dght wilhin 10 days after receipt of the
lermination nolice to give wrltten notice lo Lessor of Lessss's commitment Lo pay for the repal of such d ge withcut reimb from Lessor,
Lessee shall provide Lessor with said funds or satisfactory assurance theraaf within 30 days after making such commitment. In such avent this Lease
shall continue in fult force and effect, and Lessor shall proceed to make such repairs as seon a8 reasonably possible after the required funds are
avallable. [f Lesses dose nol make Lhe required commitment, this Lease shall terminete as of the date specifisd (n the temmination nolice.

o4 Total Bestrustion. Molwithstanding any olher provision hereof, if a Premises Total Destruction sceurs, this Lease shall terminate
it days following such Destruction. if the damage or destruction was caused by the gross negligence ar willful misconduct of Lesses, Lessor shad
hava tha fight {o recover Lessor's damages from Lessee, except as provided in Paragreph 8.8,

85 Barmage Near End of Term. If al any time during the tast 6 months of this Lease thers is damage for which the cost fo repalr
exceeds ane montt's Base Rent, whethser or not an tnsured Loss, Lesser may terminate this Lease effaclive 6 days following the date of occurrence of
such damage by giving a written terminalion nolice fo Lassee within 30 days after the date of ocourence of such damage. Notwhhstanding the
faragoing, if Lesses 2t that ime has an exercisable oplion lo extend this Laase or I¢ purchase lhe Premises, then Lessee may prasarve this Lease by,
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{a) exercising such optien and (B) providing Lessor with any shadage In insurance procesds (or adequale assurance thereol) needed to meke the
repairs on or before the earier of {1) the date which s 10 days aftar Lessee's receipt of Lessor's wrllten nofice purporting ln terminate his Leasa, or {ii)
the day prier to the date upon which such option explres. If Lesses duty exercises such oplion durng such period and provides Lessar with funds (or
ddaquate assurance theraof} to cover any shorage In Insurence proceeds, lLesser shall, at Lessor's cially 1 ble &xp , repalr stch
damage as snan as reasonably possible and this Lease shall continue In full force and effect. If Lessee fails fo exercise such option and provide such
funds or gssurance during such perad, then this Lease shall terminate on the date specified in the fermiation notice and Lessee's option shall be
extinguished,

86 Abatement of Rent; Lesses's Remadies.

{a) Abatement. [n the event of Premises Partlal Damage or Premises Tolal Destruction or @ Hazardous Substance Candition for
which Lessee is nol responsihle under this Leass, the Rent payable by Lessea for the period raquirad for the repair, remediation or resloration of such
damage shall be abated In proportion o the degrea to which Lesses's use of the Pramizes is Impalred, but not to excead the proceeds recalved fram
the Rental Value insurance. All elhar obligations of Lessee hereunder shall be performed by Lesses, and Lessor shall have no Hablitty for any such
damage, destruction, remedtalion, repair or reslaration except as provided heren,

{b) Remedies, (f Lassor is obligaled fo repalr or restore lhe Premises and does not cammence, In a substantial and meaningful
veay, such repalr or restoration within 50 days after such obligalion shall accrue, Lesses may, ol any time prior to (he commencemant of such repair or
restaration, give wiitten notice to Lassor and tu any Lenders of which Lassea has actual notice, of Lassen's election lo terminate (his Lease on & dale
not less than 60 days following the glving of such notice, IF Lessee gives such natice and such repair or restoration 15 nol commenced whisn 30 days
thereztier, this Lease stiall terminate as of the dale specified in sald nolice. f the repair or restoratton s commenced within such 30 days, this Leasa
shall continue In full force and effect. “Commencs” shall mear: either the uncondilional authorization of the preparation of the required plans, or the
beginning of le acttel work an the Premises, whichever first occurs.

97 Termination; Advance Paymants. Upon termination of this Lease pursuant te Paragraph 6.2{g) or Paragraph 9, an equitable
adjustment shail be made conceming advance Sase Renland any other advance paymants mate by Lesses to Lessor. Lessor shall, in additien, retum
to Lessea so much of Lesses's Securily DeposR as haz not baen, or Js not than reguired lo be, used by Lessor.

10. Real Property Taxes.

101 DefInition. As used herein, the term "Real Property Taxes" shall inchude any form of assessment: real estate, generzl, 3padal,
ordinary or extraontinary, or renlal {evy or tax (ather than inherilance, personal income or eslale texeg); improvement bond: andior llcense fee imposed
upen or favied against any legal or equitable interest of Lessor in the Premises or tha Project, Lessor's right ta other lncome thargfrom, sndfor Lessar's
buginess of leasing, by any authority having the divect ¢r indirect power o lax and where the funds are ganerated with reference ta the Building
addrass, Real Property Taxes shall alse Include any tax, fes, levy, assessment or charge, or any Increase therein: (i) imposed by reason of events
oceuming during the lerm of this Lease, including but net limited to, a changs in lhe ¢ hip of the Premisaes, and (i) levied or assessed on
machinery or aquipment provided by Lessor i Lessee pursuant to this Leass,

0.2

{a} Payment of Taxes. Lessor shall pay the Real Property Taxes applicable to the Premises provided, howevar, Iha! Lessea shall
nay to Lessor the amount, if any, by which Real Praperty Taxes applicabls lo the Premises increase over the fiscal tax year during which the
Commencement Date Occurs ("Tax increasa™). Payment of eny such Tax Increase shall be made by Lesses to Lessor within 30 days afler recsipl of
Lessor's wiitten statement selting forth the amount dus snd compuation thereof; If any such taxes shall cover any pedad of ime prior to ar aflar thy
expiralion or lermingtion of this Lease, Lessee's share of such laxes shall be prorated to cover only that porfion of the tax Bl applicable o the perod
that this Lease i3 in sffect. In Ihe avent Lessee incurs a late charge on any Rent payment, Lessor may eslimate the current Real Property Taxes, and
raquire that the Tax Increase be paid in advance to Lessor by Lessee monthly In advance with the payment of the Base Rent, Such manihly payment
shall be an amount equal ke the amount of the estimated lastallment of Ihe Tax Increase divided by the number of months remalsing before the month
In wiich szid installment becomes delinguent. \Wiien the actual amount of tha applieable Tax Increasa Is known, the amounl of sush equal manthiy
advance payments shall be adusted as required ta provide the funds needed lo pay the applicable Tax Increase. [f the amount collected by Lessar is
insufficient lo pay the Tax increase when dus, Lessee shall pay Lessor, upan demand, such additional sums s are necessary {o pay such abfigations.
Advance payments may be interminglad with olher moneys of tessor and shall not bear Inlerest. in the event of 4 Braach by Lessas in lhe
performanca of ils obligations under this Leasa, then any such advance payments may be treated by Lessor as n addilional Security Deposit,

(b} Additlonat Improvements. Molwithstanding anyihing to tha contrary In this Paragragh 10.2, Lessea shall pay to Lesser upan
demand therefor the entirely of any increase In Real Property Taxes assassed by reason of Alferations or Lititity Installations placed tpon the Premises

by Lessee or at | essee's request or by reason of any a! fons or lmpro ts to the Premisss made by Lessor subsequent to the execulion of Ihs
Lease by the Parties.
0.3 Joint A If the Prem are not separately assessed, Lassea's Nabllity shall be an equllable proportion of the Tax

Increase for 4 of lhe land and improvements included within the tax parcel assessed, such prepartion ko be conclusivaly delermined by Lessor from the
respactive valuations assigned in the asseasor's work sheets ar such olher information as may be reasenably aveilatie.

104 Peracnai Property Taxes, Lesses shall pay, ptior to delinquency, all taxes assessed against znd levied upon Lesses Owned
Alterations, utility Installations, Trade Fixitres, Rattishings, equigment and all personal property of Lessee. Whan possible, Lessee shall cayuse its
Lesses Owned Altarations and Ullity Installallons, Trade Fiutures, fumishings, aquipment and all olher persenal property to be assessed and bitled
separately from the reaf properly of Lessor. If any of Lessee's said property shall be assessad with Lessor's real proparty, Lessee shall pay Lessor the
taxes attributable to Lessee's property within 10 days afler receipt of a written stalement setting forth the taxes applicable lo Lessee's properiy.

11, Utllities and Services, Lesses shall pay for ol water, gas, heal, light, powar, telephane, trash disposa! and other ulifities and services
supplied to the Premises, together with any taxes therson. !f any such services are ot separately melered or bifled to Lessae, Lessee shall pay 2
reasonable proportion, to be determined by Lessor, of all charges fointly meltered or billed. There shall be no abatement of rent and Lessor shall not ba

liabie In any respect what for the Inadequacy, stoppags, Interruplion or dlscontinuance of any utility or service due Lo rot, strike, labor dispute,
breakdown, aceident, repair or othar cauge beyond Lessors | tle conlrol or in cooparation with governmentat request or divections,
12, Assignment and Sublatting.

121 Lessor's Consent Required.

{a) Lessee shall not voluntarly or by operation of law assign, transfer, morlgage or encumbar (collectively, “assign or
assignment”} or sublet all or any parnt of Lessea's Interesl in this Lease or in fhe Premises without Lessors prior writlen congent.

(b} Unizss Lesses is a corporation-and ils stock is publicly tradet en a national slock exchangs, & change in e contro! of Lesses
shall constitute an assignment requiring consenl. The triansfer, on a cumulative basis, of 25% or more of the voling conlral of Lessee shall canstitute a
change in control fer this purpese,

{c} The involvement of Lessse or its asseis In any transaction, or series of transactions (by way of memger, sale, acquisition,
Bnancing, transfer, laveraged buy-out or ctherwise}, whether or not a formal assignment or hypothecation of this Lease or Lessea's essels occurs,
which results ar will result in a reduction of he Net Worth of Lessee by an amount greater than 25% of such Net Worlh as It was reprasarted al the
time of lhe execution of this Leasa or at Ihe time of tha most recent assignmmenl to which Lesser has conzented, or as | ewdsls immediately prior lo sald
transaction er {ransactions constituting such reduction, whichever was or is grealer, shalt be considered an axsignmenl of this Laase to which Lessor
may withihold {5 consent. “Net Worth of Lesses" shall mean tha net worth of Lessee {sxcluding any guaranlorns) estatlished undar generally accopted
actounling principlas,

{d) An asgignment or subletiing without consent shall, at Lessor's option, ba a Default curablz aftar notice per Paragraph 13.1{d}, or
& noncuratle Breach withow! the necessity of any netlce and grace period, If Lessor elects fo treat such unapproved assignment or sublelting as a
noncurable Breach, Lessar may efther: {1} lerminale this Lease, or (i) upen 30 days written nolice, Increase he ronthly Base Rent te 110% of the Base
FRent then in effect. Further, in the event of such Breach and rental sdiustment, (i} the purchase price of any option lo purchase the Premizes haid by
Lessee shall be subject to similar adjustmenl o 1105 of the price previously in effect, and {ii} ali fixed and non-fixed rentat adjustments schedufed
during the remalnder of the Lease lerm shall be Increased fo 110% of the scheduled adjusted rent,

(o) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall e limited to compensatory tamages andfor injunctive rallef,

{f} Lessor may reasanably withhold consenl to a proposed assignment or subletting if Lessea Is in Default at the fime consent ks
requasted,

{3} Notwilhstanding the foregeing, allowing & de minimis porticn of the Premises, ie. 20 square feet or less, ta be used by a third
party vendar in conneclion with the Installation of a vending machine or payphone shall not constitule & subleting.

12.2 Terms and Genditions Applicable to Assignment and Subletting,

{a) Regardless of Lessor's consent, no assignment or subletting shatt: (i) be effective withoul the expess wiitlen assumption: by
such assignes or sublessee of the cbligations of Lesses under WMs Leass, (jl} release Lesseo of any ohligations hereunder, or (i} slter the pAmary
liabitity of Lessee for the payment of Rent or for the perfarmtanca of any ather ohiigations to be psrformed by Lessen,

{b) Lessor may accept Reml or performance of Lessee's obligations from any persen other thap Lasses pending approval or
disapprovel -of an assignment. Neilher a delay in the approval or disapproval of such assignment nor the acceptance of Rent or perfarmance shall
canstilule a waiver or estoppel of Lessoer's right ta exerclse its remedias for Lassee's Dafault or Breach.
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(¢} Lossor's consant lo any assignmant or subletling shall not conslitute a consent to any subsegquent assignmant o subletting,

{d} In the event of any Default or Breach by Lessae, Lesscr may proceed directly against Lessee, any Guarantors or anyona elsa
responsible for the peiformance of Lesses's obligations under this Lease, including any assignee or sublessee, without first exitausting Lessor's
ramedias against any other person or entity responsible Lherafor ke Lessor, or any securily feld by Lessor,

{e} Each request for consent fo en assignment or subletting shall be in wiling, accompaniad by Informalion relevant to Lesser's
detarmination as to the financla) end operational responsibifity and appropriataness of lhe proposed assignes or sublessea, including but not AmBed Lo
{he intended use and/or required modification of tha Premises, i any, together with a fee of $500 as conskderation for Lessor's considaring and
processing sald requesl. Lessee agrees to provide Lessor with such other or additional lnformation and/or documentation as may be reascnably
requestad. {Sea also Paragraph 36)

{f} Any assignee of, or sublessee under, this Lease shall, by reason of aceepting such assighment, enlering inle such subleass, or

tering into pe ian of Ihe Premises or any podion thereof, be deemed la have assumed and agresd to conform and comply with each and every
lerm, covenant, conditian and obligation herein 1o be cbserved or perfarmed by Lesses during the term of sald assignment or sublease, olher than such
obfigalions s are conlrary 1o of incons! with previsions of an assignment or sublease to which Lessor has specifically consented fo in wrlting,

(g} Lessor's consent to any essignment or subleiting shall not transfer to Ihe assignes or sublesses any Dplion granted io the
original | essae by this Lease unlass such transfer {s specifically consented (o by Lessor in witling, {See Parapraph 39.2}

123 Addltlonal Terms and Conditions Applicable to Subletting. The following lerms and conditions shall apply 1o any subletling by
Lessea of afl or any part of the Prermises and shall be deemed Included 1n alf subleases under Ihs Lease whelher or not expressly incorporated thereln:

{a} Lessee hereby ssigns and kansfers to Lessor all of Lessee's Inlarest In all Rent payable on any sublease, and Lessor may
collact such Renl and apply same toward Lessed's obiigations under this Lease; provided, howevar, that unlli a Breach shall accur In the performance
of Lessee’s obligations, Lessee may collact said Rent. I lha svent thal the amount coliacted by Lessor exceads Lesses's Ihen outstanding oblgations
any such excess shall be refunded lo Lessee. Lessor shall not, by reasan of the foregaing or any assignment of such sublease, nor by reason of the
coliecilon of Rent, be deemed Hable to the sublessee for any failure of Lessee to perform and comply wilh any of Lessea's obligations to such
sublassee. Lesses hereby lmevocably suthorizes and dirscls any such sublessee, upon recefpt of & writlen notice fram Lessor slaling that a Breach
exists in the parformancs of Lessee's obligations under this Lease, {o pay to Lessor all Rent due and o bacoma dug under tha subleass. Subiesste
shall redy upon any such notice from Lessor and shalt pay all Rents lo Lessor without any ohligation or right ke ingulre &s to whether such Breach exsts,
notwithstanding any claim from Lessae ta the conlrary.

(b} [ the event of a Breach by Lessee, Lessor may, 2t its aplion, require sublassea o aillom 1o Lassor, In which event Lessor shall
undetiske e obligations of the sublesser under such sublease from Ihe time of lha exarcise of said eption to the expiration of such sublease; provided,
however, Lassor shall not be liable for any prepaid rents or security deposil patd by such subl to such subl or for any prier Dafaults or
Ereaches of such sublessor.

{&) Any matter requiring the consent of the sublessor under & subleasa shall also requre the consem of Lessor.

{t) Mo sublesses shall further assign or sublet all or any parl of the Premises without Lessor's prior writlen consent,

(&} Lessor shall deffver a copy of any netice of Defzufl or Breach by Lessew fo the sublessee, who shall have the right to cure the
Default of Lessee within the grace perled, if any, specified in such nolics. The sublassee shall have a rdgit of reimbursement and offsst frem and
against Lessee for any such Defauits cured by the sublessae,

13. Default; Breach; Remediss,

134 Default; Braach, A “Default” is defined as a failure by the Lessee la comply with or perform any of the ferms, covenants,
condilions or Rules and Regulations under this Lease. A "Breach" [s defined as the occumencs of one of more of the Toliowing Defaults, and the
fallure of Lessee to cure such Defaul wilhin any applicable grace perad:

{4} The abandenmant of the Pramises; or tha vacating of the Pramlses withoul providing a commercially reasonable level of
securily, or where the coverage of the property insurance described In Paragraph 8.3 Is jeppardized as 2 resull thereof, or without providing reasonabie
assurances to minimlze potential vandalism.

(b} The faliure of Leases to make any payment of Rent o any Security DeposH required to e made by Lesses hereunder, whether
lo Lessor or to a third party, when dus, lo provide reasonable avidence of Insurance or Suraly hond, or to fullil any oblfgation under this Leass which
endangers or threatens lfe or prapery, where such failura coplinues for a petied of 3 business days following weitlen nolice lo Lessee, THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TQ RECOVER POSSESSION OF THE PREMISES.

{c) The failure of Lessesa o allow Lessor andior its agents access to the Premises or he ¢ fssion of waste, act or acts
constiluling public or private nuisance, andfor an ilegat activity on the Premises by Lesses, where such aclions continue for a perlod of 3 businass days
following written nofice lo Lesses. In the event thal Lessee commils waste, 3 nuisanca or an flegat activity a second Lme then, the Lessar may elect lo
treat such conduct as a nen-curable Breach rather bhan a Defaull.

{d} Tha failure by Lessee lo provida (i} reasoneble wrilten evidence of compliance with Applicable Requirements, (i} the senvce
conlracts, (ill} the rescission of an unauthorized assignment or sublatting. (iv) an Estoppet Certificate or financial stat its, (v) a requested
suberdination, {W} evidence conceming any guaranty andfor Guarantor, {vily any document requestad undar Paragraph 42, (vil} material safely data
sheats (MSDS), or (ix) any other documantatian or Information which Lessor may reasonably require of Lesses under the lerms of this Lease, whers
any such failure continues for a perdod of 10 days following written notics 1o Losses.

() A Default by Lesses as to the tenms, covenants, conditians or provislons of this Leasa, or of the ries adaplad under Paragraph
40 hareod, vthar han those described In subparagraphs 13,1(a), (B}, (c) or {4}, above, where such Default continues for a period of 30 days after written
netice; provided, howevar, that if Lhe nature of Lessee's Defauit is such $hal more than 30 days are reasonably raquired for its cure, then it shall nol be
deémmed to be  Breach if Lessea commences such cure within salt 30 day period and thereafter diligently prosecutes such cure to complation,

{f} The sccurrence of any of the fullowing events: () the making of any general arrangament or assignment for tha benefit of
creditars; (i} becoming a “debtor” as defined |n 11 11.5.C. §101 or any successar statute therela (unless, In the case of a pelition filed agains! Lessea,
Lhe same 1s dismissed wilhin 60 days); (i) the appeintment of a lrustes or raceiver to take pt ion of sut Hiatly all of Lessea's assels lncated at
the Premises or of Lassee's interest In this Lease, where posgession is not restorad to Lessae within 30 days; or (iv] the aitachmant, exgcution ar cther
judicial saizure of substantially all of Lessee's assels located at the Pramisas or of Lessee's interast in this Lease, whers such seizure is not discharged
within 30 days; provided, howsver, in the evertt that any pravision of this subparagraph (e) is contrary Lo any applicable [sw, such provision shall be of
na faree gr effect, and not affect the validity of the remalning provisions,

{q} Tha discovery hat any financial statament of Lessee or of any Guarantor glven 1 Lessor was materlally false.

{h} If the performance of Lassea's sbllgatiuns under this Lease |s guaranteed: (i} the death of a Guerantor, {il) the termination of a
Guarantor's liability with respect te this Lease olher than in accordance with the terms of such guaranty, fii} a Guarantor's becoming insoivent or the
subject of a bankiuptey filing, {iv) 8 Guarantor's refusal to honor the guaranty, or {) 8 Guarantor's breach of its puaranly obligallon on an anticipatory
basis, and Lassee's failure, within 50 days following writlen notica of any such event, to provide written alternalive assursnce or sacurlty, which, when
coupled with the then existing resources of Lessee, equals of exceeds Lhe combired Fnanclal resources of Lessee and the Guarantors that existed at
the time of executien of this Lease, ]

13.2 Remedies, |f Lesses fails 1o perform any of its affirmative dutiss or obiigations, within 10 days after witlen notice {orin case of an
emergency, withoul natice), Lessor may, at its oplion, perform such duty or obligation on Lessee’s behalf, including hut nat limiled to the oblaining of
reascnably requived bonds, insurance policies, or govemninental licenses, permits or approvals. Lassee shall pay to Lessor an amounit equal {c 115% of
the cosls and expenses incurred by Lessor in such performance upon recefpt of an invoice therefor. In the event of a Breach, Lessor may, with er
without furthar netics or demand, and without fmiting Lessor in the exercise of any Hght or remedy which Lessor may have by reason of such Breach;

{a) Terminate Lossee's right lo pi ion of the Premises by any lawfs] means, in which case this Lease shali terminate and
Lessee shalt Immedrately sumender possassion o Lessor. In such svent Eessor shafl be enfitted to recovar from Lessea: (i) e unpald Rent which had
besn eamed at the time of lermingtion; (i) the worth at the ime of award of the amount by which the unpaid rent which would have been eamed akier
terminatien unill the time of award exceeds the amount of such rentat loss thal e Lessee proves could have bean reasonably avolded; il the worth at
the time of award of the amount by which the unpaid rent for tha balance of the tem after the time of award exteeds the amount of such remtal loss thal
the Lesses proves could be reasonably aveided: and (iv) any other amount necessary to compensate Lessor for all the delriment proximately caused by
the Lessee's fallurs to perform ifs obligations under this Lease or which In the ardinary course of things would be Hkely Lo result therefrom, Including but
not fimited to the cost of recovering pe ion of Ihe Premises, expenses of reletling, including necessary renovation and alteration of the Pramises,
rensanably attomeys’ feas, and that portion of any leasing commission pald by Lesser in connection with this Lease applicable to tha unaxplired term of
this Lease, The worth at Lhe time of award of Lhe smount referred to in provisien (i) of the immediately preceding sentence shall be compuled by
discounting such amount at the discount rate of the Faderal Reserve Bank of the Distrct within which the Prassises are localed al the fima of award
plus one percent, Efforts by Lessor to mitigate damages caused by Lessee's Braach of Ihfs Lesse shail not waive Lessors right lo recover any
damages to which Lessor s otherwise entltled. If fermination of this Lease is obtained through the provisional remedy of untawful detalner, Lassor shall
have Lha right Lo recover in such proceeding any unpaid Rent and damages as are recoverabla tharein, or Lessor may reserve the right to recovar all ar
any part thereof In a separate suit. If a nolice and grace period required under Paragraph 13.1 was not previously givan, a notice to pay rent or quit, or
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to parform or quil given to Lessee under the unlawful detainer statite shail also conslitule the natice required by Paragraph 13.1. In such case, the
appiicable grace period required by Paragraph 13.1 and the unfawfut detainer statute shall run concurrently, and the failure of Lesses to cure the
Default within lhe greater of the bwo such grace periods shall conslitute both an unawful detelner and a Breach of this Lease entiling Lessor to the
reredies provided for In this Lease andfor by sald stalute.

{b) Continue the Lease and Lessee's righl to possession and recover the Rent as it hecomes due, In which event Lesses may
sublet or assign, subject enly to reascnakle limitations, Acts of maintenance, efforts to relal, andfor the appointment of a recelver to prolact lhe
Lessar's interests, shall not constitute a lermination of the Lassee's righ! lo passassion.

{c} Pursue any other ramedy now or hereafter available under the laws or judicial decisions of the state wherein the Premlzes are
Incated. The expirztion or lerminalion of this Leasa andfor the termination of Lessaa's ight to poasagsion shall nat relleve Lesses from Ifahbility under
any indamnily provisians of 1his Lease s to malters eccuning or accruing during the term hereof or by reason of t essea’s occupancy of the Premises.

3.3 Inducement Racapture. Any agreement for [ree or abaled rant or other chargas, the cost of tenant improvements for Lesses paid
for or performed by Lesser, or for the ghving or payig by Lessor to or for Lessae of any cash or other bonus, lducement or consideralion for Lessea's
antering into this {ease, all of which concessions are hareinafiar refered to as "Ind) frovisions," shall be deemed condltioned upen Lessee's
full and felthful performance of alt of tha terms, covertants and condilions of this Lease. Upon Breach of this Laase. by Lesses, any such Inducemant
Proviston shalf aulomallcally be deemed deleted from Whls Lease and of no further force or effecl, and any rent, other charge, bonus, Inducement ar
consideration [heretafore abated, ghven or paid hy Lessor under such an Ingucement Provision shal be immediately due and payahle by Lessee io
Lessar, nolwithstanding any subisaquent cure of said Breack by Lessee, The acceptance by Lassar of rent or the cure of e Breach which initiated Ihe
operalion of this paragraph shall not be deemad a waiver by Lessor of the provisions of this paragraph unless specificslly so staled in writing by Lessor
al tha time ¢f 5uch accaplance.

134 Late Charges. Lessse hereby acknowledges that late paymenl by Lessee of Rent will cause Lessor fo neur cosls not
cotrternplated by this Lease, the exact amount of which whi ba axtremaly difficulf to ascertain. Such costs include, but are not limited to, processing and
accounting charges, and iate charges which may be tmposed upen Lessor by any Lender, Acuordingly, if any Rent shall not be recelved by Lessor
wilhin § days after such amount shall be due, then, without any requiremant for notice to Lesses, Lasses shall immedialely pay lo Lessor a one-time
late charge equal to 10% of each such tverdue amount or $100, whichaver is greater. The Pariies hereby agree that such fate charge represents a fair
and reasonzble estimate of the cosls Lessor will incur by reason of such lale payment, Acceptance of such late chargs by Lessor shall in no event
constiule a waiver of Lessee’s Default or Breach with respect to such overdue amount, ner prevent the exercise of any of the olher rights and remadies
granted hereunder. [n the event that a Iste charge is payable hereunder, whether or not collected, for 3 consecutive nslaliments of Sase Rent, Ihen
notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's cplion, bacome dua and payable quarery I advance.

13.5 Interest. Any monefary payment due Lesser hereunder, ather than late charges, nol recelved by Lessor, whan due shall bear
interasl from Ihe st day atter it was due, The Intarest ("Interest”) charged shall fe computed at the rate of 10% per annum bul shall not excaed the
maximir rate altowed by lew. interast is payable in addilion Lo the polenlisl late charge provided forin Paragraph 13.4.

136 Ereach by Lessor,

{a) Notice of Breach. tessor shall nol be deemed In breach of this Leass unless Lessor falls wilhin a reasonable ime fo perform
an obligation required 1o be performed by Lessor. For puiposes of this Faragraph, a reasonable tims shall in no event be less than 30 days aftar
receipl by Lessor, and any Lender whese name and address shall hava been fumnished L essee In wriling for such purpose, of written notice specilying
whergin such obligafion of Lessor has nol been performed; pravided, howsver, Lhat if the nature of { essors obitgation is such thet more than 30 days
are reasonably required for its performanee, then Lessor shall not be In breach i performance is commenced wilhin such 30 day petiod apd thereafler
diligertly pursued 1o completlon,

(b} Performance by Lessee on Behalf of Lessor, In the event Lhat neilher Lessor ner Lender cures said breseh wilhin 20 days

after recalpt of sald nolice, or il having commenced said cure they do nol diligantly pursue it lo complition, than Lesses may elect ko cure ssd breach
at Lessee's expense and offset from Rent the aclual and reasonable cost to perform such cura, provided however, thal such ofiset shall not exceed an
amounl equal ta the greater of one month's Base Rant or the Security Deposll, reserving Lesses's right 1o seek reimbtrsement from Lassor for any
such expenss in excess of such offsel, Lessee shall document the cost of said cure and supply said documentallon Lo Lessar,
14 Condemnatlon, If Ihe Premisas or any portion Hereof are takan under the power of eminent domaln or sald under the threat of lhe exercise
of said power {collectively "Cundemnation"}, this Lease shall terminate as lo the part taken as of the date the condemaing authorily takes lida or
possession, whichever first occurs. If more than 10% of the Building, or mora than 25% of What porlion of the Premisas not occupied by any building, is
taken by Condemnalion, Lesses may, at Lessee's optian, to be exercised in writing wilhin 10 days afler Lessor shall have given Lessee yritten nalles of
such taking {or in the absance of such notice, wilhin 10 days after the condemning suthority shall have taken possessian) terminala this Lease as of the
dale the candemning autherily lakes such possession. {f Lessee dogs not lerminate Ihis Lease in accordanca whh the forageing, this Lease shall
remaln fn ful force and effect Bs fo the portion of the Premises remaining, except (hat the Base Rent shall be reduced In propertion to the reduclion in
utitity of the Fremises caussd by such Cond fen. Condemnalian ts andfor paymenls shall ba the property of Lessor, whether such award
shall be made as compensalion for diminution in value of the leesehald, the value of the part taken, or for severance damsages; provided, however, that
Lesses shall be entitled to any compensalion paid by tha condamnor fer |esses’s relocation expenses, loss of business goodw!l andfor Trada Fixlures,
wilhout regerd to whather ar ng! Ehis Lease Is terminated pursuant to the provisions of lhls Paragraph. All Alteratiorrs and Uity Installaiions made to
the Prermises by Lesses, for purposes of Condemnation only, shall ba considared the praperly of the Lessee and Lessae shall be entitled to any and all
compensation which [s payable therefor. In the avent that Ihis Leass is not terminated by reason of lhe Condemmation, Lessor shail repair any damage
Io lhe Premises caused by such Condemnation,
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16, Estoppel Certiflcates,

{a} Each Party (as "Responding Parly™ shall within 10 days afler written notice from the other Parly {the "Roquesting Party"}
execule, acknowledye and deliver to tha Requesting Party a stalament in writing In Ferm similar o the then most curranl "Estoppal Certificate” form
pubtiished by the AIR Gommercial Real Eslate Association, phis such additiona! information, confirmation and/er statemsnts as may be reasonalfy
ratjuested by the Requesting Party.

{k) if tha Responding Party shall fail to execute or déliver the Estoppet Cerlificale within such 10 day perigd, the Requesting Party
may execule an Estoppel Cerificate stating thak: (1} the Lease Is in full force and effect without modificalion except as may be represented by the
Reguesfing Party, (i} thera are no uncured defaults In the Requesiing Party's performance, and {i#) if Lessor Is the Requasling Party, nst more than ona
menlh's rent has bean paid in advance. Prospaciive purchasers and encumt ers may rely upon the Requesting Parly's Estoppet Certificate, and the
Rasponding Party shall be astoppad from denying the truth of (he facts cantained In said Certificate. In addition, Lesses acknowladges thal any falture
urt its part to provide such an Estoppel Certificate will expose Lessor to Aisks and potenlially cause Lessor Lo incur cosls not contemplated by thie
Lease, the axtenl of which will be extremely difficui! to ascerain, Accordingly, should the Lesses fail lo execule andior delivar a requastsd Estoppel
Ceriificate fn & limely fashion Ihe monthly Base Rent shail bs automatically Increased, without any requiremnent for nolice to Lesses, by an amount
equal lo 10% of the then exisiing Base Rent or $100, whichever is greater for remalnder of the Lease. The Parties agree that such Increase in Bage
Rent represenls fair and reasonabla compensation for the additional fsivcosts that Lessor will Ineur by reason of Lesses's faflure to provide the
Estoppel Cerlificate. Such increase in Sase. Rent shall in no evenl constitute a waiver of Lessed's Defaull or Breach with raspect to the failure to
provide Ihe Esloppsl Certificate nor pravent the exsreise of any of the ather Aghls and remedies granted hereunder,

{c} if Lessor daslres to finance, refinance, or sefl the Premises, or any part thereof, Leasee and all Guarantors shalt within 10 days
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after written notice from Lessor defiver fo any patentlal lander or purchaser designated by Lessor such finandial stalements as may be reasonably
required by such lander ar purchasar, including but net limited io Lessee's Rnancial statements for the past 3 ysars. All such financial statements shall
e received by Lessor and such fender or purchaser in confidence and shall be used only for the purposes herein set farth,

17, Pefiniticn of Lassor. The term "Lessor” as used herein shall mean (he owner or owners 2 the time In question of Ihe fee fille to the
Fremises, or, if this is a sublease, of the Lesses's interest in tha prior lease, (nthe event of a transfer of Lessors Llle or Interest i the Premises o this
Lease, Lassor shall deliver to the transierea or assignes (in cash or by credil} any unused Securfty Deposi held by Lessor, Upon such transfer or
assignment and delivery of the Securily Deposit, a3 aloresald, the prior Lassor shall be relieved of ail liabilily wih respect to the obligalions andfor
covanantd under this Leass thereafler o be parformed by the Lessor. Subject to tha faregeing, the obifigations sndfor covenants in this Legse to he
petformed by the Lassor shall ba binding only upan the Leszer as hereinabove deflined,

18. Severability. The invalidity of any prevision of this Lease, &s determined by a court of compstant jurisdiclion, shall In ne way affecl tha
valldily of any othar pravislon heraof,

18, Days. Unless otherwise specifically indicated lo the contrary, the ward "days” as used in lhis Lease shall mean and refer to calondar days.
0. Limitatlon on Llabiity. The obligalions of Lessor under this Lease shall not constille personat obligations of Lesser or llg pariners,

members, directors, officers or shareholders, and Lassea shall look to the Premises, and te no other assets of Lessor, for the satisfaction of any Hahifly
of Lessor with respect Lo this Lease, and shal! not seek recourse against Lessor's pariners, mambers, directora, officsrs or shareholders, or any of Feir
personal assets for such satisfacton.

21, Time of Essencs. Tima Is of (e s3s5enes with respact to the performance of all obligations to be performed or oiiserved by the Parlies under
Lhis Leasa,

22, Ne Priar or Other Agreements; Braker Disclaimer. This Leass contains all agreements between the Parlies with respect to any matter
mentioned heretn, snd no olher prigr or contem; agk it or understanding shall be effecilve. Lessor and Lessee each repressnts and
wamants lo the Brokers thal it has made, and is relying sofely upon, its own Investigalion as to the nature, quallty, characler and financtal responsiblilty
af Ihe other Party to this Lease and as to the use, nalure, quallty ang character of the Premises. Brokers have ne responsibiltly with respect lhereto or
with respect la any default or breach heteof by eflhar Party.

23, Noticos. .

231 Notice Requirements. All notices raquired er permilted by this Lease ar applicable law shall be in writing and may be defivered in
person {by hand or ty courler) or may be sent by regular, cerlifled or ragistered mall or U.S. Postat Service Exprass Mall, with postage prepatd, or by
facsimile transmisslen, or by email, and shall be deemed suffictsnily given if served In 8 manner specified in this Paragraph 23. The addresses nated
adiacent to a Parly's signature on this Lease shall be that Parly's address for delivery or maliing of notices. Ellher Party may by written notice to the
other specify a different address for notice, excep! that upon Lesses's taking possession of the Premises, the Premizes shall constitute Lessae's
addrass fur notice. A copy of all nolices Lo Lessor shall ba concurrenlly transmitted to such perty or parties at such addrssses as Lessor may from fime
lg time herealter designata in writing.

232 Date of Notice. Any notice sent by registerad or certified mail, rslum receipt requested, shall be deemed given on the date of
delivery shown on the recaipl card, or [f no delivery dala Is shown, the postmark thereon. If senl by raguiar mail the nollce shall be deemad given 72
hours after the same is addressed as required hereln and malled with postage prepald. Notices defivered by Unfted States Express Mail or ovemighl
caurier that guaranteas nexl day dalivery shal! e desmed given 24 hours afier delivery of the same to the Postal Senvice or courier. Nolices detivarad
by hand, or ransmitted by facsimife transmission or by emall shall be deemed delivered upon aclual receipt. If nolice 15 received on a Saturday,
Sunday or legal hotlday, [t shali be deerried received on the next business day.

24, Waivers,

{al No walver by Lesser of lhe Default or Breach of any lerm, cavenant or condition hergof by Lesses, shall be deemed a
walver of any alher term, covenant or condition hereof, or of any subsequent Default or Breach by Lessea of the same or of any othar leem, epvenant or
condllien hereaf. Lessor's consant to, or approval of, any act shall not ba deemed to rendar unnecessary lhe oblaining of Lessars consent to, or
approval of, any subsequent or similar acl by Lesssw, or be construed as Ihe basls of an estoppel to enforce tha provision or provisions of this Lease
requiring such consant,

)] The accaptance of Rent by Lessar shall not ba a waiver of any Default or Braach by Lesses. Any paymant by Lessas
may be accepted by Lessur on account of moneys or dameges due Lessor, notwithstanding any qualifying staterments or conditions made by Lessee in
canneciton tharowith, which such stalements andfor conditions shall be of no forca or effact whatsoever unless specifically agreed 1o in wriling by
Lessor at or bafare the lime of deposit of such payment,

{c} THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS

RELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT QR FUTURE STATUTE TO THE EXTENT THAT SUCH
STATUTE 18 INCOMNSISTENT WITH THIS LEASE,
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2B, o Right To Holdover. Lessee has no right to relain possession of the Fremises or any part thereaf beyond the exgiration or termination of
this Lease. In Lhe event thal Lesses holds over, Lhen the Base Rent shall be increased o 150% of the Base Rent applicable Immediately preceding the
expiralion or lermination, Holdover Base Rent shall be calculated on monthly basis. Nothing conlalned herein shalf be construed as consent by Lessar
to any holding over by Lasses,

27, Cumulative Remedies. No remedy or election hereunder shall ba deemed exclusive but shall, wherever pogsible, be cumufative with all
olher remedles at law or In equily.
28. Covenants and Conditions; Construction of Agreemant. All provisions of this Lease to be observed or perfemned by Lessee are both

covenanls and conditons. In construing this Lease, all headings and Utles ara for the convenienca of the Parfies onty and shall not be considerad a
part of this Leasa. Whenever required by the context, the singutar shall inclutle the plural and vice versa. This Lease shall rot b cansirust as IF
prepared by ane of the Partiss, but ralher sccording to [is falf meaning as a whele, as if bolh Parties had prepared I,
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29. Binding Effact; Choice of Law, This Lease shalt ba binding upon he Parties, their personal representativas, successars and assigns and
be govemed by the laws of the State in which the Premises are localad, Any liligation betwaen the Parties hareto conceming this Lease shall be
initlated in the county in which the Premises are locatad.

30, Subordinatlon; Attemmant; Non-Dlsturkancs,

KD | Subordination. This Lease and any Oplion granted hereby shall be subjecl and subordinate to any ground leass, mornigage, dead
of lrust, or other hypothacation or secunty device {callaclivaly, "Securlty Stevice™), new or herealler placed upen the Premisas, ta any and all advances
made on the security thereaf, and te a)l ranevsls, modifications, and extensions thereof. Lessee agress Ihat the holders of any such Bscurity Devices
{in this Lease logether referred to as "Lendar™) shall have na lability or. obligation to perferm any of the obligations of Lessor under this Leass. Any
Lender may elect to have this Lease andfar any Option granled hereby supericr to e lien of ils Sacurty Davice by giving writtan notice tharsof 1o
Lesses, whersupon this Lease and such Oplions shall be deemed prior fo such Secwity Device, natwithstanding the relative dates of the
documantation or recordation thereof,

0.2 Attornment. [n the event that Lassor transfers tille lo the Premises, or the Premises are acquired by another upon the fareclosure
or terminallon of a Security Device to which Ibis Lease is subordmated (1) Lessee shall, sublect to the non-disturbance provisions of Paragraph 30.3,
atlern to such new awner, and Upon gdiest, enter Inls a new lease, contabning af! of the terms and provisions of Ihls Lease, with such new owner for
the remainder of the lerm herecf, or, at the glaction of the new owner, tis Lease wilf aulomalicafly bacome 2 new fease betwaen Lessee and such new
owner, and (ii} Lessar shall thereafter be rsileved of any funher obligations hersunder and such new owner shal assumae all of Lessor's obligations,
except that such new owner shall not; {8} be llable for any act or emission of any prior lessar or with respect to events occuming prior 1o acquisifion of
ewnership; (b) ba subject to any offsets or defenses which Lesses might have against any prior fessor, () be bound by prepayment of more than one
manth's rent, or {d) ba iiable for the retum of any security depesit pald to any prior lessor which was nol pald or credited le such new owner,

30.2 Non-Disturbance.  With respect to Security Devices enfered into by tessor afler the execufion of this Lease, Lessee's
subordination of this Lease shall be subjact to receiving a commercialiy 1 ble non-disturbance agr t (2 "Non-Disturbince Agreemant"}
fram the Lender which Non-Disturbance Agreement provides that | 'S p ion of the Prem) and this Lease, including any aplions o extand
the lenm hereof, will not be disturbed 5o lang as Lessee i3 not in Braach hereof and aliorns lo the record awner of the Premises. Furher, within 60
days after the exseution of (his Lease, Lessor shal, F requested by Lesses, use ils commerdally reasonable effors lo oblain a Mon-Disturbance
Agresment from the hotder of any pre-exsling Secunity Dovice which is secured by the Pramises. [n Ihe svent that Lessor {s uneble to provide the
Non-Disluibance Agreerent within said 60 days, then Lassee may, At Lessee's option, diractly contact Lender and atiempt to negoliate for the
execution and delivery of a Non-Dislurbance Agrasment.

20.4 Self-Exocuting. The agreements contained in this Paregraph 30 shail be effective without the execulion of any furlher documents;
provided, however, that, upan written requast from Lessor or a Lender [n connaction with 2 sale, financing or refingncing of the Premises, Lesses and
Lessor shall execuls such further wiitings as may be reasonsbly regquired o separalely document any subordination, attomement andior
Mon-Disturbence Agreement providad for herein,

M. Attorneys’ Feas. Il any Parly or Braker brings an action or proceeding involving the Premises whether founded in fort, contract or equity, or
ta declare rights hereunder, the Frevailing Parly (as hereafier defined) In any such praceading, action, or appeal tharean, shall be entitled to reasonable
atlorneys’ fees. Such fees may be awanded in lhe same sult or recovered In a separate suit, whethar or nol such setion or proceeding is pursued Lo
dacislon or judgment. The tanm, “Prevailing Farty" shall include, without linitalion, a Party or Broker whe substantially cbtains or defeats the rellef
sought, es (he case may ba, whather by compromise, selfemeanl, judgment, or the abandonment by the cther Party or Broker of its claim or defense.

The altomeys' fees award shall not be computed In accordance with any court fee schedule, but shall be such as (o fully relmburse all atlorneys' fees
reasonably Incumed. In addition, Lesser shall be entifled 1o attomeys' fees, costs and expenses ncutred In the preparalion and service of notices of
Default and consultalions in connactian therewith, whether or not a legat aclion fs subsaquently contmeanced In canneclion with such Default or resulling
Braach (£200 Is a reasonable minimum per ocourrénce for such services and consullakion),

32, Lessar's A ; Showlng Premises; Repairs. Lessor and Lessor's agenis shall have the right to enter the Pramises at any img, in the

casé of an emergency, and atherwlse al reasonable times afier reasonable prior natfce for the purpose of shawing the same to prospective purchasers,
[enders, or lenants, and making such alterations, repalrs, improverments or additons 1o the Premlsas as Lessor may deem necessary or daeslrable and
the erecting, using and malnfaining of utilltles, services, plpes and conduits through the Premises ndfor olher premises as long as Lhere is no materal
adverse effect to Lessee's use of the Pramises. All such activitles shall be without abatement of rent or liability to Lessaa.

33, Auctlans, Lesses shalt not conduct, nor pemit to be conductsd, any auction upen the Pramisas without Lessor's prior written consenl,
Lessor shall not ba obligaled to sxercise any slandard of reasonableness in determining whether lo permit an auction,
34, Slans, Lessor may place on the Premises ardinary “For Sale” signs at any time and ardinary "For Lease® sfgns during the last 6. months of

ths term hereof. Except for ordinary “far sublense” sions, Lessee shali not place any sign upon tha Premises without Lassor's prior weltien cansent. Al
signs musl comply wilh all Applicable Requirements.

34 Termination; Msrger, Unless specifically staled othenwise In writing by Lessor, the voluntary or cther surrender of ihls Legsa by Lessea, tha

mutual termination or eancsliation heract, or a termination hereof by Lassor for Breach by Lesses, shall automaticatty terminate any sublease or lesser
eslate in the Promises; provided, howaver, (hat Lessor may elact to continue any one or ali existing sublenarcies. Lessor's failure wilhin 10 days
‘following any such event fa slect to the contrary by wrilten notice ta the holder of any such [esser interest, shall constitle Lussor's election o have
sueh event conslitute the termination of such interest.

36. Consents. All requests for consant shall be in wriling. Exsept as otherwise provided herein, wherevar in ihfs Laasa the conzant of a Party [s

required to an act by or for the other Party, such consent shall nol be unreasonably wilhheld or defayed, Lessors actual ressenable cosls and
expensas {including bul not imfted {o architects', attomeys', engineers’ and other Gensultanis' fees} Incurrad In the canslderation of, or response lo, a
request by Lessee for any Lessor consent, incluging but not lmited fo cansenls ta an assionment, a subletting or the presence or use of a Hazardous
Substance, shall be paid by Lessee upon recelpt of an invoice and supporting documentation therefor. Lessor's cansent ta any acl, assignment gr
sublatiing shall not constilute an acknowledgment that no Dafzull or Breach by Lessee of this Lease exists, nor shafl such consent be daemed & waiver
of any then existing Default or Breach, except as may he oltherwise specifically slated in wiiting by Lessor at the lime of such censeni, The failure (o
specify hereln any partlcular condition lo Lessor's consent shall not preciude the Imposition by Lessor at (he trme of consent of such further or other
condifions as are then reasonable with reference lo the paricular matter for which consent is belng given. In the event that sithar Parly disagrees wilh
any delermination made by Lhe ofher hereunder and regsonably requests the reasons for such determination, the determining parly shail iumish s
razs0ns fnwiting and in reasonable delail within 10 business days following such request,

3. Guarantor.

A Executien, The Guarantors, if any, shall sach sxecuta a guaranty in the form mast recanly published by the AlR Commerdat Real
Eslate Assaclalion.

372 Default. it shall constitute a Default of the L.essen if any Guarantor falls or refuses, upon request lo provide: {a) avidenca of the

execution of the guaranty, including the aulhodty of the party signing on Guaranlor's behalf la obligale Guarantor, and In the case of a corporate
Guaranlar, a cerlified copy of a resolulion of its board of direclors authorizing the making of such yuaranty, (b} currenl financlal staternents, (¢} an
Estoppel Cedicate, or (d) wiitten confirmalion Ihat the guaranly is skill in efect,

;3 Quist Possession. Subject to paymant by Lessee of the Renl and parformence of ail of the covenents, conditions and provisions on
Lessee's part fo be observed and performed under this Leass, Lesses shall have quiet possession and quiel enjoymenl of Ihe Pramtses during the term
hereof.

39. Cptions. [fLesses 15 granted any Option, as defined belaw, Han the following provisions shall apply:
381 Dafinitlan, “Option™ shall mean: {(a) the Agh! 10 extend or reduca lhe term of ar ranew this Lease or to extend or reduce the lem
of or renew arly lease that Lessoe has on othar property of Lesser; (b} Lhe right of firs] refusal ar first offer to leasa ailher the Premisse or other property

of Lessar; (c) the right ta purchasae, the right of first offer to purchase or tha right of first refusal to purchase the Premises or ather property of Lessor.
39.2 Qptiens Persunai To Original Lesses, Any Cpfion granled 1o Lessee in Lhis Lease [s personal to the ariginal Lessee, and cannot
be assigned or exerclsed by anyore other than sald erginel Lessee and only while the eriginal Lessee |5 In fuli p ion of the Fremises and, If
requasted by Lessor, with Lessee canlifying hat Lessea has no intention of thereafter assigning or subletting.
39.3 Multiple Options, In the evenl thet Lesses has any mulliple Options to extend ar renew this Lease, a later Dption cannot be
axercised urtess the prior Options have been validly exergised,
344 Effect of Default on Options.
(a} Lessee shall have ne right to exercise an Option: (i) during the perod cemmencing with the giving of any natice of Befault and
continulng until sald Default i cured, (I} during Lhe period of ime any Rent [s unpaid fwithout regard to whether notica thereal I3 given Lessee), {li)
during the lime Lassee is in Breach of this Leasa, or (iv) in Ihe evant that Lesses has bean given 3 or more natices of separale Default, whelher or nat
the Defaults are cured, during the 12 month period immediatety praceding the sxercize of Lhe Gptlon,
{B) The period of tirne within which an Option may be exercised shall no! be extended or enlarged by reason of Lesses's Inabillly to
exercisa an Option becausa of the provisions of Paragraph 39.4{a),
{¢} An Option ehall lermunate and be of no further force or effect, natwithstanding Lessee's due and tmely exarcise of e Qptian, i,
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aftar such exercisa and prier to the commencemeant of the extended term or completion of Ihe purchase, {{) Lessen falls lo pay Rent fer a period of 38
days after such Rent becomes due {without any necessity of Lessar 1o give notlee Ihereof), of (il) If Lessee commils a Braach of this L easa,

40, Multiple Bulldings. If the Premlses am a part of a group of buildings cordrelled by Lessor, Lossea agrees that it wili ablde by and conforn to
all reasonabls rules and regulations which Lessgr may make from time to ime for the management, safaty, and cars of sald properties, including the
care and cleanfiness of the grounds and Including the parklng, loading and unloading of vehlctes, and ta cause its employeas, suppliers, shippars,
customers, sontraclors and invitees to so ablde and confarm, Lessee also agrees to pay iis tair share of comman expenses incumed in contection wih
such mules and regulations,

41, Security Meaaures, Lessae hereby acknowledges that the Rent payable lo Lessor hareunder does tot Include the cost of guard senvica or
other securlly measures, and that { essor shall have no obligalion whatsoever to provide seme. Lessae assumeas all responsibility for the protection of
the Premises, Lessee, lts agents and invitees and their property from the acts of Lhird parties.

42, Rasarvatlons. Lessor raserves to itsell the right, from fme to fime, to grant, without the consent ar joindsr of Lesses, such eazemants,

rights and dedicallons lhat Lessor deems necessary, and to cause Ihe recordalion of parcel maps end restrictions, so long as such easements, rights,
dedications, maps and reatictions do not unreasonably Inlerfere with the use of the Premises by Lessee. Lessee agrass lo sign any documenls
reasonably requested by Lessar lo effectuate any such eesament righls, dedication, map or reskriclions,

42, Performance Under Protast. if al any time & dispule shall arise as la any amount or sum of maney to be pald by one Party ta lhe olher
under the provisions hereaf, the Parly againsl whom Lhe obligation fo pay Ihe money is asseded shall have the right fo make payment "under protest®
and such payment shall not be regarded as a voluntary payment and thare shall survive the dght on the part of sald Pary lo instituta suit for racovery of
such st if Bt shall be adjudged that thera was no.legal otligalion on the part of said Parly 1o pay such sum or any part thereof, said Pary shall ba
enlitled to recaver such sum or so much thereof as it was net logally required to pay. A Party who does not iniflate suit for the recavery of sums paid
"under protest”™ wilhin 6 months shali be deemed to bave waived its right to protast such paymant,

44, Autherity; Multipfe Parties; Execution.

{a} IF either Party herets is a corporation, trust, Imited liabilily company, partnership, or similar entity, each Individual
executing Lhis Lease on behalf of such sntity represents and wamanis that he dr she {3 duly authorized to execula and defiver this Lease on Its behalf.
Each Parly shall, within 30 days aftar requesl, deliver ta he other Parly salisfaclory evidence of such aulhaidiy,

(b} If iz Lizass is executed by mora lhan ang persen or enlity a3 "Lessae”, sach such person or enllty shall be jointly and
saverally llable hereunder. It is soreed that any one of tha named Les shalf be eny d to exscute any amendment to this Lease, or other
docurnent ancillary thereto and bind all of Ihe named Lessess, and Lessor may rely on the same as if 2l of he named Lossses had execuled such
document.

(&) This Lease may ba execuled by lhe Padies In counterparts, ach of which shall be deemed s ofginal and all of which
logether shall constitule one and the samea ingtrument.
45, Confllct.  Any confiict between the prnted provisions of this Lease and typewsitien or handwrilten provisions shall be contralled by Lhe
Iypewrilten or handwritlen provisions. :
48. Gffer. Preparation of this Lease by efther Parly or their agent and submisston of same to the other Party shall nat be deemed an offer o
teasa Lo the olher Party. This Lease is nol Inlanded to ba binding unttf execuled and defivered by alt Partles herato.
47, Amondmoents, This Lease may be medified only in writing, signed by the Parties in interest at the fime of the modification. As long as they

do not materially change Lessee’s obligations hersunder, Lessas agress 1o make such reasonabie non-manelary modifications to this Lease as may be
ragsonably required by a Lender in connection with the obtslning of nomnal finanging or refinancing of lha Pramises,

48, Wajver of Jury Trdal. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TQ TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING GUT OF THIS AGREEMENT.
49, Arbitration of Disput An Addendum raquiring the Ar fon of disputes bek the Pertles andfor Brokers arising out of Ihis Leass &
s [1 is not attached ta this Lease.
50. Accessibility; Americans with Dlsabilitles Act,

{a) The Premises; B] have nol undsrgone an inspeclion by a Certified Access Specialist (CASp). [ have undsigone an

Inspection by a Cerlifled Access Specialist (CASp) and It was determined that the Premises met all applicable construction-relaled accessibility
slandards pursuant to Calfomnla Civil Code §55.51 et seq. O have undergone an inspectlon by a Cerifiad Access Spectalisl (CASp} and it was
datermined that e Premises did nat moet ail applicable canstruction-related accessibility standards pursuant to Califonia Civii Cods §55.51 et seq.

{b} Since compliance with Ihe Americans with Disabililles Acl {ADA) is dependent upon Lessec's specific usa of the
Fremises, Lessor makes no warranly of rapresenlation as lo whether of not lhe Premises comply with ADA or any skvilar [egislation. In the event thal
Lessee's usk of the Premises requires madificalions or additfons to the Premises in order 1o be In ADA compllance, Lessee agrees lo make any such
necasszry modificetions andfor additlons at Eessee's expense.

LESSO0R AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO., THE PARTIES HERERY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASCONABLE AND EFFECTUATE THE
INTENT AN} PURPOSE OF LESSOR AND LESSEE WiTH RESPECT TC THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MARE BY THE AIR COMMERCIAL REAL ESTATE ASSCCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
IT RELATES. THE FARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO 'THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE,

2. RETAIN APPRUPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE GONDITION OF THE PREMISES, SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENGE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES,
THE STRUGTURAL INTEGRITY, THE CONIHTION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR
LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO
BE REVISED TO COMPLY WITH THE LAWS OF THE STATE [N WHICH THE PREMISES IS LOCATED.
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The parties hereto have exeouted Ihis Lease 8t the place and on the dates specified above their respective signatures.,

E: 1 at: Ontario, CA, Execuied al

On: Februarcy 1, 2017 On: February 1, 2017

By LESSCR: By LESSEE:

H & 5 Properties, Inc. OmniTrans

By: By:

Mame Prited: Lisa Tercry Name Printed: P. Scott Graham

Title: _Administrative Mapager

Thie: _CEQ/ General Manager

By: By:

Name Printad: Name Frinted:

Title: Title:

Address: 1008 Brooks Street Address: 1700 W. 5th Street

Cntarie, CA. %1762

San Bernardine, CA. 92411

Telephone: {209 391-31249

Facstmite: {309} 331-3309

Emal h.apropertiesfyahoon.con

Telephone: {(S09)375-7110

Facsimile: {(909) 889-5779

Emait:

Ernail:

Email;

Federal ID No. 95-3267341

Federal ID No, 35-3035112

BROKER: BROKER:
Ak LEID
Al

8 Fidtas
Add ot

: PR Telaph 3
T Lakd i3 3 F T, e
Eaceimitad Earctmilad . 3

", T, M X 7

Email: Eorall -
Fad Hb-Mo = HE Mg
Brokerbgent- BRE-Hicense-i BrokertAgent-BRE--nensa

NOTICE: Thesa ferms are often modified tc maet changing raquirements of law 2rd industry needs. Always wrlta ar call to make sura you
are ullllzing tha most current form: AIR Commerclal Real Estate Assoclation, 500 N Brand Bivd, Suite 860, Glendals, CA 91203.
Telephone No, {213) 8B7-B777. Fax No.: (213) 687-8614,

® Copyright 2001 - By MR Commerclal Real Estate Assoclation. All rights reserved.
Nao part of these works may ba reproduced in any form without permlasion in wrlting,
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated February 1, 2017

By and Bemeen {Lessor} H &8 PropertiQS, Inc.

{Lesser) OmniTrans

Address of Premiges; 1004 Brocks Street
Cntarie, Ch. 91762

Paragraph 51
&, RENT ADJUSTMENTS:
The monthly rent far each monlh of tha adjusiment periad{s) specified below shal be increased using the mathod(s) ndicated helow:
{Check Methed(s) to be Used and Fill in Appropriately)
[1 1 Costof Living Adjustment{s) (COLA}
g On{Fill in COLA Dates):

the Base Rent shall be adjusled by the change, i any, from the Base Monlh specified below, in the Consumer Price Index of the Bureau of Labor
Blallstics of Ihe U.S. Deparment of Labar for {select ane}[] CPl W {Uiban Wege Eamers and Clerical Warkers) or I CP U (All Urban Consumars),
for {Fil in Urban Area):

. All llems

(1982-1984 = 100), hereln referred lo as "CPI™.

b. The monthly Base Renl payable in accordance with paragraph All.a. of this Addendum shall be celclialed as follows: the Base Rent sel
Torth in paragraph 1.5 of the atiached Lease, shail be mulliptfad by a fraction Ihe numerator of which shall be the CP! of the calendar month 2 months
prior to the month{s) specified In paregraph A.l.a. ahove during which Ihe adjustment is to take sffect, and Lhe denominator of which shall be the CPj of
Ihe calendar month which is 2 months prior 1o {selecl one): tha [T first month of the term of this Lease s set forth in paragraph 1.3 {"Bass Monlh™) or
1 ¢Fitt in Other "Base Month™: . The sum so calcutated shall
constifute the new monthly Base Rent hereunder, bul In no evant, shall any such new menlhly Base Rent be lsss lhan the Base Rent payable for the
month mmedialely preceding the Base Rent adjustmant.

¢ In the avent the compilation andior publication of the CP{ shall be transferred to any other govemmental department oF bureat or
ageney o shall be discontinued, then the Index mosi nearly tha sama as the CFI shall be used lo make such calculalion. In the event that the Parlles
cannot agree on such alternative fndex, then the matler shall be submitled for decision lo the American Arbliralion Assoclation In aceordance with the
than rules of sald Association and Lhe decision of he arbitrators shall be hinding upon the parties. The cost of said Arbilration shall be paid squally by
the Parties.

O I Market Rental Valus Adjustment(s} (MRV)
a. On (Fill [n MRV Adjustment Date{s).

lhe Base Rent shall be adjusted lo the "Market Rental Valus" of tha property as follows:

1) Four maonths prior i each Market Rentat Valua Adjustment Dale described above, the Partles shalt attempl to agrea upoen what the
new MRY will be on the adjustment dale. IF agreemenl cannot be reached wittin thity days, then:

{a) Lessor and Lesses shall Immediately appoint a mutually acceptable appraiser or broker te asiablish the new MRV wilhin
the next 30 days. Any associated costs will ba splll equally between lhe Parfies, or

{b) Hath Lessor and Lessee shall each Immediately make 8 reasonshie determination of the MRV and submit such
determination, in vaiting, to arbltration in accordance with the followlng provisions:
() Within 15 days thereafter, Lessor and Lesses shall each safeet an Independent Ihird pady T appraiser or [1
broker ("Consuftant" - chedk one} of their choice 1o act as an arbitrator {Note: the parlies may not select either of lhe Brakars that was invelved in
nagoliating the Lease), The two arblirators so appointed shall Immediately select a third mutuaily acceptable Consultant to act as 2 third arbitalor,

{ii) The 3 arbftraters shall within 30 days of the appointiment of the third arbitrator reach a dedislon as o what tha
actugl MRV for the Premises Is, and whelher Lessar's or Lesseg’s submitted MRV {s the closest therelo, The declsion of & malority of the arbitralors
shall be binding on the Parties. The submitted MRY which is delermined to be the ¢losest to the acluzl MRY shall theraaRer ba used by lhe Parfies,
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{HIFy i elther of the Parties faits lo appolfnt an arbitrator within Ihe specifled 15 days, lhe arbltrator Umely appointed by
one of them shall reach a decision on hls or her own, and said decision shalt be binding on tha Panles.

{lv} The entire cost of such arbitratfon shall be paid by the patty whose submiited MRV is not selected, i.z., the ona
that is WOT the closest 1o the actusl MRY.

2} Vihen datermining MRV, the Lessor, Lesses and Consultanis shall consider the lerms of comp market b tone which shall

[ncluda, but no limiled to, rent, renta! adjustments, abated rent, lzasa term and finsncial condition of tenants,

3¥ Notwithstanding Ihe foregaing, the new Base Rent shall not be lass than the rent payabla for the meonth immediately preceding the
rent adjusbment. :

t. Upen the establishment of éach New hMarkel Renlal Value:
1) ha new MRY will becoms the new "Base Rent® for the purpase of caleulating any funther Adjustments, and
2} Ihe firsl menth of each Markal Rental Ve term shall become the new ‘Base Month' for the purpase of calculating any further
Adjustmants.

llL.  Fixed Rantaj Adjustment(s) (FRA)
Tha Base Rent shal be increasad 1o the following amounts on the dates sat forth belaw:
On (Fill in FRA Adjustment Date{s}); Tha New Basa Rent shall be:
Qctobex 1, 2017 33,573,372

NOTICE: Thase forms are often madifled to maet changlng requiremants of law and industry needs. Always write or call to make sure you
are utilizing tha most current form: AR Commerslad Real Estate Association, 500 N Brand Bivd, Suite 800, Glendale, GA 91203,

Talephone Mo, {213} 687-8Y77. Fax No.: (213) EBT-BE16,

PAGE 20OF 2
iNITIALS INITIALS
@2000 - AIR COMMERCHAL REAL ESTATE ASSOCIATION FORM RA-6-01/BE

39



AlR

e i .
CommEMEras
MEAL EnfhT
ABUSCIAYION

ADDENDUM

Date: February 1, 2017

By and Between {Lessor) H & S Properties, Inc.

{Lessee) Omnitrans

Address of Premises: 1044 Brooks Streef

Paragraph 53

Paragraph 54

Paragraph 55

Paragraph 56

Paragraph 57

Paragraph 58

Ontario, CA. 91762

USE: Light fleet maintenance excluding rebuilding/replacing transmissions, rebuilding/replacing
axles, rebuilding engines. Engine swaps old to new are allowed. No old engine storage. Maior
mechanical repairs may be permitted with prior approval from lessor. Subject to compliance to city
rules, regulations and permits.

Landscaping: Lessor contracts with a landscape company and bills for services rendered. Lessor
contracting with fandscape company does not alter Lessees' obligations. Lessee is obligated to
notify Lessor of any problems with any part of the irrigation, timers, deterioration or plant material,
clogged drains or any other problems that may accur,

Rent Due: To avoid late charges, all lease/rent payments must be received in the leasing office,
located at 1009 Brooks Street, Ontario CA 81762, by the close of business at 5:00PM on the 6™ day
of the month. Regular business hours are 8:00AM to 5:00PM, Monday thru Friday.

Parking: Subject to Reciprocal Parking Agreement, Exhibit A and B. The fenced parking area to the
north of the building may remain fenced pending approval from the City of Ontario and the 6 spaces

within the fenced area are included in the 13 parking spaces dedicated for the use of 1044 Brooks

Street. Any damage caused by anything stored in the lot will be repaired by Lessee to bring parking
lot back to original condition.

Roof: Lessee will promptly notify Lessor of any roof leaks or clogged roof drains, Lessee shall not
make any alteration, cut roof penetrations or attach any items to the roof without Lessor's written
consent.

Omnitrans has acquired the prior lease holder Valley Transportation Services, Inc. and Valley
Transportation Services, Inc, will no longer exist as an entity. Upon execution of this Lease,
Omnitrans assumes all responsibility and liability regarding the Lease, and the prior Lease entered
into between Lessor and Valley Transportation Services, Inc. shall have no further force or effect.

In the event of any conflict between the provisions of this Addendum and the printed provisions of the Lease, this Addendum

INITIALS

shall controf.
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Agenda Item: F2

DATE: June 2, 2017

TO: Valley Transportation Services Board of Directors

FROM: Scott Graham, CEO

RE: Approve Amendment No. 3 to Contract No. 11174 between San Bernardino County

Transportation Authority (SBCTA) and Valley Transportation Services

Recommendation:
Authorize the VTrans CEO to sign a third Amendment the Agreement between VVTrans and SBCTA in
substantially the same form as attached hereto, with the assistance of counsel.

Discussion:

In January 2016, the VTrans Board approved an amended and restated agreement (“Agreement”) between
VTrans and the San Bernardino County Transportation Authority (“SBCTA,” previously the “San
Bernardino Associated Governments”). The Agreement, as amended and restated, provided for the
orderly transition of VTrans’ functions to Omnitrans without a disruption of services to service providers
and consumers, based on the determination by the SBCTA Board that the consolidation of Omnitrans’
and VTrans’ CTSA services would be in the best interest of the taxpayers of San Bernardino County.

The attached Amendment Number 3 to the Agreement is a clarifying amendment to reflect that VTrans is
required to return any assets acquired with Measure | tax revenue to SBCTA. This will allow SBCTA to
ensure that the assets are provided to another entity that provides consolidated transportation services to
the taxpayers of San Bernardino Valley, or are otherwise disposed of in a manner consistent with the
Measure | ordinance.

Fiscal Impact:
Undetermined.

VTrans Board of Directors Meeting June 2, 2017 |[Page
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AMENDMENT NO.3TO
CONTRACT NO. 11174

SAN BERNARDINO COUNTY TRANSPORTATION AUTHORITY
AND
VALLEY TRANSPORTATION SERVICES

(MEASURE | VALLEY CTSA FUNDING)

THIS AMENDMENT NO. 3 (Amendment) to Contract No. 11174 is made by and
between the San Bernardino County Transportation Authority (“SBCTA”), and Valley
Transportation Services (“VTrans”), effective . SBCTA and VTrans are

individually referred to as a Party or collectively as the Parties.

RECITALS:

A. SBCTA (previously referred to as SANBAG) and VTrans entered into Contract No. 11174
May 4, 2011, for the purpose of setting forth the terms under which SBCTA would provide
San Bernardino Valley Measure | Senior and Disabled funding to VVTrans for the operation of
a consolidated transportation services agency (CTSA);

B. SBCTA and VTrans modified the terms of Contract No. 11174 by entering into an Amended
and Restated Contract No. 11174 (the “Contract”), which was approved by SBCTA’s Board
June 5, 2013;

C. The Parties further amended the Contract to reflect the need to transition CTSA functions and
funding to another San Bernardino Valley CTSA in an orderly manner to avoid any lapse or
disruption in the flow of CTSA funds and services to Valley area social service transportation
providers and consumers, by entering into Amendment No. 2 to Contract No. 11174 which
was approved by SBCTA’s Board February 3, 2016; and

D. The Parties now desire to further amend the Contract to clarify the intended disposition of
VTrans’ assets to ensure the uninterrupted delivery of CTSA services in the San Bernardino

Valley.

NOW THEREFORE, SBCTA and VTrans mutually agree as follows:
1. All references to “SANBAG” in the Contract are hereby replaced with “SBCTA.”
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2. Section 9 (Termination) of Contract No. C11174 is amended to state as follows:
“Should SBCTA determine that VTrans has violated a material provision of this
Contract, it shall have the right to serve on VTrans a notice of default and intention to
terminate the Contract. Upon receipt of such notice to terminate, VVTrans shall have 30
days in which to cure the stated violation(s) and to provide to SBCTA sufficient evidence
that the violations have been cured. If, after 30 days after the notice has been served on
VTrans, VTrans has not cured and has not provided sufficient evidence of such to
SBCTA, SBCTA may stop making payments under the Contract, terminate the Contract,
and/or revoke VTrans’ designation as the CTSA for the San Bernardino Valley. Should
VTrans be dissolved, or should SBCTA elect to terminate the Contract or revoke VTrans’
designation as the CTSA for the San Bernardino Valley, any unobligated Measure | funds
held by VTrans at that time, and any of VTrans’ assets purchased with Measure | funds,
shall be returned to SBCTA.”

3. Except as expressly amended herein, all terms and conditions of the Agreement shall

remain in full force and effect.

IN WITNESS WHEREOF, the parties have duly executed this Amendment on the date first

referenced above.

VALLEY TRANSPORTATION SAN BERNARDINO COUNTY TRANSPORTATION
SERVICES AUTHORITY
By: By:

Sam Spagnolo Raymond W. Wolfe

Board Chair Executive Director

APPROVED AS TO FORM:

By:

Eileen Monaghan Teichert
SBCTA General Counsel
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Agenda Item: F3

DATE: June 2, 2017

TO: Valley Transportation Services Board of Directors

FROM: Scott Graham, CEO

RE: Approve Resolution Authorizing the Transfer of Assets from Valley Transportation

Services to San Bernardino County Transportation Authority (SBCTA)

Recommendation:
Authorize the VTrans CEO to take any actions required to transfer VTrans’ remaining assets to SBCTA,
with the assistance of counsel.

Discussion:

Consistent with the Amendment Number 3 to the Agreement between VTrans and SBCTA, staff requests
that the Board authorize the CEO to take any actions required to transfer VTrans’ remaining assets
acquired with Measure | tax revenue to SBCTA. This will allow SBCTA to ensure that the assets are
provided to another entity that provides consolidated transportation services to the taxpayers of San
Bernardino Valley, or are otherwise disposed of in a manner consistent with the Measure | ordinance.

These assets include the office furniture owned by VTrans, which is no longer required following the
move to Omnitrans’ offices, as well as computer equipment, iPads, software, copier(s)/printers, phone
system, maintenance shop equipment and furniture, and the remaining vehicle.

Fiscal Impact:
Undetermined.

VTrans Board of Directors Meeting June 15, 2016 |[Page
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RESOLUTION NO. 2017-01

RESOLUTION OF THE BOARD OF DIRECTORS
OF VALLEY TRANSPORTATION SERVICES
AUTHORIZING THE TRANSFER OF ASSETS FROM VALLEY
TRANSPORTATION SERVICES TO SAN BERNARDINO COUNTY
TRANSPORTATION AUTHORITY

BE IT RESOLVED by the Board of Directors (“Board”) of Valley
Transportation Services (“VTrans”) that the Chief Executive Officer is
hereby directed to take the necessary steps to transfer the remaining assets
of Valley Transportation Services purchased with Measure I tax revenue
to the San Bernardino County Transportation Authority, as required by
the funding agreement between the parties, to ensure that the assets are
provided to another consolidated transportation services agency
providing services in the San Bernardino Valley.

This Resolution shall take effect from and after the date of its

passage and adoption.
* hhhk

PASSED AND ADOPTED this 2nd day of June, 2017, by the
following vote:

AYES:

NOES:

ABSENT:

Chairperson

ATTEST:

Secretary
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Agenda Item: F4

DATE: June2,2017

TO: Valley Transportation Services Board of Directors
FROM: Jennifer Gore, Legal Counsel
RE: Approve Extension of Administrative Agent Agreement between Valley

Transportation Authority and Omnitrans

Recommendation:

Approve the extension of the Administrative Agent Agreement for an additional fiscal
year, and authorize the CEO to execute an amendment in substantially the same form as
attached hereto, with the assistance of counsel.

Discussion:

As the Board knows, on November 4, 2015, the SANBAG Board of Directors appointed
Omnitrans as a Consolidated Transportation Services Agency (“CTSA”) for the San
Bernardino Valley and directed that the ongoing CTSA operations of VIrans be
transitioned to Omnitrans. Since that time, Omnitrans and VTrans staff have been
working together, in cooperation with SBCTA to implement an orderly transition of
VTrans’ current functions in the Valley area to Omnitrans without a disruption of
services to the CTSA’s community service partners and consumers.

To accomplish this transition, on March 16, 2016, the VTrans Board approved an
Administrative Agent (“AA”) Agreement. This AA Agreement documented that,
Omnitrans would provide VIrans with a CEO, as well as all the necessary
administrative services to continue operating VIrans’ programs until each program
could be transitioned to Omnitrans in an orderly manner, and allows VTrans to
reimburse Omnitrans for such services to the extent they are eligible for reimbursement
with Measure I funds.

The AA Agreement was particularly important to the continuation of the Rural
Transportation Reimbursement Escort (“Rural TREP”) Program. As the Board may
recall, Caltrans awarded VTrans $300,000 to operate the Rural TREP Program, prior to
the November 4, 2015, action of SBCTA, but Caltrans” would not allow for the transfer
of the Rural TREP Program grant to Omnitrans. The AA Agreement allows for
Omnitrans to continue to provide administrative services to operate the Rural TREP

Board of Directors Meeting June 2, 2017 |[Page
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Program on behalf of VIrans, until those funds are exhausted, which is anticipated by
June 30, 2017.

Although the Rural TREP funds may be exhausted by June 30, staff recommends that
the AA Agreement be extended for one fiscal year to allow for the continued operation
of VTrans until its activities are fully transitioned to Omnitrans, its assets are
appropriately transferred to SBCTA, and the non-profit corporation can be dissolved, if
that is the direction of the VIrans Board.

Attached is an amendment to the AA Agreement for the Board’s review. Omnitrans’
counsel still must review the amendment on behalf of Omnitrans, so minor changes
may be made. But staff recommends that the Board authorize VTrans” CEO to execute
an amendment, with the assistance of counsel.

Fiscal Impact:
VTrans will be obligated to continue to pay Omnitrans for needed staffing services
provided under this agreement.

Attachments:
a. Revised Administrative Agent Agreement

Board of Directors Meeting June 2, 2017 |[Page
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AMENDMENT NO. 1
ADMINISTRATIVE AGENT AGREEMENT BETWEEN
VALLEY TRANSPORTATION SERVICES
AND
OMNITRANS

This Amendment No. 1 to the May 4, 2016, Administrative Agent
Agreement between Valley Transportation Services, a non-profit corporation
(hereinafter “VTrans”), and OMNITRANS, in its capacity as a Consolidated
Transportation Services Agency (“Omnitrans”), is entered into effective July 1,
2017.

WHEREAS, VTrans and Contractor entered into the Administrative Agent
Agreement to allow Omnitrans to provide various administrative, financial, and
clerical services for its programs; and

WHEREAS, VTrans and Omnitrans wish to extend the term of the
contract for one additional year for services in Fiscal Year 2017-18.

NOW, THEREFORE, VTrans and Omnitrans agree as follows:

1. Section 4 of the Administrative Agent Agreement (Time of
Performance), subsection a. only, is deleted in its entirety and is hereby replaced
as follows:

“a. This Agreement shall go into effect on May 4, 2016, contingent upon
approval by both parties, and Omnitrans shall commence work after
notification to proceed by VTrans’ Board of Directors. This
Agreement shall end on July 1, 2018, unless extended by written
amendment pursuant to Section 12 below.

22, Except as expressly amended herein, all terms and conditions of
the Agreement shall remain in full force and effect.
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IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED INTO THIS
AMENDMENT AS OF THE DATE HEREIN ABOVE APPEARING:

VALLEY TRANSPORTATION SERVICES

pP. SCOTT GRAHAM
Chief Executive Officer

APPROVED AS TO FORM:

RENNE SLOAN HOLTZMAN SAKAI LLP
Legal Counsel to VTrans

OMNITRANS

P. SCOTT GRAHAM
Chief Executive Officer

APPROVED AS TO FORM:

BEST, BEST & KRIEGER
Legal Counsel to Omnitrans
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EXHIBIT “A-2”
FY 2016-17 SCOPE OF WORK

A. Services

Renne Sloan Holtzman Sakai will serve as General Counsel to Valley
Transportation Services (VTrans), providing the following legal services as
requested:

Provide all legal advice on behalf of VVTrans as necessary or as
requested by the VTrans CEO, Board Members, and other designated
personnel, as appropriate

Attend Board Meetings and other meetings, in person or via Skype, as
requested

Research, prepare, or review legal opinions, resolutions, policies,
contracts, and other legal documents as necessary or as requested by
the CEO or Board Members

Represent VTrans in response to all claims and/or litigation filed
against it

Monitor and advise VTrans of legislation or case law affecting
VTrans operations

B. Budget
1. Total FY 2017-18 Budget: Not to Exceed $50,000

2.

3.

FY 2017-18 Hourly Attorney Rates:

Nancy C. Miller $290.00
Christiane E. Layton $265.00
Paul J. Chrisman $265.00
Jennifer V. Gore $230.00
Madeline E. Miller $230.00
Other Associates $175.00-$275.00
Paralegals $115.00

Costs: Photocopying, postage, federal express, courier service, travel
expenses, court and administrative fees, and all other “out of pocket”
costs will be billed at actual costs. Travel time will be charged at one
half the attorney’s hourly rate.
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Agenda Item: F5

DATE: June 2, 2017

TO: Valley Transportation Services Board of Directors

FROM: Scott Graham, CEO

RE: Approve Amendment No. 3 to Contract for Legal Services with Renne Sloan

Holtzman Sakai LLP

Discussion:

In June 2015, the VTrans Board approved a one-year contract with Miller & Owen for legal services. In
2015, prior to recommending a contract with Miller & Owen (now RSHS), staff acquired telephone bids
from three legal firms. Miller & Owen was the lowest bidder and had experience representing VTrans and
organizations like VTrans. On October 1, 2015, that contract was assigned to Renne Sloan Holtzman
Sakai LLP (“RSHS”), as permitted under the terms of the contract. The attorney assigned to represent
VTrans following with contract assignment remained Jennifer Gore.

The June 2015 contract was extended for an additional year in June 2016, but is now set to expire on June
30, 2017. VTrans will, however, require legal services in the coming fiscal year to finalize the transition
of VTrans’ obligations and functions to Omnitrans, in its capacity as a CTSA, and to wind down the
agency, if directed to do so by the Board. As such, the VTrans Board approved a line item in the FY
2017-18 budget for continued legal support.

The attached contract amendment would extend the contract with RSHS through the end of FY 2017-18.
No increase to the not to exceed amount ($100,000) is required, given that more than $40,000 remains
under the existing contract. As such, VTrans is not required to obtain proposals under its purchasing
policies prior to amending the contract. In addition, because of Jennifer Gore’s experience representing
VTrans during the last six years, and her role in establishing VTrans as an entity, she is uniquely qualified
to assist in the transition of its obligations and functions to Omnitrans in its capacity as a CTSA and its
winding down. Utilizing the services of another attorney during this period would result in substantial
duplication costs and unacceptable delay while the new attorney reviewed the existing documents to
become familiar with VTrans’ obligations and functions.

For these reasons, staff recommends extending the term of the contract with RSHS through the end of FY
2017-18.

Fiscal Impact:
VTrans will only incur expenses for services requested on an hourly basis and is free to terminate this
contract at any time.

Recommendations:
To approve the attached contract Amendment.

Attachment(s):
a. Amendment No. 3 to Standard Agreement

VTrans Board of Directors Meeting June 2, 2017 |[Page
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AMENDMENT NO. 3
AGREEMENT FOR PROFESSIONAL SERVICES BETWEEN
VALLEY TRANSPORTATION SERVICES AND
RENNE SLOAN HOLTZMAN SAKAI LLP

This Amendment No. 3 to the July 1, 2015, Agreement for Professional
Services (“Agreement”) between Valley Transportation Services, a non-profit
corporation (hereinafter “VTRANS”), and Renne Sloan Holtzman Sakai, LLP
(“Contractor”), is entered into effective July 1, 2017.

WHEREAS, VTRANS and Contractor entered into an Agreement for
professional services that Contractor is specially trained for and/or has the
experience and expertise to competently perform; and

WHEREAS, VTRANS and Contractor wish to extend the term of the
contract for one additional year for legal services in Fiscal Year 2017-18.

NOW, THEREFORE, VTRANS and Contractor agree as follows:

1. Section 1 of the Agreement (Time of Performance), is deleted in its
entirety and is hereby replaced as follows:

“Contractor shall complete work in accordance with the Scope of Work,
attached hereto as Exhibit “A”, as expeditiously as is consistent with generally
accepted standards of professional skill and care and the orderly progress of work.

a. This Agreement shall go into effect on July 1, 2015, contingent
upon approval by VTRANS, and Contractor shall commence work
after notification to proceed by VTRANS’s Project Manager. This
Agreement shall end on June 30, 2018, unless extended by written
amendment pursuant to Section 12 below.

b. Contractor is advised that any recommendation for contract award
is not binding on VTRANS until the contract is fully executed and
approved by VTRANS.”

2. Exhibit A, attached hereto, is added to Exhibit A and sets forth the
scope of work and rates of compensation for FY 2017-18.

3. Except as expressly amended herein, all terms and conditions of
the Agreement shall remain in full force and effect.
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IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED INTO THIS
AMENDMENT AS OF THE DATE HEREIN ABOVE APPEARING:

VALLEY TRANSPORTATION SERVICES

pP. SCOTT GRAHAM
Chief Executive Officer

RENNE SLOAN HOLTZMAN SAKAI LLP:

NANCY C. MILLER
Partner
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EXHIBIT “A-2”
FY 2016-17 SCOPE OF WORK

A. Services

Renne Sloan Holtzman Sakai will serve as General Counsel to Valley
Transportation Services (VTrans), providing the following legal services as
requested:

Provide all legal advice on behalf of VTrans as necessary or as
requested by the VTrans CEO, Board Members, and other designated
personnel, as appropriate

Attend Board Meetings and other meetings, in person or via Skype, as
requested

Research, prepare, or review legal opinions, resolutions, policies,
contracts, and other legal documents as necessary or as requested by
the CEO or Board Members

Represent VTrans in response to all claims and/or litigation filed
against it

Monitor and advise VTrans of legislation or case law affecting
VTrans operations

B. Budget
1. Total FY 2017-18 Budget: Not to Exceed $50,000

2.

3.

FY 2017-18 Hourly Attorney Rates:

Nancy C. Miller $290.00
Christiane E. Layton $265.00
Paul J. Chrisman $265.00
Jennifer V. Gore $230.00
Madeline E. Miller $230.00
Other Associates $175.00-$275.00
Paralegals $115.00

Costs: Photocopying, postage, federal express, courier service, travel
expenses, court and administrative fees, and all other “out of pocket”
costs will be billed at actual costs. Travel time will be charged at one
half the attorney’s hourly rate.
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Agenda Item: F6

DATE: June2,2017

TO: Valley Transportation Services Board of Directors
FROM: P. Scott Graham, CEO

RE: Approve Dissolution of VTrans
Recommendation:

Vote to dissolve the Corporation, and direct staff, with the assistance of legal counsel, to
formally wind-down VTrans and dissolve its non-profit corporation status.

Discussion:

As the Board knows, on November 4, 2015, the SBCTA Board of Directors appointed
Omnitrans as a Consolidated Transportation Services Agency (“CTSA”) for the San
Bernardino Valley and directed that the ongoing CTSA operations of VTrans be
transitioned to Omnitrans. Since that time, Omnitrans and VTrans staff have been
working together, in cooperation with SBCTA to implement an orderly transition of
VTrans’ current functions in the Valley area to Omnitrans without a disruption of
services to the CTSA’s community service partners and consumers.

Since that time, VTrans has continued to operate the Rural TREP Program, with
administrative assistance from Omnitrans, and to take steps to transfer VIrans’ other
CTSA functions to Omnitrans. VTrans has successfully assigned almost all of its
funding agreements with the community partners to Omnitrans. VTrans has also
continued to provide fleet maintenance services to several of the CTSA’s community
partners. But Omnitrans is in the process of entering into its own lease for the
maintenance facility, which will allow for the termination of VIrans’ lease.

Staff has also taken the necessary steps to initiate the termination of VIrans’ 457 plan,
and VTrans” 403(b) plan. In addition, staff has transferred the buses previously owned
by VTrans to ISS and the City of Grand Terrace for the continued operation of their
programs, per the direction of the VIrans’ Board.

Board of Directors Meeting February 3, 2017 |[Page
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As discussed in February 2017, staff has been exploring whether VTrans and its non-
profit status should be formally dissolved once the Rural TREP Program funding is
fully exhausted, or if it should be wound-down to the extent possible, but transitioned
to serve as a non-profit arm of Omnitrans” CTSA functions to continue to take
advantage of any flexibility provided as a result of its non-profit status.

Costs to Maintaining VIrans

Staff did explore the option of maintaining VTrans’ non-profit status, but transitioning
it to serve as a non-profit division to Omnitrans” CTSA operation. However, staff has
determined that the ongoing costs of maintaining VTrans” non-profit status exceed the
potential benefits.

To maintain the separate non-profit, the following administrative tasks must be
completed and the associated expenses would be incurred each year:

- Hold no less than one Board meeting per year

- File Form 700s

- Maintain a conflict of interest code

- File necessary documents with the Secretary of State

- File tax documents

- Maintain separate financial records

- Perform an annual audit

- Maintain insurance for the Board of Directors and any operations
- Maintain an Administrative Agent Agreement with Omnitrans

- Obtain legal services

Benefits of Maintaining a Non-Profit CTSA Division

Now that Omnitrans” CTSA functions are up and running, staff does not see a
continuing need for a non-profit division.

The continued operation of the non-profit could allow the CTSA to provide functions
outside of the San Bernardino Valley, should it choose to do so. However, Omnitrans
would be required to secure non-Measure I funding for such programs.

The Inland Regional Center (IRC) has suggested that it is unable to contract with
Omnitrans for the vehicle inspection services due to potential conflicts of interest.
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However, staff will work with IRC to provide information that demonstrates that it has
no conflicts of interest in providing vehicle inspection services. Staff is hopeful that
through additional dialogue, this issue can be resolved.

And while the non-profit could solicit funds from private donors through fundraising
campaigns, nearly every other type of funding that is available to a non-profit CTSA

can be secured by a public agency as well.

Given these factors, staff recommends that the Board vote to dissolve VIrans and direct
staff and legal counsel to take the necessary steps to wind-down the agency at this time.

Steps Required to Formally Dissolve

Following the exhaustion of all Rural TREP Program funds and the transfer or
termination of all remaining VTrans obligations, VTrans could be formally dissolved.
To do so, the VTrans Board would be required to take the following steps:

Step 1. Vote to Dissolve the Corporation

Step 2. Obtain a Dissolution Waiver from the Attorney General’s office waiving any
objections to the non-profit’s plan for distributing the assets of the
corporation. This requires submitting a letter to the Attorney General’s office
with the following information:

a. Letter signed by the non-profit corporation’s attorney or a director
detailing who will receive the corporation’s remaining assets. This must
reflect that the assets are being distributed in accordance with the
Articles/Bylaws, and that the recipient of the assets has the same tax exempt
status as the dissolving non-profit.

b. A signed copy of the Certificate of Dissolution to be filed with the
Secretary of State.

c. A financial statement showing receipts and disbursements, and a balance
sheet for the three prior accounting periods, as well as the current, incomplete

accounting period.

d. A copy of the endorsed Articles of Incorporation, and any amendments.
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Step 3. Submit the Dissolution Packet to the Secretary of State. This packet will
include the Certificate of Dissolution and the Attorney General’s letter
approving the disposition of the assets.

Step 4. Submit Final Dissolution Notice to the Attorney General’s Office. This will
include the Certificate of Dissolution, endorsed by the Secretary of State, and a financial

report showing all assets were distributed properly, resulting in a zero balance.

Fiscal Impact:
VTrans will incur expenses to wind-down the entity.

Attachments:
None
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RESOLUTION NO. 2017-02

RESOLUTION OF THE BOARD OF DIRECTORS
OF VALLEY TRANSPORTATION SERVICES
APPROVING THE DISSOLUTION OF
VALLEY TRANSPORTATION SERVICES

BE IT RESOLVED by the Board of Directors (“Board”) of Valley
Transportation Services (“VTrans”) that the Chief Executive Officer and
legal counsel are hereby directed to take the necessary steps to dissolve
Valley Transportation Services.

This Resolution shall take effect from and after the date of its

passage and adoption.
* hhhh

PASSED AND ADOPTED this 2nd day of June, 2017, by the
following vote:

AYES:

NOES:

ABSENT:

Chairperson

ATTEST:

Secretary

59



	VTrans Board Agenda - June 2 2017
	Item E1 VTrans Board Meeting Minutes - February 3, 2017
	Item E2 Recieve & File Financial Statements through April 30,2017
	Item F1 CEO Report
	Item F1 Attachments

	Item F2 Amendment No 3 Between SBCTA and Valley Transporation Services
	Item F2 Attachment Amendment No 3 Between SBCTA and Valley Transporation Services

	Item F3 Resolution Authorizing the Transfer of Assets from Valley Transporation Services to SBCTA
	F3 Attachment 2017-06-02 (VTS)(Mtg) Asset Transfer Resolution

	Item F4 Extension of Administrative Agent Agreement between Valley Transporation Authority and Omnitrans
	Item F4 Attachment Extension of Administrative Agent Agreement between Valley Transporation Authority and Omnitrans

	Item F5 Approve Amendment No 3 to Contract for Legal Services
	Item F5 Attachment Amendment No 3

	Item F6 Approve Dissolution of VTrans
	F6 Attachment Approve Dissolution of VTans




