‘FINANCE AND ADMINISTRATION
COMMITTEE MEETING

Monday, July 17, 2023
Meeting Begins at 5:30 PM

Members of the public may attend by the following options:

In Person By Phone Remotel
SCV Water o ]
Rio Vista Water Treatment Plant Toll Free: Please join the meeting from your
Board Room 1-(833) 568-8864 computer, tablet or smartphone:
27234 Bouquet Canyon Road Webinar 1D: 160 084 1468 | htps://scvwa.zoomaov.com/i/1600841468
Santa Clarita, CA 91350

Have a Public Comment?

Members of the public unable to attend this meeting may submit comments either in writing to
edill@scvwa.org or by mail to Erika Dill, Management Analyst |1, Santa Clarita VValley Water Agency,
27234 Bouquet Canyon Road, Santa Clarita, CA 91350. All written comments received before 3:00 PM the day
of the meeting will be distributed to the Committee members and posted on the Santa Clarita Valley Water
Agency website prior to the start of the meeting. Anything received after 3:00 PM the day of the meeting will
be made available at the meeting, if practicable, and will be posted on the SCV Water website the following

day. All correspondence with comments, including letters or emails, will be posted in their entirety.
(Public comments take place during Item 2 of the Agenda and before each Item is considered. Please see the Agenda for details.)

This meeting will be recorded and the audio recording for all Committee meetings will be posted to yourscvwater.com
within 3 business days from the date of the Committee meeting.

Disclaimer: Attendees should be aware that while the Agency is following all applicable requirements and guidelines regarding
COVID-19, the Agency cannot ensure the health of anyone attending a Board meeting. Attendees should therefore use their own

judgment with respect to protecting themselves from exposure to COVID-19.

SCV Water
Rio Vista Water Treatment Plant
27234 Bouquet Canyon Road

Santa Clarita, CA 91350
(661) 297-1600



https://scvwa.zoomgov.com/j/1600841468
http://www.yourscvwater.com/
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To: Finance and Administration Committee
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Ed Colley

Maria Gutzeit
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From: Rochelle Patterson
Chief Financial and Administrative Officer

The Finance and Administration Committee is scheduled for Monday, July 17, 2023

at 5:30 PM at 27234 Bouquet Canyon Road, Santa Clarita, CA 91350 in the Board Room
and the teleconference site listed below. Members of the public may attend in person or
virtually. To attend this meeting virtually, please see below.

IMPORTANT NOTICES

This meeting will be conducted in person at the address listed above. As a convenience to the
public, members of the public may also participate virtually by using the Agency’s Call-In
Number 1-(833)-568-8864, Webinar ID: 160 084 1468 or Zoom Webinar by clicking on the
link https://scvwa.zoomgov.com/j/1600841468. Any member of the public may listen to the
meeting or make comments to the Committee using the call-in number or Zoom Webinar link
above. However, in the event there is a disruption of service which prevents the Agency from
broadcasting the meeting to members of the public using either the call-in option or internet-
based service, this meeting will not be postponed or rescheduled but will continue without
remote participation. The remote participation option is being provided as a convenience to the
public and is not required. Members of the public are welcome to attend the meeting in person.

Attendees should be aware that while the Agency is following all applicable requirements and
guidelines regarding COVID-19, the Agency cannot ensure the health of anyone attending a
Committee meeting. Attendees should therefore use their own judgment with respect to
protecting themselves from exposure to COVID-19.

Members of the public unable to attend this meeting may submit comments either in writing to
edill@scvwa.org or by mail to Erika Dill, Management Analyst Il, SCV Water, 27234 Bouquet
Canyon Road, Santa Clarita, CA 91350. All written comments received before 3:00 PM the day
of the meeting will be distributed to the Committee members and posted on the SCV Water
website prior to the start of the meeting. Anything received after 3:00 PM the day of the meeting
will be made available at the meeting, if practical, and will be posted on the SCV Water website
the following day. All correspondence with comments, including letters or emails, will be posted
in their entirety.

27234 BOUQUET CANYON ROAD « SANTA CLARITA, CALIFORNIA 91350-2173 « 661 2971600 « FAX 661 2971611

website address: www.yourscvwater.com
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MEETING AGENDA
ITEM

1. PLEDGE OF ALLEGIANCE

2. * PUBLIC COMMENTS — Members of the public may comment as to
items within the subject matter jurisdiction of the Agency that are not
on the Agenda at this time. Members of the public wishing to
comment on items covered in this Agenda may do so at the time each
item is considered. (Comments may, at the discretion of the
Committee Chair, be limited to three minutes for each speaker.)

3. Discuss and Recommend Actions for Ground Lease Property at 22722
Soledad Canyon Road

4. Recommend Approval of a Resolution Authorizing FY 2023/24 Water
Supply Contract Payments

5. Recommend Approval of a Contract with Premier Property
Preservation for Janitorial Services

6. Recommend Approval of a Revised Purchasing Policy

7. Recommend Receiving and Filing of May 2023 Financial Report
May 2023 Check Registers Link:
https://www.yourscvwater.com/sites/default/files/SCVWA/departments/f
inance/check-registers/Check-Reqgister-May-2023.pdf

8. Committee Planning Calendar

9. Requests for Future Agenda ltems

10. General Report on Finance and Administration Activities

11. Adjournment

Indicates attachments
To be distributed
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https://www.yourscvwater.com/sites/default/files/SCVWA/departments/finance/check-registers/Check-Register-May-2023.pdf
https://www.yourscvwater.com/sites/default/files/SCVWA/departments/finance/check-registers/Check-Register-May-2023.pdf
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NOTICES:

Any person may make a request for a disability-related modification or accommodation needed
for that person to be able to participate in the public meeting by telephoning Erika Dill,
Management Analyst Il at (661) 297-1600, or writing to SCV Water at 27234 Bouquet Canyon
Road, Santa Clarita, CA 91350. Requests must specify the nature of the disability and the type
of accommodation requested. A telephone number or other contact information should be
included so that Agency staff may discuss appropriate arrangements. Persons requesting a
disability-related accommodation should make the request with adequate time before the
meeting for the Agency to provide the requested accommodation.

Pursuant to Government Code Section 54957.5, non-exempt public records that relate to open
session agenda items and are distributed to a majority of the Committee less than seventy-two
(72) hours prior to the meeting will be available for public inspection at SCV Water, located at
27234 Bouquet Canyon Road, Santa Clarita, California 91350, during regular business hours.
When practical, these public records will also be made available on the Agency’s Internet
Website, accessible at http://www.yourscvwater.com.

Posted on July 11, 2023.


http://www.yourscvwater.com/
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‘\‘ WATER COMMITTEE MEMORANDUM

DATE: July 10, 2023
TO: Finance and Administration Committee
FROM: Rochelle Patterson e

Chief Financial and Administrative Officer

SUBJECT: Discuss and Recommend Actions for Ground Lease Property at 22722 Soledad
Canyon Road

SUMMARY

On October 1, 2017, Castaic Lake Water Agency (predecessor-in-interest to the Santa Clarita
Valley Water Agency (“Agency”) entered into the Ground Lease By and Between the Action
Family Counseling (“Ground Lease”) for the property known as 22722 Soledad Canyon Road,
located on Los Angeles County Assessor's Number 2836-011-909 (location map attached as
Attachment 1). Action Family Counseling (“Action”) exercised the option to extend the Ground
Lease in 2022. The Ground Lease expires on September 30, 2023.

Action is an organization that provides services to the local community, including drug and
alcohol treatment and non-profit support services in group settings to parents and teenagers to
instill and teach positive behavior and life-skills for personal and family development.

The property includes a one-story office building built in 1976 that is approximately 5,520 square
feet (SF). The lot is 95,832 SF and zoned Community Commercial (CC) with a Mixed-Use
Overlay (can be used for both commercial/retail and residential use). There is approximately
52,388 SF of buildable area and 43,444 SF of steep rolling hillside terrain.

The property’s highest and best use was found by the Agency’s appraiser to be its present use.
Highest and best use is generally defined as the reasonably probable and legal use of vacant
land or an improved property, that is physically possible, appropriately supported, and financially
feasible, and that results in the highest value.

DISCUSSION

Since 2011, the building at 22722 Soledad Canyon Road has been used to provide drug and
alcohol treatment and counseling services for the benefit of the community.

There are three viable options for addressing the expiration of the lease:

1. Enter into a month-to-month tenancy upon the expiration date of September 30, 2023 on
the same or new lease terms

2. Enter into a new lease on the same or new terms

3. Dispose of the property through the Surplus Lands Act (“SLA”) process


edill
Item No. 3

edill
Rochelle signature


Option 1:

Section 26 of the current lease (Attachment 2) is a no holdover clause. This type of clause is
meant to preclude a month-to-month tenancy or any other post-expiration tenancy

period. Without this clause, the acceptance of rent or continued possession may be considered
an implied consent to a month-to-month tenancy or some other post-expiration lease period.
The holdover clause provides that the rent shall be increased to 150% of the base rent at the
time of the lease expiration. The longer the holdover period goes without clarification, the more
the situation can be interpreted to mean a month-to-month tenancy based on current lease
terms. If a longer holdover period is required, a formal month-to-month tenancy should be
considered, as it would allow the Agency to control the terms of the month-to-month tenancy,
such as whether the rent should remain the same or be increased.

Option 2:

Entering into a new lease with Action would allow for the Agency to clarify terms, negotiate a
rent escalator similar to the current lease, and identify new terms or language needed to ensure
consistency with current Agency standards and policies.

Option 3

Disposal of the property would be governed by the SLA. Action and local developers have
expressed only a general interest in acquiring the property. To-date, no formal offers or detailed
proposals have been presented.

Disposal of the property would require the Agency’s Board to declare the property as either
“surplus land” or “exempt surplus land.” There are specific exemptions that could apply, but if
they do not, then the property is considered surplus land.

A written notice of availability would need to be sent to certain qualifying entities, including
districts with jurisdiction over the area (such as local agencies) and housing sponsors identified
in a list maintained by the California Department of Housing and Community Development
(“HCD”). Any interested qualifying entity would have 60 days to notify the Agency in writing of its
interest. If a qualifying entity were to provide such notice, then the Agency would be required to
enter into “good faith negotiations” regarding price and terms for 90 days with any such entity.

If the Agency were to receive no such interest or cannot come to terms with an entity that has
expressed interest within the 90-day negotiation period, the Agency would obtain a letter of
compliance from HCD allowing disposition of the property without regard to the SLA. Prior to
sale, the Agency would record a covenant against title to the property providing that if 10 or
more units of housing are ever built on the land, at least 15% of those units must be affordable.

Although there is no requirement that the property be sold for less than fair market value or to
seek a zoning change for the purpose of residential development, the SLA process may, as a
practical matter, deter private developers and result in less than a full fair market price.
STRATEGIC PLAN NEXUS

Consideration of this ground lease property helps to support SCV Water’s Strategic Plan
Objective F.1.5. — Optimize use of SCV Water Real Estate, as well as Objective E.5.2 —



Evaluate opportunities to improve the relationship between fixed costs and fixed revenues in
rate and fee structures.

FINANCIAL CONSIDERATIONS

The Agency’s appraiser found the property’s highest and best use to be the Agency’s present
use. Rent through September 30, 2023 is $13,545 per month (5,520 SF X $2.45 per SF). Itis
comparable to the rental rates for the local market ($1.99 to $2.65 per SF). The appraised fair
market value of the property in its current condition is $2,420,000.00.

RECOMMENDATION

That the Finance and Administration Committee recommends the Board of Directors discuss
and recommend actions for the ground lease property at 22722 Soledad Canyon Road.

RP

Attachments
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ATTACHMENT 2

AIR COMMERCIAL REAL ESTATE ASSOCIATION

STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE -- GROSS
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basic Provisions ("Basic Provisions").
1.1 Parties: This Lease ("Lease"), dated for reference purposes only

is made by and between Castaic Lake Water Agency

("Lessor")
and Action Family Counseling - SCV, Inc. Specifically excluded as lessees are Action - A

Parent Teen Support Program; Action Family Counseling - Bakersfield, Inc.; Action
Family Counseling, Inc.; 30035-39 Bouquet Canyon, LLC; 30010 Bougquet Canyon
Road, LLC; 28557 Bud Canyon, LLC; Connectmyself.com, Inc; and any other person or
entity except than Action Family Counseling - SCV, Inc. Any use or occupancy of

the premises by any other person or entity other than Action Family Counseling -

SCV, Inc., shall constitute an unauthorized assignment of this lease and,

thereby, a material breach of this lease. ("Lessee"),
(collectively the “Parties," or individually a "Party").

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease,
and commonly known as 22722 Soledad Canyon Road, Santa Clarita, CA ;
located in the County of Los Angeles , State of California
and generally described as (describe briefly the nature of the property and, if applicable, the "Project”, if the property is located within a Project)
Stand alone building approx. 5,564 sf situated on approx. 2.2 acres. Lessor makes no
representation or warranty regarding either the size of the building or the property.

Tenant is advised to confirm for itself the sizes of both. Lease
is contingent upon the approval of the CLWA Board of Directors.

("Premises™). (See also Paragraph 2)
1.3  Term: 5 years and O months ("Original Term") commencing October 1, 2017
("Commencement Date") and ending September 30, 2022 ("Expiration Date").
(See also Paragraph 3)

1.4 Early Possession: If the Premises are available Lessee may have non-exclusive possession of the Premises commencing
("Early Possession Date"). (See also Paragraphs 3.2 and 3.3)
1.5 BaseRent: $§11,685.00 per month ("Base Rent"), payable on the First

day of each month commencing October 1, 2017 (rent for the period of August 2016 to September 2017
shall be $11,199/month) . (See also Paragraph 4)

[ if this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 51
1.6 Base Rent and Other Monies Paid Upon Execution:

(a) Base Rent: $ for the period
(b) Security Deposit: $11, 000 (previously paid) ("Security Deposit"). (See also Paragraph 5)
(c) Association-Fees—& forthe-pedad
(d) Other: § for
i PAGE 1 OF 18 /u
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(@) Total Due Upon Execution of this Lease: §

1.7  Agreed Use: Corporate Headquarters. Group counseling meeting for teens and their
families conducted under close professional adult supervision. Any medical, medication,

or residential use is strictly prohibited.

(See also Paragraph 6)
1.8 Insuring Party: Lessor is the "Insuring Party". The annual "Base Premium" is § (See also Paragraph 8)

-4 o3 state-Bre :- -:-..: aragraphsand=Ls " » . ) o ] ]
applicable-boxes): i
E H | g 1:
O

represents both Lessor and Lessee ("Dual Agency").

1.10 Guarantor. The oblfigations of the Lessee under this Lease are to be guaranteed by
Cary Quashen and Kirsten Quashen
____ ("Guarantor"). (See also Paragraph 37)

1.41  Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
[ an Addendum consisting of Paragraphs 51 through 53 :

M a plot plan depicting the Premises;

O a current set of the Rules and Regulations;
[0 aWork Letter;

[0 a energy disclosure addendum is attached,

M other (specify): Rent Adjustment; Option to Extend.

2, Premises.

2.1 Letting. Lessor hereby leases to | , and L hereby | from Lessor, the Premises, for the term, at the rental, and
upon all of the terms, covenants and conditions set forth in this Lease. While the approximate square footage of the Premises may have been used in
the marketing of the Premises for purposes of comparison, the Base Rent stated herein is NOT tied to square footage and is not subject to adjustment
should the actual size be determined to be different. Note: Lessee is advised to verify the actual size prior to executing this Lease.

22 Condition. Lessor shall deliver the Premises to Lessee broom clean and free of debris on the Commencement Date or the Early
Possession Date, whichever first occurs ("Start Date"), and, so long as the required service contracts described in Paragraph 7.1(b) below are
obtained by Lessee and in effect within thirty days following the Start Date, warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating,
ventilating and air conditioning systems ("HVAC™), loading doors, sump pumps, if any, and all other such elements in the Premises, other than those
constructed by Lessee, shall be in good operaling condition on said date and that the surface and structural elements of the roof, bearing walls and
foundation of any buildings on the Premises (the "Building") shall be free of material defects, and that the Unit does not contain hazardous levels of
any mold or fungi defined as toxic under applicable state or federal law. If a non-compliance with said warranly exists as of the Start Date, or if one of
such systems or elements should malfunction or fail within the appropriate warranty period, Lessor shall, as Lessors sole obligation with respect to
such matter, except as otherwise provided in this Lease, promptly after receipt of wrilten notice from Lessee setting forth with specificity the nature and
extent of such non-compliance, malfunction or failure, rectify same at Lessor's expense. The warranty periods shall be as follows: (i) 6 months as to the
HVAC systems, and (i) 30 days as to the remaining systems and other elements of the Building. If Lessee does not give Lessor the required notice
within the appropriate warranty period, correction of any such non-compliance, malfunction or failure shall be the obligation of Lessee at Lessee's sole
cost and expense, except for the roof, foundations, and bearing walls which are handled as provided in paragraph 7. Lessor also warrants, that unless
otherwise specified in writing, Lessor is unaware of (i) any recorded Notices of Defaull affecting the Premise;, (ii) any delinquent amounts due under any
loan secured by the Premises; and (iii) any bankruptcy proceeding affecting the Premises.

23 comp"anca. S arrants-that-te-the-best-efits-knowledge-the-improvements—on = = 2
r restrictions of record, regulations, and ordinances ("Applicable Requirements") that-were-in-effect-at-the-time-that-each

applicable laws, covenants o

sssee— NOTE: Lessee is rasponsib! for determining whether or not the
ate for Lessee's Intended use, and acknowledges that past uses of the

Applicable Requirements, and especially the zoning, are appropri
Premises may n . he-RPremises-do-nel-comp

Date; correction of t‘hat
reafter changed so as to
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require during the term of this Lease the construction of an addition to or an alteration of the Premises and/or Building, the remediation of any
Hazardous Substance, or the reinforcement or other physical modification of the Unit, Premises and/or Building ("Capital Expenditure"), Lessor and
Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unigue use of the
Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that if such
Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead terminate
this Lease unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay the
difference between the actual cost thereof and an amount equal to 6 months' Base Rent. If Lessee elects termination, Lessee shall immediately cease
the use of the Premises which requires such Capital Expenditure and deliver to Lessor written notice specifying a termination date at least 90 days
thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee could legally utilize the Premises without
commencing such Capital Expenditure.

(b) If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as, governmentally
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the
remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the portion
of such costs reasonably attributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at any time. If, however,
such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that it is not economically feasible to pay
its share thereof, Lessor shall have the option to terminate this Lease upon 90 days prior written notice to Lessee unless Lessee notifies Lessor, in
writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. If Lessor does not elect to
terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with Interest, from Rent
until Lessor's share of such costs have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rent due and payable for
the remainder of this Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30
days written notice to Lessor.

(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed
change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such
changed use or intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (ii)
complete such Capital Expenditure at its own expense. Lessee shall not, however, have any right to terminate this Lease.

2.4 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b) it
has been advised by Lessor andierBrekers to satisfy itself with respect to the size and condition of the Premises (including but not limited to the
electrical, HVAC , security, environmental aspects, and compliance with Applicable Requirements and the Americans with

Disabilities Act), and their suitability for Lessees intended use, (c) Lessee has made such investigation as it deems necessary with reference to such
matters and assumes all responsibility therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representation as to the
size of the Premises made by Brekere-or Lessor, (e) the square footage of the Premises was not material to Lessee's decision to lease the Premises
and pay the Rent stated herein, and (f) neither Lessor, Lessor's agents, nerBrokers-have made any oral or written representations or warranties with
respect to said matters other than as set forth in this Lease tn—addruen—t:eseer—ee edges-that—{1-Brokers-have—made-—no—rapresentations

2.5 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if inmediately
prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective
WorK. Lessee acknowledges that it has been the sole Lessee occupant of the Premises for the past five years.

3. Term.
3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possession. Any provision herein granting L Early Po ion of the Premises is subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to
occupy the Premises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Real Property Taxes
and insurance premiums and to maintain the Premises) shall be in effect during such period. Any such Early Possession shall not affect the Expiration
Date.

3.4 Lessee Compliance. Lessor shall not be required to deliver possession of the Premises to Lessee until Lessee complies with its
obligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its
obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession
pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other conditions prior to or concurrent with the Start Date,
the Start Date shall occur but Lessor may elect to withhold possession until such conditions are satisfied.

4. Rent.

4.1, Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are
deemed to be rent (“Rent").

4.2 Payment. . Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or

deduction (except as specrf cally permrtted in thrs Lease) on or before the day on whlch it is due AII monetary amounts shall be rounded to the nearest
whole dollar. s ared-by-Lessaris-inascurate-6ue
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There wlll be no invoices. It is the Lessee’s duty to timely pay Rent even though there are no invoices. Rent for any
period during the term hereof which is for less than one full calendar month shall be prorated based upon the actual number of days of said month.
Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from time to time designate in
writing. Acceptance of a payment which is less than the amount then due shall not be a waiver of Lessor's rights to the balance of such Rent,
regardless of Lessor's endorsement of any check so stating. In the event that any check, draft, or other instrument of payment given by Lessee to
Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late Charge and Lessor, at its option, may
require all future payments to be made by Lessee to be by cashier's check. Payments will be applied first to accrued late charges and attorney's fees,
second to accrued interest, then to Base Rent, Insurance and Real Property Taxes, and any remaining amount to any other outstanding charges or
costs.

5. Securlty Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee’s faithful performance
of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion
of said Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or
compensate Lessor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any
portion of the Security Deposit, Lessee shall within 10 days after written request therefor deposit monies with Lessor sufficient to restore said Security
Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from
Lessor, deposit additional monies with Lessor so that the total amount of the Security Deposit shall at all times bear the same proportion to the
increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a material
change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a
change in control of Lessee occurs during this Lease and following such change the financial condition of Lessee is, in Lessor's reasonable judgment,
significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a
commercially reasonable level based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its
general accounts. Within 90 days after the expiration or termination of this Lease, Lessor shall return that portion of the Security Deposit not used or
applied by Lessor. No part of the Security Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid
by Lessee under this Lease.

6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use,

thereto—and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a
nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
shaII not keep or allow i in the Premises any pets, animals, birds, fish, or reptlles Lease;—shalkne&«umeasenably—wﬂhhe&d—e#d&lawl&—eeﬂ&eﬂk&e—aﬂy

6.2 Hazardous Substances.

(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials
expected to be on the Premises, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated
or monitored by any governmental authority, or (jii) a basis for potential liability of Lessor to any governmental agency or third party under any applicable
statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any
products, by-products or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee's expense) with all Applicable
Requirements. “"Reportable Use" shall mean (i) the installation or use of any above or below ground storage tank, (i) the generation, possession,
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect
to which any Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties.
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the
Agreed Use, ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in
compliance with all Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring property to any meaningful
risk of contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may condition its consent to any Reportable Use upon
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against
damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before Lease expiration or termination) of
protective modifications (such as concrete encasements) and/or increasing the Security Deposit. Lessce shall not keep, store, distribute, sell, or give away
any controlled substance or prescribed medications on the Fremises.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact
to Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has concerning the presence of such Hazardous
Substance.

(c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or
about the Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable
Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup
of any contamination of, and for the maintenance, security and/or monitoring of the Premises or neighboring properties, that was caused or materially
contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for
Lessee, or any third party.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor,
if any, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys' and
consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided,
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however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises
from adjacent properties not caused or contributed to by Lessee). Lessee's obligations shall include, but not be limited to, the effects of any
contamination or injury to person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation,
restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement
entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless
specifically so agreed by Lessor in writing at the time of such agreement.

(e) Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall
indemnify, defend, reimburse and hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including
the cost of remediation, which result from Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by
the gross negligence or wiliful misconduct of Lessor, its agents or employees. Lessor's obligations, as and when required by the Applicable
Requirements, shall include, but not be limited to, the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the
expiration or termination of this Lease.

() Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to
Lessee's occupancy, unless such remediation measure is required as a result of Lessee's use (including "Alterations", as defined in paragraph 7.3(a)
below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the request
of Lessor, including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor's
investigative and remedial responsibilities.

(9) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Lease,
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable
Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor
may, at Lessor's option, either (i) investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) if the estimated cost to remediate such condition exceeds 12
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the
then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30
days following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation
as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance
thereof within the time provided, this Lease shall terminate as of the date specified in Lessor's notice of termination.

6.3 Lessee’s Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire
insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises,
without regard to whether said Applicable Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days after
receipt of Lessor's written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's
compliance with any Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any
documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving the failure of Lessee or the
Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the
Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (i) any mustiness or other odors
that might indicate the presence of mold in the Premises. In addition, Lessee shall provide Lessor with copies of its business license, certificate of
occupancy and/or any similar document within 10 days of the receipt of a written request therefor.

6.4 Inspection; Compliance. Lessor and Lessor's "Lender” (as defined in Paragraph 30) and consultants shall have the right to
enter into Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting
the condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless
a violation of Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long
as such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data
sheets (MSDS) to Lessor within 10 days of the receipt of a written request therefor.

7. Maintenance; Repairs; Utility Installations; Trade Fixtures and Alterations.

7.1 Lessee's Obligations.

(@) In General. Subject to the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (Lessee's Compliance with Applicable
Requirements), 7.2 (Lessor's Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee's sole expense, keep the
Premises, Utility Installations (intended for Lessee's exclusive use, no matter where located), and Alterations in good order, condition and repair
(whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonably or readily accessible to Lessee, and
whether or not the need for such repairs occurs as a result of Lessee's use, any prior use, the elements or the age of such portion of the Premises),
including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, boilers, pressure vessels, fire
protection system, fixtures, walls (interior and exterior), ceilings, floors, windows, doors, plate glass, skylights, landscaping, driveways, parking lots,
fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent to the Premises. Lessee is also responsible for keeping the roof and
roof drainage clean and free of debris. Lessor shall keep the surface and structural elements of the roof, foundations, and bearing walls in good repair
(see paragraph 7.2). Lessee, in keeping the Premises in good order, condition and repair, shall exercise and perform good maintenance practices,
specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's obligations shall include
restorations, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part thereof in good order, condition
and state of repair. Lessee shall, during the term of this Lease, keep the exterior appearance of the Building in a first-class condition (including, e.g.
graffiti removal) consistent with the exterior appearance of other similar facilities of comparable age and size in the vicinity, including, when necessary,
the exterior repainting of the Building.

(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in
customary form and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and
improvements, if any, if and when installed on the Premises: (i) HVAC equipment, (i) boiler, and pressure vessels, (i) fire extinguishing systems,
including fire alarm and/or smoke detection, (iv) landscaping-and-iFigation-systems—and-(v)-clarifiers. However, Lessor reserves the right, upon notice
to Lessee, to procure and maintain any or all of such service contracts, and Lessee shall reimburse Lessor, upon demand, for the cost thereof.
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(c) Failure to Perform. If Lessee fails to perform Lessee's obligations under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days' prior written notice to Lessee (except in the case of an emergency, in which case no notice shall be required), perform such
obligations on Lessee's behalf, and put the Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115%
of the cost thereof. Alternatively, Lessor may consider this fallure to perform by Lessee as a material breach of this Agreement and proceed as provided In this
Agreement.

(d) Replacement. Subject to Lessee's indemnification of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee
of liability resutting from Lessee's failure to exercise and perform good maintenance practices, if an item described in Paragraph 7.1(b) cannot be
repaired other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost
thereof shall be prorated between the Parties and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease, on
the date on which Base Rent is due, an amount equal to the product of multiplying the cost of such replacement by a fraction, the numerator of which is
one, and the denominator of which is 144 (i.e. 1/144th of the cost per month). Lessee shall pay Interest on the unamortized balance but may prepay its
obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 8 (Damage or Destruction) and
14 (Condemnation), it is intended by the Parties hereto that Lessor have no obligation, in any manner whatsoever, to repair and maintain the Premises,
or the equipment therein, all of which obligations are intended to be that of the Lessee, except for the surface and structural elements of the roof,
foundations and bearing walls, the repair of which shall be the responsibility of Lessor upon receipt of written notice that such a repair is necessary. Itis
the intention of the Parties that the terms of this Lease govern the respective obligations of the Parties as to maintenance and repair of the Premises,
and they expressly waive the benefit of any statute now or hereafter in effect to the extent it is inconsistent with the terms of this Lease. Lessor will be
responsible for the landscaping. Lessee is responsible for maintaining all interior and exterior lights and for installing any additional lights (after written approval from
Lessor) that Lessee believes is necessary.

7.3 Utility Installations; Trade Fixtures; Alterations.

(a) Definitions. The term "Utility Installations” refers to all floor and window coverings, air and/or vacuum lines, power panels,
electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in or on
the Premises. The term “Trade Fixtures" shall mean Lessee's machinery and equipment that can be removed without doing material damage to the
Premises. The term “Alterations" shall mean any modification of the improvements, other than Utility Installations or Trade Fixtures, whether by
addition or deletion. "Lessee Owned Alterations and/or Utility Installations" are defined as Alterations and/or Utility Installations made by Lessee
that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior written consent.
Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof) without such consent but
upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof or any existing walls,
will not affect the electrical, plumbing, HVAC, and/or life safety systems, and the cumulative cost thereof during this Lease as extended does not
exceed a sum equal to 3 month's Base Rent in the aggregate or a sum equal to one month's Base Rent in any one year. Notwithstanding the
foregoing, Lessee shall not make or permit any roof penetrations and/or install anything on the roof without the prior written approval of Lessor. Lessor
may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor. Any Alterations or Utility
Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written form with detailed
plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental permits, (i) furnishing Lessor with copies of both
the permits and the plans and specifications prior to commencement of the work, and (i) compliance with all conditions of said permits and other
Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be performed in a workmanlike manner with
good and sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an
amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount equal
to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an additional Security Deposit with Lessor. Lessee
shall use only licensed, bonded, and Insured contractors and subcontractors for any work to be performed at the Premises. Lessee shall notlfy Lessor in writing of all
proposed contractors and subcontractors. Lessee shall not hire, use, or retain any contractors or subcontractors without Lessor's prior written consent and
providing evidence to the satisfaction of the Lessor that the proposed contractor or subcontractor ls duly licensed by the California Contractors State License
Board, has workers compensation and general liability insurance in an amount satisfactory to Lessor, and has added Lessor as an additional insured on all of its
insurance policies and provided proof of eame. Lessor shall be notified at least 30 days prior to the beglnning of any work so that it may post a Notice of
Non-Responsibllity. Lessee shall not suffer or permit any mechanic’s liens to be filed against the Premises or the Improvements, nor against Lessee’s leasehold
interest in the Land by reason of work, labor, services or materials supplied or clalmed to have been supplied to Lessee or anyone holding any interest in the Land
and/or Improvements or any part thereof through or under Leseee. If any such mechanic's llen shall at any time be filed, Tenant ehall within sixty (60) days after
notice of the filing thereof, cause the same to be discharged of record by payment, deposit, bond, order of a court of competent juriediction or otherwise, provided,
however, that. Lessee shall have the right to contest with due dlligence, the validity or amount of any such lien or claimed lien, if Lessee shall give to Lessor reasonable
security thereof, in an amount reasonably requested by Lessor (but in any event not less than 150% of the amount claimed to be owed by the lien claimant). Subject
to the foregolng provisions, If Lessee shall fail to cause such lien to be discharged within the perlod aforesaid, then, In addition to any other right or remedy of Lessor,
Lessor may, but shall not be obligated to, discharge the same elther by paying the amount claimed to be due or by procuring the discharge of such lien by deposit or
by bonding proceedings, and In any such events Lessor shall be entitled, if Lessor so elects, to compel the prosecution of an action for the foreclosure of such
mechanic's lien by the lienor and to pay the amount of judgment in favor of the lienor with Interest, costs and allowances. Nothing contained in thie Lease shall be
deemed or construed in any way as constituting the consent of Lessor, express or implled, to any contractor, subcontractor, laborer or materialman for the
performance of any labor or the furnishing of any materlale for any spectfic improvements, alteration or repair of the Improvements or any part thereof, nor as giving
Lessee a right, power of authority to contract for or permit the rendering of any services or the furnishing of any materlals that wolld glve rlse to the filing of any
mechanic's liens against Lessor's interest in the Premises.

(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been fumnished to or
for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any
interest therein. Lessee shall give Lessor not less than 10 days notice prior to the commencement of any work in, on or about the Premises, and
Lessor shall have the right to post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee
shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that
may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the
amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects to participate in any such action,
Lessee shall pay Lessor's attorneys' fees and costs.

Mg
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7.4 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility
Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to be the
owner of all or any specified part of the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all
Lessee Owned Alterations and Utility Installations shall, at the expiration or termination of this Lease, become the property of Lessor and be
surrendered by Lessee with the Premises.

(b) Removal. By delivery to Lessee of written notice from Lessor not earlier than 90 and not later than 30 days prior to the end of
the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of
this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the
required consent.

(c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of
the improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair, ordinary wear
and tear excepted. "Ordinary wear and tear" shall not include any damage or deterioration that would have been prevented by good maintenance
practice. Notwithstanding the foregoing, if this Lease is for 12 months or less, then Lessee shall surrender the Premises in the same condition as
delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installation,
maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of
any storage tank installed by or for Lessee. Lessee shall remove from the Premises any and all Hazardous Substances brought onto the Premises by
or for Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of the Premises) to
the level specified in Applicable Requirements. Trade Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal
property of Lessee not removed on or before the Expiration Date or any earlier termination date shall be deemed to have been abandoned by Lessee
and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph
7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 below.

8. Insurance; Indemnity.
8.1 Payment of Premium Increases.

(a) Lessee shall pay to Lessor any insurance cost increase ("Insurance Cost Increase™) occurring during the term of this Lease.
Insurance Cost Increase is defined as any increase in the actual cost of the insurance required under Paragraph 8.2(b), 8.3(a) and 8.3(b), over and
above the Base Premium as hereinafter defined calculated on an annual basis. Insurance Cost Increase shall include but not be limited to increases
resulting from the nature of Lessee's occupancy, any act or omission of Lessee, requirements of the holder of mortgage or deed of trust covering the
Premises, increased valuation of the Premises and/or a premium rate increase. The parties are encouraged to fill in the Base Premium in paragraph 1.8
with a reasonable premium for the Required Insurance based on the Agreed Use of the Premises. If the parties fail to insert a dollar amount in
Paragraph 1.8, then the Base Premium shall be the lowest annual premium reasonably obtainable for the Required Insurance as of the commencement
of the Original Term for the Agreed Use of the Premises. In no event, however, shall Lessee be responsible for any portion of the increase in the
premium cost attributable to liability insurance carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence.

(b) Lessee shall pay any such Insurance Cost Increase to Lessor within 30 days after receipt by Lessee of a copy of the premium
statement or other reasonable evidence of the amount due. If the insurance policies maintained hereunder cover other property besides the Premises,
Lessor shall also deliver to Lessee a statement of the amount of such Insurance Cost Increase attributable only to the Premises showing in reasonable
detail the manner in which such amount was computed. Premiums for policy periods commencing prior to, or extending beyond the term of this Lease,
shall be prorated to correspond to the term of this Lease.

8.2 Liability Insurance.

(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting Lessee
and Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership,
use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single
limit coverage in an amount not less than $4-006:800- $5,000.000 per occurrence with an annual aggregate of not less than $2.000.000 $5,000,000.
Lessee shall add Lessor as an additional insured by means of an endorsement at least as broad as the Insurance Service Organization's "Additional
Insured-Managers or Lessors of Premises" Endorsement. The policy shall not contain any intra-insured exclusions as between insured persons or
organizations, but shall include coverage for liability assumed under this Lease as an "insured contract” for the performance of Lessee's indemnity
obligations under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any obligation hereunder.
Lessee shall provide an endorsement on its liability policy(ies) which provides that its insurance shall be primary to and not contributory with any similar
insurance carried by Lessor, whose insurance shall be considered excess insurance only.

(b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addition to, and not in lieu of,
the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein.

8.3 Property Insurance - Building, Inprovements and Rental Value.

(a) Building and Improvements. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor, with
loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal to
the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender, but in no event
more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility Installations, Trade Fixtures, and
Lessee's personal property shall be insured by Lessee not by Lessor. If the coverage is available and commercially appropriate, such policy or policies
shall insure against all risks of direct physical loss or damage (except the perils of flood and/or earthquake unless required by a Lender or included in
the Base Premium), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition,
reconstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed
valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property
insurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the
city nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per
occurrence, and Lessee shall be liable for such deductible amount in the event of an Insured Loss.

(b) Rental Value. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor with loss payable to
Lessor and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days ("Rental Value
insurance"). Said insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be
adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period. Lessee shall be liable for any deductible
amount in the event of such loss.

l (c) Adjacent Premises. If the Premises are part of a larger building, or of a group of buildings owned by Lessor which are adjacent
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to the Premises, the Lessee shall pay for any increase in the premiums for the property insurance of such building or buildings if said increase is
caused by Lessee's acts, omissions, use or occupancy of the Premises.

8.4 Lessee's Property; Business Interruption Insurance; Worker's Compensation Insurance.

(a) Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures,
and Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed
$1,000 per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and
Lessee Owned Alterations and Utility Installations.

(b) Business Interruption. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will
reimburse Lessee for direct or indirect loss of eamings attributable to all perils commonly insured against by prudent lessees in the business of Lessee
or attributable to prevention of access to the Premises as a result of such perils.

(c) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance in such amount as
may be required by Applicable Requirements. Such policy shall include a ‘Waiver of Subrogation’ endorsement. Lessee shall provide Lessor with a
copy of such endorsement along with the certificate of insurance or copy of the policy required by paragraph 8.5.

(d) No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance
specified herein are adequate to cover Lessee's property, business operations or obligations under this Lease.

8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders
Rating" of at least A-, VII, as set forth in the most current issue of "Best's Insurance Guide", or such other rating as may be required by a Lender.
Lessee shall not do or permit to be done anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to
Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of
the required insurance. No such policy shall be cancelable or subject to modification except after 30 days prior written notice to Lessor. Lessee shall,
at least 10 days prior to the expiration of such policies, furnish Lessor with evidence of renewals or “insurance binders" evidencing renewal thereof, or
Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such
policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If eitherParty Lessce shall fail to
procure and maintain the insurance required to be carried by it, the etherRarty Lessor may, but shall not be required to, procure and maintain the same.

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the
other, and waive their entire right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils
required to be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any
deductibles applicable hereto. The Parties agree to have their respective property damage insurance carriers waive any right to subrogation that such
companies may have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless
the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or
damages, liens, judgments, penalties, attorneys' and consultants’ fees, expenses and/or liabilities arising out of, involving, or in connection with, the use
and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing matters, Lessee
shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such
defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its
agents, neither Lessor nor its agents shall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or
other property of Lessee, Lessee's employees, contractors, invitees, customers, or any other person in or about the Premises, whether such damage or
injury is caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality, the presence of mold or from the breakage, leakage,
obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any other cause, whether the said
injury or damage results from conditions arising upon the Premises or upon other portions of the building of which the Premises are a part, or from other
sources or places, (i) any damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to enforce
the provisions of any other lease in the Project, or (jii) injury to Lessee's business or for any loss of income or profit therefrom. Instead, it is intended
that Lessee's sole recourse in the event of such damages or injury be to file a claim on the insurance policy(ies) that Lessee is required to maintain
pursuant to the provisions of paragraph 8.

8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required
herein will expose Lessor to risks and potentially cause Lessor lo incur costs not contemplated by this Lease, the extent of which will be extremely
difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor
with the required binders or certificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater. The parties agree that such
increase in Base Rent represents fair and reasonable compensation for the additional risk/ costs that Lessor will incur by reason of Lessee's failure to
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the
failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to
maintain the insurance specified in this Lease.Alternatively, Lessor may treat Lessee’s fallure to obtain and malntain the insurance required herein as a material
breach and proceed as provided herein for such breaches.

9. Damage or Destruction.

9.1 Definitions.

(a) "Premises Partial Damage" shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and Utility Installations, which can reasonably be repaired in 6 months or less from the date of the damage or destruction. Lessor
shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.

(b) "Premises Total Destruction" shall mean damage or destruction to the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 6 months or less from the date of the damage or destruction. Lessor
shall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.

(c) "Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a),
irrespective of any deductible amounts or coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence
to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable
Requirements, and without deduction for depreciation.

h (e) "Hazardous Substance Condition" shall mean the occurrence or discovery of a condition involving the presence of, or a
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contamination by, a Hazardous Substance, in, on, or under the Premises which requires restoration.

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
destruction the total cost to repair of which is $10,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available to
Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurance was not in force or the insurance proceeds are
not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds (except as to the deductible which is Lessee's
responsibility) as and when required to complete said repairs. In the event, however, such shortage was due to the fact that, by reason of the unique
nature of the improvements, full replacement cost insurance coverage was not commercially reasonable and available, Lessor shall have no obligation
to pay for the shortage in insurance proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to
cover same, or adequate assurance thereof, within 10 days following receipt of written notice of such shortage and request therefor. If Lessor receives
said funds or adequate assurance thereof within said 10 day period, the party responsible for making the repairs shall complete them as soon as
reasonably possible and this Lease shall remain in full force and effect. If such funds or assurance are not received, Lessor may nevertheless elect by
written notice to Lessee within 10 days thereafter to: (i) make such restoration and repair as is commercially reasonable with Lessor paying any
shortage in proceeds, in which case this Lease shall remain in full force and effect, or (ii) have this Lease terminate 30 days thereafter. Lessee shall
not be entitled to reimbursement of any funds contributed by Lessee to repair any such damage or destruction. Premises Partial Damage due to flood
or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some insurance coverage, but the net proceeds of any such
insurance shall be made available for the repairs if made by either Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as
soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (i) terminate this Lease by giving
written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall be effective 60
days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the right within 10 days after receipt of the
termination notice to give written notice to Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor.
Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such event this Lease
shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible after the required funds are
available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice.

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate
60 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall
have the right to recover Lessor's damages from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If at any time during the last 6 months of this Lease there is damage for which the cost to repair
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the
foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by,
(a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the
repairs on or before the earlier of (i) the date which is 10 days after Lessee's receipt of Lessor's written notice purporting to terminate this Lease, or (ii)
the day prior to the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's option shall be
extinguished.

9.6 Abatement of Rent; Lessee’s Remedies.

(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for
which Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such
damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the proceeds received from
the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such
damage, destruction, remediation, repair or restoration except as provided herein.

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful
way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or
restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a date
not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days
thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30 days, this Lease
shall continue in full force and effect. "Commence" shall mean either the unconditional authorization of the preparation of the required plans, or the
beginning of the actual work on the Premises, whichever first occurs.

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable
adjustment shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return
to Lessee so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

10. Real Property Taxes.

10.1 Definition. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special,
ordinary or extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed
upon or levied against any legal or equitable interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's
business of leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Building address
and where the proceeds so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Premises are
located. Real Property Taxes shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reason of events
occurring during the term of this Lease, including but not limited to, a change in the ownership of the Premises, and (ii) levied or assessed on
machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2

(a) Payment of Taxes. Lessor shall pay the Real Property Taxes applicable to the Premises provided, however, that Lessee shall
pay to Lessor the amount, if any, by which Real Property Taxes applicable to the Premises increase over the fiscal tax year during which the
Commencement Date Occurs ("Tax Increase”). Payment of any such Tax Increase shall be made by Lessee to Lessor within 30 days after receipt of
Lessor's written statement setling forth the amount due and computation thereof. If any such taxes shall cover any period of time prior to or after the
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expiration or termination of this Lease, Lessee’s share of such taxes shall be prorated to cover only that portion of the tax bill applicable to the period
that this Lease is in effect. In the event Lessee incurs a late charge on any Rent payment, Lessor may estimate the current Real Property Taxes, and
require that the Tax Increase be paid in advance to Lessor by Lessee monthly in advance with the payment of the Base Rent. Such monthly payment
shall be an amount equal to the amount of the estimated installment of the Tax Increase divided by the number of months remaining before the month
in which said installment becomes delinquent. When the actual amount of the applicable Tax Increase is known, the amount of such equal monthly
advance payments shall be adjusted as required to provide the funds needed to pay the applicable Tax Increase. If the amount collected by Lessor is
insufficient to pay the Tax Increase when due, Lessee shall pay Lessor, upon demand, such additional sums as are necessary to pay such obligations.
Advance payments may be intermingled with other moneys of Lessor and shall not bear interest. In the event of a Breach by Lessee in the
performance of its obligations under this Lease, then any such advance payments may be treated by Lessor as an additional Security Deposit.

(b) Additional Improvements. Notwithstanding anything to the contrary in this Paragraph 10.2, Lessee shall pay to Lessor upon
demand therefor the entirety of any increase in Real Property Taxes assessed by reason of Alterations or Utility Installations placed upon the Premises
by Lessee or at Lessee's request or by reason of any alterations or improvements to the Premises made by Lessor subsequent to the execution of this
Lease by the Parties.

10.3 Joint Assessment. If the Premises are not separately assessed, Lessee's liability shall be an equitable proportion of the Tax
Increase for all of the land and improvements included within the tax parcel assessed, such proportion to be conclusively determined by Lessor from the
respective valuations assigned in the assessor's work sheets or such other information as may be reasonably available.

10.4 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned
Alterations, Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee. When possible, Lessee shall cause its
Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed
separately from the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the
taxes attributable to Lessee's property within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee's property.

1. Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and services
supplied to the Premises, together with any taxes thereon. If any such services are not separately metered or billed to Lessee, Lessee shall pay a
reasonable proportion, to be determined by Lessor, of all charges jointly metered or billed. There shall be no abatement of rent and Lessor shall not be
liable in any respect whatsoever for the inadequacy, stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor dispute,
breakdown, accident, repair or other cause beyond Lessor's reasonable control or in cooperation with governmental request or directions.

12. Assignment and Subletting.

121 Lessor's Consent Required.

(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, “assign or
assignment”) or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent.

(b) Unless Lessee is a corporation and its stock is publicly traded on a national stock exchange, a change in the control of Lessee
shall constitute an assignment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee shall constitute a
change in control for this purpose.

(c) The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs,
which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the
time of the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor
may withhold its consent. "Net Worth of Lessee" shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted
accounting principles.

(d) An assignment or subletting without consent shall, at Lessor’s option, be a Default curable after notice per Paragraph 13.1(d), or
a noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a
noncurable Breach, Lessor may either: (i) terminate this Lease, or (ii) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base
Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by
Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (ii) all fixed and non-fixed rental adjustments scheduled
during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunctive refief.

() Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is
requested.

(9) Notwithstanding the foregoing, allowing a de minimis portion of the Premises, ie. 20 square feet or less, to be used by a third
party vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting.

12.2 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express written assumption by
such assignee or sublessee of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or (iii) alter the primary
liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall
constitute a waiver or estoppel of Lessor's right to exercise its remedies for Lessee's Default or Breach.

(c) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else
responsible for the performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
remedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor's
determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to
the intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and
processing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (See also Paragraph 36)

(f) Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or
entering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply with each and every
term, covenant, condition and obligation herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such
obligations as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented to in writing.
Y
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(g) Lessor's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to the
original Lessee by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by
Lessee of all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein;

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the performance
of Lessee's obligations, Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations
any such excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the
collection of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee's obligations to such
sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor stating that a Breach
exists in the performance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee
shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether such Breach exists,
notwithstanding any claim from Lessee to the contrary.

(b) In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor shall
undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided,
however, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defauits or
Breaches of such sublessor.

(c) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent.

(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the
Default of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and
against Lessee for any such Defaults cured by the sublessee.

13. Default; Breach; Remedies.

13.1 Default; Breach. A "Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Regulations under this Lease. A “Breach" is defined as the occurrence of one or more of the following Defaults, and the
failure of Lessee to cure such Default within any applicable grace period:

(a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of
security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable
assurances to minimize potential vandalism.

(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether
to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which
endangers or threatens life or property, where such failure continues for a period of 3 business days following written notice to Lessee.

(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts
constituting public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice to Lessee. In the event that Lessee commits waste, a nuisance or an illegal activity a second time then, the Lessor may elect to
treat such conduct as a non-curable Breach rather than a Default.

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii) the service
contracts, (iii) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested
subordination, (vi) evidence concerning any guaranty and/or Guarantor, (vii) any document requested under Paragraph 42, (viii) material safety data
sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where
any such failure continues for a period of 10 days following written notice to Lessee.

(e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph
40 hereof, other than those described in subparagraphs 13.1(a), (b), (c) or (d), above, where such Default continues for a period of 30 days after written
notice; provided, however, that if the nature of Lessee'’s Default is such that more than 30 days are reasonably required for its cure, then it shall not be
deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

(H) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of
creditors; (ii) becoming a "debtor" as defined in 11 U.S.C. §101 or any successor statute thereto (unless, in the case of a petition filed against Lessee,
the same is dismissed within 60 days); (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other
judicial seizure of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not discharged
within 30 days; provided, however, in the event that any provision of this subparagraph (e) is contrary to any applicable law, such provision shall be of
no force or effect, and not affect the validity of the remaining provisions.

(g) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materially false.

(h) If the performance of Lessee's obligations under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termination of a
Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent or the
subject of a bankruptcy filing, (iv) a Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on an anticipatory
basis, and Lessee's failure, within 60 days following written notice of any such event, to provide written alternative assurance or security, which, when
coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at
the time of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of an
emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the obtaining of
reasonably required bonds, insurance policies, or governmental licenses, permits or approvals or Lessor at Its option may terminate this Lease in
accordance with the terms of this Agreement. Lessee shall pay to Lessor an amount equal to 115% of the costs and expenses incurred by Lessor in such
performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting
Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had
been earned at the time of termination; (i) the worth at the time of award of the amount by which the unpaid rent which would have been earned after
termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at
the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that
the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by
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the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including but
not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises,
reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable to the unexpired term of
this Lease. The worth at the time of award of the amount referred to in provision (iii) of the immediately preceding sentence shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time of award
plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any
damages to which Lessor is otherwise entitled. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall
have the right to recover in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or
any part thereof in a separate suit. If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or
to perform or quit given to Lessee under the unlawful detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the
applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the
Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the
remedies provided for in this Lease and/or by said statute.

(b) Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee may
sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the
Lessor's interests, shall not constitute a termination of the Lessee's right to possession.

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are
located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liability under
any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant improvements for Lessee paid
for or performed by Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or consideration for Lessee's
entering into this Lease, all of which concessions are hereinafter referred to as "Inducement Provisions," shall be deemed conditioned upon Lessee's
full and faithful performance of all of the terms, covenants and conditions of this Lease. Upon Breach of this Lease by Lessee, any such Inducement
Provision shall automatically be deemed deleted from this Lease and of no further force or effect, and any rent, other charge, bonus, inducement or
consideration theretofore abated, given or paid by Lessor under such an inducement Provision shall be immediately due and payable by Lessee to
Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the Breach which initiated the
operation of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph unless specifically so stated in writing by Lessor
at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by lLessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The Parties hereby agree that such late charge represents a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event
constitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies
granted hereunder. In the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive installments of Base Rent, then
notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance.

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear
interest from the 31st day after it was due. The interest (“Interest") charged shall be computed at the rate of 10% per annum but shall not exceed the
maximum rate allowed by law. Interest is payable in addition to the potential late charge provided for in Paragraph 13.4.

13.6 Breach by Lessor.

(a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform
an obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after
receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of written notice specifying
wherein such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that more than 30 days
are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and thereafter
diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days
after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach
at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any
such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor.

14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise
of said power (collectively "Condemnation®), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
possession, whichever first occurs. If more than 10% of the Building, or more than 25% of that portion of the Premises not occupied by any building, is
taken by Condemnation, Lessee may, at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of
such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession) terminate this Lease as of the
date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shall
remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in
utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of Lessor, whether such award
shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages; provided, however, that
Lessee shall be entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of business goodwill and/or Trade Fixtures,
without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations made to
the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all
compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage
to the Premises caused by such Condemnation.

15. Brokerage Fees.
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withrespesttherate.
16. Estoppel Certificates.

(a) Each Party (as "Responding Party") shall within 10 days after written notice from the other Party (the “"Requesting Party™)
execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate" form
published by the AIR Commercial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably
requested by the Requesting Party.

(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party
may execute an Estoppe! Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the
Requesting Party, (i) there are no uncured defaults in the Requesting Party's performance, and (ii) if Lessor is the Requesting Party, not more than one
month's rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppe! Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any failure
on its part to provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this
Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppel
Certificate in a timely fashion the monthly Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount
equal to 10% of the then existing Base Rent or $100, whichever is greater for remainder of the Lease. The Parties agree that such increase in Base
Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failure to provide the
Estoppel Certificate. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the failure to
provide the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days

after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.
17. Definition of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the time in question of the fee title to the
Premises, or, if this is a sublease, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's title or interest in the Premises or this
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or
covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the
validity of any other provision hereof.

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.
20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor or its partners,

members, directors, officers or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liability
of Lessor with respect to this Lease, and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their
personal assets for such satisfaction.

21. Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under
this Lease.

22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter
mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessorand-Lessee—each+represents—and
mmnm%WMmeW%WWMHMWMW

23. Notices.

23.1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in
person (by hand or by courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by
facsimile transmission, or by email, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted
adjacent to a Party's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Party may by written notice to the
other specify a different address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's
address for notice. A copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time
to time hereafter designate in writing.

23.2 Date of Notice. Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of
delivery shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72
hours after the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or overnight
courier that guarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices delivered
by hand, or transmitted by facsimile transmission or by email shall be deemed delivered upon actual receipt. If notice is received on a Saturday,
Sunday or legal holiday, it shall be deemed received on the next business day.

24, Waivers.
res
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(a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a
waiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or
condition hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or
approval of, any subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease
requiring such consent.

(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee
may be accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in
connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by
Lessor at or before the time 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 OR FUTURE STATUTE TO THE EXTENT THAT SUCH
STATUTE IS INCONSISTENT WITH THIS LEASE.

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of
this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination. Holdover Base Rent shall be calculated on monthly basis. Nothing contained herein shall be construed as consent by Lessor
to any holding over by Lessee.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all
other remedies at law or in equity.
28. Covenants and Condlitions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both

covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a
part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if
prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.

29, Binding Effect; Choice of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and
be governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be
initiated in the county in which the Premises are located.

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed
of trust, or other hypothecation or security device (collectively, "Security Device™), now or hereafter placed upon the Premises, to any and all advances
made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices
(in this Lease together referred to as “Lender") shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any
Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to
Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the
documentation or recordation thereof.

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure
or termination of a Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attorn to suc[l new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for

(NS
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the remainder of the term hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
owner, and (ii) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligations,
except that such new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of
ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more than one
month's rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement")
from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend
the term hereof, will not be disturbed so long as Lessee is not in Breach hereof and attorns to the record owner of the Premises. Further, within 60
days after the execution of this Lease, Lessor shall, if requested by Lessee, use its commercially reasonable efforts to obtain a Non-Disturbance
Agreement from the holder of any pre-existing Security Device which is secured by the Premises. In the event that Lessor is unable to provide the
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt to negotiate for the
execution and delivery of a Non-Disturbance Agreement.

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents;
provided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and
Lessor shall execute such further writings as may be reasonably required to separately document any subordination, attornment and/or
Non-Disturbance Agreement provided for herein.

31. Attorneys’ Fees. If any Party er-Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or
to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable
attorneys' fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to
decision or judgment. The term, "Prevailing Party" shall include, without limitation, a Party eFBreker who substantially obtains or defeats the relief
sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party er-Brokerof its claim or defense.
The attorneys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees
reasonably incurred. In addition, Lessor shall be entitled to attorneys' fees, costs and expenses incurred in the preparation and service of notices of
Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting
Breach ($200 is a reasonable minimum per occurrence for such services and consultation).

32, Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the
case of an emergency, and otherwise at reasonable times after reasonable prior notice for the purpose of showing the same to prospective purchasers,
lenders, or tenants, and making such alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary or desirable and
the erecting, using and maintaining of utilities, services, pipes and conduits through the Premises and/or other premises as long as there is no material
adverse effect to Lessee's use of the Premises. All such activities shall be without abatement of rent or liability to Lessee.

33. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written consent.
Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.
34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any time and ordinary "For Lease" signs during the last 6 months of

the term hereof. Except for ordinary “for sublease" signs, Lessee shall not place any sign upon the Premises without Lessor's prior written consent. All
signs must comply with all Applicable Requirements.

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the
mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser
estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days
following any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have
such event constitute the termination of such interest.

36. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party,
such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to architects’,
attorneys', engineers' and other consuitants' fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent,
including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
receipt of an invoice and supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an
acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or
Breach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees with any determination
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and
in reasonable detail within 10 business days following such request.

37. Guarantor.

37.1 Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commercial Real
Estate Association.

37.2 Default. It shall constitute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the

execution of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate
Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an
Estoppel Certificate, or (d) written confirmation that the guaranty is still in effect.

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on
Lessee's part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term
hereof.

39. Options. If Lessee is granted any Option, as defined below, then the following provisions shall apply:

39.1 Definition. "Option™ shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term
of or renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property
of Lessor; (c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.

39.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the original Lessee, and cannot
be assigned or exercised by anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if
requested by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or subletting.

39.3 Multiple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be
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exercised unless the prior Options have been validly exercised.
39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and
continuing until said Default is cured, (i) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee), (iii)
during the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given 3 or more notices of separate Default, whether or not
the Defaults are cured, during the 12 month period immediately preceding the exercise of the Option.

(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to
exercise an Option because of the provisions of Paragraph 39.4(a).

(c) An Option shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the Option, if,
after such exercise and prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rent for a period of 30
days after such Rent becomes due (without any necessity of Lessor to give notice thereof), or (ii) if Lessee commits a Breach of this Lease.

40. Multiple Buildings. If the Premises are a part of a group of buildings controlled by Lessor, Lessee agrees that it will abide by and conform to
all reasonable rules and regulations which Lessor may make from time to time for the management, safety, and care of said properties, including the
care and cleanliness of the grounds and including the parking, loading and unloading of vehicles, and to cause its employees, suppliers, shippers,
customers, contractors and invitees to so abide and conform. Lessee also agrees to pay its fair share of common expenses incurred in connection with
such rules and regulations.

41. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or
other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of
the Premises, Lessee, its agents and invitees and their property from the acts of third parties.

42, Reservations. Lessor reserves to itself the right, from time to time, to grant, without the consent or joinder of Lessee, such easements,
rights and dedications that Lessor deems necessary, and to cause the recordation of parcel maps and restrictions, so long as such easements, rights,
dedications, maps and restrictions do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents
reasonably requested by Lessor to effectuate any such easement rights, dedication, map or restrictions.

43. Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other
under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest"
and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of
such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be
entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid
"under protest" within 6 months shall be deemed to have waived its right to protest such payment.

44, Authority; Multiple Parties; Execution.

(a) If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual
executing this Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf.
Each Party shall, within 30 days after request, deliver to the other Party satisfactory evidence of such authority.

(b) If this Lease is executed by more than one person or entity as "Lessee", each such person or entity shall be jointly and
severally liable hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other
document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such
document.

(c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same instrument.
45, Conflict. Any conflict between the printed provisions of this Lease and typewritten or handwritten provisions shall be controlled by the
typewritten or handwritten provisions.
46. Offer. Preparation of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an offer to
lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.
47. Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. As long as they

do not materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be
reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.

48. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.
49, Arbitration of Disputes. An Addendum requiring the Arbitration of disputes between the Parties and/or-Brokers arising out of this Lease M
is [ is not attached to this Lease.
50. Accessibility; Americans with Disabilities Act.
(a) The Premises: O have not undergone an inspection by a Certified Access Specialist (CASp). O have-undergonre—an
pified-Access-Specialist{CASp-and— as-determined—thattheRremises—metall-applicable—sonstruction Sibhily

Certified Access Specialist (CASp) can Inspect the sublect premises and determine whether the sublect premlses comply with all of the applicable construction
related acceselbllity standarde under state law. Although state law does not require a CASp Inspection of the subject premises. the commercial property owner or
lessor may not prohibit the leseee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or
tenant. if requested by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp inspectlon. the payment of
the fee for the CASp inspection. and the cost of making any repairs necessary to correct violations of construction-related accessiblity standards within the
premises.

(b) Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee's specific use of the
Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event that
Lessee's use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make any such
necessary maodifications and/or additions at Lessee's expense.

LESSOR 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 HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE

e
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INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION 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 PARTIES ARE URGED TO:

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

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES,
THE STRUCTURAL INTEGRITY, THE CONDITION 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 IN WHICH THE PREMISES IS LOCATED.

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.

Executed at: Santa Clarita, CA Executed at: Santa Clarita, CA

on: o jo/H/17

By LESSOR: By LESSEE:

Castaic Lake Water Agency Action Family Counseling - SCV, Inc.
yd £/

Name Printed: Matt Stone Name Prinjéd: Cary Quashen

Title: General Manager Title: CE&J

By: m M—Q By: (}(5__@.,.___

Name Printed: Keith Abercrombie Name Printed: Kirsten Quashen

Title: Retail Manager Title: CFO

Address: Address:

Telephone: () Telephone: ()

Facsimile: (__ ) Facsimile: (__ )

Email: Email:

Email: Email:

Federal ID No. Federal ID No. 95-4633208

BROKER: BROKER:

Att: Att:

Title: Title:

Address: Address:

Telephone:(__ ) Telephone:(__ )

Facsimile:(___ ) Facsimile:(_ )

Email: Email:

Federal ID No. Federal ID No.

Broker/Agent BRE License #: Broker/Agent BRE License #:

# &
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NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.
Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.

© Copyright 2001 - By AIR Commercial Real Estate Association. All rights reserved.
No part of these works may be reproduced in any form without permission in writing.
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated October 1, 2017

By and Between (Lessor) Castaic Lake Water Agency

(Lessee) Action Family Counseling-SCV, Inc.

Address of Premises: 22722 Soledad Canyon Road
Santa Clarita, CA 91350

Paragraph 51

A RENT ADJUSTMENTS:

The monthly rent for each month of the adjustment period(s) specified below shall be increased using the method(s) indicated below:
(Check Method(s) to be Used and Fill in Appropriately)

, All ltems

(1982-1984 = 100), herein referred to as "CPI".
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M . Fixed Rental Adjustment(s) (FRA)

The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:
October 01, 2018 $12,035.00
October 01, 2019 $12,400.00
October 01, 2020 $12,765.00
October 01, 2021 $13,150.00

B. NOTICE:
Unless specified otherwise herein, notice of any such adjustments, other than Fixed Rental Adjustments, shall be made as specified in
paragraph 23 of the Lease.

C. BROKER'S FEE:
The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease or if applicable,
paragraph 9 of the Sublease.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you are
utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.
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Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.

Ky Mo
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OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated October 1, 2017

By and Between (Lessor) Castaic Lake Water Agency

By and Between (Lessee) Action Family Counseling - SCV, Inc.

Address of Premises: 22722 sSoledad Canyon Road

Santa Clarita, CA 91350

Paragraph 52

A. OPTION(S) TO EXTEND:
Lessor hereby grants to Lessee the option to extend the term of this Lease for one additional twelve
month period(s) commencing when the prior term expires upon each and all of the following terms and conditions:

() In order to exercise an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the same at
least 3 but not more than 4 months prior to the date that the option period would commence, time being of the essence. If proper
notification of the exercise of an option is not given and/or received, such option shall automatically expire. Options (if there are more than one) may
only be exercised consecutively.

(i) The provisions of paragraph 39, including those relating to Lessee's Default set forth in paragraph 39.4 of this Lease, are conditions of
this Option.

(i) Except for the provisions of this Lease granting an option or options to extend the term, all of the terms and conditions of this Lease
except where specifically modified by this option shall apply.

(iv) This Option is personal to the original Lessee, and cannot be assigned or exercised by anyone other than said original Lessee and only
while the original Lessee is in full possession of the Premises and without the intention of thereafter assigning or subletting.

(v) The monthly rent for each month of the option period shall be calculated as follows, using the method(s) indicated below:
(Check Method(s) to be Used and Fill in Appropriately)

PAGE 1 OF 3
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M . Fixed Rental Adjustment(s) (FRA)
The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:
October 01, 2022 $13,545.00

B. NOTICE:
Unless specified otherwise herein, notice of any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified in

| ; PAGE 2 OF 3 ! El?:
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paragraph 23 of the Lease.
C. BROKER'S FEE:

The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease or if applicable,
paragraph 9 of the Sublease.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you are
utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.

Wy M
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ADDENDUM
Date: [0 /H[20(7

By and Between (Lessor) castaic Lake Water Agency
(Lessee) Action Family Counseling - SCV, Inc.

Address of Premises: 22722 Soledad Canyon Road
Santa Clarita, CA

Paragraph 53

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

A. Any and all consents and agreements provided for or permitted by this Agreement shall be in writing.
This Agreement containe the sole agreement of the parties and correctly sets forth the rights, duties, and
obligations of each to the other as of this date. Any prior arrangements, promises, negotiations, agreemente,
or representations not expressly set forth in this Agreement are of no force and effect.

B. Whenever used in this Agreement, the singular shall include the plural, and the plural shall include the
singular and the gender shall include the male and female and neuter as well as a trust, firm, company, or
corporation, all as the context and meaning of this Agreement may require. The article, section, and paragraph
titles and headings contained in this Agreement are inserted as a matter of convenience and for ease of
reference only and shall be dieregarded for all other purposes, including the construction or enforcement of this
Agreement or any of its provisions.

(& Each party to this Agreement acknowledges that it has participated in the drafting of this Agreement,
and any applicable rule of construction to the effect that ambiguities are to be resolved against the drafting
party shall not be applied in connection with the construction or interpretation of this Agreement.

D. Lessee acknowledges and agrees that any construction by it on or at the Premises is done for the
beneftt of the Lessee alone. Lessor reserves the right to require Lessee to post, at Lessec’s sole expense,
completion and payment bonds prior to the Lessee beginning any work (including work covered by section 7 of
the Lease).

E. Section 8.7 of the Lease is replaced entirely by the following, "'Lessor" for the purposes of this Section
shall mean and include Lessor and Lessor’s directors, officers, shareholders, agents and employees. To the

fullest extent permitted by law, Lessee covenants with Lessor that Lessor shall not be liable for any damage or
liability of any kind or for any injury to or death of persons or damage to property of Lessee or any other
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person occurring during the Term of this Lease (including all renewal periods) from any cause whatsoever
related to the use, occupancy or enjoyment of the Premiees by Lessee or any person thereon or holding under
Lessee. Lessee shall pay for, defend (with an attorney approved by Lessor), indemnify, and save Lessor
harmless against and from any real or alleged damage or injury and from all claims, judgments, liabilities, costs
and expenses, including attorney's fees and costs, arising out of or connected with Lessee's use of the
Premises and its facilities, or any repairs, Alterations or improvements (including original improvements and
fixtures specified as Lessee’s Work) which Lessee may make or cause to be made upon the Fremises, any
breach of this Lease by Lessee and any loss or interruption of business or loss of rental income resulting from
any of the foregoing; provided, however (and though Lessee shall in all cases accept any tender of defense of
any action or proceeding in which Lessor is named or made a party and shall, notwithstanding any allegations
of negligence or misconduct on the part of Lessor, defend Lessor as provided herein), Lessee shall not be liable
for such damage or injury to the extent and in the proportion that the same is ultimately determined to be
attributable solely to the gross negligence or willful misconduct of Lessor, and Lessor shall pay for, defend,
indemnify, and save Lessee harmless against and from any and all claims, judgments, liabilities, costs and
expenses, including attorneys fees and costs, resulting from any such damage or injury. Lessor need not have
first paid any such claim in order to be defended or indemnified or held harmless. The obligations to indemnify
set forth in this Section shall include all attorneys’ fees, litigation costs, investigation costs and court costs
and all other costs, expenses and liabilities incurred by the indemnified party from the first notice that any
claim or demand is to be made or may be made. All indemnity obligations under this Section shall survive the
expiration or termination of this Lease. Leseee’s duty to indemnify Lessor shall apply to instances of both
Lessor's active and passive negligence. The parties expresely intend that Lessee’s duty to indemnify Lessor
(1) require indemnity for any loss arising out of or connected to the actions of the Lessee, notwithstanding the
Lessor's active or passive negligence, (2) provide for indemnity regarding all acts and omissions, including but
not limited to the misconduct or negligence, of the Lessee, and (3) the indemnity provisions apply to losses
resulting from the Lessee’s negligence or any other cause other than the willful misconduct or sole gross
negligence of the Lessor.

F. Section 12 of the Lease is amended to include the following, "Standard for Consent. Lessee agrees that
Lessor may refuse ite consent to the proposed transfer on any reasonable grounds, and (by way of example
and without limitation) Lessee agrees that It shall be reasonable for Lessor to withhold its consent, among
any other reasons, if any of the following situations exist or may exist: (a) the proposed transferee’s financial
condition, net worth or liquidity is less than the financial condition, net worth or liquidity of Lessee as of the
Effective Date or the date of the request for transfer, whichever is greater, or is inadequate to support all of
the financial and other obligations of Lessee under this Lease; (v) the business reputation or character of the
proposed transferee ie not reasonably acceptable to Lessor; or (c) the proposed transferee is not likely to
conduct on the Premises a business of a quality substantially equal to that conducted by Lessee. These
situations are not exclusive and are set forth as examples only."

G. Section 12.2 of the Lease is amended to include the following, "Lessee shall pay to Lessor, as Additional
Rent, concurrently with any request for assignment or tranefer, any legal fees and expenses incurred by Lessor
in connection with the proposed Assignment or transfer, to the extent such amounts exceed the
non-refundable fee set forth above, not to exceed Three Thousand and 00/100 Dollars ($3,000.00)."

H. Paragraph 18 is hereby amended to provide, "If any provision of this Agreement is determined by any
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court of competent jurisdiction or arbitrator to be invalid, illegal, or unenforceable to any extent, that provision
shall, if possible, be construed as though more narrowly drawn, if a narrower construction would avoid such
invalidity, illegality, or unenforceability. If a narrower construction would not avoid such invalidity, illegality, or
unenforceability, then the provision held to be invalid, illegal, or unenforceable shall be severed and the remaining
provisions of this Agreement shall remain effect.”

L Section 35 of the Lease is amended to include the following, "The voluntary or other surrender of this
Lease by the Lessee, or a mutual cancellation of the Lease, or a termination by Lessor, shall not work as a
merger, and shall, at the option of the Lessor, terminate all or any existing subtenancies.

). Section 39 of the Lease is amended to include the following, "Any Options for Lessee are conditioned
upon the satisfaction of all conditions in the Leace, as well as that Lessee is open for business to the public
from the Premises, is not in default under this Lease beyond applicable notice and cure periods and is current
on all lease payments. Lessee’s failure to exactly comply with the time requirements set forth in the Lease
relative to the exercise of any Option to Renew shall cause the option provided herein to automatically cease
and terminate and, in such event, this Lease shall terminate upon the expiration of the initial Term. All
references in this Lease to the "Term" shall be deemed to mean the initial Term as extended by the Option
Term, as applicable."

K. Section 42 shall be amended to include the following, "No easements, express or implied, are hereby
granted or conferred upon Lessee in consideration of its use of the Premises, nor may any easement, express
or implied, be granted or conferred upon Lessee without Lessor's express written consent which may be
withheld for any reason."
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
GUARANTY OF LEASE

WHEREAS,Castaic Lake Water Agency , hereinafter
"Lessor’, and Action Family Counseling, SCV, Inc. , hereinafter
"Lessee", are about to execute a document entitled "Lease" dated October 1, 2017 concerning the premises commonly

known as 22722 Soledad Canyon Road, Santa Clarita, CA
wherein Lessor will lease the premises to Lessee, and
WHEREAS, Cary Quashen; Kirsten Quashen
hereinafter "Guarantors” have a financial interest in Lessee, and
WHEREAS, Lessor would not execute the Lease if Guarantors did not execute and deliver to Lessor this Guaranty of Lease.

NOW THEREFORE, in consideration of the execution of said Lease by Lessor and as a material inducement to Lessor to execute said
Lease, Guarantors hereby jointly, severally, unconditionally and irrevocably guarantee the prompt payment by Lessee of all rents and all other sums
payable by Lessee under said Lease and the faithful and prompt performance by Lessee of each and every one of the terms, conditions and covenants
of said Lease to be kept and performed by Lessee.

It is specifically agreed by Lessor and Guarantors that: (i} the terms of the foregoing Lease may be modified by agreement between Lessor
and Lessee, or by a course of conduct, and (ii) said Lease may be assigned by Lessor or any assignee of Lessor without consent or notice to
Guarantors and that this Guaranty shall guarantee the performance of said Lease as so modified.

This Guaranty shall not be released, modified or affected by the failure or delay on the part of Lessor to enforce any of the rights or remedies
of the Lessor under said Lease.

No notice of default by Lessee under the Lease need be given by Lessor to Guarantors, it being specifically agreed that the guarantee of the
undersigned is a continuing guarantee under which Lessor may proceed immediately against Lessee and/or against Guarantors following any breach or
default by Lessee or for the enforcement of any rights which Lessor may have as against Lessee under the terms of the Lease or at law or in equity.

Lessor shall have the right to proceed against Guarantors following any breach or default by Lessee under the Lease without first proceeding
against Lessee and without previous notice to or demand upon either Lessee or Guarantors.

Guarantors hereby waive (a) notice of acceptance of this Guaranty. (b) demand of payment, presentation and protest, (c) all right to assert or
plead any statute of limitations relating to this Guaranty or the Lease, (d) any right to require the Lessor to proceed against the Lessee or any other
Guarantor or any other person or entity liable to Lessor, (e) any right to require Lessor to apply to any default any security deposit or other security it
may hold under the Lease, (f) any right to require Lessor to proceed under any other remedy Lessor may have before proceeding against Guarantors,
(9) any right of subrogation that Guarantors may have against Lessee.

Guarantors do hereby subordinate all existing or future indebtedness of Lessee to Guarantors to the obligations owed to Lessor under the
Lease and this Guaranty.

If a Guarantor is married, such Guarantor expressly agrees that recourse may be had against his or her separate property for all of the
obligations hereunder.

The obligations of Lessee under the Lease to execute and deliver estoppel statements and financial statements, as therein provided, shall be
deemed to also require the Guarantors to do and provide the same to Lessor. The failure of the Guarantors to provide the same to Lessor shall
constitute a default under the Lease.

The term "Lessor" refers to and means the Lessor named in the Lease and also Lessor's successors and assigns. So long as Lessor's
interest in the Lease, the leased premises or the rents, issues and profits therefrom, are subject to any mortgage or deed of trust or assignment for
security, no acquisition by Guarantors of the Lessor's interest shall affect the continuing obligation of Guarantors under this Guaranty which shall
nevertheless continue in full force and effect for the benefit of the mortgagee, beneficiary, trustee or assignee under such mortgage, deed of trust or
assignment and their successors and assigns.

The term "Lessee" refers to and means the Lessee named in the Lease and also Lessee's successors and assigns.

Any recovery by Lessor from any other guarantor or insurer shall first be credited to the portion of Lessee's indebtedness to Lessor which
exceeds the maximum liability of Guarantors under this Guaranty.

No provision of this Guaranty or right of the Lessor can be waived, nor can the Guarantors be released from their obligations except in writing
signed by the Lessor.

Any litigation concerning this Guaranty shall be initiated in a state court of competent jurisdiction in the county in which the leased premises
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are located and the Guarantors consent to the jurisdiction of such court. This Guaranty shall be governed by the laws of the State in which the leased
premises are located and for the purposes of any rules regarding conflicts of law the parties shall be treated as if they were all residents or domiciles of
such State.

In the event any action be brought by said Lessor against Guarantors hereunder to enforce the obligation of Guarantors hereunder, the
unsuccessful party in such action shall pay to the prevailing party therein a reasonable attorney's fee. The attorney's fee award shall not be computed in
accordance with any court fee schedule, but shall be such as to full reimburse all attorney's fees reasonably incurred.

If any Guarantor is a corporation, partnership, or limited liability company, each individual executing this Guaranty on said entity's behalf
represents and warrants that he or she is duly authorized to execute this Guaranty on behalf of such entity.

If this Form has been filled in, it has been prepared for submission to your attorney for his approval. No representation or
recommendation is made by the AIR Commercial Real Estate Association, the real estate broker or its agents or employees as to

the legal sufficiency, legal effect, or tax consequences of this Form or the transgation relating thereto.
Executed at: _AcHion Fawt \:‘ Covunceling %\
= -

On: !0_//"“7 cary Quaﬁflen
Address: 22722 Soledad  (Cyn Rck
_ Sapte. (loupide, A 91350

KED

Kirsten Quashen
"GUARANTORS"
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‘ Sﬂl ITEI\Z NO.

‘\‘ WATER COMMITTEE MEMORANDUM

DATE: July 10, 2023
TO: Finance & Administration Committee
FROM: Rochelle Patterson #A2%

Director of Finance and Administration

SUBJECT: Recommend Approval of a Resolution Authorizing FY 2023/24 Water Supply
Contract Payments

SUMMARY AND DISCUSSION

The Agency has received the Department of Water Resources (DWR) 2024 Statement of
Charges. This invoice has been combined with the 2023 Statement of Charges to develop the
attached resolution authorizing contract payments during FY 2023/24. The fixed charges total
$25,408,258, as shown in the attachment (Attachment 2). The variable charges depend on the
water deliveries during the course of the year, but are estimated at approximately $11,550,000.

Due to the timing of the DWR statement of charges, which usually becomes available annually
in July, the attached resolution (Attachment 1) authorizes the July 2024 payment in June 2024.

STRATEGIC PLAN NEXUS

This water supply contract helps achieve SCV Water’s Strategic Plan Goal C: Water Supply and
Resource Sustainability — Implement programs to ensure the service area has reliable and
sustainable supplies of water.

FINANCIAL CONSIDERATIONS

DWR payments are fully funded by Agency-set property tax revenues received from Los
Angeles and Ventura Counties.

RECOMMENDATION

That the Finance and Administration Committee recommends the Board of Directors adopt the
attached resolution authorizing the General Manager to disburse funds from the State Water
Contract Fund, subject to adjustments, in a timely manner to meet the Water Supply Contract
payment obligations due during FY 2023/24.

RP/ed

Attachments
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ATTACHMENT 1

RESOLUTION NO.

RESOLUTION OF THE BOARD OF DIRECTORS
OF THE SANTA CLARITA VALLEY WATER AGENCY
AUTHORIZING WATER SUPPLY CONTRACT PAYMENTS
FOR FISCAL YEAR 2023/24

WHEREAS, the Castaic Lake Water Agency on April 30, 1963 contracted with the State of
California through the Department of Water Resources for a water supply pursuant to the
California Water Resources Development Bond Act; and

WHEREAS, pursuant to SB 634, the Santa Clarita Valley Water Agency (SVC Water) was
created on January 1, 2018 and is the successor entity to the Castaic Lake Water Agency
(CLWA) and the Newhall County Water District (NCWD); and

WHEREAS, the Santa Clarita Valley Water Agency is currently entitled under the Water Supply
Contract, as amended, to a total Annual Table A amount of 95,200 acre-feet; and

WHEREAS, the Water Supply Contract, as amended, requires the Santa Clarita Valley Water
Agency to make payments to the Department of Water Resources for water service on account
of (1) a Delta Water Charge, (2) a Transportation Charge, (3) an Off-Aqueduct Power Facilities
Charge as an addition to the Transportation Charge, and (4) a Water System Revenue Bond
Surcharge; and

WHEREAS, a summary of the charges contained in the statements is attached to this resolution
and the total of the invoiced FY 2023/24 Water Supply Contract charges is $25,408,258, plus
Variable Operation, Maintenance, Power and Replacement Charges.

WHEREAS, this action also approves payment of the July 2024 Water Supply Contract
charges, including Variable Operation, Maintenance, Power and Replacements Charges, in
June 2024, which is required by the Water Supply Contract.

NOW, THEREFORE BE IT RESOLVED, that the Board of Directors of the Santa Clarita Valley
Water Agency authorizes the General Manager to disburse funds from the State Water Contract
Fund, subject to adjustments, in a timely manner to meet the Water Supply Contract payment
obligations due for FY 2023/24.
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July 2023*
August 2023
September
October
November
December
January 2024
February
March

April

May

June

July 2024**

Total

DMS #29265

ATTACHMENT 2

FY 2023/24 Water Supply Contract Payments

Water System

Replacement

Delta Water  Transportation Off-Aqueduct Revenue Bond Account
Charge Charge Power Charge Surcharge Adjustment Total

$ 2,216,551 $ 1,856,768 $ 4965 $ 1,214,725 - $ 5,293,009
421,019 1,056,552 4,964 - - 1,482,535
421,019 1,056,552 68,634 - - 1,546,205
421,018 1,056,552 4,964 - - 1,482,534
421,018 1,056,552 4,964 - - 1,482,534
421,018 1,056,552 4,964 - - 1,482,534
2,263,311 2,127,832 9,810 1,322,622 - 5,723,575
407,962 866,379 9,810 - - 1,284,151
407,962 866,378 73,831 - - 1,348,171
407,962 866,378 9,810 - - 1,284,150
407,962 866,378 9,810 - - 1,284,150
407,962 866,378 9,810 - - 1,284,150
2,263,310 2,127,830 9,810 1,322,619 - 5,723,569

$ 8671523 $ 13,870,313 $ 221,181 $ 2,645241 $ - $ 25,408,258

*Payment approved to be made in June 2024
Reflects Invoice 24-005-T-Combined, dated June 30, 2023

July 11, 2023
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Sﬂl ITEI\/5I NO.

‘\‘b WATER COMMITTEE MEMORANDUM

DATE: July 10, 2023
TO: Finance and Administration Committee
FROM: Rochelle Patterson Z/Z2%

Director of Finance and Administration

SUBJECT: Recommend Approval of a Contract with Premier Property Preservation for
Janitorial Services

SUMMARY

Janitorial services for SCV Water have been provided by Valley Maintenance Corp. for the last
three fiscal years. Per Agency policy, a Request For Proposal (RFP) was issued to obtain
competitive bids with the purpose of signing a new service contract.

After careful review of the ten submitted bids, staff recommends executing a contract with
Premier Property Preservation, based in West Hills, CA.

Services are to be provided for the following locations:

¢ Rio Vista Water Treatment Plant (administration and maintenance buildings, as well as
office trailers)

Earl Schmidt Filtration Plant (control room and one warehouse area)

Summit Circle Buildings (Engineering, Inspection & Water Resources)

Pine Street (including trailers)

Rockefeller

Golden Triangle (trailers)

The annual cost of the service is $163,670 ($180,037 with a 10% contingency) for the first and
second year, escalating at 5% for the third year. Staff recommends a one-year contract for
$180,037 with a contingency for as-needed work, such as emergencies and cleaning for special
events. Staff also recommends two one-year options for possible contract extensions for a total
not-to-exceed amount of $549,112.50. Funds for these services are included in the adopted FY
2023/24 and FY 2024/25 Biennial Budget.

DISCUSSION

The Janitorial Services RFP was issued through the Agency’s eProcurement platform
PlanetBids, advertised in The Signal newspaper, as well as published on the Agency’s website.
In total, forty-five (45) vendors were notified through PlanetBids with thirty (30) downloads of the
documentation. To encourage local bidding, two local vendors were notified of the RFP by
phone. A mandatory walkthrough for potential bidders was conducted so that all vendors
submitting RFPs would be familiar with the locations and sizes of the facilities to be cleaned.
Seventeen (17) attendees representing sixteen (16) companies attended the walkthrough. In
response to the RFP, ten (10) formal bids were received.
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A selection panel comprised of Agency staff reviewed the proposals and verified references.
Staff scored the proposals on cost, functional requirements, stability, financial status,
gualifications, and references. Premier Property Preservation provided the most detailed and
thorough proposal (Attachment 1) and proposed the lowest cost out of all the bids. The second
and third highest-scored bids (JJ Property Maintenance and Santa Fe Janitorial, respectively)
although they were not the second and third lowest costs as reflected in the score sheet
(Attachment 2). The Agency’s current provider, Valley Maintenance, submitted the second
lowest cost bid, but were ranked lower due to a less thorough proposal.

References were checked for each provider, and all had decent reports from other current
contracts. Premier Property Preservation currently has a contract with Cal State Northridge
(CSUN), where the Agency’s Facilities Supervisor previously worked, so there was an added
personal familiarity element. Premier is based in West Hills, so while not local, their proximity is
an improvement over the current provider’'s base in Santa Fe Springs.

Based on the understanding of the work to be performed and the reference-checking process,
staff recommends a one-year contract with Premier Property Preservation with two one-year
options to extend the contract, for a total of up to three years. A termination clause is included in
the contract, and the Agency may terminate with 30-days written notice.

STRATEGIC PLAN NEXUS

This contract helps support SCV Water’s Strategic Plan Strategy B.5 — Operate and maintain
facilities.

FINANCIAL CONSIDERATIONS

The estimated annual cost of the service is $163,670 for the first year and second years, then
increasing 5% to $171,853.50 for the third year. Staff recommends a one-year contract with a
10% contingency for as-needed work, for a total not-to-exceed amount of $180,037. Staff also
recommends two one-year options for contract extensions for a total not-to-exceed amount of
$549,112.50. Funds for these services are included in the adopted FY 2023/24 and FY 2024/25
Biennial Budget.

RECOMMENDATION

That the Finance and Administration Committee recommends the Board of Directors authorize

the General Manager to enter into a contract with Premier Property Preservation, in the amount
of $163,670 with an optional two-year extension for a not-to-exceed amount of $549,112.50, to
provide janitorial services for the Agency’s facilities.

RP

Attachments
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ATTACHMENT 1

& PREMIER

& PROPERTY PRESERVATION

JANITORIAL
SERVICES

RFP - Janitorial Services 2223-JS-35561

May 19, 2023
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PREMIER

PROPERTY PRESERVATION

©

Santa Clarita Valley Water Agency
27234 Bouquet Canyon Road,
Santa Clarita, CA 91350

The undersigned is acquiescent to make this opportunity the best service you will ever encounter,
as the Project Manager and the Assistant Project Manager of Premier Property Preservation will
make themselves in touch with you to answer your queries in order to ensure a better response to
your needs. During and after bid evaluation, you may also contact our Chief Executive Officer
Angelo Varsobia to discuss the terms of service and to effect our conformity with it.

We are honored and privileged to present our business proposal in relation to the Request for
Proposal (REP) [or [TB] solicited by your good office and delighted about the possibility of being a
vendor that would provide the quality of service that the facility is looking for.

Rest assured that our team has diligently reviewed the scope before submitting this business
proposal and is very much aware of the standards to which the facilities will hold its vendors
accountable in case of contravention thereof.

Provided below is a brief description of our understanding of the entire (Request for Proposal or
ITB) as well as the approach of the company and the manner in which the procedure will be
executed once, we are awarded the contract.

Premier Property Preservation is situated at 7449 Studio Road, West Hills CA 91304. You are
encouraged to reach out to us at 818-796-6033.

We, in Premier Property Preservation, are looking forward to serving your esteemed
department/office/agency!

' ‘J/_\ -
ANGELQ VARSOBIA

Chief Executive Officer
818-384-0743

@ WWW.pppreserves.com \. 1.818.796.6033
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PROPERTY PRESERVATION

EXECUTIVE SUMMARY

This executive summary provides an overview of our proposal and highlights the key points for SCV
Water to consider. Our company, Premier Property Preservation, is pleased to submit our
comprehensive proposal for the scope of work outlined by SCV Water. Our approach combines
expertise, experience, and a commitment to delivering exceptional results.

Scope of Work: Our proposal encompasses a detailed scope of work, including daily, weekly,
monthly, and bi-annual tasks. We have carefully reviewed the requirements provided by SCV Water
and have aligned our approach accordingly. Our team will diligently perform tasks such as waste
and recycling container management, surface cleaning and sanitization, restroom and kitchen
maintenance, floor care, and more, ensuring a clean and hygienic environment for SCV Water's
premises.

Approach: Our approach is focused on efficiency, effectiveness, and attention to detail. We
understand the importance of maintaining a clean and well-maintained facility, and our experienced
team is dedicated to upholding the highest standards. We utilize industry-leading practices, quality
cleaning products, and modern equipment to ensure optimal results. Additionally, our commitment
to sustainability means we prioritize environmentally friendly practices throughout our operations.
Experience: Premier Property Preservation has a proven track record of successfully completing
similar projects. Our attachment, labeled Attachment C, provides detailed information about our
previous projects, including project descriptions, client testimonials, performance metrics, and
before and after photographs. This comprehensive documentation showcases our capabilities and
the satisfaction of our clients. We are confident that our experience positions us well to meet SCV
Water's expectations.

Value Proposition: Choosing Premier Property Preservation brings numerous benefits to SCV
Water. These include:

1. Exceptional Service: Our team is committed to delivering reliable and high-quality services,
ensuring a clean and safe environment for SCV Water's staff and visitors.

2. Expertise and Efficiency: With our extensive experience, we have developed efficient
processes and methodologies to streamline operations while maintaining excellent
standards.

3. Sustainability Focus: We prioritize eco-friendly practices to minimize environmental impact,
utilizing green cleaning products and implementing waste reduction strategies.

@ WWW.pppreserves.com \. 1.818.796.6033
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PROPERTY PRESERVATION

4. Proven Track Record: Our successful completion of similar projects, as evidenced in
Attachment C, demonstrates our ability to meet and exceed client expectations.

5. Strong Partnership: We believe in fostering long-term relationships based on trust, open
communication, and responsiveness. We are committed to being a reliable partner for SCV
Water.

Premier Property Preservation is well-equipped and ready to undertake the scope of work outlined
by SCV Water. Our approach, based on our expertise and experience, ensures exceptional results
and client satisfaction. We invite SCV Water to review the details provided in our proposal, including
the attachment, and to contact us for any further information or clarifications. We appreciate the
opportunity to be considered for this project and look forward to the possibility of working together.

@ WWW.pppreserves.corm \. 1.818.796.6033
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Premier Property Preservation is committed to providing comprehensive cleaning and janitorial
services to SCV Water. Our approach to accomplishing the work outlined in the scope is as follows:

1. Understanding SCV Water's Requirements:
a. We will thoroughly examine the scope of work document provided by SCV Water,
paying close attention to all sections and subsections.

2. Developing a Detailed Work Plan:
a. Based on the information gathered, we will develop a detailed work plan that outlines
the tasks, frequencies, and priorities for each area to be cleaned.
b. The work plan will align with the daily, weekly, monthly, and semi-annual work efforts
specified in the scope, ensuring that all areas are covered adequately.

3. Resource Allocation and Staffing:

a. We will allocate the necessary resources, including cleaning equipment, tools, and
environmentally-friendly cleaning solutions, to ensure efficient and effective cleaning
operations.

b. Our experienced and trained cleaning staff will be assigned to the project. They will
be knowledgeable about SCV Water's specific requirements and adhere to
professional cleaning practices.

4. Communication and Coordination:

a. We will establish clear lines of communication with SCV Water's designated
representatives to address any concerns, receive feedback, and provide regular
updates on the progress of the cleaning operations.

b. Our team will work collaboratively with SCV Water's staff, ensuring minimal
disruption to their daily operations while performing the cleaning tasks.

5. Quality Assurance and Monitoring:
a. We will implement a robust quality assurance program to ensure that the cleaning
services provided meet or exceed SCV Water's expectations.
b. Regular inspections and audits will be conducted to monitor the quality of work,
identify any areas that require improvement, and promptly address any issues that
may arise.

@ wWww.pppreserves.com . 1.818.796.6033
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6. Reporting and Documentation:

a. We will maintain detailed records of the cleaning activities, including work performed,
supplies used, and any additional observations or recommendations.

b. Regular reports will be shared with SCV Water, summarizing the work completed,
highlighting any challenges encountered, and providing suggestions for continuous
improvement.

7. Flexibility and Adaptability:

a. We understand that SCV Water's needs may evolve over time. We will remain
flexible and adaptable to accommodate any changes in the scope of work,
schedules, or specific requirements as communicated by SCV Water.

8. Staffing, Training, Supervision:

e Premier Property Preservation will ensure that only authorized, competent, and skilled
employees are assigned to work under this contract.

e All janitorial contract personnel will receive comprehensive safety training in all aspects of
custodial operations from the janitorial company.

e Premier Property Preservation will maintain records of safety training and make them
available to SCV Water upon request.

e In the event of any employee-related issues, such as incompetence, disorderly conduct,
refusal to perform, or unsatisfactory behavior, Premier Property Preservation will promptly
remove the employee from all work under the contract as per SCV Water's request.

2. Security:

e Premier Property Preservation will be responsible for securing and locking both the interior
and exterior portions of the building during designated hours specified by SCV Water.

e Contractor employees will be provided security keys and alarm codes by SCV Water to
access the facilities and relevant areas.

e All janitorial contract personnel working in security-sensitive areas will undergo background
checks, as determined by SCV Water. Premier Property Preservation will cover the cost of
these background checks.

e Janitorial Services contractor employees will be required to wear a clean and neat uniform
with a name badge for identification purposes.

3. Performance:

e Premier Property Preservation will be responsible for maintaining the cleanliness and
sanitation of the building.

@ www.pppreserves.com ‘. 7.818.796.6033
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e The janitorial services contractor will follow the guidelines outlined in Section 1.5 to ensure
the proper maintenance of each service area.

e Premier Property Preservation will conduct monthly inspections of the facilities and provide
written inspection reports to SCV Water's representative or designee during the last week of
each month.

Quality and Frequency Standards for Key Areas

A. Entrances and Exterior Areas:

e Premier Property Preservation will empty all trash containers, clean and disinfect their
surfaces, and remove trash to the designated dumpster location. Outdoor areas will be
serviced daily to maintain cleanliness and attractiveness.

e The contractor will remove litter, debris, gum, cobwebs, and food/drink residues from all
outdoor areas, ensuring they are free of odors and undesirable residues. Disinfection will be
performed as necessary.

e Seating areas and tables will be cleaned and sanitized daily to provide users with a clean
and sanitary environment.

e Restrooms will undergo routine cleaning, sanitizing, and disinfection of all fixtures, surfaces,
and supplies. Floors will be stripped and coated as needed.

e Drinking fountains will be cleaned, sanitized, and maintained in a clean and sanitary
condition.

B. Interior Areas:

e Premier Property Preservation will maintain public lobbies, corridors, and interview rooms by
cleaning entrance areas, glass surfaces, doors, walkways, steps, and emblems. Carpeted
and hard-surfaced areas will be vacuumed, spot cleaned, and deep-cleaned as needed.
Walls will be cleaned to remove scuffmarks and residues.

Bookshelves will be dusted and maintained to keep the surfaces in good condition.
Trash containers will be emptied and cleaned daily, with the surrounding areas kept clean
and sanitary.

e General litter and debris will be removed from corridor areas, including walking surfaces and
seating areas. Cobwebs will be removed from interior and exterior surfaces.

e Restrooms/showers will undergo daily cleaning, sanitizing, disinfection, and restocking of
supplies. Floor traps/drains will be flushed weekly.

e Light fixtures will be cleaned and maintained to ensure proper illumination.

@ www.pppreserves.com ‘. 7.818.796.6033
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e Seating areas, tables, drinking fountains, snack bars, and dining areas will be cleaned and
sanitized daily.

e Public counters and surrounding areas will be maintained in a clean and sanitary condition,
including wiping down counters, removing marks, and deep cleaning on a monthly basis.

e Window ledges, windows, and window

C. Daily Work Efforts:

Empty all waste and recycling containers to the nearest dumpster.

Dust or wipe down cabinets, tables, and window ledges.

Vacuum the floor, floor mats, and rugs.

Clean, sanitize, and stock the restrooms with proper cosmetics, toiletries, and hygienic
supplies.

e Clean kitchen/lunchroom countertops, stove tops, utilities, and stock sanitary supplies.

D. Weekly Work Efforts:

e Maintain daily work efforts.

e Damp mop the floor with cleaning solution and water and allow it to dry.

® Conduct an inventory of Agency-supplied janitorial supplies.

e Ensure an ample supply of cleaning supplies, wipes, sponges, trash bags, and other
necessary items. Re-order if stock is less than one month's supply.

e Replace cleaning supplies such as wipes and mop heads showing dirt, fungus, or mildew
after rinsing. Also replace sponges and wipes shedding visible particles.

E. Monthly Work Efforts:

Maintain weekly work efforts.

Perform a complete and detailed wipe down of furniture and upholstery.

Thoroughly vacuum the floor and provide floor care to hard surface flooring.

Conduct an intensive cleaning of tops, bottoms, and underneath cabinets, general area

desks, and utility counters. This includes polishing wood surfaces and granite countertops.

e Hand scrub dirty general work surfaces/floors with abrasive pads and cleaning solution to
remove scuff marks or other stubborn materials.

F. Cleaning Every 6 Months:
e Maintain monthly work efforts.
e Apply floor stripping and re-waxing to appropriate flooring areas.

@ www.pppreserves.com \. 1.818.796.6033
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o Strip floors using abrasive pads and stripping solution, preferably with a floor scrubbing
machine.

» Re-wax the floors in three separate coats, allowing each coat to dry before applying the
next.

e Hand scrub areas where the floor cleaning machine cannot reach or near delicate electronic
equipment.

e Damp clean exposed vents, pipes, conduits, ducts, tubing, drop curtains, windows, tables,
benches, carts, chairs, ledges, moldings, baseboards, doors, door frames, shelves, exterior
of equipment and machines, etc.

e Clean outside windows every six (6) months.

@ WWwWWw.pppreserves.com Q. 1.818.796.6033
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®

PROJECT TEAM & EXPERIENCE

Angelo Varsobia
CEO

Jon Varsobia
PRESIDENT

Kevin Varsobia

VICE PRESIDENT Pinky Ballestero
ADMINISTRATION MANAGER /

EXECUTIVE ASSISTANT

Ruben Tavira
ASST TO THE PROJECT
MANAGER

Bismark Romero
OPERATIONS MANAGER

SUPERVISORS

Josefina Tavira
Carlos Ordonez
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KEY PERSONNEL

PPP assures that all measures necessary to ascertain that pertinent rules and regulations of the city
and all applicable Federal, State, and local rules, laws, and regulations are complied with. The key
personnel will be available to the extent proposed for the duration of the project acknowledging that
no person designated as “key” to the project will be removed or replaced without the prior written
concurrence of the City.

Angelo Varsobia

Chief Executive Officer
(818) 384-0743
angelo@pppreserves.com

Our Chief Executive Officer, Principal, and Quality Control Officer is Angelo Varsobia. He has more
than fifteen (15) years of experience in the field of Property Preservation and Management — and is
regarded as a leader in the industry considering that he has vast experience supervising more than
a combined million square feet of Commercial and Residential Portfolios. He has traveled
nationwide supervising leading Management Companies handling the day-to-day operation of their
company’s assets.

Angelo also worked in the Hospitality Industry and led a Hilton Brand to be one of the top two
brands nationwide as its General Manager and is supported by a team of professionals with a
remarkable track record in the field. Their mission is to best serve their client's interests and to
protect their assets as they pride themselves on their responsive and detailed attention to clients’
needs. While it is evident that they work with integrity and value long-term relationships, PPP is no
different because our team is focused on getting the best deals, for your property to achieve its
most remarkable position as soon as possible.

Ultimately, Angelo has worked as a Comptroller, a Chief Financial Officer, and a Vice President.
There is no doubt that he will be dedicated to this project once awarded.

Jon Varsobia

Project Manager/President

(818) 730-0195

premier@pppreserves.com

The Project Manager and the President of PPP is Jon Varsobia. He is mandated to oversee our
day-to-day operations and is in charge of our ongoing contracts. He has more than five (5) years of

@ wWwWWwW.pppreserves.com \. 1.818.796.6033

° 7449 Studio Road, West Hilis, CA 91304 Ad premier@pppreserves.com




PREMIER

PROPERTY PRESERVATION

experience managing our over one hundred (100) janitorial contracts nationwide and has worked
with various government agencies we have a contract with such as:

The Department of Motor and Vehicles (DMV);

Employment Development Department (EDD);

California Department of Food and Agriculture (CDFA);
California Department of Correction and Rehabilitation (CDCR);
California Department of Transportation (CALTRANS);

Las Vegas Convention Center in Nevada; and

Various private commercial properties.

He is also in charge of our ongoing contracts with the City of Los Angeles, Los Angeles Unified
Schools (LAUSD), California State University Northridge (CSUN), and the City of Inglewood
government facilities.

Every department raves about his prompt response time and his attention to detail. He is more than
capable of managing this project when given the opportunity by your good office/department.

Kevin Varsobia

Assistant Project Manager

(818) 730-0222

kg hiaps ise@ il

PPP’s Assistant Project Manager is Kevin Varsobia. He is tasked to manage the technical aspects
of the project. Kevin has more than five (5) years of experience in managing our staff and handling
the operations of our business. Together with the Project Manager, he also manages our ongoing
contracts with:

e Los Angeles Unified Schools (LAUSD),
e City of Inglewood; and
e California State University Northridge (CSUN)

Pinky Ballestero

Administration Manager

(909) 470-5673

Pinky.varsobiaenterprise@gmail.com

The administration is given to Pinky Ballesteros. She ensures that all paper works, written
communication, accounting, and other operational aspects are handled on time.

@ WWWw.pppreserves.com ‘. 1.818.796.6033
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Ruben Rebollar

Assistant To The Project Manager
(323) 907-8453
rubent.premier@gmail.com

Ruben Rebollar is the head of our operations. He has more than fifteen (15) years of experience as
a cleaner. PPP promoted him to supervisor and managed to work his way up to being the assistant
to the project manager.

Bismark Romero

Operations Manager

(213) 577-4727
bromero.varsobiaenterprise@gmail.com

We give the field to Bismark Romero. With over ten (10) years of management experience, he
encountered different types of contracts and personalities.

Carlos Ordonez
Field Supervisor
(562) 805-8837
I | jer@ il

Carlos Ordonez has more than twenty (20) years of experience as a cleaner and is later promoted
to Supervisor. He is currently assigned as our roving supervisor: visiting sites daily, providing
reports, and making sure that the daily, weekly, monthly, quarterly, semi-annual, and annual tasks
are carried out in a timely manner.

Josefina Tavira
Field Supervisor
(323) 830-7216

josefina.premier@gmail.com

Josefina Tavira has been one of our longest cleaners and worked her way up as a field supervisor.
She has over ten (10) years of cleaning experience and can adapt to any situation.

@ www._pppreserves.com \. 1.818.796.6033
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COST PROPOSAL

YEAR1 YEAR 1 YEAR 2 YEAR 2 YEAR 3 YEAR 3
HOURLY | ANNUAL |HOURLY | ANNUAL HOURLY ANNUAL
LOCATION COST COST COST COST COST COST

Earl Schmidt Filtration Plant
(ESFP)
32700 N. Lake Hughes Road $48.75 $10,140.00 $48.75 $10,140.00 $51.19 $10,647.00

Golden Triangle Warehouse
21110 Golden Triangle Road $39.00 $10,140.00 $39.00 | $10,140.00 $40.95 $10,647.00

North Pine Street
23780 North Pine Street $117.00 $30,420.00 $117.00 | $30,420.00 $122.85 $31,941.00

Rio Vista Water Treatment
Plant (RVWTP)
27234 Bouguet Canyon Road | $220.00 $57,200.00 $220.00 | $57,200.00 $231.00 $60,060.00

Rockefeller
24631 Avenue Rockefeller $78.00 $20,280.00 $78.00 $20,280.00 $81.90 $21,294.00

Summit Circle
26521 and 26515 Summit
Circle $97.50 $25,350.00 $97.50 $25,350.00 $102.38 $26,617.50

Water Resources Building
26501 and 26505 Summit
Circle $39.00 $10,140.00 $39.00 | $10,140.00 $40.95 $10,647.00

$639.25 | $163,670.00 | $639.25 | $163,670.00 | $671.21 |$171,853.50

@ www.pppreserves.com \. 1.818.796.6033
[~
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STABILITY AND FINANCIAL STATUS

Premier Property Preservation, LLC has been providing quality Janitorial Cleaning services for six
(6) years now. Our financial statement reflects our stability and capacity to handle this project. We
have attached our financial statement after this page for your reference.

@ www.pppreserves.com ‘. 1.818.796.6033
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Profit and Loss

January 2021 - December 2022

Billable Expense Income

Janitorial Contract Revenue (Public)
Janitorial Contract Revenue (Private)
Net Sales

Cost of Goods Sold

Cost of Goods Sold

Shipping, Freight & Delivery - COS
Supplies & Materials - COGS
Total Cost of Goods Sold

Gross Profit

Automobile Expense
Gas /Mileage

Parking Expense
Travel Expense
Medical

Bank Service Charges
Pool Service

Payroll Service Charge
Payroll Expenses
Payroll Taxes
Payroll-Processing Fee
Payroll Service Charge
Labor / Services
Licenses & Permits
Meals and Entertainment
Postage & Delivery
Cleaning Supplies
Uniform Expense
Office Supplies

Office Expenses
Repairs and Maintenance

$43,574.00
$2,639,777.88
$29,870,907.00
$32,554,258.88

$6,869,190.45
$2,146.90
$99,671.13
$6,971,008.48

$157,389.43
$10,399.18
$28,301.51
-$2,935.74
$103,156.61
-$5,790.58
$2,170.00
$63,721.81
$12,317,876.66
$1,450,369.91
$46,927.76
$53,721.81
$3,163.33
$124,349.03
$47,594.22
$989.23
$19,893.38
$20,342.00
$17,5639.81
$41,909.10
$52,232.06

$25,583,250.40

7449 Studio Road, West Hills, CA 91304 | T 1.818.796.6033| F 1.866.873.8556
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Telephone Expense
Utilities

Rent Expense

Website

Advertising and Promotion
Donation

Factoring Fee

Insurance Expense

Membership Dues

Computer and Internet Expenses
Background Check Expense
Depreciation Expense

Interest Expense

Landscaping
Marketing
Professional Fees

Security Expense

Total Expenses

Net Operating Income

Other Expenses

Ask My Accountant
Reimbursement
Total Other Expense

Other Income
Total Other Income

Net Income

$10,217.31
$41,027.46
$61,625.82
$200.00
$154,641.79
$17,500.00
$514,541.00
$1,016,892.50
$8,725.75
$4,292.38
$1,192.25
$328,498.00
$2,407.80
$6,766.43
$114,292.02
$309,693.40
$481.30

$19,780.34
$54,523.78

$17,145,315.75

$8,437,934.65

$74,304.12

$145,562.28

$8,509,192.81

7449 Studio Road, West Hills, CA 91304 | T 1.818.796.6033| F 1.866.873.8556
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QUALIFICATIONS AND REFERENCES

Similar projects we have successfully completed can be found in Attachment C on the reference
page. This attachment provides detailed information about our past projects that are relevant to
SCV Water's requirements. We invite SCV Water to review the attachment to gain insights into our
experience and capabilities in handling similar tasks.

Premier Property Preservation, LLC (PPP) is a Los Angeles, California-based general contracting
company registered with the Secretary of State of California in 2017 and recognized as a foreign
entity with the Secretary of State of Nevada in 2019. Our company is considered the prodigy in the
field of janitorial, sanitizing, and disinfecting services as we have been servicing all seven (7)
regions of the Los Angeles Unified Schools District (LAUSD) which is considered the second-largest
school district in the United States where we have employed more than 800 custodians all over Los
Angeles Schools.

PPP has provided 24/7 park restroom janitorial and power washing services to the City of
Inglewood’s parks and recreation centers — this facility has seventeen (17) restrooms which we are
servicing daily.

Alongside this, We also have a contract with the California Department of Correction and
Rehabilitation (CDCR) where we are doing the same scope of work for all California Prisons.

Indeed, We are a product of all our experiences — our services in enhanced and rapid sanitizing and
disinfection are sought after by several offices and businesses, namely:

0 California_Department of Transportatio ALTRANS) — for their bus station locations, a
great number of Department of Motor Vehicles (DMV) locations, and private businesses;

0 Innumerable Department of Motor and Vehicles (DMV) locations and private businesses;

0 Las Vegas Convention Center where we have provided custodians for every after-event held
at the convention.

0 Custodial services have also been provided to the California State University — Northridge
Campus where PPP was tasked to clean, sanitize, and disinfect all school areas.

Furthermore, we have consistently maintained exemplary business rapport, in terms of providing
janitorial and custodial services ensuring an uncluttered triumph, with various real estate-owned
companies, establishments, and institutions — both apartment and commercial.

& www.pppreserves.com Q. 1.818.796.6033
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Finally, We value the trust and confidence reposed in us of our clients. Utmost consideration in the
selection and supervision of only the most qualified employees is furnished as the managers as well
as the supervisors will always be within reach in every undertaking to ensure that our contracts are
fulfilled to the highest standards. Only the most experienced and highly trained cleaners were
utilized to manifest our dedication to a promise of satisfaction.

PPP would be delighted to share this experience with you and for us to prove our active role in
maintaining a safer, cleaner, and healthful facilities that will benefit the public in general. If chosen,

we are prepared to deploy the number of custodians needed at your service.

With gratification, we can ultimately say that at PPP, we take pride in what we do!

@ WWW.pppreserves.com ‘. 1.818.796.6033
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ATTACHMENTB

Representative Information

Authorized contact person for all foliow-up and inquiries regarding this proposal:

ANGELO VARSOBIA CEO
Name Title

Company Name: PREMIER PROPERTY PRESERVATION, LLC

Address 7449 Studio Road

City West Hills State CA Zip,_ 91304

Telephone () (818) 796-6033 FAX () (866) 873-8556

Email angelo@pppreserves.com

Prices shown above shall be the net total price. | also certify that the figures listed on this Proposal Form
constitute my Bid for furnishing all required labor, equipment, and materials, necessary to provide the descripted
service supplies and incidental items. | also certify that the Bid price will remain effective for at least 90 days.

PREMIER PROPERTY PRESERVATION, LLC
Company Name

0002985515-0001-1
Federal Tax Identifigation Number

i

JUNE 13,2023
Signature of Authorized Representative/ Official Date

ANGELO VARSOBIA - CEO
Name and Title of Authorized Representative/ Official

7449 Studio Road West Hills, CA 91304
Business Address City State Zip

Telephone Number (818) 796-6033 Fax Number (866) 873-8556
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ATTACHMENTC

References

Submit with your bid, the Client References form with at least three references for which bidder has provided
similar services.

Bidder Name: PREMIER PROPERTY PRESERVATION, LLC

Company Name: DMV (Department of Motor & Vehicles) Contact Person: Troy Larsen
Address: 49 S. Rosemead Bivd Telephone Number: (916) 657-8561
City, State, Zip: Pasadena, CA 91107 E-mail Address: troy.larsen@dmv.ca.gov

Services Provided / Date(s) of Service:

After-Hours JanitorialServices / Start: 8/1/2022 - End: 7/31/2025

Company Name: DMV (Department of Motor & Vehicles) Contact Person: Valerie Roybal
Address: 20725 Sherman Way Telephone Number: (916) 657-9807
City, State, Zip: Winnetka, CA 91306. E-mail Address: Valerie.Roybal@dmv.ca.gov

Services Provided / Date(s) of Service:

Mid-Day and After-Hours Janitorial Services / Start:12/1/2022 - End: 11/30/2025

Company Name: DMV (Department of Motor & Vehicles) Contact Person: Feliciano Hernandez
Address: 24427 Newhall Avenue Telephone Number: (916) 657-6973
City, State, Zip: Newhall, CA 91321 E-mail Address: feliciano.hernandez@dmv.ca.gov

Services Provided / Date(s) of Service:

After-Hours Janitorial Services / Start: 2/1/2023 - End: 1/31/2026
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ATTACHMENT D

Acknowledgement Receipt of Addenda

The undersigned Bidder hereby acknowledges receipt of the following Addenda:

If no addendums were issued, please check box below and submit with bid packet.

Addendum Number Dated Acknowledge Receipt
(Initial)

ADDENDUM #1 May 12, 2023 PPP

ADDENDUM #2 May 16, 2023 PPP

1 No addenda were received:

Acknowledged for. PREMIER PROPERTY PRESERVATION, LLC

(Name of Bidder)
— MIL’ -
By: i /‘/

(Signature of Aythorized Representative)

Name: ANGELO VARSOBIA
(Print or Type)

Title: CEO

Date: JUNE 13,2023
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ATTACHMENT E

Non-Collusion

Note: To be executed by Proposer and submitted with proposal.

State of California
(the State of the place of business)

County of Los Angeles
(the County of the place of business)

ANGELO VARSOBIA , being first duly swom, deposes and
(name of the person signing this form)
says that he/she is CEO of
(title of the person signing this form)
PREMIER PROPERTY PRESERVATION, LLC , the party making the foregoing bid

(name of bidding company)

that such bid is not made in the interest of or on the behalf of any undisclosed person, partnership, company,
association, organization or corporation; that such bid is genuine and not collusive or sham; that said bidder
has not directly or indirectly induced or solicited any other bidder to put in a false or sham bid and has not
directly or indirectly colluded, conspired, connived, or agreed with any bidder or anyone else to put in a sham
bid, or that anyone shall refrain from bidding; that said bidder has not in any manner directly or indirectly
sought by agreement, communication, or conference with anyone to fix the bid price of said bidder or of any
other bidder or to fix any overhead profit, or cost element of such bid price, or of that of any other bidder, or to
secure any advantage against the public body awarding the contract of anyone interested in the proposed
contract; that all statements contained in such bid are true, and further, that said bidder has not directly or
indirectly submitted his bid price or any breakdown thereof, or the contents thereof, or divulged information or
data relative thereto, or paid and will not pay any fee in connection therewith, to any corporation, partnership,
company, association, organization, bid depository, or to any member or agent thereof, or to any other
individual except to any person or persons as have a partnership or other financial interest with said bidder in
the general business.

<« ﬂd/_l

{signature)

By:

Printed Name:
ANGELO VARSOBIA

(name of the person signing this form)

Title:
CEO
(title of the person signing this form)

Notary is not required for this bid.
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JE WATER
SANTA CLARITA VALLEY WATER AGENCY
ADDENDUM NO. 1

Owner: Santa Clarita Valley Water Agency
27234 Bouquet Canyon Road
Santa Clarita, California 91350

Project: Request for Proposal Janitorial Services 2223-JS-35561
To: All Prospective Proposers
From: Santa Clarita Valley Water Agency

Notice is hereby given to prospective Proposers that the Request for Proposal Janitorial Services,
issued on 5/2/23, has been modified as hereinafter set forth.

Attachment A — Price Summary Sheet

e The price summary sheet incorrectly states that it must be submitted by May 19,
2023. This pricing sheet should be submitted with Supplier’s full proposal by the RFP
due date of June 15, 2023.

Please acknowledge the receipt of Addendum #1 by completing the ATTACHMENT 3
ACKNOWLEDGEMENT RECEIPT OF ADDENDA form and submitting with your proposal.

There are no other anticipated changes to this RFP. The proposal due date remains Thursday,
June 15, 2023, by 4:00pm.
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SANTA CLARITA VALLEY WATER AGENCY
ADDENDUM NO. 2

Owner: Santa Clarita Valley Water Agency
27234 Bouquet Canyon Road
Santa Clarita, California 91350

Project: Request for Proposal Janitorial Services 2223-JS-35561
To: All Prospective Proposers
From: Santa Clarita Valley Water Agency

Notice is hereby given to prospective Proposers that the Request for Proposal Janitorial Services,
issued on 5/2/23, has been modified as hereinafter set forth.

Section 1.5 — Facilities & Locations: Rio Vista Water Treatment Plant
e Two areas have been added to the areas of service:

e Guard Shack Porta-Potty: 25 square ft.

e Guard Shack: 100 square ft. (mop/clean/dust weekly, Sunday preferred)

Section 1.5 — Facilities & Locations: Summit Circle

e An additional day has been added for service, and the service time adjusted:
o Days: Sunday, Monday, Tuesday, Wednesday, Thursday — after 9:00 pm

Please acknowledge the receipt of Addendum #1 by completing the ATTACHMENT 3
ACKNOWLEDGEMENT RECEIPT OF ADDENDA form and submitting with your proposal.

There are no other anticipated changes to this RFP. The proposal due date remains Thursday,
June 15, 2023, by 4:00pm.
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2/17/22, 8:13 AM

Supplier Profile

JGS

Certification ID: 2008963

Legal Business Name:
PREMIER PROPERTY PRESERVATION LLC

Doing Business As (DBA) Name 1:
PREMIER PROPERTY PRESERVATION

Doing Business As (DBA) Name 2:

Address:

9558 Swinton Avenue
North Hills

CA 91343

Certification Type

SB(Micro)

Printed on: 2/17/2022 8:13:32 AM

To verify most current certification status go to: https://www.caleprocure.ca.gov

Office of Small Business & DVBE Services

Email Address:

angelo@pppreserves.com

Business Web Page:
WWW.pppreserves.com
Business Phone Number:
818.796.6033

Business Fax Number:

818.796.6033

Business Types:
Service

Status From

Approved 02/16/2022

Stay informed! KEEP YOUR CERTIFICATION PROFILE UPDATED!
-LOG IN at CaleProcure.CA.GOV

Questions?
Email: DSDSHELP@EDGS.CA.GOV
Call OSDS Main Number: 916-375-4940
707 3rd Street, 1-400, West Sacramento, CA 95605

To

02/29/2024
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P.O. BOX 53200

CITY OF LOS ANGELES
OFFICE OF FINANCE

LOS ANGELES CA 90053-0200

16380 ROSCOE BLVD SUITE #101
VAN NUYS, CA 91406-1221

et AUTO™ALL FOR AADC 913 32
PREMIER PROPERTY PRESERVATION LLC 8706
16380 ROSCOE BLVD STE 101

VAN NUYS CA 91406-1221

[y TR

THIS CERTIFICATE MUST BE POSTED AT PLACE OF BUSINESS

== =Sl e Jaw i 3

S v T

= S g, —

s e T — e e P .-...,.___'.',— - —— T — s = -

CITY OF LOS ANGELES TAX REGISTRATION CERTIFICATE

THIS CERTIFICATE IS GOOD UNTIL SUSPENDED OR CANCELLED

BUSINESS TAX ISSUED: 4/29/2023
ACCOUNT NO. FUND/CLASS DESGRIPTION STARTED STATUS
0002985515-0001-1 L04S PROFESSIONS / OCCUPATIONS 4/4/2017 ACTIVE

PREMIER PROPERTY PRESERVATION LLC
16380 ROSCOE BLVD STE 101

VAN NUYS CA 91406-1221 ISSUED FOR TAX COMPLIANCE PURPOSES ONLY

NOT A LICENSE, PERMIT, OR LAND USE AUTHORIZATION

|
S
S
U
E
D
T
o] 16380 ROSCOE BLVD SUITE #101
VAN NUYS, CA 91406-1221 |SSUED BY:
"N Istration certifi it i d under tha provi Ih
o o S i o Ve et £ 0 =S PN
under the p i of the il Tax or of the LAMC shall DIRECTOR OF FINANCE

be construed as authorizing the conduct or contlnuanc.a of any illegal
business or of a legal business in an illegal manner.”

.—-.-.-' =

NOTIFY THE OFFICE OF FINANCE IN WRITING OF ANY CHANGE IN OWNERSHIP OR ADDRESS - OFFICE OF FINANCE, P.O. BOX 53200, LOS ANGELES CA 90053-0200
FORM 2000 (Rev 07/20) IMPORTANT - READ REVERSE SIDE
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State of California

KERISLALIOLL IN uivel .
JS-LR-000019295
Department of Industrial Relations

Division of Labor Standards Enforcement
Licensing & Registration Unit

1515 Clay Street, Ste. 1902

Qakland, CA 94612

Janitorial Services Registration

REGISTRANT WITH EMPLOYEES

Effective Date Expiration Date
10/28/2022 10/28/2023
PREMIER PROPERTY PRESERVATION, LLC Workers Compensation Insurance Expiration Date:
7449 Studio Road December 22, 2022

West Hills, CA 91304

Having paid to the Labor Commissioner of the State of California the required Registration Fee is hereby granted a registration to
conduct the business of Janitorial Services in the State of California at the location(s) listed above and effective for the period
designated above in conformity with the provisions of Chapter 4, Part 4.2, Division 2 of the Labor Code and the rules and
regulations issued thereunder by the Labor Commissioner.

THIS REGISTRATION IS NOT TRANSFERABLE AND IS VALID ONLY AT THE REGISTERED OPERATING LOCATION
INDICATEDABOVE

POST IN A CONSPICUOUS PLACE

ALTERATIONS WILL VOID THIS REGISTRATION
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‘ SCV ITEI\/6| NO.

WATER COMMITTEE MEMORANDUM

DATE: July 10, 2023
TO: Finance and Administration Committee
FROM: Rochelle Patterson ~ </

Chief Financial and Administrative Officer

SUBJECT: Recommend Approval of a Revised Purchasing Policy

SUMMARY AND DISCUSSION

Management recommends approval of the attached revised Purchasing Policy (Attachment 1)
for the Santa Clarita Valley Water Agency (Agency). The Purchasing Policy is a written guide
that designates how the Agency purchases goods and services. It is best practice to regularly
review policies and procedures for clarification, relevancy, and accuracy. Routine maintenance
and changes to policies and procedures are inevitable in order to adjust to the Agency’s needs.
The Purchasing Policy was last revised in December 2021.

The Agency recognizes a significant rise in costs across various categories of goods and
services since the last Purchasing Policy update in December 2021. To adapt to the current
economic landscape, staff performed an analysis of Purchasing Policies (Attachment 2). Based
on this analysis, staff recommends increasing the General Manager’s authority from $100,000
to $150,000 for budgeted items and thus has added language to and amended Sections 2.0,
3.0, 9.0, 10.0, as indicated below, with justification following.

2.0 STATEMENT OF PURPOSE

This Purchasing Policy authorizes the conditions under which the Chief Financial and
Administrative Officer is authorized to release Agency funds. All purchases of goods, services
and equipment to be paid for by the Agency must comply with the methods, authority and dollar
limits set forth in this Purchasing Policy. This Purchasing Policy does not apply to non-
discretionary operating expenditures including, but not limited to, utilities, payroll, employee
benefits, water purchases, election costs, conservation rebates, reimbursable expenditures
(such as grants or litigation settlements), PFAS resin changeouts, deposit refunds, insurance,
customer billing, legal (pertaining to litigation or settlements), inventory and payroll taxes.
Improvements or units of construction work are subject to the competitive bidding requirements
of Public Contract Code, section 21530 et seq.

The Agency consistently modifies policies to address current or proposed practices. An

update to non-discretionary expenses is being proposed to include recurring items that are
included in the approved budget.
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3.0 AUTHORITY OF GENERAL MANAGER TO EXECUTE CONTRACTS

Each fiscal year, the Board of Directors approves the Agency budget, including detail of all
capital items and allows expenditure of funds for items, such as goods, services, and
equipment, for operations of the Santa Clarita Valley Water Agency.

For the purposes of the purchasing policy, “budgeted items” shall be considered purchases of
goods and services, and equipment detailed in the current Board-approved Agency budget.

The Agency’s General Manager is hereby empowered to execute contracts for the purchase of
goods, services and equipment up to a limit of $150,000 per transaction in accordance with
Section 4.0. In times of their absence, the General Manager may delegate their power.

This Purchasing Policy does not supersede statutory law in existence at the time the Agency
enters into a contract for the purchase of goods, services or equipment. California statutes that
govern such contracts shall control to the extent they are in conflict with this Purchasing Policy.

Authority of General Manager to execute contracts — Staff is recommending an increase in
the General Managers approval from $100,000 to $150,000 (adopted budget) to reflect
increasing costs due to inflation and other factors. This increase is in alignment with the
agencies surveyed.

9.0 AUTHORITY OF GENERAL MANAGER TO EXECUTE CONSTRUCTION CHANGE
ORDERS

The Agency’s General Manager is hereby empowered to bind the Agency by change order up to

the total amounts identified below based on the original contract amount.

The General Manager has the authority to approve all construction change orders not to exceed

5% cumulative of the original construction contract amount. Staff will review all change orders

and minimize change orders wherever possible.

The Board may grant different change order authority on a project-specific basis. Board
approval is required for any and all change orders once the total amount of change orders
reaches the specific level of authority given to the General Manager. The General Manager
shall brief the appropriate Committee and the Board on the details of all final approved change
orders.

Authority of General Manager to execute construction change orders — The proposed
increase in change order approval authority for contracts exceeding $1,000,000 to 5% aims
to simplify our processes and ensure consistency across all contract amounts. By aligning
the thresholds, we enhance efficiency, promote collaboration, and provide clear guidelines to
project teams. Attachment 3 provides examples of current project contract change orders and
the impact of the proposed change.

10.0 PROFESSIONAL SERVICE CONTRACTS

Professional services are defined as unique, technical and/or infrequent functions performed by
an independent contractor/vendor qualified by education, experience, certification and/or
technical ability to provide services. Typical Agency services that are obtained through
professional services contracts include engineering and design, construction and project
management, land surveying, legal, finance, planning, environmental studies, legislative
advocacy, public relations and outreach, organizational studies and strategic planning.
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Professional services contracts shall be awarded based on demonstrated competence and on
the professional qualifications necessary for the satisfactory performance of the services
required, at fair and reasonable prices to the Agency. All professional service contracts or werk
adtherzations purchase requisitions in excess of $150,000406;600 annually shall be approved
by the Board. The General Manager shall have the authority to approve changes in professional
service contracts or werk-autheorizations purchase requisitions up to 10% (cumulative) of the
amount authorized by the Board. When the General Manager makes such an increase, details
of the changes shall be reported to the appropriate Committee and the Board as soon as
practical. On an annual basis, the General Manager will present to an-appropriate the Finance
and Administration Committee a report of current professional services contracts in excess of
$150,000. This report will include the,-reluding name, service, amount, and expiration date. If
the General Manager enters into a legal services agreement that exceeds $30,000, the General
Manager shall notify the Board as soon as practicable.

Additional respective updates to the recommendations described above have also been made
in sections 4.1, 4.2, 4.3, 5.2 and former section 14.0, as indicated in the attached policy. Section
13.0 Work Authorizations has been struck, as this was a legacy process that is no longer
followed.

STRATEGIC PLAN NEXUS

The revisions of this Purchasing Policy help support SCV Water’s Strategic Plan Objective F.1.2
- Standardize operating procedures and business processes across the organization; Objective
F.1.3 — Update, develop and maintain clear and comprehensive policies for SCV Water, as well
as Objective E.3.3 — Update financial policies to reflect gains in capabilities to manage and
control cash management as new financial and customer billing systems go live and new
payment alternatives are offered to our customers.

FINANCIAL CONSIDERATIONS

There are no financial impacts.

RECOMMENDATION

That the Finance and Administration Committee recommends the Board of Directors approve
the attached revised Purchasing Policy.

RP

Attachment

Me?
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| PURCHASING POLICY

1.0 INTRODUCTION
This Purchasing Policy provides uniform procedures for acquiring goods, services and
equipment for the operations of the Santa Clarita Valley Water Agency (SCV Water).

Staff will seek quotes from local vendors whenever feasible and will select local vendors
when they provide the best product or service at the most favorable price. Requests for
proposals, quotes, bids or other such processes may be advertised in the local
newspaper, on the Agency’s website and on other local websites, where appropriate.

2.0 STATEMENT OF PURPOSE
This Purchasing Policy authorizes the conditions under which the Chief Financial and
Administrative Officer is authorized to release Agency funds. All purchases of goods,
services and equipment to be paid for by the Agency must comply with the methods,
authority and dollar limits set forth in this Purchasing Policy. This Purchasing Policy does
not apply to non-discretionary operating expenditures including, but not limited to,
utilities, payroll, employee benefits, water purchases, election costs, conservation
rebates, reimbursable expenditures (such as grants or litigation settlements), PFAS resin
changeouts, deposit refunds, insurance, customer billing, legal (pertaining to litigation or
settlements), inventory and payroll taxes. Improvements or units of construction work are
subject to the competitive bidding requirements of Public Contract Code, section 21530
et seq.

This Purchasing Policy does not supersede statutory law in existence at the time the
Agency enters into a contract for the purchase of goods, services or equipment.
California statutes that govern such contracts shall control to the extent they are in
conflict with this Purchasing Policy.

3.0 AUTHORITY OF GENERAL MANAGER TO EXECUTE CONTRACTS

Each fiscal year, the Board of Directors approves the Agency budget, including detail of all
capital items and allows expenditure of funds for items, such as goods, services, and
equipment, for operations of the Santa Clarita Valley Water Agency.

PURCHASING POLICY Becember2021August 2023 1of8
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For the purposes of the purchasing policy, “budgeted items” shall be considered purchases of
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goods and services, and equipment detailed in the current Board-approved Agency budget.

The Agency’s General Manager is hereby empowered to execute contracts for purchase of

goods, services, and equipment up to a limit of $150,000 per transaction for budgeted items in

accordance with Section 4.0, and $50,000 for items not listed in the Bbudget. In the event of

their absence, the General Manager may delegate their power.

4.0

METHODS OF ACQUISITION - GENERAL RULES

Except as provided in Section 5.0, the following methods of acquisition shall be used in
the circumstances indicated:

4.1

4.2

4.3

Items of less than $30,000. The General Manager or designee, may acquire
items, the cost or estimated cost of which does not exceed $30,000 (excluding
sales tax and delivery fees) in any single acquisition, from any vendor who, in the
General Manager’s judgment, will provide the best product or service at the most
favorable price.

Items of $30,000 or more but less than $386150,000. The General Manager may
acquire items, the cost or estimated cost of $30,000 or more but less than
$100150,000 (excluding sales tax and delivery fees) in any single acquisition, by
requesting three (3) or more quotations from qualified vendors, and then
purchasing the item from the responsible vendor whose product or service offers
SCVWA the best value. The General Manager may consider quality and relevant
factors other than price in reaching histhertheir decision as to what product or
service to purchase. If fewer than three vendors or contractors are available, or if
the product is not readily obtainable on the open market, or in the event of an
emergency, this procedure shall be adjusted as required and the reasons for such
adjustments shall be noted on the purchase records. If an acquisition is made
pursuant to this Subsection and has a cost or is estimated to have a cost of more
than $50,000 and is not listed in the budget, the Board approval procedures
established in Subsection (4.3) below shall apply.

Items of $1060150,000 or more (excluding sales tax and delivery fees). Budgeted
litems, the cost or estimated cost of which equals or exceeds $160150,000 in any
single acquisition (excluding sales tax and delivery fees), shall be submitted to the
Board for approval before purchase. Once approved by the Board, the General
Manager may acquire such items by requesting (3) or more quotations from

PURCHASING POLICY Becember2021August 2023 20of8
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qualified vendors, and then purchasing the item from the responsible vendor
whose product or service offers the Agency the best value, in the sole and
absolute discretion of the Board. If the item is (1) of a specified brand or type
which is the only article which will properly meet the needs of the Agency, or (2) is
not readily obtainable on the open market, or (3) is an item or service for which
comparable quotations or bids cannot be secured, the determination of sole
source must be approved by the Board.

5.0 METHODS OF ACQUISITION — SPECIAL RULES

5.1

5.2

The requirements of Section 4.0 shall not be applicable if:

a. The item is a utility service such as telephone, power or other such item
where the rates or prices therefore are fixed by legislation, government
regulation or contract, or

b. The item is to be used in improvements or units of construction work
subject to the competitive bidding requirements of Public Contract Code,
section 21530 et seq.

In the event of an emergency and a written finding by the General Manager that it
is immediately necessary to purchase or contract for goods, services and
equipment, and the emergency will not permit a delay resulting from complying
with Section 4 or, if applicable, Public Contract Code Section 21531, the General
Manager is authorized to make the required purchase(s) or enter into the required
contract(s). The General Manager shall, report at the next meeting of the Board
any such action involving a cost of more than $30,000 and shall describe the
emergency and the actual or probable impact on the Agency, the reasons
justifying why the action is necessary to respond to the emergency, and why the
emergency will not permit a delay resulting from compliance with Section 4 or, if
applicable, Public Contract Code Section 21531.

In the case of any action subject to the requirements of Public Contract Code
section 21531, the Board shall review any such action within 7 days of it being
taken, or at its next regularly scheduled Board meeting if that meeting will occur
not more than 14 days after the action, and at every regularly scheduled Board
meeting thereafter until the action is terminated, to determine by a four-fifths vote
that there is a need to continue the action, unless the General Manager has
completed the action prior to the review by the Board. When the Board reviews
the emergency action it shall terminate the action at the earliest possible date that
conditions warrant so that the remainder of the emergency action may be
completed by giving notice for bids to let contracts.

PURCHASING POLICY Becember2021August 2023 30f8
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5.3 The Agency purchases goods or services in which: (1) a competitive purchasing
procedure has been conducted by another public agency, including, but not
limited to, another local agency, the State through the California Multiple Award
Schedule (CMAS), the federal government through the General Services
Administration (GSA), or a joint powers agency, authority or alliance that procures
competitive contracts; and (2) the price to the Agency is equal to or better than the
price to that public agency.

5.4  The Agency Board finds that the nature of the subject of the contract is such that
competitive proposals would be unavailing or would not produce an advantage,
and the advertisement for competitive bid would thus be undesirable, impractical,
or impossible.

MOTOR VEHICLES

The State of California shall be used as the first source of supply for vehicle procurement.
In the event the State does not offer the vehicle desired or a lower price can be found on
the open market, Section 4.0 shall be in force. The General Manager shall report any
vehicle purchase to the Board as soon as practical.

ITEMS MANUFACTURED FOR SCV Water

When necessary, the Agency may contract for goods or equipment, which must be
manufactured especially for the Agency and are not suitable for sale to others in the
ordinary course of business. Such contracts may provide for progress payments for work
performed and cost incurred, so long as not less than 5% of the contract price is withheld
until after final delivery and acceptance of the supplies or equipment. Such contracts may
also provide for a faithful performance bond in a sum determined by the Agency.

AUTHORITY OF GENERAL MANAGER AND CHIEF FINANCIAL AND
ADMINISTRATIVE OFFICER TO MAKE DISBURSEMENTS

The General Manager and Chief Financial and Administrative Officer are hereby
authorized to make all necessary disbursements in payment for goods, services and
equipment contracted for pursuant to this Purchasing Policy. This disbursement authority
is, however, subject to the Agency’s rules and procedures on checks exceeding $30,000.

AUTHORITY OF GENERAL MANAGER TO EXECUTE CONSTRUCTION CHANGE
ORDERS

The Agency’s General Manager is hereby empowered to bind the Agency by change
order up to the total amounts identified below based on the original Contract amount.

PURCHASING POLICY Becember2021August 2023 40f8
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Original Contract-Amount Change Order-Authority
hic ) .

The General Manager has the authority to approve all construction change orders not to exceed

5% cumulative of the original construction amount. Staff will review all change orders and

minimize change orders wherever possible.

10.0

The Board may grant different change order authority on a project-specific basis. Board
approval is required for any and all change orders once the total amount of change
orders reaches the specific level of authority given to the General Manager. The General
Manager shall brief the appropriate Committee and the Board on the details of all final
approved change orders.

PROFESSIONAL SERVICE CONTRACTS

Professional services are defined as unique, technical and/or infrequent functions
performed by an independent contractor/vendor qualified by education, experience,
certification and/or technical ability to provide services. Typical Agency services that are
obtained through professional services contracts include engineering and design,
construction and project management, land surveying, legal, finance, planning,
environmental studies, legislative advocacy, public relations and outreach,
organizational studies and strategic planning.

Professional services contracts shall be awarded based on demonstrated competence
and on the professional qualifications necessary for the satisfactory performance of the
services required, at fair and reasonable prices to the Agency. All professional service
contracts or woerk-autherizations purchase requisitions in excess of \$150,0004:@€L,999[
krijannually shall be approved by the Board. The General Manager shall have the
authority to approve changes in professional service contracts or werk-authorizations
purchase requisitions up to 10% (cumulative) of the amount authorized by the Board.
When the General Manager makes such an increase, details of the changes shall be
reported to the appropriate Committee and the Board as soon as practical. On an annual
basis, the General Manager will present to anr-apprepriate the Finance and
Administration Committee a report of current professional services contracts_in excess of
$150,00. This report will include the -neluding name, service, amount, and expiration
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date. If the General Manager enters into a legal services agreement that exceeds
$30,000, the General Manager shall notify the Board as soon as practicable.

ENGINEERING SERVICES

Engineering services provided by consulting firms for the Agency include conducting
evaluations, performing studies, preparing preliminary and final designs, preparing
technical specifications, providing engineering support during construction, performing
construction management and inspection, water resources and other miscellaneous
services.

Engineering services will be performed by a pool of engineering consulting firms working
under an on-call engineering services contract.

(A) Engineering Services Consultant Selection. Every four years, or more
often if necessary, the Agency will request proposals from interested and qualified
consulting engineering firms. Submitted proposals will be reviewed, and staff will
recommend to the Engineering and Operations Committee and Board of Directors
the qualified firms to provide Engineering services.

(B) Work Assignments. Engineering services will be provided by the selected
consultants based on the firm’s qualifications, experience, similar project
experience, convenience, schedule, historical knowledge and overall cost. Scope
of work, schedule, and compensation for each work assignment will be detailed in
a specific Work Authorization.

When a specific project requires unique qualifications or a specialty service, as
determined by the General Manager, the Agency may develop a specific selection
procedure and select a consultant without regard to the pool of engineering
consulting firms.

(C) Contract Duration. Each firm in the pool will be under contract to provide
services for the four-year duration noted above. However, should a firm have a
work authorization underway at the end of the four-year term, its work and its
contract with the Agency will remain in effect until the completion of the work
authorization.

12.0 AUTHORITY OF GENERAL MANAGER TO APPROVE PLANS AND SPECIFICATIONS

FOR ADVERTISING, ACCEPTANCE OF CONSTRUCTION PROJECTS, AND REVIEW

CONSTRUCTABILITY OF CAPITAL IMPROVEMENT PROJECTS

PURCHASING POLICY Becember2021August 2023 6 of 8
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(A) The General Manager shall have the authority to approve plans and
specifications prepared for advertising capital improvement projects for
construction bids.

(B) The General Manager shall have the authority to accept construction
projects and issue and record the Notice of Completion with the Los Angeles
County Recorder’s Office. Staff shall notify the Board of Directors each time the
General Manager accepts a construction project.

(C) Constructability reviews shall be performed on all major capital improvement
projects and other capital improvement projects, as appropriate, as determined
by the General Manager or his designee.

| 134.0 AUTHORITY OF GENERAL MANAGER TO ENTER INTO THIRD PARTY FUNDED
DESIGN AND/OR CONSTRUCTION CONTRACTS
The General Manager shall have the authority to enter into design agreements and/or

| construction contracts where the value is more than $166150,000 that are solely funded
by third parties (i.e. private developers, The City of Santa Clarita, Los Angeles County,
etc.) provided that funds have been deposited with the Agency prior to the execution of
the design agreement and/or construction contract. Details of such agreements and
contracts shall be reported to the appropriate Committee and the Board of Directors.
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| 145.0 PROCUREMENT POLICY FOR FEDERAL GRANTS

Organizations receiving federal funds are subject to the procurement guidelines of the
Uniform Guidance (UG), formally 2 C.F.R 200 Uniform Administrative Requirements, Cost
Principles, and Audit Requirements for Federal Awards. Projects seeking federal grant

funding will follow the UG procurement standards.

(Originally Adopted January 2018)
‘ (Revised February 2018; September 2019; December 2019; May

August 2023)
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ATTACHMENT 2

Purchasing Policies Analysis

Agency

GM Approval

Change Order Approval

Not to exceed $200,000 or 30% of the

lvine Ranch Water District Up to $200,000 .
original contract
0,
United Water Conservation District Up to $250,000 U_p _to $250,000 not to exceed 50% of the
original contract
Greater of up to $250,000 or 5% of original
Metropolitan Water District Up to $250,000 construction contract amount

Up to $250,000 for all other change orders

Eastern Municipal Water District

Up to $100,000 Supplies, Equipment, Services,
Professional Services

Up to $250,000 for Special Projects & Studies
already approved in Budget

**Supplies, equipment, or services specifically
identified and approved by the Board in the
Budget may be procured as needed by the
General Manager without further action by the
Board, regardless of amount.

Not to exceed the original authorization by
more than $25,000 or 10% of the

original contract amount, whichever is
greater

Palmdale Water

Up to $100,000 for budgeted purchase/services

More than $100,000 for Board Approved
Contract/Professional Agreement

Up to $50,000 or 10% of original contract
amount.

Calleguas

Up to $100,000 annually for Professional Services

& Materials (per contract)

Up to $35,000 Annually (per contract)

Up to $100,000 and less than 25% of the
original construction contract amount
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Santa Clarita Valley Water Agency
Cash and Investment Summary
May 31, 2023

Cash and Investments
Customer Billing

Corporate Issues CMOs LAIF-clp  Operating Bank Accounts US Treasury Bills

12.36%

Govt Money Market
0.17%

Certificates of Depos

1.19% \ \
State and Local GOVF
Bonds 4.78%

US Gov't Issues 15.32%/

10.28%

LAIF-Operating

\~

Fiscal Agent 0.00%

Foreign Issue 4.69% 1.18% Account7.88% 0.25% 1.97%
1.19% \ US Bank - Cash With

US Bank Trust Account

24.98%
US Treasury Notes 13.75% \ LACPIF
0.01%

Operating Account-Incl FCF's, SWP & CIP XXX-10101 S 23,296,618 7.88%
Customer Billing Bank Accounts 101-10105 746,982 0.25%
US Treasury Bills (Cash Equivalent) 101-10104 5,828,066 1.97%
US Bank - Cash with Fiscal Agent 101-102XX 5,797 0.00%
US Bank Trust Account (1% Prop Tax) 101-10202 30,399,248 10.28%
LAIF - Operating 101-11061 73,869,240 24.98%
LAC Pooled Investment Fund 101-11062 30,002 0.01%
US Treasury Notes 101-11063 40,671,914 13.75%
US Gov't Issues (excl T-Bills & T-Notes) 101-11064 45,305,759 15.32%
State and Local Government Bonds 101-11065 14,149,196 4.78%
Certificates of Deposit 101-11066 3,523,224 1.19%
Government Money Mkt Fund 101-11067 492,612 0.17%
Corporate Issues 101-11068 36,559,368 12.36%
Foreign Issues 101-11069 3,517,275 1.19%
CMOs 101-11070 13,854,753 4.69%
LAIF - CIP 220-11002 3,470,198 1.18%

S 295,720,251  100.00%
Estimated Refundable Developer Deposits: | S 7,273,608 |Inc|uded

in totals

Portfolio-wide Investments:
Weighted Average Yield 4.199%
Rochelle Patterson, MPA Amy Aguer, CPA
Treasurer/Chief Financial & Administrative Officer Controller

All investment actions executed since the last report have been made in full compliance with the Investment Policy, and

the Agency will meet its expenditure obligations for the next six months as required by Government Code Section
53646(b)(2) and (3), respectively.
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SCV Water

Consolidated Cash & Investment Summary

5/31/2023
Note Acct # Balance Total % of Total
AGENCY FUNDS
Cash & Sweep Accounts
WEF Operating Account-Incl FCF's, SWP & CIP XXX-10101 S 23,296,618
Less: WF Restricted Cash (FCFs, SWP & CIP) 1 2XX-10101 (1,815,606)
US Treasury Bills - CAM 101-10104 5,828,066
Customer Billing - Northstar Account 101-10105 227,147
Customer Billing - enQuesta Account 101-10107 519,835
US Bank - Cash with Fiscal Agent 101-102XX 5,797
US Bank Trust Account (1% Prop Tax) 101/204-10202 30,399,248
Less: Restricted Cash US Bank Accts -SWP 1 204-10202 -
Subtotal - Cash & Sweep Accounts Unrestricted S 58,461,105 19.77%
Investments - Unrestricted
Local Agency Investment Fund 101/202/204-11061 S 73,869,240
LAC Pooled Investment Fund 101-11062 30,002
US Treasury Notes - US Bank 101-11063 40,671,914
US Govt Issues (excl T-Notes & T-Bills) 101/204-11064 45,305,759
Taxable Municipal Issues (State & Local) 101-11065 14,149,196
Certificates of Deposit 101-11066 3,523,224
Government Money Mkt Fund 101/204-11067 492,612
Corporate Issues 101-11068 36,559,368
Foreign Issues 101-11069 3,517,275
CMOs-Collateralized Mortgage Obligations 101-11070 13,854,753
Less: Restricted Investments - FCF 2 202-11061 (9,879,247)
Less: Restricted Investments - SWP 3 204-11061-11067 (100,629,752)
Subtotal - Investments Unrestricted S 121,464,344 41.07%
Cash and Investments - Restricted
Facility Capacity Fee Fund - Cash 4 202-10101 S -
Facility Capacity Fee Fund - Investments 5 202-11061 9,879,247
State Water Project - Cash (WF & US Bank) 6 204-10XXX 1,815,606
State Water Project - Investments 7 204-11061/11062 100,629,752
Subtotal - Investments Restricted 112,324,605 37.98%
TOTAL AGENCY CASH & INVESTMENTS $ 292,250,053
CAPITAL IMPROVEMENT PROJECT FUNDS
Cash & Sweep Accounts 8 220-10101 S -
Local Agency Investment Fund - Restricted 220-11061 3,470,198
TOTAL CAPITAL IMPROVEMENT PROJECT FUNDS $ 3,470,198 1.17%

TOTAL CASH AND INVESTMENTS $ 295,720,251  100.00%

Notes

1 Less: Restricted Cash - FCF's, SWP & CIP
Less: Restricted Investments - FCF's Legacy SCWD
Less: Restricted Investments - State Water Project
Restricted Cash - FCF's (Txfr'd to cover Debt Svc)
Restricted Investments - FCF's (SCWD Legacy)
Restricted Cash - SWP (State Water Project)
Restricted Investments - SWP (State Water Project)
Restricted Cash - CIP 2020A Bond Proceeds

0O NGOV A, WN
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5/31/2023 Per Chandler Asset Management and US Bank Custody Trust Statements

Agency-wide General Funds Invested:

Purchase Maturity Est'd
Cash & Cash Equivalents Cost Yield Date Date Yield
Wells Fargo Pooled Operating Cash 23,296,618 4.948% Various Liquid $ 1,152,754
Less: CIP 2020A Pooled Cash - 4.948% Various Liquid -
Local Agency Investment Fund (LAIF) 73,869,240 2.993% Various Liquid 2,210,906
US Bank 1% Property Tax Trust Account 30,399,248 3.690% Various 08/15/23 1,121,732
US T-Bills (Cash Equiv) - CAM 5,828,066 4.664% Various Liquid 271,839
Commercial Paper - CAM 1,444,736 5.158% Various Various 74,512
First American Gov't MM - CAM 492,612 4.660% Various Liquid 22,956
Total Cash & Cash Equivalents $ 135,330,519 3.587% Weighted Avg Yield $ 4,854,700
Investments per US Bank / Chandler Asset Management Statement
Asset-Backed Securities - CAM 5,329,555 5.274% Various Various $ 281,064
Federal Agencies - CAM 45,305,759 5.085% Various Various 2,303,759
CMQO's - Collateralized Mortgages - CAM 13,854,753 4.329% Various Various 599,782
Corporate Issues 29,785,076 4.892% Various Various 1,457,155
Municipal Bonds (State/Local Gov'ts) CAM 14,149,196 4.967% Various Various 702,824
Negotiable Certificates of Deposit - CAM 3,523,224 5.340% Various Various 188,130
US Treasury Notes - US Bank 40,671,914 4.103% Various Various 1,668,850
Foreign Issues 3,517,275 5.200% Various Various 182,896
Total Cash & Cash Equivalents $ 156,136,753 4.729% Weighted Avg Yield $ 7,384,459
Cash & Investments Non-CIP $ 291,467,272 4.199% Portfolio Weighted Avg Yield $ 12,239,159
Reconciliation with Portfolio-wide Summary CAM Managed Assets / US Bank Trust Acct
Customer Care Cash & Sweep Accts $ 746,982 US T-Bills (Cash Equiv) $ 5,828,066
US Bank Cash with Fiscal Agent 5,797 Commercial Paper 1,444,736
LA County Pooled Invest Fund (LACPIF) 30,002 First American Gov't MM 492,612
Asset-Backed Securities 5,329,555
Agency Cash 782,780 Federal Agencies 45,305,759
CMQO's - Collateralized Mtgs 13,854,753
Corporate Issues (excluding Foreign
CIP 2020A Cash $ - Issues) 29,785,076
CIP 2020A LAIF 3,470,198 Municipal Bonds (State/Local) 14,149,196
Negotiable CDs 3,523,224
CIP Cash & Investments 3,470,198 US Treasury Notes 40,671,914
Portfolio Wide Total Cash & Investments $ 295,720,251 Foreign Notes 3,517,275

CAM Assets Managed $ 163,902,167
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Debt & Cash Position
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This report reviews the Agency’s outstanding principal and debt service on an annual basis,
cash balances of unrestricted, restricted, and reserve funds as of May 31, 2023, and the total
current and non-current assets as of June 30, 2022.

DEBT SERVICE

The outstanding principal debt as of May 31, 2023, is $261,195,489* with an annual debt
service of $33,214,070. The debt payments are due in August and February of each fiscal year.

The outstanding principal and annual debt service payments shown in the graph below consists
of the current outstanding debt and associated payments. It does not include potential future
debt which may be approved and issued to fund construction projects.

Outstanding Principal and Annual Debt Service
as of May 31, 2023
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Outstanding Principal === Annual Debt Service

*The outstanding principal of VWD Acquisition Interfund Loan of $64,634,523 and accreted
interest from the 1999 CAB is excluded from the outstanding principal balances.

DEBT SERVICE COVERAGE RATIO

The debt-service coverage ratio (DSCR) is a measurement of the Agency's available cash flow
to pay current debt obligations. The formula for the DSCR is:

DSCR = Net Operating Income =+ Total Debt Service

A DSCR of less than 1 indicates negative cash flow, typically signifies that an agency will have
to take on additional debt in order to satisfy current obligations. The Agency’s Debt
Management Policy prohibits this action. Most businesses use a minimum DSCR ratio of 1.25
as a benchmark, which indicates that the borrower will be able to pay back the loan with some
added cushion. The current bond covenants require a DSCR of 1.20.
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10Yrs Forecast of Debt Service Coverage

1.25

Agency’s
Benchmark

2
P (@30 oA (06 ge! 1 g8 (000 0Bt

mmm Revenues  mmmm O&M Expenses == Debt Service  =—=DSCR

The DSCR listed above projects four (4) traditional bond financings to meet the capital needs of the
Agency, estimated at $375 million over the ten (10) year forecast. This is a forecast only and is subject to
change.

CASH POSITION ] ]
Restricted and Unrestricted Cash
As of May 31, 2023, the Agency has: (in millions)

As of May 31, 2023

e Fully-funded reserve balance of $350
$113,990,701 as per Agency policy, and
$300
e Restricted cash of $115,794,802 which
includes the Facility/Retail Capacity Fee $250
Funds, State Water Project Fund, and = Unrestricted Cash
remaining Bond Proceeds, and $200

e Unrestricted cash of $65,934,747 to meet $150 " Reserves

the Agency’s payment obligations such as

operating expenses (including debt $100 B Restricted Cash
service), payroll expenses, insurance, CIP
Pay-Go, etc. $50

$-

TOTAL ASSETS
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As of June 30, 2022 (audited), the total assets

consist of:

Current assets including cash and
restricted funds with a balance of
$321,682,870, and

Capital assets net of accumulated
depreciation with a balance of
$777,101,760 from FY2022 ACFR (See
note 5)

$1,200
$1,000
$800
$600
$400

$200

Total Assets
(in millions)
as of June 30, 2022

$322

m Current Assets
(Including Cash)

= Capital Assets Net
of Accumulated
Depreciation
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Ten Largest Disbursements
Check Register
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SCV Water

Ten Largest Disbursements
May 1, 2023 to May 31, 2023

No. Date Pmt # Supplier_Name Invoice_Description Method Payment_Amount
Pacific Hydrotech ESFP Washwater Return and Sludge 1,706,043.25
05-24-2023 | 56099 |Corporation Collection Project, Progress Payment CHECK
throuah 3/20/23
1 Pacific Hydrotech Corporation 1,706,043.25
05-31-2023 | 56207 Pacific Hydrotech ESFP Washwaﬁer Return and Sludge CHECK 817,016.22
Corporation Collection Proiect - Progress Pay 11
2 Pacific Hydrotech Corporation 817,016.22
05-02-2023 55946 Department of Water Monthly Variable - March 2023 CHECK 467,474.00
Resources
3 Department of Water Resources 467,474.00
05-24-2023 So. California Edison Co. LK Hughes E/S Dam 3/29/23-4/26/23 | AUTO_DEBIT 1,058.75
25849 1/2 Railroad Ave 3/29/23- 10,403.72
4/26/23
32700 Lake Hughes Road 3/29/23- 5,277.38
4/26/23
27234 Bouquet Canyon Rd SB 3/29/23- 69.23
4/26/23
25401 Bouquet Canon 3/28/23-4/25/23 111,534.41
23308 Magic Mountain 3/10/23-4/9/23 9,220.08
23498 Newhall Ranch Rd 3/29/23- 16.25
4/26/23
28185 The Old Rd 3/29/23-4/26/23 4,540.09
20515 Santa Clara St 3/29/23-4/26/23 70.91
26503 McBean Pkwy 3/29/23-4/26/23 15.84
15566 27930 1/2 Lost Canyon Rd 3/29/23- 102.13
4/26/23
27171 1/2 Camp Plenty 3/29/23- 31.64
4/26/23
20545 Santa Clara St 3/29/23-4/26/23 101,556.40
27295 Rolling Hills Ave 3/29/23- 296.18
4/26/23
17213 Medley Ridge Dr 3/29/23- 32.05
4/26/23
27434 1/2 Bouquet Canyon Rd 3/29/23- 93.03
4/26/23
27475 1/2 Canyon View Dr 3/14/23- 83.27
4/11/23
26501 Summit Cir 3/23/23-4/20/23 369.57
26505 Summit Cir 3/23-23-4/20/23 307.67
26979 Westridge 3/29/23-4/26/23 27.42
27139 Honby Ave PED 3/22/23-4/19/23 48.49
4 So. California Edison Co. 245,154.51
05-02-2023 Kennedy/Jenks Consultants, Prop. IRWM Grant Administration SCV_ACH 1,012.50
Inc. Services - January 2023
On-Call Grant Administration Services - 2,695.00
March 2023
Prop 1 IRWM Round 2 Grant Application 2,511.25
Services - March 2023
Prop 1 IRWM Grant Services - March 6,131.25
15316 2023
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SCV Water

Ten Largest Disbursements
May 1, 2023 to May 31, 2023

No. Date Pmt # Supplier_Name Invoice_Description Method Payment_Amount
Letter Report Services for PFAs Grant 61.25
Guidelines - March 2023
Prop 1 Round 2 IRWM Grant Application 14,883.75
Services - January 2023
Well 205 Perchlorate and VOC Removal 217,595.50
Treatment Improvements - February
2023 Services

5 Kennedy/Jenks Consultants, Inc. 244,890.50

05-24-2023 So. California Edison Co. 2;52525/02 I3-|emingway Ave 1/24/23- AUTO_ DEBIT -11,524.02
26353 McBean Pkwy 4/12/23-5/10/23 1,540.19
23503 Valencia Blvd N68 4/13/23- 13,301.51
5/11/23
24526 Sagecrest Cir LAR 4/11/23- 5,245.38
5/9/23
23600 Decoro Driv 3/23-23-4/20/23 4,113.87
24050 Valencia Blvd 3/23/23-4/20/23 136.35
27101 Ridge Road 160 3/23/23- 3,806.93
4/20/23
26477 Bouquet Canyon Rd 3/23/23- 138.33
4/20/23
25112 Rye Canyon Loop 3/23/23- 183.52
4/20/23
25234 Valencia 3/23/23-4/20/23 7,825.03
25841 Tournament Rd 3/23/23-4/20/23 20.33
27700 Golden St 3/23/23-4/20/23 309.40
28400 Copper Hill Dr PED 3/23/23- 364.00
4/20/23
25197 Aurora Dr 3/23/23-4/20/23 2,557.63
28531 Farrier Dr PED 3/23/23-4/20/23 16.25
23816 Auto Center N7 3/23/23-4/20/23 18,142.05
23817 Auto Center N8 3/23/23-4/20/23 16,337.49
27508 Newhall Ranch Rd 3/23/23- 3,597.67
4/20/23
24439 Valencia 3/23/23-4/20/23 194.44
29238 Black Pine Way U 3/23/23- 19.13
4/20/23
24341 Valencia Blvd 3/23/23-4/20/23 85.83
28820 Bellows Ct U 3/23/23-4/20/23 1,005.48
23900 Bridgeport S6 3/23/23-4/20/23 654.54
25600 Hwy 99/159EMG PMP 3/23/23- 118.33
4/20/23
25101 Sagecrest Cir 3/23/23-4/20/23 183.89
26290 Shakespeare Ln 3/23/23- 15.62
4/20/23
26748 Sandburn Pl PED 3/23/23- 35.41
4/20/23
28202 Cascade RD PED 3/23/23- 34.52

4/20/23
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SCV Water

Ten Largest Disbursements
May 1, 2023 to May 31, 2023

No. Date Pmt # Supplier_Name Invoice_Description Method Payment_Amount
28318 Witherspoon Pkwy PED 3/23/23- 15.63
4/20/23
29646 The Old Rd U 3/23/23-4/20/23 21.30
30016 Hamlet Way TPP 3/23/23- 18.53
4/20/23
25774 Oak Meadow Dr 3/23/23- 23.01

15572 4/20/23
26608 Feedmill Rd U 3/23/23-4/20/23 15,836.22
25507 Oak Meadow 3/23/23-4/20/23 15.80
26797 Westridge 3/23/23-4/20/23 14.82
26994 Willowbrook Ln U 3/23/23- 29.89
4/20/23
23100 Lowridge PI U 3/23/23-4/20/23 15.92
30149 Galbreth Ct 3/23/23-4/20/23 14.18
29909 Bancroft Pl 3/23/23-4/20/23 15.64
28636 Livingston Ave 3/23/23-4/20/23 293.27
26629 Bouquet Canyon Rd 3/20/23- 1,718.32
4/17/23
22555 Brightwood Pl 3/20/23-4/17/23 118.58
26908 Feedmill Rd U 3/23/23-4/20/23 23,816.32
26629 Bouquet Canyon Rd 4/18/23- 2,378.88
5/16/23
22555 Brightwood Pl 4/18/23-5/16/23 110.81
27949 Hancock Pkwy U 4/12/23- 2,140.62
5/10/23
Firebrand 4/13/23-5/11/23 1,661.23
28424 Tamarack Ln 4/17/23-5/15/23 4,516.90
26975 Westridge Pkwy 4/13/23- 359.45
5/11/23
28139 Blacksmith Dr 4/17/23-5/15/23 24.31
23850 Bridgeport S7 4/17/23-5/15/23 110.77
25001 Decoro Pmp 4/17/23-5/15/23 3,610.10
27949 Hancock Pkwy U 3/14/23- 2,694.09
4/11/23
28410 Hillcrest Pkwy 3/28/23-4/25/23 2,710.21
30400 Vineyard Ln PED 3/28/23- 280.42
4/25/23
27502 Hasley Canyon Rd 3/20/23- 944.66
4/17/23
28053 Carnegie Ave CAR 3/22/23- 2,012.92
4/19/23
26280 1/2 Galdding 3/22/23-4/19/23 111.74
27118 Vista Delgado Dr B 4/14/23- 7,771.85
5/14/23
26024 Kavenagh Ln 4/12/23-5/10/23 5,320.44
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SCV Water

Ten Largest Disbursements

May 1, 2023 to May 31, 2023
No. Date Pmt # Supplier_Name Invoice_Description Method Payment_Amount
23416 Magic Mountain Pkwy V5 2,826.93
4/10/23-5/8/23
Avenidavelarte V6 4/10/23-5/8/23 1,013.06
25901 Tournament Rd 4/11/23-5/9/23 3,752.72
28830 Hancock Pkwy U 3/31/23- 3,011.65
4/30/23
28201 1/2 River Trail Ln Well 4/4/23- 2,199.41
5/2/23
6 So. California Edison Co. 159,989.70
Zim Industries, Inc. Replacement (Saugus 3 & 4) Wells 148,960.00
05-02-2023 | 15339 Construction Project, Progress Payment | SCV_ACH
throuah 3/31/23
7 Zim Industries, Inc. 148,960.00
Lee & Ro, Inc. Sand Canyon Reservoir Expansion 15,602.88
-02-202 ’ V_ACH 4
05-02-2023 Proiect - 2/24/23 SCV_AC
Saugus Replacement Wells Construction 68,485.18
15317 Services - March 2023
Planning and Preliminary Design 62,942.50
Services for the Catala Pump Station
and Pipelines - 3/31/23
8 Lee & Ro, Inc. 147,030.56
05-10-2023 Pump Design And Supply Co |600 HP Motor and Stand SCV_ACH 78,352.17
15367 |[LLC
350 HP Motor 46,742.81
9 Pump Design And Supply Co LLC 125,094.98
05-03-2023 IP:lé:iﬁc Tank & Construction, (;r—;rry Willow Tanks - Progress Pay SCV_ACH 80,145.80
15340 :
Cherry Willow Tanks - Progress Pay 42,133.08
#18
10 Pacific Tank & Construction, Inc. 122,278.88
Total 4,183,932.60
Total-All Disbursements Issued During May 2023 9,491,714.11
Largest Ten Vendor Payments as Compared to Total 44%
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