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Lease Agreement
of Certain Real Property and Facilities
at the
West Los Angeles YA Campus,
in Los Angeles, California

PREAMBLE

This Lease {“Lease™) 1s made and effective as of November 4, 2010, by and between
the U.S. Department of Veterans Affairs (hereinafter “Department” or “VA™), and the
Brentwood School (hercinafter “Lessec”, “BWS” or “Brentwood School™), a non-profit
corporation organized under the laws of the State of California, for the land described and
depicted in Exhibits “A” and “B”, respectively, which is more particularly defined as the
“Property”.

RECITALS

A. WHEREAS, the Department has jurisdiction and control of certain real property
and facilities known as the West Los Angeles Campus, in Los Angeles, California (hereinafter the
“WLA Campus” or WLA CAMPUS™), which provides services and benefits to the nation’s
Veterans. The portion of the larger WILA CAMPUS property that is subject to this Lease consists
of the athletic ficlds and complex located on approximately 22.06 acres of real property at the
WLA CAMPUS (the “22.06 Acre Site” and also referred to herein as the Property), as further
described and depicted in Exhibits “A” and *“B,” respectively; and

B. WHEREAS, the West Los Angeles Leasing Act of 2016 (HR. 5936) (a copy of
which is attached hereto as Exhibit "F™), hercinafter referred to as “the West LA Leasing Act,”
authorizes the Department to grant this leasc to the Lessee, and the Lessee in return will provide
consideration as described herein, to principally benefit Veterans and their families; and

C. WHEREAS, this Lease recognizes VA’s goal to revitalize the WLA Campus into
a welcoming and vibrant community for Veterans of the greater Los Angeles area, and help end
Veterans homelessness in Los Angeles, California, and the Lessec has been working and continues
to work collaboratively with VA and the Veteran community to accomplish such goals and fortify
the parties” existing partnership, with the purpose of ensuring that it more appropriately benefits
Veterans and their families, including Veterans who are severely disabled, chronically homeless,
aging, or female; and

D. WHEREAS, in the spirit of good faith and recognition for the achievements and
sacritices that countless men and women of our nation’s Armed Forces and their families have
sacrificed for this country, this Lease sets forth support and services that BWS will provide to VA
on the WLA Campus for the benefit of Veterans and their families including, without limitation,
services and programs that principally benefit Veterans and their families for the following
purposes: the promotion of health and wellness; cducation; vocational training, skills building or
other training rclated to cmployment; and peer activities, socialization or physical recreation.
Access to the [acilites shall be prioritized based on the order of chronically homeless, aging, and
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female Veterans, Then additional priority will be given to Veterans residing on the WLA Campus,
Veterans in a VA homeless program, or Veterans receiving care in a VA program; and

E, WHEREAS, VA has determined that this Lease and the consideration to be
provided from the Lessec is consistent with VA’s mission and operations, and will help revitalize
the WLA Campus for the benefit of Veterans and their families ; and

F. WHEREAS, the Department and Lessee agree that during the Lease term, the
22.06 Acre Site shall be subject to applicable Federal, State, and focal laws, codes, ordinances,
rcgulations, and permitting requirements; and

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND OTHER
GOOD AND VALUABLE CONSIDERATION, RECEIPT OF WHICH IS HEREBY
ACKNOWLEDGED AND ACCEPTED, IT IS HEREBY AGRILED THAT subject to the terms
and conditions herein, the Department grants to Lessee and Lessee accepts a ten (10) vear initial
tcrm, with a right of the partics to exercise up to one (1) 10-year extension subject to and as
described in Article 3 below.

ARTICLE 1 - EXHIBITS AND DEFINITIONS

Exhibits: The following constitute the Exhibits to this Lease. Each of the Exhibits is attached
to this Lease and is incorporated by this reference:

A Exhibit “A”™; Legal Description of Property

B. Exhibit “B™: Site Plan

C. Exhibit “C”: Memorandum of Lease

3. Exhibit “I¥": Value of In-Kind Consideration To Be Provided From BWS to VA
E. Exhibit “E”: Howrs For Use Regarding the VA/BWS Recreational Facilities
Definitions: The following constitute the deflinitions to this Leasc;

“Certificate of Substantial Completion™ means the certificate defined in Article 6.B.13 of
this Lease.

“Congress’”: means the Congress of the United States of America.
“Department”; means the United States Department of Veterans Affairs.

“Designated VA Representative” or “DVR™: means the individual of the Department who
will act on matters of Lease administration but is not designated to exccute Leascs or modifications
to the Lease or its exhibits unless the individual has or acquires such authority through a written
“Delegation of Authority” from the Secretary.
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“Effcctive Date™; means the date this Lease 1s executed by both parties, as set {orth on the
signature page of this Lease; provided that, if the parties execute this Lease on different days, the
Effective Date shall mean the later day that this Lease is executed.

“Enhanced Sharing Agreement”: means that certain Enhanced Sharing Agreement
(V6918-171) dated August 4, 1999 between VA and BWS, as subsequently amended.

“Facilities™: mecans (a) the facilitics on the Property dcscribed in the Recitals section
above, which Lessee will finance, design, develop, construct, operate, and maintain in accordance
with this Lease; and (b} all associated structures, improvements, utilities, fixtures, infrastructure,
and any other Improvements located on the Property.

“Farce Majeure”: means any of the following that directly cause any of Lessee’s
obligations hereunder not to be performed in a timely manner: (a) an carthquake, hurricane,
tornado, flood, or other similar act of God; (b) fire; (¢) strikes or similar labor disputes provided
such strike or simifar dispute is beyond Lessee’s control and provided Lessee uses commercially
reasonable efforts to remediate such strike or similar dispute; (d) acts of the public enemy;
(e) inability to obtain labor or materials or clcar access to the Property by rcason of acts or
omissions of any governmental body not caused by Lessee’s actions or omissions; (f) acts of war
or terrorism, rebellions, riots, insurrections or civil unrest; (g) unusually severe weather conditions
that actually cause similar construction or development activities on the Property to be suspended,;
(h) discovery, remediation, and abatement of any unknown environmental hazard or unknown
hazardous substance (i.c., a hazardous substance, coverced by any environmental law or regulation,
whosc existence on the Property is unknown to Lessee by the Effective Date) which is affecting
the Property; (i} discovery of any ancient, historical, archeological, architectural, or cultural
artitacts, relics, or remains on the Property; and (j) any act or omission of a governmental body
other than VA not caused by Lessor’s or Lessee’s actions ot omissions.

“Hazardous Substances™: means those substances as defined in Article 34 of this Lcasc,
“Improvements”: means any existing improvements on the Property, and any development,
construction, operation, and maintenance activities made on or to the Property or Facilities by
Lessee, which the Lessee will accomplish in accordance with this Lease, particularly Article 10.
“Lease”. means this Lease between the Department and Lessee.

“Leaschold Morigage™: mcans cach mortgage as defined in Article 20.B .2 of this Lease.

“Leasehold Mortgagee™: means each leasehold mortgagee as defined in Article 20.3.2 of
this Lease.

“Lessee”: means the Brentwood School.

“Property”: means that certain real property consisting of approximately 22.06 acres, as
described and depicted in Exhibits “A” and “B,” respectively, and all of the structures,
improvements, utilities, fixtures, infrastructure, and any other Improvements that are located,
constructed, erected or placed thereon.
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“Qualified Party”: means any Terson whereby (i) neither such Person nor any ol is
partners, members, or principal stockholders is debarred or suspended from doing business with
the Department or any other Federal government agency, (11) neither such Person nor any of its
partners, members, or principal stockholders is listed on the most curent “System for Award
Management” published by the United States General Scrvices Adminisiration at www.sam.gov,
as updated from time fo time, or any replacement thereof, (iii) neither such Person nor any of ils
partners, members, or principal stockhelders is a person who poses a security or safety risk as
determined by the Secretary of State, including but not limited to any person who either represents
a country, or is a member of or provides political, financial or military support to a group, that is
listed in the most current “Patterns of Global Terrorism™ report, issued by the Secretary of State in
compliance with 22 U.S.C. § 2656f(a), available from the Superintendent of Documents,
U.S. Government Printing Office, Washington D.C. 20402 and also available at
http://www state.gov/global/terrorism/annual_reports.html, and (iv) neither such Person nor any
of its partners, members or principal stockholders is subject to a criminal indictment or information
for a [eleny in any court in the United States. For purposcs of this Lcease, the term “principal
stockholder” shall mean any person who is a beneficial owner (as defined for purposes of Rule
13d-3 of the Securities and Exchange Act of 1924, as amended and promulgated by the Securities
and Exchange Commission} of ten percent (10%) or more of the outstanding stock or other equity
of the Lessee.

“Scerctary™ means the Scerctary of Veterans Affairs or the individual delegated to act for
and on behalf of the Secretary.

“Successor”: means any such entity as defined in Article 20.B.3 of this Lease.

“Term Sheet”: means that certain Term Sheet dated August 17, 2016 between VA and
BWS.

“Veteran(s)”: means a Veteran(s) who served in the active military, naval or air service,
and who was discharged or released therefrom).

“West LA Leasing Act”: means the West Los Angeles Leasing Act of 2016, which is

contained in HR 5936 and was enacted after being signed by the President of the United States on
September 29, 2016.

“WLA Campus” or “WLA CAMPUS”: means that approximately 388 acre VA campus
located at 11301 Wilshire Boulevard, Los Angeles, California 90073 of which the Property is a
part.

ARTICLE 2 — CONSIDERATION FOR LEASE, UTILITY INFRASTRUCTURE,
AND PAYMENT OF ANCILLARY SERVICES

A, Consideration: In return for VA granting this Lease on the Property, the Lessee hercby
agrees to provide the following consideration for the primary benefit of Veterans and their
families:
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Section I — Monetary Consideration From BWS te VA

1. (a) In exchange for BWS' ¢ontinucd usc of the athletic ficlds, complex, and facilitics
located on the 22.06 Acre Site of the WLA Campus, BWS shall pay annual rent (“Annual Rent™)
to VA m the amount of $856,000.00 (such amount, as the same may be increased, is referred to
herein as the “Annual Rent”). Subject to the terms of this Lease, eftective as of September 1, 2016
and continuing throughout the term of this Lease, such Annual Rent shall be payable in equal
monthly cash installments (currently, $70,833.33), payable on each first day of the month during
the term of this Lease. VA and BWS acknowledge that BWS has been using the Property prior to
the Effective Date pursuant to the terms of the Enhanced Sharing Agreement and has paid rent to
VA thereunder for the period from September 1, 2016 through and including November 30, 2016
(the *“Pre-Term Period”) in the amount of $113,902.50 (the “Pre-Paid Rent”™), and such Pre-Paid
Rent shall be applied to BWS’ obligation te pay its monthly installments of Annual Rent cffective
as of September 1, 2016. VA and BWS hereby agree that for the Pre-Term Period, BWS shall be
obligated to pay VA the Annual Rent Differential (defined blow). The “Annual Rent Differential”
shall mean the difference between the Pre-Paid Rent subtracted from the monthly cash installment
of Annual Rent described above (prorated for any partial months) duc for the Pre-Term Period,
which VA and BWS agree is $98,597.49. The Annual Rent Differential shall be paid by BWS to
VA within five (5) business days following the Effective Date.

(b) The Annual Rent shall increase by 2.5% on each third anniversary of the Effective
Date during the Lease Term, and such increase may be satisfied by inercasing the Annual Rent or
the Annual In-Kind Consideration Amount (as defined in Article 2, Paragraph 2 below) by such
amount, Determination of increasing Annual Rent versus Annual In-Kind Consideration Amount
will be determined by VA in consultation with BWS.

Section Il — In-Kind Consideration From BWS to VA

2. (a) BWS shall also provide VA with anmual in-kind consideration valued at
$918,000.00/year, which amount shall be subject to increase as provided in accordance with
Paragraph 1 above (such aggregate annual in-kind consideration amount, as the same may be
increased, is referred to herein as the “Annual In-Kind Consideration Amount”). The Annual In-
Kind Consideration Amount shall be comprised of four (4) primary components, as identified and
discussed below:

Category A — Operation, maintenance, and upkeep of the 22,06 Acre Site,

Category B - Special programs and events benetitting Veterans and their families (the “Category
B Consideration™);

Category C — Capilal costs and improvements relating to activities on the 22.06 Acre Site to benefit
Veterans and their families; and

Category D — Athletic, recreational, and educational programs and activities to benefit Velerans
and their families (the “Category D Consideration™).

(b) The types and amounts of each component of the Annual In-Kind Consideration
Amount is further described below in Sections II, IV, V and VI, shall be provided annually by
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BWS to VA; and shall be valued based on the underlying dollar amounts and standards contained
in Exhibit D. VA and BWS acknowledge that the value of the in-kind consideration sct forth in
Exhibit D exceeds the Annual In-Kind Consideration Amount (which Annuval In-Kind
Consideration Amount, together with the initial Annual Rent, totaling $1,768,000 1 the aggregate,
was identitied in the underlying land appraisal process). Thercfore, VA and BWS shall, on no less
than annually, mutually agree upon the level of in-kind consideration to be provided based on the
dollar amounts sct forth in Exhibit 1D (the parties acknowledging that certain amounts arc fixed
costs) in order to achieve the Annual In-Kind Consideration Amount. In the event that VA elects,
at its option, to have in-kind consideration provided that exceeds the Annual In-Kind
Consideration Amount, the Annual Rent shall be reduccd by the amount of such excess.
Converscly, if VA elects at its discretion after consultation with BWS (and only to the extent
consistent with the West LA Leasing Act), to have in-kind consideration provided that is below
the Annual In-Kind Consideration Amount, the Annual Rent shall be adjusted and increased by
the amount of such underage; provided, however, that in no event shall such reduction in in-kind
consideration result in an increase in the Annual Rent by more than $50,000.00 in any 12 month
period, nor shall any such increase in Annual Rent become cffcctive prior to the date that is 6
months following written notice from VA to BWS of such increase.

(c) The utilization of the scrvices described in Sections IV and VI below (i.e., Catcgory
B Consideration and Category D Consideration) shall be credited to BWS in such amounts whether
or not VA fully utilizes such services.

(d) The priorities listed in this Lease are in alignment with the prioritics set forth mn the
VA Master Planning process for the WLA Campus. Services listed herein are designed to meet
the needs of chronically homeless, aging or female Veterans, who are currently or formerly
enrolled in VA healthcare, rehabilitation, and/or homeless programs. As the relationship matures,
VA and BWS plan to expand access of these services to other Vetlcrans and Veteran family
members.

Section III — Category A Considceration
(Operation, Maintenance, and Upkeep of the 22.06 Acre Sitc)

3. BWS shall continue to operate and maintain {(including insurance and utility costs) the
Veterans Center for Education & Recreation facilities on the 22,06 Acre Site, to provide access to
the recreational facilities (e.g., tennis, volleyball, basketball, track, soccer, bascball, and foathall),
classes and clinics in activitics such as swimming, conditioning, and health and wellness for
Veterans referred from the WLA Campus to and cleared through BWS.!

4, BWS shall provide for the repair and replacement costs for the upkeep of the 22.06 Acre
Site, including but not limited to, the property, physical structures, cquipment, and grounds (roads,
lawns, shrubbery, and trees). This cost will be valued in Exhibit D of this Lease.”

L' n order to determine the in-kind cost associated with operating and maintaining the facilities for daily operations,

Breniwood School totaled the landscaping costs ($210,529) and the cost of utilitics and routine maintenange
($123,995). 'This total was then multiplied by 51%, which comesponds to the agreed upen VA/Veteran access to the
facilities, resulting in a total in-kind value of landscaping and utilities of $170,587.

In arder to determine the annual in-kind value associated with repaiting and replacing the Athletic Complex facilitics
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Section IV — Category B Consideration
(Special programs and events benefitting Veterans and their families)

5, During BWS’ continued use of the athletic fields, complex, and facilities located on the
22.06 Acre Site, and subject to BWS”’ obligations set forth in its conditional use permit regarding
traffic and other considerations, BWS shall allow VA (including qualified Veterans Service
Organizations {(VSOs) in coordination with VA), frec of any license, usc or rental fee and subject
to mutually agreeable scheduling, to use the athletic fields, complex, and facilities, for events such
as Veteran-focused concerts, movie nights, and softball / baseball leagues, provided that VA shall
be responsible for the cost of such events (including, without limitation, security, set-up,
breakdown and cleanup costs, movic projection equipment costs, ctc. ).

6, BWS shall host activities, opportunities and other special events on the 22.06 Acre Site,
and on the athletic fields and complex at the 22.06 Acre Site, for Veterans and their families, not
less than three (3) times per year, to allow for social mnteraction, to help connect Veterans and their
families with the local community, and to further educate and inform the Veterans in attendance
about the Veteran access program noted in Pavagraph 3 above.

Section V — Category C Consideration
{Capital costs and improvements relating to activities on the 22.06 Acre Site
to benefit Veterans and their families)

7. VA and BWS may (but shall not be obligated to) jointly agree to BWS’ construction ot
jJoint-use long-term capital improvements and capital upgrades to ihe athletic ficlds and complex
discussed in Paragraph 1 above (including, without limitation a new joint-use weight room facility,
which shall be accessible to Veterans during times mutually agreed upon by the parties), to provide
additional benefits to Veterans and their families. Any such capital improvements shall be
evaluated for required compliance activities with applicable laws and regulations, including but
not limited to those regarding the National Environmental Policy Act (NEPA), and the National
Historic Preservation Act (NHPA). BWS shall commence the necessary compliance activities and
coordinate with VA early in the planning process. In that regard, the parties agree and recognize
that as a Federal agency, VA must be notified of activities that have the potential to impact the
environment and historic properties under its jurisdiction and control. Furthermorc, any such
proposed capital improvements shall be subject to review and approval of VA’s Designated VA
Representative. Such review and approval shall be based on BWS providing final designs of such
facilities and demonstrating completion of the required NEPA, NHPA, and/or other compliance
activities required under applicable law. If VA and BWS jointly agree to such joint-use long-term
capital improvements, the costs thercot shall be amortized, applying an annual interest rate of 5%,
over the then-remaining term of the Lease, and VA’s share of such amortized costs shall be
deducted from BWS’ Annual Rent due, as set forth in Paragraph 1 above.

shared by Brentwood School and VA, Brentwood School used a conservative capifal inaintenance reserve of 4% annually,
cquivalent to a 23-ycar average life, and applied this against the aggregate Invesunent in property, physical structures and
equipment of $14.9 Million. PFrom this total capital maintenance reserve, Brentwoaod School attributed 5125 to the agreed
upon VA/Veteran access to the facilities, resulting in an in-kind value of $298,000, plus $50,000 for reporting and auditing,
for a total of $348,000. Note that all expenses and the aggregate invesmment in property, physical structures and equipment
come directly out of Brentwood School’s audied Mnaneial stalements.
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Scction VI — Category D Consideration
{Achletic and educational program and activitics
1o benefit Velerans and their families)

8. BWS shall, at no cost to VA, conduct *Veteran Danation Drives™ centered around Veterans
Day and Memorial Day, special occasions, holidays, or based on the timing of relevant BWS
curriculum, to solicit, receive, and provide to Veterans in-kind domations, for the benefit of
Veterans, primarily those that are severely disabled, chronically homeless, aging, and female,
where the ilems may, for example, include donations of clothes, coals, food, Turniture, bicycles,
and wheelchairs. BWS agrees to conduct these activities solely for the benefit of Veterans, and
will not seek or accept any direct financial or in-kind gain or benefit in relation thereto.
Additionally, the “Veterans Donation Drives” must take place within the confines of the 22.06
Acre Site and no advertising or solicitation is to occur on any other part of the WLA Campus.

9. BWS shall continue working with VA to further implement and expand the existing
program of lacilitating year-round access for Veterans and their familics to the athletic ficlds,
complex, and facilities (including the track, tennis courts, pavilion, swimming pool, future weight
room, and football, softball, baseball and soccer fields) on the 22.06 Acre Site, which BWS was
previously using under the Enhanced Sharing Agreement with VA, for the recreational,
therapeutic, rchabilitative, and social well-being of Veterans and their families, subject to BWS”’
rules and regulations pertaining to the use of such f{ields, complex and facilities, including, without
limitation, accessing the same via the main security gate on the 22.06 Acre Site (commonly known
as the VCRE (Veterans Center for Recreation and Education) Welcome Center) and parking in
areas designated by the BWS security officers at such gate. The facilitics available to Veterans
and asscociated hours of opcration will be mutually agreed upon by VA and BWS within thirty
(30) days of the Effective Date, provided that such agreed-upon hours shall be no less (in the
aggregate) than the hours set forth in Exhibit E.

10. BWS shall provide access to eligible Veterans and their families as determined by VA and
BWS 10 check out and usc athletic cquipment and gear provided by BWS when at the athletic
fields and complex on the WLA Campus during established hours of use.

1L, BWS shall provide regular and ongoing free educational services to Veterans and their
families, consisting of courses, seminars, workshops, and clinics in mutually agreed upon areas of
general adult education, such as nutrition, health, fitness, wellbeing and computer literacy training.
BWS shall coordinate with VA prior to each semester of the school year to determine the optimal
courscs, slots, and frequency of the cducational services to be provided, BWS will also provide
access to music rooms for Veterans and their families interested in rehearsal space, subject to a
mutually agreed-upon schedule.

12.  BWS shall provide daily transportation services between identified stops at the WLA
Campus and the 22,06 Acrc Site, for the activitics, ¢vents, and scrvices described in this Leasc.
BWS shall, in coordination with VA, advertise such daily (ransportation schedule via their web-
based services described in Paragraph 14 below, and through local postings and communications
to the local Veteran commumity. Alternatively, for those Veterans driving to the 22.06 Acre Site
for activities, events, and services described in this Lease, reasonable amounts of parking will be
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available on a non-cxclusive basis, subject to availability, in those parking areas designated by
BWS security officers, as provided in Paragraph 9 above.

13, Based on the VA-established criteria and application process that will define priority usc
among VA children and grandchildren candidates for consideration by BWS, BWS shall, during
each summer, provide not less than twenty (20) summer camp scholarship slots per week of the
summer camp at BWS, for children and grandchildren of Veterans. BWS may also provide up to
the equivalent of three (3) full scholarships for BWS school tuition and fecs, in any given year
during the Lease term to admitted children of Veterans, pursuant to program and eligibility critcria
that the parties will seck fo memorialize in writing and publicize within sixty (60) days after the
Effective Date of this Lease. The annual amount available for such scholarships is set forth in
Exhibit D. BWS will, on a priority basis, facilitate the application process for qualified candidates
(rom these programs, by providing information about the school and its programs, assistance with
all forms, and counseling about deadlines and other application requireiments, While admission
cannot be guaranteed, special attention will be given to qualified applicants.

14.  BWS will provide web-based support to conduct master scheduling for all Veteran-related
activities, events, and services on the 22,06 Acre Site. BWS will coordinate the development of
the website with VA, to ensure it adequately and accurately describes and addresses the scheduling
issues, and so VA may, at its discretion, publicize a link to the VCRE Website,

15. BWS will appoint a communications coordinator who will be in charge of publicizing the
activities and services for Veterans and their familics that BWS will provide pursuant to this Lease.
In partnership with VA, BWS will publicize all of the activitics and scrvices that it provides for
Veterans and their families to ensure meaningful access.

B. Utility Infrastructure, Metering, VA Approval of Distribution Systems, Professional
Engineer’s Report:

Notwithstanding anything to the contrary contained in this Article 2.B befow, VA and BWS
acknowledge and agree that, as of the Etfective Date, (1) BWS is receiving utility services directly
from applicable utility providers and VA is not providing any utilities or other services to BWS,
(ii)) BWS has not instatled and does not contemplate installing any connections to VA's distribution
systems or utility lines, and (i11) BWS has not performed and does not contemplate performing any
Utility Connection Work (as thal term is defined below)., However, this Article 2.B. shall apply if
BWS does, at a later date during the Lease term, seck to obtain utility services from or though VA.

Subject to the terms and conditions of Article 2 above, the Department and Lessee hereby agree
as follows:

L. Lcssec shall be solcly responsible for any and all costs (i.e., direct costs, insurance, taxes,
assessments, etc.) associated with establishing/constructing the infrasiructures, distribution lines
and systems, connections {including any Lessee reconnections to local utility provider services
due to events refating to or stemming from Articles 2.B.5 and/or 2.B.6 below), meters, taps, etc.,
required for providing gas, electricity, water, sewer, oil, fiber optics, telephone, fire alarm service
or any other form of utility, communications, power, or fuel to the Property.
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2. Lessee shall be solely responsible for installing meters and paying the Department (within
thirty (30} days of receipt of any bill from the Department detailing) the ‘“‘at-cost™ amounts
{inctuding any fees or charges to or assessments against VA that are attributable to VA’s provision
of utilitics to Lessce} for any and all electricity, water, gas, oil, fiber optics, telephone, or any other
form of utility, communications, power, or fuel required during construction and/or operation of
any new improvements on the Property. Nothing in this Section B requires Lessee to acquire
utility services from the Department.

3. Commencing on the Effective Date of the Lease, and notwithstanding Article 2.B.6 below,
Lessce shall be solely responsible for ensuring at its sole cost and expense and subject to
Article 2.B.2 above, that the utilitics nccessary for the operation and maintenance of the Property
are available and operable in accordance with Federal, State, and local codes from VA or a third
party utility provider.

4. In conjunction with Articles 2.B.1 and 2 above, the Department shall have the right to
revicw and approve any and all connections to VA’s distribution systems prior to: (a) final design
of such connections and (b) final installation of such connections, and the Department shall issue
beth such approvals to Lessee in writmg. In addition, prior to the Department’s approval of any
and all connections to VA’s distributions systems per this Paragraph 4, Lessee shall provide the
Dcepartment with a “Professional Engineer’s Survey Report” that evaluates the impact of the
installation of such utilities on VA’s distribution systcms; confirms that no adverse impact will
result upon VA’s distribution systems; and provides for a corrective plan of action to mitigate any
potential, foreseeable adverse impacts.

3. If Lessee performs or causes the performance of any utility connection work (“Utility
Work™) on VA property through an casement, permit, or otherwise, then Lessee hereby agrees
that: {a) it shall be solely and fully responsible and liable to VA for any and all costs associated
with repairing and/or restoring any VA real or personal property damaged or destroyed by, as a
result of, or in connection with such Utility Work, and (b) notwithstanding anything in Article 13
to the contrary, Lessee shall indemnify and hold VA harmless for any and all liabilities, fees, costs,
and expenses regarding any injurics, deaths, and/or damage to any person’s personal property
resulting from or in connection with such Utility Work by Lessce, its contractors, builders,
sublessees, agents, employees, licensees, affiliates, and/or invitees.

6. Subject to and in accordance with this Article 2.B.6 and Article 10.A, during the Lease
term and so long as the Department has jurisdiction and contrel of the WLA Campus, the
Department will at its discrction upon Lessec’s request and subject to applicable Federal, State,
and local law, provide the Property with uninterrupted flow of utilities (if VA unilaterally
determines that it has the ability and excess capacity to do so), but Lessee hereby acknowledges
and agrees that VA will not be liable for any damages due to or caused by any mnterruption,
cessation, inadequacy, or defeet in the character, quantity, quality, or supply of utilities services to
Lessee, except for damages or injuries resulting or arising from the acts of Department personnel
properly cognizable under the Federal Tort Claims Act (28 U.S.C. §8§ 2671-2680). Lessee further
agrees that no such interruption or cessation of utility services shall constitute an event of default
by VA under this Lease.
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7. Subject to and in accordance with Article 2.B.6 above, in the event a State (or any of its
agencies, departments, or commissions) or local public utility challenges, protests, or undertakes
legal action against any of Lessee’s utility connections and/or servicing from VA utility lines,
Lessee shall have the right (subject to the Department’s prior written approval, which shall not be
unreasonably withheld), to legally contest or defend against such adverse actions. If Lessee elects
to do so, however, it shall be solely responsible for all of its fces, costs, and cxpenses stemming
therefrom.

8. During the Lease term, for any direct connections that Lessee makes to VA utility
distribution systems, VA may if it deems necessary, contact Lessee and establish a time and place
whereby VA can conduct or obtain at its solc cost and cxpense, an independent “utility
consumption assessment” upon any sub-metering installed on the Property, to confirm or ensure
proper functionality. Lessee agrees at its sole cost and expense to undertake corrective action as
needed regarding any such sub-metering found to be malfunctioning.

C. Payment to VA for Ancillary Services: Each month during the Lease term, Lessee shall
be responsible for, and shall pay to the Department, the “at-cost” amount(s} for {i.c., the actual
cost to the Department for providing) any “ancillary service(s),” (¢.g., grounds maintenance, trash
pickup, laundry services, housekeeping services, lawn moving, snow removal, security) that
Lessce requests in writing and receives from the Department during and throughout the preceding
month (“Ancillary Scrvices™). Lessec’s payments to the Department for such Ancillary Services
shall be paid no later than thirty (30) days after receipt of any bill from the Department tor
providing such services.

Notwithstanding anything to the contrary contained in this Article 2.C above, VA and BWS
acknowledge and agree that, as of the Effective Date, BWS has not requested and currently does
not contemplate requesting that any Ancillary Services be provided to BWS, and VA is not
presently providing any Ancillary Services to BWS.,

ARTICLE 3 - LEASE TERM

A. Initial Term. Unless earlier terminated by the Department as provided for in Article 23,
the initial term of this Lease shall be for ten (10) ycars, commencing on the Eftective Date (*Initial
Term™}.

B. Extension Term(s). Subject to the provisions of this Section B, the parties shall have one
(1) option to extend the Lease term, each for an additional ten (10) year period (such time period
is hereafter referred to as an “Extension Term™).

1. Should Lessce determine that it would like to extend the term of the Lease beyond the
Initial Term, Lessee shall, no earlier than twenty-four (24) months, and no later than twelve (12)
months, prior to the expiration of the Initial Term, provide written notice to VA requesting an
Extension Term (“Extension Term Request™). If the Imtial Term expires without a timely
Extension Term Request sent from the Lessee to the DVR, then the remaining Extension Term
right shall automatically expire.

2, Upon issuance of the Extension Term Request from Lessee to the DVR, VA shall have the

right to reject the Lessee’s Extension Term Request in writing, it the Lessee is then in default
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(beyond any applicable notice and cure periods) under the Lease. Provided that the Initial Term
has been extended for the Extension Term, as provided above, during the last thirty-six (36) months
of the Extension Term, VA and BWS agree to negotiate in good faith to as applicable, enter into a
new lease, or further extend the term of the existing Lease.

3. Lastly, notwithsianding anything in this Lcase to the contrary, all of the terms, conditions,
covenants, obligations, representations, wartrantics, and provisions of this Lease shall apply to the
Extension Term.

ARTICLE 4 - PROPERTY TO BE LEASED TO LESSEE

Al The Property subject to this Lease shall constitute all structures, improvements, utilities,
fixtures, infrastructure, and any other Improvements located on the Property described and
depicted in Exhibits “A and “B,” respeetively.

ARTICLE 5 - SUBJECT TO EXISTING AND FUTURE EASEMENTS
AND RIGHT OF WAY

A. This Lease is subject to all existing easements and rights of way, whether or not recorded,
for location of any type of Facilitics over, across, in, ot upon the Property or any portion thereof;
and the right of the Department, upon consultation with Lessee, to grant such additional easemenis
or rights of way over, across, in, or upon the Property; and such approval shall not be unreasonably
or arbitrarily withheld or delayed, provided that any such additional easements or rights of way
shall not be inconsistent with Lessec’s quict use and enjoyment of the Property under this Lease,
and shall be conditioned on the assumption by the grantee thercof of liabilily to the Department
and to Lessce for such damages as the Department and/or Lessee shall suffer for property damaged
or destroyed or property rendered uninsurable as a result of grantee's exercise of its rights
thereunder. VA represents and Lessee acknowledges that, as of the Effective Date, there are no
cascments located on the Property of which VA is aware.

B. There is hereby rescerved to the holders of such casements and rights of way as presently in
existence, whether or not recorded, outstanding or which may hereafter be granted, to any Federal,
State, or local officials engaged in the inspection, construction, installation, maintenance,
operation, repair, or replacement of facilities located on the Property, such reasonable rights of
ingress and cgress over the Property as shall be necessary for the performance of their official
duties with regard to such facilities.

C. The Department shall have the right to relocate any existing easements (at its sole cost and
expense) and grant additional easements and rights of way over, across, in and upon the Property,
provided that: (1) any additional easement or right of way shall not be inconsistent with or
adverscly affect Lessee’s actual or intended usc of thic Property, and the right to non-exclusive use
of the Access Roads pursuant to Article 5.E below; (2) the grantee of any such easement or right-
of-way agrees 1n writing to indemnity, hold harmless and defend the Department and Lessee from
and against any and all claims, actions, losses, damages or costs and expenses as the Department
or Lessee shall suffer or incur for injury to persons, or property destroyed as a result of grantee’s
gxercise of its rights thercunder; (3) the granting of such easement or right-ot-way shall not atfect
the insurability of the Property (i.c., cither for title insurance purposes or for purposcs of liability
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and casualty insurance); and (4) Lessee consents in writing to VA’s granting of the casement or
right-of-way, such consent not to be unreasonably withheld, conditioned, or delayed.

D. Future Easements and Rights of Way. Upon Lessee’s written request, the Department
agrees to consent to and join in the cxecution of all applications, petitions, and non-exclusive
easements and rights-of-way as may be necessary to complete or operate the Facilitics (to the
extent such execution by the Department as fee owner of the Property is required); provided that:
(1) the underlying application, petition or easement is not inconsistent with the terms of this Lease
and would not materially or adverscly atfect VA’s mission or operations; (2) the grantee of any
such application, petition, easement or right-of-way provides VA with prior wrilten assurances to
indemnify, hold harmless and defend the Department and Lessee from and against any and all
claims, actions, demands, losses, damages, liabilities, judgments, costs, and attorneys’ fees, which
the Department or Lessee may suffer or incur for injury to persons, or VA property destroyed as a
result of grantec’s exercise of its rights thercunder; and (3) VA provides its prior written consent
to Lessee after reviewing the written assurances referenced in Paragraph (2) above and the final
version of each underlying application, petition, easement or right-of-way, which shall not be
unreasonably withheld, conditioned, or delayed.

E. Subject to Article 10.A, VA and Lessee agree that during the Lease term, Lessee shall have
a non-cxclusive right of (1)} access to and usc of the access roads across the WILLA Campus for
general vehicular ingress and egress to and from the Property, and {2) access to and usc of the
sidewalks across the WLA Campus for pedestrian ingress and egress to and from the I'roperty
(collectively, the *“Access Roads”). However, applicable Federal law shall govern all such uses,
and Lessee shall be subject to VA security requirements and other operating procedures and
restrictions, including without limitation, designated access road and parking space restrictions.
Additionally, Lessee’s ingress and egress activities shall be subject to adjustment if the Department
determines that it 1s necessary to prevent adverse impacts or effects to VA’s mission and
operations,

ARTICLE 6 - REPRESENTATIONS AND COMMITMENTS
A. Lessee and the Department hereby represent, warrant, and covenant that:

1. Each party has complied with all applicable laws and requirements in connection with the
execution, delivery, and performance of this Lease.

2. Each party is duly authorized to execute and deliver this Lease.

EN This Lease constitutes a legal, valid, and binding obligation of each party, cntorceable in
accordance with its terms, subject to equitable principles that could aftect specific perfortmance.

4, Upon expiration or termination of this Lease, title to the buildings, structures, and other
Improvements constructed or placed on the Property and the fixtures annexed thereto shall
imimediately vest in and become the property of the Department, as part of the real estate and
Property, without any additional compensation therefor and without any instrument of conveyance.
Lessee covenants and agrees, upon demand by the Department, on or after termination of the
Lease, 10 execule any instruments requested by the Department to cffectuate the conveyance of
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such buildings, structures, Improvements, utilities, fixtures, and infrastructure constructed or
placed on the Property and the fixtures annexed thereto.

3. Each party underiakcs to act with reasonable promptness, so that the other party can
complete its Lease obligations within agreed timelinges.

6. The parties hereby agree that this Lease supersedes the prior Enhanced Sharing Agreement
and the Term Sheet, such that, effective as of the Effective Date, the Enhanced Sharing Agreement
and Term Shect arc terminated and are of no further force or effect.

B. Lessce represents, warrants and covenants to the Department that:

1. Lessee is {a) a non-profif corporation duly organized, validly existing and in full force
effect under the laws of the State of California; (b) will validly and lcgally remain as such
throughout the Lease term; (¢} has and will continue to have throughout the Lease term, full power
as a non-profit corporation to enter into and perform its obligations under this Lease, and (d) has,
or will have prior to the time the same are required by law, and will thereafter maintain throughout
the remaining Lease term, all licenses or other governmental approvals necessary to perform its
obligations hereunder.

2, The Lessee’s signing, delivery, and performance of this Lease and its consummation of the
transactions contemplated hereby, have been duly and validly authorized by all necessary action
on the part of the Lessee. To the Lessee’s knowledge, neither its signing and delivery of this Lease,
nor its consummation of the transactions herein contemplated, nor its compliance with the
provisions hereof, will conflict with or result in a breach of, or constitute a default under, (a} any
of the provisions of any law, governmental rule, regulation, judgment, decree or order binding on
the Lessee or its propertics, {(b) the constituent documents of the Lessee, or {¢) any of the
provisions of any indenture, mortgage, coniract or other instrument to which the Lessce 13 a party
or by which it or any of its properties is bound, or result in the creation or imposition of any lien,
charge or encumbrance upon any of its properties pursuant to the terms of any such indenture,
mortgage, contract or other instrument.

3. All actions, approvals, consents, waivers, exemptions, variances, franchises, orders,
permits, authorizations, rights, and licenscs required under applicable law that are necessary in
connection with the Lessee’s signing and delivery of this Lease or the Lessee’s consummation of
the transactions contemplated hereby or the Lessee’s performance of its obligations hereunder,
have been duly taken, given or obtained, as the case may be, are in full force and effect, are not
subject to any pending proceedings or appeals (admuinistrative, judicial or otherwise), and either
the time within which any appeal therefrom may be taken or review thereof may be obtaincd has
expired, or no review thereof may be obtained or appeal therefrom taken.

4. This Lease has been duly signed and delivered by the Lessee and, assuming due
authorization, signing and delivery by the Department, constitutes a valid and binding obligation
of the Lessee enforceable agains( the Lessee i accordance with its terms (cxcept as enforcement
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other
similar laws affecting the enforcement of the rights of creditors generally and the application of
equitable principles in any proceeding, whether at law or in equity).
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5. The Lessee is not in default with respect to any order or decree of any court or any order,
rule, regulation or demand of any Federal, State, municipal, or governmental agency, which default
would rcasonably be likely to materially and adverscly affect the Lessee’s ability to perform its
obligations under this Lease or the transactions contemplated hereby,

6. All negotiations relative to this Lease and the transactions contemplated hereby have been
carried on by the Lessee directly with the Department, and without the intervention of any Person
who may or will have a valid claim against the Department for a finder’s fee, brokerage
commission or other like payment with respect to this Lease or such transactions.

7. The Lessee is, and at all times during the Term will be, a Qualified Party. If at any time
the Lessee fails or is reasonably likely or expected to fail to continue to be a Qualified Party, the
Lessee will immediately so advise the Department in writing.

8. Lessce has inspected the Property, is familiar with the physical condition of the Property,
and based on the f(oregoing, accepls such Property “as is” and with all faults, subject to all
applicable law, and assumes all risks associated with the physical condition of the Property in
accordance with this Lease and all applicable law, except as otherwise provided in Article 16
below.

9. As atf'the Effective Date, Lessee shall in accordance with, subject to and except as provided
in Articles 16 and 34 of this Lease, be responsible for all costs associated with or pertaining to the
removal from the Property of any and all ITazardous Substances {including, but not limited to,
asbestos, mold and lead-based paint} and other materials (including, but not limited to, renovation,
demolition and construction debris} on the Property due to any acts by or on behalf of BWS. All
such removal activities shall be performed in accordance with applicable Federal, State and local
laws, codes, and ordinances.

10,  The Department has made no representations or warranties concerning the condition of the
Property, the fitness or suitability for any particular use or access to the Property and, except as
provided in Article 16 below, the Department shall not be liable to Lessee for any latent or patent
defoets in such Property, nor has it agreed with Lessee to alter, improve or maintain such Property.

i1, During the Lease term, Lessce will finance, design, develop, construct, operate, and
maintain the Property in accordance with the terms and conditions of this Lease.

12, During the Lease term, Lessee will: (a) obtain at its own expense all pertinent Federal,
State, and local permits, licenscs, and approvals (including thosc approvals of VA) neccssary for
construction, renovation and operation of the Facilities; (b} assure that all applicable Federal, State,
and local requirements are met during construction and operation of the IFacilities (including but
not limited to, the latest version of the National Fire Protection Association (NFPA) 101 Life
Safety Code; the Amertcans with Disabilities Act of 1990 (42 U.S.C. § 12101, et seq.); the
National Historic Preservation Act of 1966 (16 U.S.C. § 470, ct seq.); and the Archacological
Resources Protection Act (16 U.8.C. § 470, ci. seq.), all as such laws may be amended from time
to time); (¢} assure that the operation of the Facilities in accordance with the preceding Clause
“(bY" do not negatively affect VA's activities and operations; and {(d) assure that the Facilities are
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operated as a drug and alcohol free environment and take action prompily when this requirement
is not met by occupants.

13.  Prior to occupancy of any new Facilities by Lessee on the Property, and any other
Improvements placed on the Property after the Effective Date which are made available for
occupancy, Lessce shall at its sole cost and expense, cause a City inspector or an independent
inspector licensed by the State of California to conduct an inspection of the Facilitics and certify
in writing that it has been completed in compliance with the applicable State and local building
codes and standards, including the NFPA 101 Life Safety Code (the “Certificate of Substantial
Completion”). The Department must receive the Certificate of Substantial Completion before
Lessce may occupy or reccive occupants into such new Facilities, and will promptly notify Lessee
of its receipt of the Certificate of Substantial Complction from Lessce.

14, Lessee will at all times, during the Lease term and its development, construction,
renovation, operation, and maintenance of the Facilities, use commercially reasonable efforts to
act so as to avoid the occurrence of any action(s) contained m Article 22 which constitute events
of default.

135. Lessee will be responsible for maintaining and securing all necessary access to the Property
for development, construction, operation, and maintenance of the Fagilities and the I'roperty,
subject to Article S.E above. Except as otherwise provided m Aaticle 5.E above, access that
requires utilization of VA property other than the Property that is the subject ot this Lease shall
require advance coordination with and approval of the DVR.

16. Lessee will be solely responsible for any and all costs associated with the repair and
maintenance of the Facilities, the grounds, as well as any other structures on the Property in
accordance with Articles 10 and 11 of this Lease.

17.  Lessee will use commercially reasonablc cfforts to assurc that its development,
construction, operation and maintenance activities on the Property do not negatively affect VA's
activities or operations, and use commercially reasonable efforts to conduct any of its construction
activities on the Property involving noise, dirt, or other emissions that could negatively affect the
WLA Campus’ activities or operations to times falling within normal VA business hours,

18.  Atits solc cost and expense and in accordance with Article 10.A of the Lease, solely with
respect to the Property and the Improvements thercon, Lessce will take all necessary incasures to:
(a) control soil erosion during the design, development, construction, operation, and maintenance
of the Facilities through a detailed sediment control plan, with specifications to include necessary
preventive measures to protect all water sheds, watercourses, and surface-water drainage from
sedimentation, siltation, and pollution; (b) mitigate the long-term impacts relating to changes in
surface water drainage patterns through the use of filtration and sediment ponds in accordance with
State and local requirements; (¢) expeditiously establish the necessary landscaping to minimize
¢rosion; and (d) ensure that all established sediment ponds continue to empty surface water in the
same respective directions and locations off of the Property following any development,
construction, and maintcnance activitics of the Facilities.
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19. With respect (o 1ts use of the Property under this Leasc, Lessce shall at all times comply
with the provisions of the National Historic Preservation Act and the Archacological Resources
Protection Act, 16 U.S.C. § 470, et seq., and any Programmatic Agreements executed with the
State Historic Preservation Office (“SHPO”), and shall coordinate and work with the Department
and the SHPO as needed.

20.  Lessee shall not knowingly remove or disturb, or cause or permit to be remoeved or
disturbed, any historical, archeological, architectural, or other cultural artifacts, relics, remains or
objects of antiquity on or from the Property. In the event such items are discovered on the Property,
Lessee shall immediately notity the DVR and protect the site and items from further disturbance
until the DVR gives clearance to proceed.

21. Lessee (not VA} shall be responsible tor ensuring that the Property is scrviced during the
Lease term by the applicable municipal or other local governmental authorities responsible for
providing police, fire protection and inspection, and emergency services.

22,  (a) In coordination with the Department, Lessee will, within sixty (60) days after the
completion of the yearly audit for each of its annual fiscal years on which Lessee operates, provide
the Department with a copy of its audifed financial statements for the entire school (which shall
include the Facilities on the Property) for such fiscal year {collectively, the “Lessee Financials™).
Additionally, Lessee will promptly notify the Department in writing of any change to its financial
condition or circumstance that will materially impair its ability to perform its obligations under
this Lease. The Department shall keep the Lessee Financials strictly confidential and shall not
disclose the Lessee Financials to any third parties, except to the extent required by applicable law
or pursuant to a court order or by mutual agreement of the parties (provided that if the Department
is required by law or court order to disclose the Lessee Financials, it shall promptly notify Lessee
thereot and to the extent not prohibited under applicable law, reasonably cooperate with Lessee's
efforts to obtain a protective order), The Department acknowledges that in the cvent of any breach
or threatened breach of this confidentiality provision, in addition fo any other rights and remedies
available to Lessee at law or in equity, Lessee may seek injunctive or other equitable relief in favor
of Lessec.

(b) Upon reeciving the Lessee Financials referenced in the preceding Subparagraph
(a) of this Paragraph 22, VA shall be entitled to review them to ensure that Lessee is not
undergoing, or about to undergo, an adverse financial condition or circumstance that would
negatively impact Lessee’s ability to timely and adequately meet its Lease obligations.

(©) With respect to Lessee’s obligations under this Paragraph 22, the parties agree that
if and to the extent that the highest court or other adjudicative body of competent jurisdiction to
which the matter may be presented determines that any Lessee Financials submitted to VA {which
were not duly corrected or supplemented within a reasonable time period) are matenally
misleading, VA to extent of any damages directly sustained thereby, shall be entitled to pursue any
and all remedies available to it under this Lease, Federal, State, and local law, and at equity.

23, Lessee shall at all times cooperate in good faith with respect to the actions of the
Department necessary to comply with the audit and reporting requirements of the West LA Leasing
Act with respect to the Property and (his Leasc.

TEITEI O WA
375726-00001/10-28-16/ky 1k yh A17-



ARTICLE 7-USE

A Property Use In General. Except as provided for in Section B of this Article, Lessee may
use the Property during the Lease term only for the financing, design, development, construction,
operation, maintenance and use of the Facilities (including, without limitation, for BWS school-
related activities), which shall not include any political (as opposcd to cducational), gambling,
obscene, or pornographic uses, or the implementation of any illegal research activities or other
pragrams illegal under or conflicting with or applicable Federal, State, and local law.

B. Prior Consent Required For Anv Other Uses. Consistent with Section A above and
except as VA and Lessee may otherwise agree in writing, no other uscs of the Property shall be
permitted on the Property during the Lease term.,

C. Quiet Enjoyment. Consistent with Sections A and B of this Article, and subject to the
terms and conditions of this Lease, Lessee shall and may peacefully and quietly have, hold, and
cnjoy the Property for the Lease term, without disturbance from VA, and free from any
encumbrance created or suffered by VA, cxcept to which this Leasc is made subject in accordance
with Articles 5 and 20,

ARTICLE 8 - PROHIBITION AGAINST DISFOSAL OF PROPERTY TO LESSEE

The parties agree that consistent with the West LA Leasing Act, VA has no desire or intent and is
expressly prohibited from sclling or otherwise permanently conveying the Property to Lessee or
other third party entity.

ARTICLE 9 - COMFPLIANCE WITH APPLICABLE LAWS,
RULES, AND REGULATIONS

A. Lessee agrees that it will be responsible for and will obtain at its sole cost and expense, all
applicable Federal, State, and local planning approvals, and other licenses and permits which are
necessary to design, develop, construct, operate, and maintain the Property as contemplated in this
Lease, including Article 7. Additionally, during the Lease term, Lessee shall comply with all
applicable Federal, State, and local faws, codes, and ordinances regarding the operation and
maintenance of the Property.

B. Lessee recognizes that VA as a Federal agency must be notified of activities that have the
potential to impact the environment and historic properties under VA’s jurisdiction and control.
Lessee agrees that any upgrades, installations, improvements, rehabilitation, construction, or other
similar actions that BWS may desire to undertake must first be evaluated for required compliance
activitics with applicable laws and regulations, including but not limited to those regarding the
National Environmental Policy Act (NEPA) and the National Historic Preservation Act (NHPA),
BWS shall commence the necessary compliance activities and coordinate with VA carly in the
planning process.

C. Lessee agrees that at or prior to submission of any plats, plans, specifications, or
applications pertaining to any new [mprovements for any approval, license, or permit with respect
to compliance with applicable Federal, State, and local laws, codes, and ordinances, Lessee shall
provide VA with a copy of each such proposed submission for review and approval (which shall
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not be unrcasenably withheld, conditioned, or delayed). VA’s comments on any submittal from
Lessee will be provided to Lessce within thirty (30) days ot its receiving the submitted material.
VA’s review and approval shall be limited to ensuring that the proposed development and/or
activities as reflected in the documents submitted to VA for review: (a) are architecturally
compatible with the WLA Campus and ongoing master planming process; {b) are consistent with
the Property uses identified in Article 7; and (¢) would not materially and adversely affect VA’s
use of and other activitics on th¢ WLA Campus. In the event that VA disapproves of any proposed
submission and design from Lessee (based upon the foregoing Clauses {2) through (c¢)), VA shall,
along with a written objection, provide Lessee with a written explanation of the reasons for
rejection of the proposed submittal and design. Unless the Department objects to the submitted
material within thirty (30} days, its approval shall be presumed. Lastly, Lessee shall provide VA
with a complete copy of all such approved plats, plans, specifications, and applications.

ARTICLE 1¢ - IMPROVEMENTS OR CONSTRUCTION ON THE PROPERTY

A. Improvements: All development, construction, and renovation activities, including but
not limited to, those relating to the use of roadways or pedestrian walkways, or connections with
electricity, water, steam, sewer services, or other utilities, on the Property shall be coordinated in
advance with the DVR. The repair of any damage 1o ¢xisting structures, systems, or facilities on
the Property resulting from development, construction, or renovation activities relating to any
Improvements, shall be the sole responsibility of Lessee, and any such affected structures, systems,
and other facilities shall be immediately repaired or replaced by (or on behalf of) Lessee in a
manner rcasonably acceptable to VA,

In connection with the Facilities, Lessee shall not enter into any contract or agreement with any
city, county, or governmental agency or body or public utility with reference to sewer lines or
connections, water lines, or connections, street improvements, including but not limited to curbs,
gutters, parkways, and street lighting, utility connections, lines or easements, without the prior
wrilten consent of the Department, which consent shall not be unreasonably withheld. The
Department shall consent to or disapprove any such proposed contract or agreement within sixty
(60) days after the date of submission thereot by Lessee. Unless the parties otherwise agree, the
Department’s failure to respond within such sixty (60) days shall be a deemed approval.

The parties agree that any such activities that BWS desires or proposes to undertake under this
Article 10 must first be evaluated for required compliance activities with applicable laws and
regulations, including but not limited to those regarding the National Environmental Policy Act
(NEPA), and the National Iistoric Preservation Act (NIIPA). BWS shall commence the necessary
compliance activities and coordinate with VA early in the planning process. In that regard, the
parties agree and recognize that as a Federal agency, VA must be notified of activities that have
the potential to impact the environment and historic properties under its jurisdiction and control.

B. Lessee’s Contracts For Construction: Lessee agrees that any and all general construction
contracts for the development, construction, and renovation of the Facilities, as well as any
subsequent activities of this nature on the Property, shall contain clauses indemnifying and halding
the Department harmless for any causes of action or damages arising as a rcsult of any acts or
ornissions of the contractor(g).
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C. Construction Documents: Lessee agrees that prior to undertaking development,
construction, or renovation of the Facilities, it will provide the DVR with a complete copy of all
development, construction, and renovation documents at icast sixty (60) days prior to undertaking
any such activities.

D. Design Review and Approval: The Departnient’s comments on any submittal, to include
development, construction, and renovation documents; and any supplements thereto, will be
returncd to Lessee within thirty (30) days of receiving the submittal. The Department shall have
the right to reasonably reject such submittals. In any such instance, the Department shall, along
with its objection, provide a detailed, written explanation of the reasons for rejecting the submittal.
Unless the Department objects to the submitted material within such time period, approval shall
be presumed. Upon receipt of any VA rejection, Lessee shall respond to the Department within
ten (10) business days and identify specifically how it proposcs to address each of the
Department’s cobjections. The Department shall then respond to the Lessee within ten
(10) business days, and if the Department shall continue to have objections, the Department shall
again specify those objections, and the parties shall work together to expeditiously reach an agreed
sct of plans and specifications.

E. Access to Property: Upon reasonable advance notice, [essee agrees to permit the
Department’s representatives, agents and cmployces with acecss to and right of entry onto the
Property betore, during, and after any development, consiruction, or renovation undertaken
pursuant to this Article for the purpose of monitoring, observing, and making inquiries in order for
the Department to determine compliance with the Lease. Tt is understood by the parties that such
activity does not rclicve the Lessee of its responsibility for managing any and all on-site
development, construction, and renovation activities.

F. As-Built Drawings: Upon completion of any new Improvements or Facilities-related
development, construction, or renovation activities on the Property, Lessee shall provide the DVR
with onc compete sct of reproducible drawings {all disciplines) illustrating each and all stages of
changes made to the Facilities. The as-built drawings will incorporate all significant changes madc
over the life of the Facilities. The title block shall be dated and entitled “As-Built Drawings.” One
electronic copy of the As-Built Drawings on CD, “AUTOCAD 2016” (read only format) or later
cdition if the DVR agrees in writing shall also be transmitted to the VA Facilities Manager at the
time of the reproducible drawings. The Department shall have the right to review the As-Built
Drawings for accuracy and completeness, and request that Lessee make any and all necessary
revisions, additions, and/or modifications to them if the Departiment reasenably finds and
accurately deems them to be incomplete or inaccurate.

G. Mechanics and L.abor Licns: Lessee agrees that it will not permit any claim or lien made
by a mecchanic, material man, laborer, or other sinilar liens to stand against the Property for work
or materials furnished to Lessee in connection with any development, construclion, renovations,
improvernents, maintenance, or repairs made upon the Property by Lessee or any contractors,
subcontractors, builders, agents, employees, licensees, or invitees. Lessce shall cause any such
claim of lien to be fully discharged within thirty (30) days after the date Lessee is notified of such
licn in writing by payment, posting a lien release bond or otherwise in accordance with applicable
law. However, in the event Lessce, in good faith, disputes the validity or amount of any such claim
of lien, provided that Lessee shall, at its sole cost and expense, limely post a lien relcase bond in
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accordance with California Civil Code Section 8424 (or any applicable successor statute), Lessee
shall not be deemed to be in breach of this Section G.

ARTICLE 11 - QCCUPANCY AND MAINTENANCE PROVISIONS

A Subject to the terms and conditions of this Lecasc, including Article 2.C, Lessee at its own
expense, shall at all times protect, preserve, maintain, and repair the Property and Facilities, and
shall keep same in good order and condition. All grounds, sidewalks, lawns, shrubbery, and
structures, both interior and exterior, shall be maintained to a standard that is comparable to and
consistent with the maintecnance provided for the swrrounding VA facilities and property. Lessee
shall at all times exercise due diligence in the protection of the Property against damage or
destruction by fire or other causes. The Property shall at all times be maintained in a tenantable,
safe, and sanitary condition.

B. In accordance with Article 11.A above, Lessee shall: (1) maintain all equipment and
systems on the Property to provide reliable services without unusual interruption, disturbing
noises, exposure to fire and safety hazards, and without cmissions of dirt; (2) ensure that all
maintenance work on the Property is performed in accordance with applicable codes, and display
Inspection certificates as appropriate; (3) provide labor, materials, and supervision to adequately
maintain the Facilitics’ structure, roof, interior and exterior walls, windows, doors, and any other
necessary building appurtenances to provide watertight integrity, structural soundness, acceptable
appearance, and continuing usability; (4) make all capital repairs, allerations, and replacements as
necessary to maintain the usable condition of Property and Facilities throughout the Lease term;
and (5) notify and obtain written approval from the DVR at least forty-five (45) days prior to
commencing any “significant non-cimcrgency repair” on the Property (e.g., any repair that
individually or in the aggregate would exceed $250,000.00; and notify the DVR at least thirty (30)
days prior to commencing any “significant non-emergency repair” on the Property that would
exceed $150,000.00. Any and all contemplated “significant non-emergency repair” cxcceding
$250,000.00 shall be considered construction as covered by Article 10 of this Lease, and thus will
be subject to the requircments of such Article 10.

ARTICLE 12 - APPLICABILITY OF THE FEDERAL TORT CLAIMS ACT

Except for damages or injuries resulting or arising from the acts of its officers, agents or its
employees properly cognizable under the Federal Tort Claims Act (28 U.S.C. §§ 2671-2680), as
it may bc amended, neither the United States nor the Department shall be responsible for damages
to the Property or for injuries (o persons that may arise on the Property exclusive of those areas
under the exclusive and direct control of the Department.

ARTICLE 13 - INDEMNIFICATION BY LESSEE

A. The Department shall promptly notify Lessee of the existence of any claim, action,
demand, or other matter to which Lessee’s indemmification abligations to VA would apply, and
shall give Lessee a reasonable opportunity to defend the same at its own expense and with counsel
of its selection; provided that, the Department (including the United States) shall at all times also
have the right to fully participate in the defense at its own expense. The Department shall
cooperate with Lessee to the extent reasonably necessary in any such defense. If Lessee shall,
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within a reasonable time after notice to Lessee, fail to defend, the Department shall have the right,
but not the obligation, to undertake the defense of, and (while exercising reasonable business
judgment in its discrelion} to compromisc or scitle the claim or other matter on behalf, for the
account, and at the risk, of Lessee. If the claim is one that cannot by its natore be defended solely
by Lessee, then the Department shall make available all information and assistance that Lessec
may reasonably request (in VA’s discretion).

B. NOTHING IN THIS LEASE SHALL BE DEEMED TO WAIVE OR IMPAIR THE
IMMUNITIES OR LIMITATIONS OF LIABILITY OF LESSEE OR THE
DEPARTMENT AS TO THIRD PARTIES, DIRECTLY OR INDIRECTLY, AND
NOTHING IN THIS LEASE SHALL BE DEEMED TO PROVIDE A RIGHT OF ACTION
IN FAVOR OF A THIRD PARTY AGAINST THE DEPARTMENT OR AGAINST
LESSEE WHICH WOULD NOT OTHERWISE EXIST.

ARTICLE 14 — RISK OF LOSS AND INSURANCE

A Property Insurance: Lessee shall, in any event and without prejudice (o any other rights
of the Department, bear all risk of loss or damage to the Property arising from any causcs
whatsoever with or without fault, including but not limited to, fire; lightning; storm; tempest;
explosion; impact; aircraft; vehicles; smoke; riot; civil commotion; bursting or overflowing of
water tanks, apparatus or pipes; loss or damage by explosion of steamn boilers, pressure vessels and
similar apparatus now or hereafter installed; flood; earthquake; malicious damage; or any other
casuaity or act of God to the fullest extent permitted by law. Lessee, and to the extent that this
Lease 1s conveyed, transferred, assigned or sub-leased, shall mamtain, at #s own expense, a
“Special Form™ property insurance policy with an insurance company with a minimum raiing of
A-, VIby A.M. Best. Such insurance shall be maintained at all times in an amount as specitied
this Article. Provided always, however, that Lessee shall bear all risk of loss of or damage to such
property for the entire Lease term for any work or other responsibilities required to be performed
under the provisions of this Lease, cxcept as otherwise provided for by the Federal Tort Claims
Act (28 U.S.C. §§ 2671-2680),

In addition, Lessee shall maintain at its sole expense, all that insurance further required in
accordance with this Article, Maintenance of liability insurance required in accordance with this
Article must include claims resulting from the negligence of Lessee or any of its officers, agents,
servants, employees, subtenanls or licensees. Maintenance of insurance required in accordance
with this Article shall effect no limitation on Lessee’s liability te the Department with respect to
any loss or damage resulting from the willful misconduct, lack of good faith, or negligence of
Lessee or any of its officers, agents, servants, employees, subtenants or licensees or by any failure
on the part of Lessee to fully perform its obligations under the Lease.

B. Insurance;

1. The Lessee’s Insurance: Lcssec, at its expense, shall carry and maintain with regard to
the Property, the following insurance during the Lease term:

a. "Special Form" property insurance against the risks enumerated in Section “A” of
this Article in an amount at all times equal to at least L00% of the full replacement
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value of the Improvements to the Propertly, to include the Facilities (“Lessee’s
Property Insurance™);

b. Commercial General Liability insurance, including but not limited to, contractual
liability as defined in the 1SO CG 00 01 04 13 form, with respect to the Property as
specificd above, to afford protection with limits of liability in amounts approved
from time to time by the Department, but not less than $1,000,000.00 in the event
of bodily injury and death to any number of persons in any one accident, and not
less than $1.,000,600.00 for property damage;

c. Waorkers” compensation or similar insurance 1n form and amounts required by law;,
d. All other types of insurance imposed by applicable legal requirements;
e. All amounts of insurance required by this Article shall be adjusted annually, to

reflect increases in 100% of the full replacement value of the I'roperty. Lessec
agrees that it will not subrogate to its insurance carrier any right or action that it has
or may have against the Department for any loss covered by insurance, nor will
Lessee, il'1t is suffering (or about to suffer) such loss, prosecute any suit against the
Department by reason of such loss for which it is covered by insurance, Lessce
agrees to notify ifs insurance carrier(s) of the provisions of this Article.

2, The Lessee’s Contractor’s Insurance: During the Lease term, Lessee shall require any
contractor performing work on the Property to carry and maintain at no expense to the Department
the following insurance:

a. Commercial General Liability insurance, including but not limited (¢, contractor’s
liability coverage and contractual liability coverage of at least one mullion dollars
($1,000,000.00) with respect to personal injury or death, and one million dollars
($1,000,000.00) with respect to preperty damage;

b. Workers® compensation or similar insurance in form and amounts required by law,
and
C. Any other msurance imposed by applicable legal requirements.

Lessec and/or Lessee’s contractors shall be obligated to correct any damage caused by or

attributable 1o such contractor or subcontractors for the work or materials performed by or on
behalf of Lessee.

3. Policy Provisions: All insurance, which this Lease requires Lessee to carry and maintain
or cause 10 be carried or maintained pursuant to this Section B shall be in such forms, for such
amounts, for such periods of titne, and with such insurers as the Secretary shall reasonably approve.
All policies or certificates issucd by the respective insurers for Commercial General Liability and
"Special Form" property insurance will name the Department and Lessee as inswred or joint loss
payees as their respective interests appear, shall provide that any losses shall be payable
notwithstanding the negligence of Lessee or any other person or entity besides VA, and provide
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that no cancellation in coverage thereof shall be effective until Lessee or its mnsurance carrier shall
have provided at least thirty (30) days prior written notice of the same (or at least ten (10) days
prior wrillen nolice with respect to non-payment of premium) to the Department. Lessee shall
notify VA in writing of any anticipated reduction or material change in its insurance coverage
required hereunder within fen {10) business days after becoming aware (including due (o any
commimication from the insurer) of an impending reduction or material change n insurance
coverage; provided, however, that in no event shall Lessee be relieved of its obligation to carry the
insurance required hereunder. In no circumstance will Lessce be entitled to assign to any third
party rights of action that Lessee may have against the Department,

4. Delivery of Policies: Lessee shall deliver promptly to the Department a certificate of
insurance or a certified copy of each policy of insnrance required by this Lease and shall also
deliver no later than ten (10) days after the expiration of any such policy, a certificate of insurance
or a certified copy of each renewal policy covering the same risks, together with appropriate
evidence of payment of the premiums.

C. Lass or Damage:

1. In the cvent that the Property, or any part thereof, is damaged by fire or by other casualty,
whether or not such casualty is the fault of, or results rom ncgligence of Lessce, other than the
result of negligence of Department personnel cognizable under the Federal Tort Claims Act (28
U.S.C. §§ 2671-2680), except as otherwise expressly provided in this Article 14.C.1 below, Lessee
shall:  (a) within thirty (30) days of such damage file an msurance claim seeking sufficient
proceeds to cover such damage to the extent such damage is covered by Lessee's Property
Insurance; (b) within onc hundred cighty (180) days {or such period of time set forth in the Repair
Estimate, as defined below, if longer) after the later of Lesscee's receipt of such proceeds and
Lessee's receipt of the Department's approval (or deemed approval) of the plans and specifications
for the repair, restoration or reconstruction of the Property in accordance with Articles 10 and 11
above, repair, restore or reconstruct the Property to its condition existing immediately prior to the
damage (or such other condition or configuration as may be approved (or decmed approved) by
the Department in accordance with Articles 10 and 11 above) by applying all such monies towards
that result; and {c) within ninety (90) days after the date of such casualty, cause its contractor to
provide Lessee and the Department with a scope of work describing the contemplated repairs,
restoration or reconstruction work, an cstimated cost of such repairs, restoration or reconstructien
work and an estimated time period within which such repairs, restoration or reconstruction work
will be completed (the "Repair Estimate"). VA and BWS hereby agree that the drafts of the Repair
Estimate documents, including the proposed scope of work, estimated cost and repair schedule
estimates, shall be subject to good faith review, discussion, and input from VA and BWS and their
respective qualified constructing, engineering, and costing experts.  Any repairs, restoration or
reconstruction shall be performed in accordance with plans and specifications approved (or
deemed approved) by the Department in accordance with Articles 10 and 11 above, provided that
if the repairs, restoration or reconstruction diligently pursued cannot be reasonably completed
within such one hundred eighty (180) days, Lessee shall have such time as is reasonably required
and agreed to by the parties to complete, as applicable, the repair, restoration or reconstruction.
Notwithstanding anything in this Article 14.C.1 to the contrary, if the casualty occurs within the
last year of the term of this Lease, Lessce shall have the right, cxercised by written notice given to
the Department within thirty (30) days after the casualty, to either (i} repair, restore or reconstruct
the Property as provided above or (ii) terminate this Lease effective as of the date of such
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termination notice, in which event Lessee shall assign all insurance proceeds under Lessee's
Property Insurance pertaining to the repairs, restoration or reconstruction that Lessee would
otherwise have been obligated to performt under this Article 14.C.1 above (excluding such
procecds applicable to Lessoc's Personal Property (as defined in Article 15.B below), provided that
such proceeds are awarded separately from the proceeds applicable to the Improvements and
Facilities on the Property and such proceeds applicable to the Improvements and Facilities on the
Property are not reduced by the proceeds applicable to Lessee's Personal Property) to the
Department, and Lessce shall have no further obligations to Department in connection with such
casualty,

In addition, notwithstanding anything in this Article 14,C.1 to the contrary, (a) if the casualty
occurs within the last thirty-six (36) months of the term of this Lease, (b) the Estimated Repair
Cost (defined below) exceeds the Threshold Cost (defined below) and (c) this Lease is not
terminated by Lessee in connection with the immediately preceding sentence, then the term of this
Lease shall be automatically cxtended for the Casualty Extended Term (defined below) at the same
Annual Rent and Annual In-Kind Consideration Amount in effect immediatcly prior to the
Casualty Extended Term, subject to escalation and adjustment as provided in Article 2.A above.

For purposes of this Article 14.C.1, the term "Casualty Extended Term" shall mean the number of
months ¢qual to (and derived from} the following formula: (i) the Hstimated Repair Cost, less (11)
the Threshold Cost, then divided by (iii) the Monthly Cost Factor. In addition, for purposes of this
Article 14.C.1, the term "Estimated Repair Cost” shall mean the estimated cost of such repairs,
restoration and reconstruction as set forth in the Repair Estimate; the term "Monthly Cost Factor"
shall mean $16,666.67; the term "Remaming Term" shall mean the number of months remaining
in the term of this Lease following the datc of the casnalty; and the term "Threshold Cost" shall
mean the product of (x) the Monthly Cost Factor and (y) (he Remaining Term,

As an example, if the casualty occurs with a 36-month Remaining Term, an Estimated Repair Cost
of $1,000,000.12, and a Threshold Cost of $600,000.12 (or $16,666.67 x 36 months), the Casualty
Extended Term will equal 24 months {or $1,000,000.12 — §6006,000.12 — $4060,000.00 /
$16,666.67).

2, If Lessee refuses, or fails to timely repair, restore or reconstruct the Property or any part
thereof so damaged or destroyed, to the reasonable satisfaction of the Department in violation of
Lessee's obligations under Article 14.C.1 above, after the expiration of the applicable notice and
cure period sct torth in Article 22 above, the Department may terminate this Lease by providing
written notification to Lessee. In such cvent, title to the Facilitics and any other improvements
placed on the Property shall vest in the Department without notice or further action being required
on the Department’s part, and the Department may undertake the repair, restoration or
reconstruction of'the Facilities and any other Improvements placed on the property ot the damaged
or destroyed portion thercof, and may complete it, by contract or otherwise, and may take
possession of and use any materials on the work sitc necessary for completing the work, Lessce
shall be liable for the at-cost amounts for any damages or costs (including the cost to complele any
work in progress) actually incurred by the Department to repair, restore, or reconstruct the
Facilities on the Property and any other Improvements placed on the Property, or the damaged or
desiroyed portion thercof, to the cxtent that such repair, restoration or reconstruction work is
consistent with the scope of work in the Repair Estimate.
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D. Effect of Condemnation, If all or a substantial portion of the Lessee’s right, title, and
interest hereunder shall be condemmned, appropriated, or taken under the power of eminent domain
by a taking authority (other than the Federal Government), or conveyed in lieu of condemnation
(cach such c¢vent shall hereinafter be referred to as a “Taking™), and if, in Lessee’s reasonable
judgment, the remainder of the Property is not sufficient to permit Lessee to operate the Propetty
under this Lease in a manner that is economically viable and Lessee so notifies the Department in
writing, then the Lease term shall terminate at the time title to the Property vests in the applicable
taking authority (hereatter referred to individually or collectively if applicable as the “Taking
Authority”) via the Taking; provided, however, that Lessee’s rights under this Section shall be
subject (o the rights of the holder of any Leaschold Mortgage. Any award monies paid or payahle
by the taking authority in connection with the Taking shall be payable to Lessec and/or to the
Leasehold Mortgagee, as their interests appear, but such monies shall be subject to any appropriate
offset(s) if applicable law so allows and the Lessee s determined to owe outstanding monies to
the Taking Authority in connection with this Lease, any other Government contract(s), or any other
contracts or legal obligations with such Taking Authority. If a Taking occurs and this Lease is not
terminated by Lessee as provided above, then, effective as of the date of the Taking, the Annual
Rent and the Annual In-Kind Consideration Amount shall be reduced on a pro rata basis based on
the proportion that the acreage of the land subject to the Taking bears to the total acreage of the
Property.

ARTICLE 15 - DELIVERY, RESTORATION, AND SURRENDER

A, Delivery of the Property to Lessee. Upon the Effective Date, the Department shall deliver
phyvsical posscssion of the Property to Lessee, free and clear of any tenancy or occupancy by third
parties, excepl as permitted in Axticle 5 above.

B, Reversion of Leasehold Title and Vesting of Improvements. Upon the expiration or
termination of this Lease, all right, title and interest of Lessee (and anyone claiming by, under, or
through Lessee) in and to the Property and all permanent Improvements thereon shall immediately
revert to and/or vest in the Department without compensation therefor, and without any further
action by the partics. However, should any further action be necessary to accomplish such
reversion and vesting, Lessec agrees to cooperate with VA and takce all actions reasonably
necessary to accomplish the same. No claim for damages against VA or its officers or agents shall
be created or made on account of such expiration or termination of this Lease. All of Lessee's
cquipment, fixtures and other personal property shall remain the property of Lessee ("Lessee’s
Personal Property") and Lessec shall have the right to remove the same from the Property.

C. Surrender of the Property by Lessee. Subject to the provisions of Articles 14.C.2, 22
and 23 of this Lease, Lessee shall at its sole cost and expense and on or before the expiration or
earlier termination of this Lease, vacate and deliver physical possession of the Property, together
with the permanent Improvements located thereon, to the Department. At that time, the Property
shall be in good order, condition and repair, rcasonable wear and tear cxcepted, and less any
damage caused by casualty during the last year of the Lease term that, subject to Article 14.C.1
above, is not Lessee's obligation to repair, and free and clear of any tenancy or occupancy by third
persons. [f Lessee shall fail, refuse, or neglect to vacate the Property and remove Lessee's Personal
Property or the personal property of any of its subtenants, then upon expiration or termination of
this Lease, such personal property shall be considered abandoned and, at the option of the
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Department, either become the property of VA without compensation therefor, or the Department
may cause it to be removed and/or destroyed at the reasonable cxpensc of Lessee, and no claim for
damages against the Departinent, its officers, or agents shall be created or made by or on account
of such removal and/or destruction.

ARTICLE 16 - ENVIRONMENTAL PROVISIONS

A. To the exient the Comprchensive Environmental Response, Compensation and Liability
Act, as amended, 42 US.C. §§ 9601-9675 (“CERCLA"), thc Resource Conscrvation Recovery
Act, as amended, 42 USC 6901, et seq. (“RCRA™), or other applicable environmental law properly
imposes liability, loss, expense, damage, or cost upon VA for any matter relating to any hazardous
material or otherwise of an environmental nature on or affecting the Property due to (1) the United
States’ status as Federal owner of the Property, (2) acts of VA and/or former owners on or affecting
the Property, or (3) acts or omissions of government contractors on or affecting Property that
occurred while VA had jurisdiction and control of the Property, VA shall indemnify Lessee, its
directors, partners, officers, trustees, members, employees, agents, successors, and assigns
(“Indemnitees™) for any liability, loss, expense, damage, or cost incurted or suffered by the
Indemnitees and arising from any of the foregoing acts st forth in Clauscs (1), (2}, and/or (3) and
properly assessable against VA under CERCLA, RCRA, or other applicable environmental lLaw.
Lessee shall immediately notify VA upon receipt of any notices, ¢laims, or other information that
identifies any environmental problems on or related to the Property which may require Lessce
and/or VA action and/or expenditure of funds.

Consistent with the Anti-Defliciency Act (31 U.S.C. §§ 1341, 1342, 1351, and 1517, as amended),
the payments of VA with respect to this indemnificatton shall not exceed appropriations available
to VA which can be lawfully expended for such purposes at the time of the claim; and nothing in
this [Lease may be construed as implying that Congress will at a later date appropriate funds to
meel any deficiencics.

B. Notwithstanding Article 16.A above, to the extent Comprchensive Environmental
Response, Compensation and Liability Act, as amended (“CERCLAT), the Resource Conservation
Recovery Act, as amended (“"RCRA”), or other applicable environmental law properly imposes
liability, loss, expense, or damage, or cost upon VA for any matter relating to any hazardous
material or otherwise of an envirommental nature on or atfecting the Property due to acts of Lessee,
its contractors, builders, agents, employees, and/or licensees relating to the Improvements,
including any environmental remediation, which occur after the Effective Date, Lessee shall
indemnify VA for any liability, loss, expense, damage, or cost incurred or suffered by VA and
properly assessable against Lessee under CERCLA, RCRA, or other applicable environmental
law. Lessee shall immediately notify VA upon receipt of any notices, claims, or other information
that identifies any environmental problems on or related to the Property which may require Lessce
and/or VA action and/or expenditure of funds.

C. In accordance with Article 16.B above, if and to the extent that VA during the Lease term
is held, by a final decision of the highest court or other adjudicative body of competent jurisdiction
to which thc matter has been presented, liable for costs and/or damages associated with the
improper treatment, disposal, and/or release of one or more “Hazardous Substances” (as defined
in Article 34 below) on or affecting the Property, VA at its solc and absolute discretion, may seek
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to initiatc good-faith discussions and negotiations with Lessee, for Lesses on VA’s behalf and
upon the parties’ consummation of a scparate written agreement, to undertake and complete any
and all required environmental remediation and abatement activitics in accordance with all
applicable Federal, State, and local law.

D. Should additional environmental studies under the National Invironmental Policy Act, 42
U.S.C §§ 4321-4370d, as amended (“NEPA™), CERCLA, or other applicable environmental law
become necessary during the Lease term duc to proposed development activities, then unless the
parties otherwise agree in writing, the fees, costs, and expenscs necessary to perform such studies
shall be the sole responsibility of Lessee.

ARTICLE 17 - BONDS OF SECURITY

Not less than thirty (30} days prior to undertaking any renovation or construction (as opposed to
general repairs and maintenance) on the Property in accordance with Article 10 above, Lessee shall
furnish evidence of a “Payment and Performance Bond” between Lessee and the construction
contractor, with a sum equal to one hundred percent (100%) of Lessee’s total costs of construction,
development, and renovation. The bond of any surety company holding a certificate of authority
from the Secretary of the Treasury as an acceptable surety of Federal bonds will be accepted. The
United States of America, acting through the Sccretary, shall be named as co-beneficiary on each
“Payment and Performance Bond” (including subcontract bonds) obtained by lessee. The
Department shall have the right to approve or reject any and all terms and conditions of any and
all bonds obtained by Lessee pursuant to this Lease. In addition, the terms and conditions of each
“Payment and Performance Bond” shall be subject to the prior approval of the Department.
Notwithstanding anything in this Article 17 to the contrary, with respeet to any Payment and
Performance Bond required in connection with capital improvements pursued under Article 2.A.7
abovce, the cost of any such Payment and Perfermance Bond shall be shared 51% by the
Department and 49% by Lessce.

ARTICLE 18 —NOTICES

A, All notices, or other correspondence required under or arising from the terms of this Lease
from the Department to Lessee shall be served on or mailed to Lessec’s designated representatives
as set forth in Article 18.B below, provided that Lessee shall notify the DVR in writing of any
change in Lessee’s designated representatives, and/or the addresses or offices to be notified (and
the same shall thereafler be utilized by the Department for purposes of delivering notices or other
correspondence to Lessee). All notices or other correspondence required or arising from the terms
of this Lease from Lessee to the Department shall be served on or mailed to the DVR who shall
notify Lessee’s designated representatives in writing of any change in the DVR , and/or the address
or officc to be notificd (and the same shall thereafter be utilized by Lessee for purposes of
delivering notices or other correspondence to the DVR),

B. All notices, reviews, approvals and other communications required or permitted under this
Lease shall be in writing and will only be deemed properly given and received (a) when actually
given and received, if delivered in person to a party who acknowledges receipt in writing; or
{(b) onc (1} busincss day after deposit with a private courier or overnight delivery service, if such
courier or service oblains a written acknowledgment of receipt: or (¢} five (5) business days after
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deposit in the United States mails, certified or registered mail with return receipt requested and
postage prepaid; it being understood and agreed that the period for any approval to be given
hereunder shall run from the party’s receipt of the documentation required for such approval as
described herein with a formal written request for such approval shown thercon. The designated
representatives shall be:

Department: U.S. Department of Veterans Affairs
Office of Asset Enterprise Management (044)
810 Vermont Avenue, N.W.
Washington, D.C. 20420
Phone:
FAX:
Attn: DVR

With copies to: U.S. Department of Veterans Alfairs
VA West Los Angeles Medical Center
11301 Wilshire Boulevard
Los Angeles, CA 90073
Attn: Medical Center Director

U.S. Department of Veterans Affairs

Deputy Director of Contracting

U.S. Dept. of Veterans Affairs - Service Area Office West
Network Contracting Office - 22

4811 Airport Plaza Dr., Suite 600 Long Beach, CA 90815

U.S. Department of Veterans Atfairs

Office of Asset Enterprise Management (044)
810 Vermont Avenue, N.W.

Washington, D.C. 20420

Phaone

Fax:

Attn: Post Transaction Team Leader

U.S. Department of Veterans Affairs

Office of General Counsel (025A)

810 Vermont Avenue, N.W.

Washington, D.C. 20420

.

Fax:

Attn: Chiet Counsel (Real Property Law Group)

Lessee: Brentwood School
100 8. Barrington Placc
Los Angeles, CA 90049
Attn: Head of School
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With Copics To: Brentwood School
100 S. Barrington Place
Los Angeles, CA 90049
Attn: Chief Financial Officer

and

Brentwood School

100 S. Barrmgton Place

Los Angeles, CA 90049

Atln: Bcsignated VA Liaison

and

Allen Matkins Leck Gamble Mallory & Natsis LLP
1901 Avenue of the Stars, Suite 1800

Los Angeles, CA 90067

Attm: John M, Tipton, Esq.

C. The initial primary contact points for the parties under this Lease shall be as follows: For
VA, Alan Trinh (VA Contracting Officer); and Heidi Marston (Special Assistant to the Secretary).
For BWS, Gennifer Yoshimary (Assistant Head of School For Advancement). During the Lease
term, the parties agree to communicate any changes in those primary contact points in writing and
email to the other party.

ARTICLE 19 — ASSIGNMENT OF THE LEASE

A. The Lease Is Binding Upon Eessce’s Successors and Assigns.  Subject to and in
accordance with Article 19.F below, Lessec hereby agrees that all of the covenants, conditions,
obligations and liabilities contained in this L ease shall be binding upon and inure to the benefit of
any successors and assigns of Lessee (including, without limitation, a Leasehold Mortgagee or a
purchaser/assignee in foreclosure, but only during or arising from the period of their respective
possession or ownership of the Property) to the same extent as if the successors and assigns were
in cach casc named as a party to this Leasc.

B. Subject to the provisions of Article 20 and except as set forth in Section D of this
Article [9, Lessee may not sell, convey, transfer or assign this Lease or any mterest therein, or in
the Property, or grant an interest, privilege or license in connection with this Lease, without the
prior written consent of the Department, which consent shall not be unrcasonably or arbitrarily
withheld or delayed, so long as the Department reasenably determines that the assignment or sale
1s not inconsistent with the terms and conditions of this Lease and that such assignee or purchaser
1s a responsible party (“Responsibility Determiunation™). Factors to be considered by the
Department in making a Respongibility Determination include, but are not limited to, a
determination that the proposed successar or assignee: (1) expressly agrees to at all times use the
Properly in accordance with the terms and conditions of the Lease; (2) has provided the
Department with the certification described in Article 19.F; (3) expressly agrees and understands
that the proposed assignment or sale is subject to the rights, title and interests of the United States
and VA under the Lease; (4) is a Qualified Party, as defined in Article 1 above; (5) has an adequate

761783.06/WLA
375726-00001/10-28- 16Ky Iikyl: =30-



record of successfully operating and maintaining prior projects similar to that of the Facilities; and
{6} has an adcquate financial history and profile (net worth, cash flow, and credit support) to
successtully meet the financial commitments of the Lessce under the Lease’s terms and conditions.

C. When making any Responsibility Determination, the Department shall have fifieen
(15) business days following written notice from Lessee to object to the proposcd assignee or
transferee. In the event that the Department based on the criteria in Section B above “rcjects” the
proposed assignee or transferee, the Department shall disclose the nature and scope of the conflict
to Lessee and shall provide Lessce fifteen (13) days thereafter within which to provide additional
information and request in writing that the Depariment reconsider its determination.  The
Department, under reconsideration, may grant or deny approval of the proposed assignee or
transferee in accordance with the “factors” identified in items (1) through (6) of Section B above,
and shall so notify Lessee of its determination in writing within fifteen (15) days of the
reconsideration request, Alternatively, il the Department fails to object within said fitteen (15) day
period, it shall be deemed to have waived any objection. Ilowever, if upon reconsideration, the
Department continues to object based upon the aforementioned “factors,” and timely advises
Lessce of the same, the parties will continue working together in good faith to resolve the issue(s),
subject to the parties’ rights in Article 25 below.

D. Notwithstanding Articles 19.B and C, but subject to Article 7, the subleasing of any part
of the Facilities, and any other Improvements located on the Property and made available tor usc
and occupancy, shall not be permitted without the prior written consent of the Department (which
shall not be unrcasonably withheld, conditioned or delayed), provided that in the case of a sublease
(or other agreement) to an cnlity other than a natural person residing in any of the aforementioned
improvements (2 “Space Tenant™), Lessee shall notify the Department in writing of the name, and
address of such Space Tenant and the nature of its business; identify the property and premises
being subleased; and notify VA in writing that to the best of Lessee’s knowledge and belief: (1) the
proposed sublease to the Space Tenant does not violate any terms, covenants or conditions of this
Lease; (2) based upon Lessec’s internet website search of
https://www.sam.gov/portal/public/SAM/ (as said website and/or ils underlying list may change
or be updated from time to time) within the immediately preceding thirty (30} days, the prospective
Space Tenant docs not appear listed on the most current “System for Award Management™, and
(3) based upon Lessee’s internct website search of http://www state.gov/j/et/ls/ert/ (as said
website and/or its underlying list may change or be updated from time to time) within the past
thirty (30) days, the prospective Space Tenant does not appear in the latest edition of the
publication entitled “Country Reports on Terrorism.” VA shall have the right to approve or reject
any proposcd subletting request at its sole and absolute discretion,

E. The Department agrees that during the Leasc term and subjeet to the terms and conditions
of this Lease, any approved assignee or transferee shall have the right to attom to the Department,
and the Department will accept such attornment and not disturb the occupancy or rights of such
assignee or transferee pursuant to its transfer, assignment, grant, purchase, or sublease agreement
with Lessce. The Department agrees to execute any non-disturbance agreement as may be
reasonably requested by subtenant, and which the Department reasonably finds to be reasonable,
to memorialize and effectuate the provisions of this Article.
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F. Any succcssion or assignment permitted and carried out pursuant to this Article is
contingent upon the execution of a writlen certification by the proposed assignee or transferee
stating that such entity agrees to comply with all terms, covenants, obligaiions and liabilities
contained in this Lease. The assignee or transferce shall be deemed to have assumed all of the
obligations of Lessee under this Lease, but such shall not relieve Lessee of any of its obligations
under tliis Lease as provided in Section A above, except upon the express release therefrom, 1f
any, by VA in its sole and absolule discrction.

ARTICLE 26 - ENCUMBRANCE OF TIIE PROPERTY

A, Prohibition Against Encumbrance of the Property:

1. Nothing contained in thig 1.ease authorizes Lessee to encumber in any manmner, during the
Lease term, the United States” (i.c., the Department’s) fee interest in the Property. Such fee mterest
in the Property may not be subordinated or otherwise made subject (o any deed of trust, mortgage,
or other lien, or other encumbrance granted, sutfered, or permitted by Lessee.

2, Lessee covenants that 1t shall not create or cause to be created a mortgage, lien, or other
encumbrance to be placed upon the Property, other than such mortgage, lien, or encumbrance to
be placed on Lessce’s leaschold interest therein pursuant to Section B of this Article. Subject to
Lessee’s rights in Article 20.A.3 below, the creation of any mortgage, lien, or encumbrance, other
than permitted by Section B of this Article, shall be deemed a Lessee event of default on the date
of its execution of filing of record in accordance with the provisions of Articles 22 and 23 of this
Lcase.

3. Lessee may in good faith and at Lessec’s own cxpense contest the validity of any asserted
lien, claim, or demand not permitted under this Article; provided Lessce has furnished a bond or
cash deposit freeing the Property from the effect of such a lien claim, and provided the Department
wilh written evidence thereof, If such lien is not promptly discharged by Lessee: (1} within thirty
(30) days after a judgment is rendered following any unsuccessful challenge of Lessee as to the
validity of the asserted lien or (2) if no such challenge is made, within such thirty (30} days after
Lessee receives a written request from VA to discharge or free the Property from the clfect of such
a lien, the Department may, but shall not be obligated to, discharge such lien, Any amount so paid
by the Department for any such purpose, with interest thereon at the prevailing rate of interest for
“90-day U.S. Treasury Bills” or its successor from the date of any such payment, shall be repaid
by Lessee to the Department not later than thirty (30} days following Lessec’s receipt of written
notice from the Department.

B. Encumbering Lessee’s I.easehold Interest:

1. Lessee may encumber its leasehold interest to the extent necessary to provide financing for
the costs of development, construction, renovation, operation, and maintenance of the Property as
specified in this Lease. However, any loan involving a security interest in the leasehold may not
be closed until the Department has consented to the financing,

2. Promptly after assigning this Lease or encumbering the Property as provided hercin
(i.e., Article 20.A.1 and 20.A.2 above), Lessee shall furnish the Department a true and veritied
copy of any leaschold mortgage (“l.easehold Mortgage”) and other documents creating or securing
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the indebtedness thereby secured, and written notice setting forth the name and business address
of the Leasehold Mortgagee (“Leasehold Mortgagee™). During the Lease term, Lessee also shall
provide the Department with a copy of any Leases or modifications to the Leasehold Mortgage
(and any other documents creating or securing the indebtedness), and written notice of any changes
to the name and/or business address of the Leaschold Mortgagee.

-~

3. During the Lease term, the making of any Leaschold Mortgage shall not be deemed to
constitute an assignment, nor shall any Leasehold Mortgagee not in possession of Lessee’s
leasehold estate be deemed an assignee of the leaschold estate so as to require such Leasehold
Mortgagee to assume the obligations of Lessee hereunder; however, as further provided in this
Article 20.B.3, any Leasehold Mortgagee in posscssion, purchascr at a forcclosure sale of the
leasehold estate, or assignee pursuant to an assignment in lieu of foreclosure shall be deemed (o
be an assignee of Lessee and shall be deemed the successor to (but only for the period of its
feasehold ownership) the obligations of Lessee hereunder from and after the date of such purchase
or assignment (“Successor™). Such Successor shall be fully bound by the provisions of this Lease,
except to the exfent that any unperformed obligations of Lessee at the time of, as applicable, such
possession, foreclosure, or assignment in lieu of foreclosure, are personal in nature and incapable
of being performed by the Successor.

4. Lessee agrees to make all payments and perform all obligations required or secured by any
Leasehold Mortgage as and when the same arc required to be made or performed thercunder,

5. In no event shall Lessee commence any development, construction, or renovation aclivities
regarding the Facilities, or any other Improvements on the Property after the Effective Date that
are made available for occupancy, until Lessee provides VA with documentary evidence that
Lessee has adequate financial resources to undertake and complete that respective aspect of the
devclopment, construction or renovation.

C. Notices to Eeasehold Mortgagees:

L. If a true and verified copy of a Leasehold Mortgage shall have been delivered to the
Department together with a written notice of the name and address of the Leasehold Mortgagee
then, notwithstanding anything to the contrary sct forth in this Lease:

2. The Department shall mail to each such Leasehold Mortgagee a duplicate copy of any and
all notices that the Department may be required from time to time to serve upon Lessee pursuant
to the provisions of this Lease; and no notice by the Department to Lessee hereunder shall be
deemed to have been given unless and until a copy thereof has been mailed to the Leasehold
Mortgagce.

3 The Department shall provide each Leasehold Mortgagee that is properly identified to VA
pursuant to 20.B3 above with a duplicate copy of any notice sent to the Lessee (or any of its
successors or assigns) advising of any change in the proper representative and/or office to be
notified when sending notices or correspondence to the Department.

D. Lease Termination Protection:
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1. Subject to Lessee’s covenant to advise VA of each and every Leasehold Mortgagee
pursuant to Article 20.B, the Department shall not agree to any mutual termination nor accept any
surrender ol this Lease (except upon the expiration of the Term) nor shall the Department consent
to any material Lease or modification of this Lease which alfcets the Lease terms and/or the
Leasehold Mortgagee's rights, without the prior review and written consent of the Leaschold
Mortgagee.

2. Notwithstanding any default by Lessee in the performance or observance of any covenant,
condition or agreement of this Leasc on the part of Lessce ta be performed or obscrved, all rights
of the Department to terminate this Lease for such Lessee default shall be subject to and
conditioned upon (a) the Department having first given the Leasehold Mortgagee wriiten nolice
of, and an opportunity 1o cure such default per Section E below, and (b) the Lessee’s and Leasehold
Mortgagee’s having failed to remedy such default as set forth in, and within the applicable time
period specificd by Section E of this Article.

3. Each Leasehold Mortgagee who is properly identified to VA pursuant to Article 20.8B
above shall have the right, but not the obligation (except as otherwise may be provided herein as
to a Leasehold Mortgagee in possession of the Property), at any time prior fo termination of this
Leasc and without payment of any penalty, to pay all of the rents due hereunder, 1o provide any
Insurance, to pay any taxcs and make any other payments, to make any repairs and improvements
and do any other act or thing required of Lessee hereunder, and to do any act or thing which may
be necessary and proper in the performance and observance of the covenants, conditions and
agreements hereof to prevent the termination of this Lease. All payments so made and all things
so donc and performed by the Leaschold Mortgagee shall be as effective to prevent a termination
of this Lease as the same would have been if made, done and performed by Lessce instead of by
the Leasehold Mortgagee.

E. 1.caschold Mortgagee Cure Rights:

1. A Leaschold Mortgagee who undertakes to remedy an uncured event of default by Lessee
shall, except as provided in Paragraph 2 below, have sixty (60) days after receipt of notice from
the Department setring torth the nature of such default within which te remedy the detault.

2. If the Lessee default is such that possession of the Property is reasonably nccessary to
remedy the default, Leasehold Mortgagee shall have a reasonable time, not to exceed one-hundred
twenty (120) days {unless VA, by prior written consent in its sole discretion, approves a longer
peried), aficr the cxpiration of such initial sixty (60} day cure period within which to remedy such
default; provided that: (a) the Leasehold Mortgagee shall have acquired Lessee’s Icaschold estate
created hereby or commenced foreclosure proceedings, an action for the appointiment of a receiver,
ot other appropriate proceedings in the nature thereof within such sixty (60) day period or prior
thercto, and shall be diligently and continuously prosecuting any such proceedings to completion;
{b) notwithstanding anything in this Lcasc to the contrary, the Leaschold Mortgagee shall have
tully cured any uncured default in the payment of any monetary obligations of Lessee under this
Lease within such sixty (60) day period and thereafter shall continue to faithfully perform all such
monetary obligations that do not require possession of the Property; and (c) after gaining
possession of the Property, the [Leasehold Mortgagee or the receiver, as the case may be, shall
perform all of the covenants of Lessce reasonably capable of performance by the Leasehold
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Mortgagee or the receiver during the period of foreclosure or receivership, as the case may be, as
and when the same are due, and shall immediately proceed with all due diligence either to assign
the Property or enter into a Replacement Lease with VA for the Property, as described in
Article 20.F.2 below.

3. If the Leasehold Morigagee eslablishes to VA’s satisfaction that a Lcssce default is
personal in nature or otherwise is not susceptible of cure by the Leasehold Mortgagee, then,
provided the Leasehold Mortgagee fully complies with and meets all requirements of clauses
(a) through (c) of Scction E.2 above, the default shall be deemed remedied as between VA and the
Leasehold Mortgagee,

4, Notwithstanding anything in this Lease to the contrary except for the provistons of
Axticle 20.F.2 below and Lessee’s obligation to inform VA of each Leasehold Mortgagee pursuant
to Article 20.B.2 above, should the Leasehold Mortgagee(s) fail to remedy an uncured Lessee
default pursuant to and within the applicable time period specified in this Section E, the
Decpartment shall immediately thereafter be permitted to terminate the Lease by issuing written
notice thereof to the Lessee and each Leasehold Mortgagee identificd per Article 20.B.2 of this
Lease.

F. Foareclosure of Leasehold Maortgage:

1. Subjeet to Article 20.B.2, and pursuant to and in conjunction with an assignment or
foreclosure under this Article, the Leaschold Mortgagee and its successors and assigns may assign
or sell the leasehold estate subject to and consistent with Subparagraphs (i) through (iv) below,
provided that the Leasehold Mortgagee or assignee provides the Department with not less than
thirty (30) days advance notice or the maximum period of advance notice allowed under applicable
law ol any such assignment or salc, and based upon its review determines that the Successor to the
Property is a “responsible” party. Factors to be considered by the Leasehold Morigagee or assignee
in making this responsibility determination shall include, but are not limited to:

(1) the Leasehold Mortgagee’s receipt of a written certification (“Certification”) from
the Successor (which the Leaschold Mortgagee shall copy and forward to the Department not less
than five (5) days before such assignment or sale) confirming that the Successor: (1) expressly
agrees to at all times use the Property in accordance with the terms and conditions of the Lease;
(2) expressly agrees to observe and perform all of the Lessee covenants and comply with the terms
and conditions contained in the Lease, (3) expressly agrees and understands that the proposed
assignment or sale is subject to the rights, title and interests of the United States and VA under the
Lease; (4} is not, and to the best of its knowledge any of its principals arc not, presently debarred,
suspended, proposed for debarment, or declared ineligible for the award of coenlracts by any
Federal agency and have not, within a three (3) year period preceding the date of certification,
been convicted of or had a civil judgment rendered against them for: commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or performing a Federal, state
or local government contract or subcontract; violation of Fedceral or statc antitrust statutes relating
to the submission of offers; or commission of embezzlement, theft, forgery, bribery, falsification,
or destruction of records, making false statements, tax evasion, or receiving stolen property; and
are not presently indicted for, or otherwise criminally or civilly charged by a Government entity
with commission ot any of these offenses; and (5) does not pose a safety or security risk as
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determined by the Secretary of State, including but not limited to any person who either represents
a country that, or is a member of or provides political, financial, or mlitary support to a group that
is listed in the most current *Pattcrns of Global Terrorism™ report, issued by the Secretary of State
in compliance with 22 US.C. 2656f(a), available from the Superintendent of Documents,
U.S. Government Printing  Office, Washington D.C. 20402 and also available at
http:/fwww.state.gov/j/ctirls/crt/;

(ii} the Leasehold Mortgagee's determination that the Successor has at least three
(3) ycars of prior relevant experience successfully operating and maintaining projects similar to
that of the Project;

(ili)  the Leasehold Mortgagee’s determination that the Successor has an adequate
financial history and profile (net worth, cash flow, and credit support) to successfully meet the
tinancial commitments of the Project and the Lease’s terms and conditions; and

(iv)  the Leaschold Mortgagee’s providing of a written certification to VA within five
{5) days before such assignment or sale confirming that the Succcssor is not on any of the
procurement, non-procurement, or reciprocal lists provided al the “Sysiem [or Award
Management” website located at https://www.sam. gov/portal/public/SAM/.

2. Within thirty (30) days after any foreclosure of this Lease by reason of any uncured event
of default by the Lessee hereunder (including, if permissible given applicable Federal, State, and
local laws, regulations, and proceedings, any termination of this Lease 10 connection with any
bankruptey or similar proceeding), VA agrees to amend this Lease or execute a Replacement Lease
upen the same terms and conditions hereof (“Replacement Lease™) with a Successor who requests
such Replacement Lease and complies with the provisions of this Paragraph 2, mcluding
subparagraphs “a” through “b” immediatcly below. Should two or more Leasehold Mortgagees
request fo enter into a Replacement Leasce pursuant to this Paragraph, the most senior Leasehold
Motrtgagee in possession will have the first right to enter into the Replacement Lease with the
Department.

a. The Replacement Lease shall be for the remaining Lease term effective as of the
effective date ol the termination of this Lease, but with the same right of extension as previded in
the Lease, and at the same rent, and additional rent or consideration, if any, and upon the samc
terms, covenants and conditions (including all options to renew but excluding such terms,
covenants and conditions that shall have already been fulfilled) of this Lease.

b. In the cvent that the Successor enters into the Replacement Lease, the Successor
shall pay or cause to be paid to the Department any and all sums which at the time of execution
and delivery thereof are due it under this Lease and in addition, all reasonable expenses, including
reasonable attorneys’ fees which the Department shall have incurred by reason of the actual or
deemed termination of this Lease and the preparation, execution and delivery of the Replacement
Lease.

G. Any loan document and security instrument uscd to cstablish a sceurity interest in the
leasehold that does not include (or incorporate without modification) the foregoing provisions
recited in this Article shall constitute an event of default by Lessee.
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ARTICLE 21 - TAXES

A, The Department’s interest in this Lease, and the United States’ foe interest in the Property
shall not be subject, directly or indirectly, to any State or local laws relative to taxation, tces,
assessment, or special assessments.

B. In addition, Lessee shail pay and discharge, at least ten (10) days prior to delinquency, all
taxes, general and special asscssments, charges, and fees of every description that during the Lease
term may be levied or assessed against the Property and all interests therein, whether belonging to
the Department or Lessee, or to which either of them may become liable in relation thereto prior
to the dclinquency date thereof, Lessee agrees to protect and hold harmless the Department and
the Property and all Improvements in, on, or about the same from all liability for any and all such
taxes, assessments, charges, and fees, together with any interest, penalties, or other sums thereby
imposed, and from any sale or other proceeding to enforce payment thercot. During the Lease
term and at its sole cost and if the Department so requests, Lessee shall cause all taxes, assessments,
charges, and fees levied or imposed upon any personal property sifuated in, on, or about the
Property to be taxed or assessed separately from the Property and not as a lien thereon.

C. It is understood that it is the intent of the parties that this be an absolute net Lease, and that
the Department shall not be obligated to pay any charges, impositions, or assessments directly or
indirectly made against the Property during the term hereof.

D. In the cvent that Lessee is not required to make deposits on account of real estate taxes
with the holder of any mortgage permitted by Article 20 of the Lease, and in the event that Lessee
fails at any time during the Lease term to pay real estate taxes when due, then the Department shall
have the right upon written notice to the Lessee, to require that Lessee deposit negotiable securities
or other collateral to guarantee the payment of such taxes, so that there shall be sufficient sums
available to pay same at least thirty (30) days prior to the due date of such taxes.

ARTICLE 22 - EVENTS OF DEFAULT BY LESSEE

Al Each of the following actions or omissions by Lessee shall be considered an cvent of
defanlt by Lessee:
1. Lessee fails to use its leasehold interest obtained pursuant to this Lease and the

Property in a manner consistent with Article 7, and such failare remains uncured following ninety
{90) days written notice from the Department.

2. Lessee fails to pay any monctary obligation duc under the provisions of this Lease
and such failure continues for a period of forty-five (45) days aflter the Department gives written
notice to Lessee that the same is due and payable.

3. Lessce fails to provide the in-kind consideration as required under this Lease and
such failure continues for a period of forty-five (45) days after the Department gives written notice
to Lessee that the same is due and outstanding.

4. Except for all other Lessee Events of Default expressly covered in the other

Paragraphs of this Article 22, Lessee {or any permitted assignee or transferee in accordance with
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Articles 19 and 20) fails to perform any non-monctary obligation, representation, consideration,
covenant or condition, to be performed under this Lease, and such failure is not cured within a
period of ninety (90) days after Lessee’s receipt of written notice from the Department describing
the default, or if such default cannot reasonably be cured within ninety {90) days (as determined
by VA in its reasonable discretion), Lessee has not commenced the remedying thereof within such
ninety (90) day period or Lessee is not thereafter proceeding with due diligence to remedy such
failure (it being understood that for any cvent of a detault that is not susceptible of being cured by
Lessee within ninety (90} days then the time within which Lessee may remedy such default shall
be extended by VA for such period of time, not to exceed one hundred twenty (120) days, as is
rcasonably nceessary to complete a cure with continual due diligence.

5. The failure or refusal of Lessce to discharge any lien, claim, demand. or
encumbrance, or to initiate appropriate action, to quict any such claim within the time specified in
Article 20.A, whether or not the Department exercises its right of discharge, or the failure or refusal
of Lessee to make timely repayment to the Department of those sums expended to effectuate such
discharge,

6. Lessee files a voluntary petition under any Federal or State Rankruptey Code, or an
involuntary case is filed hereunder against Lessee, and either event, the casc is not dismissed within
one hundred eighty (180) days.

ARTICLE 23 - REMEDIES FOR DEFAULT BY LESSEE

Subject to Articles 20 and 25, upon the occurrence of an event of default by Lessee, the Department
may exercise any right, remedy or privilege, which may be available to it under this Lease or under
applicable local, State or Federal law. All remedies shall be cumulative and the clection of one
shall not preclude the exercise of another, at the same time or subsequently. Failure 1o exercise a
remedy shall not constitute a waiver thereof. Lessee shall remain liable to the extent permitted by
law with respect to all covenants and indemnities of this Lease. Additionally, upon default by
Lessee of this Lease, and Lessee’s failure to cure or to commence to cure, within any applicable
cure period, the Department may, subject to and in accordance with Articles 15, 20, and 25,
immediately seek to terminate this Lease and recover its damages. Upon the Depariment’s
successful termination of the Lease, Lessee shall be immediately required pursuant to Article 15,
to surrender possession of the Property, together with afl Improvements located thereon, to the
Department, and cooperate fully and in good faith to clfeet an orderly and efficient transition of
the Property.

ARTICLE 24 - EVENTS OF AND REMEDIES FOR DEFAULT
BY THE DEPARTMENT

A. An event of default by the Department shall occur upon its failure to perform or observe
any covenant or condition required by this Lease to be performed or observed, aud such [ailure 15
not cured within ninety (90) days after the Department’s receipt of written notice thercof, provided
that such cure period shall be extended by Lessee for an additional thirty {30} days if such default
cannot be reasonably cured within ninety (90) days and the Department is diligently attempting to
cur¢ the default
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B. Upon default by the Depariment, and the Department’s failure to cure or to commence to
cure, within the applicable cure period, Lessee may immediately seek to terminate this Lease and
rccover its damages in accordance with Article 25 herclo, and/or may exercise any other right,

remedy, or privilege that may be available to it under this Lease or applicable Federal, State, or
local law.

ARTICLE 25 - DISPUTES

A Lessee and the Department acknowledge and agree that disputes under this Lease shall be
resolved under the Contract Disputes Act of 1978 (41 U.S.C. Scc. 7101-7109) (the “Disputes
Act™), and that both Lessee and the Department will utilize Allernative Dispute Resolution
procedures on all matters appealed by Lessee to the VA Board of Contract Appeals (including its
successor, the Civilian Board of Contract Appeals, effective January 6, 2007, and any successor
authority thereto), to the extent permitted under the Disputes Act, unless the parties then should
otherwisc agree.

B. In the cvent that the Disputes Act is not available or permissible under applicable law to
resolve a dispule under this Lease, Lessee and the Department shall, to the extent permitted by
applicable law and regulation, rcsolve the dispute by arbitration. In that regard, the arbitration
shall take place in Washington, D.C. unless the Department and Lessee otherwise agree in wriling.

C. Intcrest Payable. Regardless of whether the dispute is resolved under the Disputes Act or
otherwise, if the claim is resolved in favor of Lessee the Department shall pay interest in
accordance with the Prompt Payment Act, 31 U.S.C. Section 3901, et seq.

D. Unless and until the Department othcrwise agrees in writing, Lessee shall procced
diligently with performance of this Lease pending {inal resolution of any request for relief, claim,
appeal or action arising under or relating to the Lease.

ARTICLE 26 — LEASE SUBJECT TO GENERAL PROVISIONS

This Lease and Lessee’s occupancy of this Property shall be subject to the terms and conditions of
the General Provisions attached hereto and by the reference made part of this Lease.

[Signatures follow on next page]
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IN WITNESS WHEREQFK, the parties hereto have hereunto subscribed their names as of the date
set forth below.

BRENTWOOD SCHOOL
Lessee

By:

Name:
Title: I/;,[{-/-:- z';-.f"é; & ?Li {x pﬁ;{}.? /
Date: S /id«,?//f{

THE UNITED STATES DEPARTMENT OF VETERANS AFFAIRS
Lessor

Byv:
Name:
Title: Coad 7% ey i b AFE e ek
Date: / /!éf?j/z{e 1%
[General Provisions to follow]
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GENERAL PROVISIONS
ARTICLE 27 — ASSIGNMENT OF CLAIMS

A, Lessee, under the Assignment of Claims Act, as amended, 31 U.S.C. § 3727, 41 U.S.C.
§ 15, 48 CF.R. §32.800, and all applicable regulations promulgated thereunder (hereafter
referred to as “the Act”), may assign its rights to be paid amounts due or to become due as a vesult
of the performance of this Lease in accordance with the Act.

B. Any assignment or reassignment authorized under the Act and this Article shall cover ail
unpaid amounts payable under this Lease and shall not be made to more than one party, except
that an assignment or reassignment may be made to one party as agent or trustee for two or niore
parties participating in the financing of this Lease.

ARTICLE 28 - EQUAL OPPORTUNITY CLAUSE

A. If, during any twelve (12) month period (including the twelve (12) months preceding the
award of this Lease), Lessee has been or is awarded nonexempt Federal contracts and/or
subcontracts that have an aggregate value in excess of $10,000, Lessee shall comply with
subparagraphs B(1) through (8) below. Upon request, Lessee shall provide information necessary
to determing the applicability of this clausc.

B. During performance of this Lease, Lessee agrees as follows:

1. Lessee shall not discriminate against any employee or applicant for employment
hecause of race, color, religion, sex or national origin.

2. Lessce shall take aflirmative action to cnsure that applicants arc employcd and that
employees are treated during employment without regard to their race, color, religion, sex or
national origin. This shall include but not be lunited to: (a) employment; (b) upgrading;
(¢) demotion; (d} transfer; (e) recruitment or recruitment advertising; (f) layoff or termination;
(g) rates of pay or other forms of compensation; and (h) selection for training, including
apprenticeship,

3. Lessee shall post in congpicuous places available to employees and applicants for
employment the notices to be provided by the Secretary that explain this clause.

4. Lessee shall, in all solicitations or advertisement for employees placed by or on
behalf of Lessee, state that all qualified applicants will receive consideration for employment
without regard to race, color, religion, sex or national origin.

5. Lessee shall send, to each labor union or representative of workers with which it -
has a coliective bargaining agreement or other contract understanding, notice to be provided by
the Secretary advising the labor union or workers” representative of Lessee’s commitments under
this clause and post copies of the notice in conspicucus places available to employees and
applicants for employment.
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6. Lessee shall comply with Executive Order 11246, as amended, and the rules,
rcgulations and orders of the Scerctary of Labor.

7. Lessee shall furnish to the Department all information required by Executive Order
11246, as amended, and by the rules, regulations and orders of the Secretary of Labor. Standard
Form 100 (HEO-1), or any successor form, is the prescribed form to be filed within thirty (30) days
following the award, unless filed within twelve (12) menths preceding the date of award.

8. Lessee shall permit access to its books, records and accounts by the contracting
agency or the Office of Federal Contract Compliance Programs (OFCCP} for the purpose of
investigation to ascertain Lessee’s compliance with the applicable rules, regulations and orders.

C. If the OFCCP determines that Lessee is not in compliance with this clause or any rule,
regulation or order ol the Sccrctary of Labor, this Leasc may be canceled, terminated or suspended
in whole or in part, and Lessee may be declared ineligible for further Department contracts, under
the procedures authorized in Executive Order 11246, as amended, the rules regulations and orders
of the Secretary of LLabor, or as otherwise provided by law.

D. Lessce shall include the terms and conditions of Section 28.B.1-8 in every subcontract or
purchase order that 1s not cxempted by the rules, regulations or orders ot the Secretary of Labor
issued under Executive Order 11246, as amended, so that these terms and conditions will be
binding upcn each subcontractor or vendor.

E. Lessee shall take such actions with respect to any subcentract or purchase order as the
Department may dircet as a means of enforcing these terms and conditions, including sanctions
for noncompliance; provided, that if Lessee becomes involved in, or is threatened with, litigation
with a subcontractor or vendor as a result of any direction, Lessee may request the Department to
enter into the litigation to protect the interests of the United States.

F. Notwithstanding any other clause in this Lease, disputes relative to this clause will be
govemed by the procedurcs in 41 CFR 60-1.

ARTICLE 29 - FACILITIES NONDISCRIMINATION

A Facilities Defined. As used in this Article only, the term “Facilities” means stores,
shops, restaurants, cafeterias, restrooms and any other Facilities of a public nature in the building
in which the spacc covered by this Lease is located,

B. Non-Discrimination by Lessee. Lessee agrees that it will not discriminate by
segregation or otherwise against any person or persons because of race, color, religion, sex or
national origin in furnishing, or by refusing to furnish, to such person or persons the use of any
Facilities, including any and all services, privileges, accommodations and activities provided
thereby. Nothing herein shall require the furmishing to the general public of the use of any
Facilitics customarily tumished by Lessce solely to occupants, their employees, customers,
patients, clients, guests and invitees.
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C. Remedies for Non-Compliance. It is agreed that upon Lessce’s noncampliance, the
Department may take appropriate action to enforce compliance, may lerminate this Lease or may
pursue such other remedies as may be provided by law,

D. Inclusion of Article In Other Contracts. It is further agreed that from and after the date
hereof Lessee will, at such time as any agreement is ta be entered into or a concessions is to be
permitted to operate, include or require the inclusion of the foregoing provistons of this Article in
every such agreement or concession pursuant to which any person other than Lessee operates or
has the right to operate any Facilities. Nothing herein contained, howsver, shall be deemed to
require Lessee to include or require the inclusion of the foregoing provisions of this Article in any
existing agreement or concession arrangement or one in which the leasing party other than Lessee
has the unilateral right to renew or ¢xtend the agreement or arrangement, until the cxpiration of
the existing agreement or arrangement and unilateral right 1o renew or extend. Lessce also agrees
that it will take any and all lawful actions as ¢xpeditiously as possible, with respect to any such
agreement as the Department may direct, as a means of enforcing the intent of this Axticle,
including but not limited to termination of the agreement or concession and institution of court
action.

ARTICLE 30 - GRATUITIES

A, The rights of Lessee under this Lease may be terminated by written notice if, after notice
and a hearing, the Secretary determines that Lessee, its agent or another representative:

1. Offcred or gave a gratuity {c.g., an entertainment or gift) to an otficer, official or cmployce
of the Department; and

2. Intended, by the gratuity, to obtain a contract or favorable treatment under a contract.
The facts supporting this determination may be reviewed by any court having lawful jurisdiction.

B. If this Lease is terminated under Article 30.A abave, the Department is entitled to pursue
thc same remedics as in a breach of this Lease. The rights and remedics of the Department
provided in this Section 30.B shall not be exclusive and are in addition to any other rights and
remedies provided by law or under this Lease.

ARTICLE 31 - COVENANT AGAINST CONTINGENT FEES

Lessee warrants that no person or selling agency has been employed or retained to solicit or secure
this Leasc upon an agrcemcent or understanding, for a conmimission, percentage, brokcrage or
contingent fee, excepting bona fide employees or bona fide agency as defined in 48 CF.R,
§ 3.401. For breach or viclation of this warranty, the Department shall have the right to cancel
this Lease without liability or, in its discretion, to deduct from the rental or consideration or
otherwise recover the full amount of such commission, percentage, brokerage or contingent fee.

1. “Contingent foe,” as used in this clause, means any comunission, percentage, brokerage or
other fee thal is contingent upon the success that a person or concern has in securing a Department
contract.
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ARTICLE 32 - EXAMINATION OF RECORDS BY COMPTROLLER GENERAL

A. Rights of the Comptroller General and Its Authorized Representatives.

1. The Comptroller General of the United States or a duly authorized representative from the
Government Accountability Office shall, until three (3) years after final payment under this Lease,
have access to and the right to examine any of Lessee’s directly pertinent books, documents, papers
or other records involving transactions related to this Lease, provided that such records are then in
existence. This paragraph may not be construed to require Lessee or its subcontractors to create
or maintain any record that the Lessee or subcontractor does not maintain in the ordinary course
of business or pursuant to a provision of law.

2. Lessec agrees to include in its first-tier subcontracts regarding any new Improvements a
clause 1o the effect that the Compiroller General or a duly authorized representative from the
Government Accountability Office shall, until three (3) years after final payment under the
subcontract, have access to and the right to examine any of the subcontractor’s existing directly
pertinent books, documents, papers or other records involving transactions related to the
subcontract. “Subcontract,” as used in this clause, excludes: (i) purchasc orders not exceeding
$100,000; and (i1) subcontracts or purchase orders for public utility services at rates established (o
apply uniformly to the public, plus any applicable reasonable connection charge.

3. The periods of access and examination in Paragraphs | and 2 above for records relating to:
(1) appeals under the Disputes clause in Article 25 above, (ii) litigation or settlement of claims
arising from the performance of this Leasc, or (iii) costs and expenses of this Lease to which the
Comptroller General or a duly authorized representative from the Government Accountability
Office has taken exception, shall continue until such appeals, litigation, claims or exceptions are
disposed of.

B. Richts of the Department of Veterans Affairs.

1. Upon receipt of a writlen request [rom the Department, Lessee shall grant to the
Department access to Lessee’s pertinent books, documents, papers or other records involving
transactions directly related to this Lease (collectively “Business Documents’™) for purposes of
examination and audit. Such access by the Department for purposes of examination and audit shall
be limited to Business Documents dated within three (3) years prior to the date of Lessee’s receipt
of the Department’s written request. The Department shall control and safeguard all information
obtained during such examination and audit in accordance with the Freedom of Information Act,
5 U.S.C. Section 552 and the Privacy Act, 5 U.8.C. Section 552a. Lessee shall grant all other
access for cxamination and audit to pertinent Lessee or sublessec Business Documents in
accordance with applicable law.

(2) Lessee agrees to include in any subleases under this Lease a clause to the cifect that the
Department shall have access to and the right to examine any of the sublessee’s Business
Documents to the same extent as provided in Paragraph [ of this Article with respect to Lessee.

(3)  The right of the Department to examine Lessee’s Business Documents shall be limited to
the tollowing matters in which VA is a party or has an mterest hercunder: (1) payment,
performance, and/or provision of the monetary and/ov in-kind consideration, as applicable, which
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is to be provided to, on behalf of, or for the benetit of, the Department, and/or claims or disputes
under the “Disputes™ clause in Article 25 of this Lease; (11) hitigation or settlement of claims or
disputes arising from the performance of this Lease in which VA is a party, or (iii) costs and
expenses of this Lease to which the Comptroller General or a duly authorized representative of the
General Accounting Office has taken exception, and shall continue until such appeals, litigation,
claims or cxceptions arc disposcd of.

%) The parties understand and agree that nothing in this Section B is intended or may be
construed as a qualification, waiver, bar, limitation or restriction of any nature, kind, or eftect on
the legal authority otherwise granted the United States or any agency thereof to access, examine,
review, copy, or seize such books, documents, papers or other records.

ARTICLE 33 - LABOR PROVISIONS

Unless the Lessee can demonstrate to the salisfaction of the Department that the Leasc or the
Facilities are exempt therefrom, Lessee shall comply with the requirements of the Davis-Bacon
Act, ag amended, 40 U.S.C. Section 3141, et seq. and the relevant rules, regulations and orders of
the Secretary of Labor applicable thereto.

ARTICLE 34 - HAZARDQUS SUBSTANCES

A. Presence and Use of Hazardous Substances. Lessee shall not, without the Department’s
prior written consent, keep on or around the Property, for use, disposal, treattment, generation,
storage, or sale, any substance designated as, or containing components designated as, hazardous,
dangcerous, toxie, or harmful under Federal, state or local law (hereafter collectively referred to as
“Hazardous Substances™), and/or that is subject o regulation, by Federal, stafc or local law,
regulation statute or ordinance, except as may be customary in projects similar to the Property and
m compliance with all applicable laws (any such permitted customary Hazardous Substances, the
“Permitted Hazardous Substances™). With respect to any such Hazardous Substance (other than
Permitted Hazardous Substances), Lessce shall:

1. Comply promptly, timely, and completcly with all governmental requircments for
reporting, keeping, and submitting manifests, and obtaining and keeping current identification
numbers with respect to any Hazardous Substances first brought upon the Property from and after
the date hereof;

2. Submit to the Department true and correct copies of all reports, manifests, and
identification numbers with respect to any Hazardous Substances first brought upon the Property
from and atter the dafe hereof at the same time as they are required to be and/or are submitted to
the appropriate governmental authorities;

3. Within sixty (60} days of the Department’s request, submit written reports to the
Department regarding Lessce’s use, storage, treatment, transportation, generation, disposal, or sale
of Hazardous Substances first brought upon the Property from and after the date hereof and provide
evidence satisfactory to the Department of Lessee’s compliance with the applicable governmental
regulations with respect to any Hazardous Substances first brought upon the Property from and
after the date hereof;
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4. Allow the Department or the Department’s agent or representative to come on the
Property at all reasonable times with reasonable prior notice to check Lesses’s compliance with
all applicable governmenta! regulations regarding Hazardous Substances for which Lessee is
responsible under the terms of this Leasc;

5. Comply with minimum levels, standards or other performance standards or
requirements that may be set forth or established for certain Hazardous Substances (if minimum
standards or levels are applicable to Hazardous Substances present on the Property, such levels or
standards shall be established by an on-site inspection by the appropriate governmental authorities
and shall be sct forth in an addendum to this Lease),

6. Comply with all applicable governmental rules, regulations, and requirements
regarding the proper and lawful use, sale, transportation, generation, treatment, and disposal of
Hazardous Substances; and

7. The Department shall have the right upon reasonable prior written notice and at
reascnable times to enter upon the Property in order to inspect or monitor same if the Department
has a reasonable belief that Hazardous Substances arc present on the Property in violation of
applicable law. If such inspection or monitoring by the Department confirms that Hazardous
Substances are present and are in violation of applicable law, any and all reasonable costs incurred
by the Department and associated with the Department’s inspection of the Property and the
Department’s monitoring ot Lessee’s compliance with this Article, including the Department’s
reasonable attorney’s fees and costs, shall be additional rent and shall be due and payabie to the
Department immediately upon demand by the Department.

B. Cleanup Costs, Default, and Indemnification.

During the Lease term, Lessee shall be fully and completely liable to the Department for any and
all cleanup costs, and any and all other charges, fees, and penalties (civil and criminal) imposed
upon the Department by any governmental authority with respect to any use(s) of the Property
after the Effective Date of this Lease related to disposal, transportation, generation, and/or sale of
Hazardous Matcerials by or on behalf of [essee; provided, that liability and obligation by Lessee
shall apply only to Hazardous Materials first brought upen the Property from and after the date
hereof by or on behalf of Lessee. Lessec shall indemnify, defend, and save the Department
harmless from any and all of the costs, fees, penalties, and charges assessed against or imposed
upon the Department (as well as the Department’s reasonable attorney’s fees and costs) as a result
of Lessee’s use, disposal, transportation, generation, and/or sale of Hazardous Substances at the
Property as described herein. Upon Lessce’s default under this Article and the expiration of the
applicable notice and cure periods set forth in Article 22 above, in addition to the rights and
remedies set forth elsewhere in this Lease, the Departinent shall be entitled to the following rights
and remedies:

1. At the Department’s option, to terminate this Lease immediately; and/or

2, To recover any and all damages associated with the default, including, but not
limited to cleanup costs and charges, civil and criminal penalties and fees, loss of business and
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sales by tenants of the Property, any and all damages and claims asserted by third parties and the
Departinent’s reasonable attomey’s fees and costs.

ARTICLE 35 - MISCELLANEQUS PROVISIONS

Al Complete Agreement and Conflicts. This Lease and the Exhibits hereto contain the entire
agreement between the parties with respect to the transactions contemplated by this Lease, and
supersede all previous oral and written and all conternporanecus oral negotiations, commuitments,
writings and understandings. To the exfent any wording or interpretation contlicts exist between
the body of the Lease and its Exhibits, the Lease shall control.

B. Counterparts. This Lease may be executed in one or more counterparts, each of which
shall be deemed an original, but all of which shall constitute but one and the same instrument.

C. Lease; Waiver. This Lease may not be amended or modificd cxeept in a writing signed by
Lessee and the Department, nor may any rights hereunder be waived except by a writing signed
by the party waiving such rights.

D. Article Headings. The headings contained in this Lease are for reference purposes only
and shall not alfect in any way the meaning or interpretation of this Lease. When a provision,
article, section or other provision of this Lease 1s referred (o by number, the reference shall be
deemed to be the correspondingly-numbered provision, article, section, or provision of this Lease
unless another agreement, instrument or document is expressly identified, or unless the context
otherwise clearly refers to another agreement, instrument or decument.

E. Sevcrability. Any provision of this Lease which is invalid, illegal or unenforceable mn any
applicable jurisdiction shall, as to that jurisdiction, be incffective to the extent of such invalidity,
illegality or unenforceability, without affecting in any way the remaining provisions hercof in such
jurisdiction or rendering that or any other provision of this Lease invalid, illegal or unenforceable
in any other jurisdiction.

E. Third Partv Beneficiarics, No Pcrson, firm or corporation that is not a party to this Lease
shall be entitled to rely on or be deemed to be accorded any righis under any provision of or
statement in this Lease.

G. Governing Law. This Lease shall be governed by and enforced in accordance with the
laws of the United States and, to the extent such laws do not apply, then by the laws of the State
of California without regard to its principles of conflicts of law.

H. Interpretation. Whenever the context or circumstance so requires, the singular shall include
the plural, the plural shall include the singular, the whole shall include any part thereof, and any
gender shall include both genders. The Department and Lessee have negotiated this Lease, have
had an opportunity to be advised by legal counsel respecting the provisions contained herein and
have had the right to approve each and ¢very provision hereot. Therefore, this I.ease shail not be
consirued against either the Department or Lesscee as a result of the preparation ot this Lease by or
on behalf of either party.
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L Survival. All monetary obligations (together with any latc payment interest payable under
the 'rompt Payment Act — 31 U.S.C. § 3901, et seq.) accruing before expiration of the Lease term
shall survive the expiration or other termination of this Lease.

J. No Merger. There shall be no merger of this Lease or the leasehold estate created by this
Lease with any other estate or interest in the Property by reason of the fact that the same person or
cntity may acquire, hold or owa dircetly or indireetly: (a) this Loase, the leaschold interest ercated
by this Lease or any interest therein; and (b) any such other estate or interest in the Property, or
any portion thereof. No merger shall occur unless and until all persons and entities having an
interest (including a security interest) in this Lease or the leasehold estate created thereby and any
such other estate or interest in the Property, or any portion thereof, shall join in a written instrument
expressly cftecting such merger and shall duly record the same,

K. Relationship of the Parties. This Lease does not create the relationship of principal and
agent, parinership, joint venture, association or any other relationship between the Department and
Lessee.

L. Recording. This Lease shall not be recorded. The Department and Lessee, however, shall
¢xecute the Memorandum of Lease attached hercto as Exhibit “C”, and Lessee at its sole cost and
expense 1S hereby permitted to record such memorandum in the official land records of California.

M. VA Signage. No signage identifying or referencing VA shall be installed or constructed

on or over the Property without the prior written approval of VA, and such approval may be
withheld by VA in its sole discretion,

N. Lease Supersedes. This Lease supersedes any and all prior negotiations, agreements or
understandings between the Department and Lessee related to the subject matter hereof (including,
without limitation, the Enhanced Sharing Agreement and Term Sheet). None of the provisions of
this Lease may be altered or modified except through an instrument in writing signed by bath
partics.

O. Force Majeure. Neither of the parties to this Lease, 1.e., the Department nor Lessee, shall
be required to perform any of its obligations under this Lease, nor be liable for loss or damage for
fatlure to do se, with the exception of the obligation for payment of Rent or other sums due and
owing under this Lease, where such failure arises from Force Majeure, but oaly to the extent and
for the duration that the Department or Lessce, as the case may be, is so prevented from performing
such obligations by Force Majeure. Further, and without limiting the generality of the foregoing,
any period afforded to a party or within which a party is required under the terms and conditions
of the Lease to perform an obligation of this Lease shall be extended by (1) the actual applicable
period of Force Majeure; and (2) any period during which a party was prevented from perforniing
any such obligation as a dircct resuli of failure by the other party to commence or complete a
specific activity or activities that the Lease requires be commenced or completed as a condition
precedent to such performance of such obligation.

P. Non-Recourse. The parties agree that VA’s and Lessee’s respective recourse against each

other under this Lease shall be limited by and to the extent of applicable Federal, State, and local
law. In addition, the liability of Lessce for its obligations under this Lease and any documents
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executed by VA and Lessee in connection with this Lease (collectively, the “Lease Documents™)
shall, except for instances of fraud or willful misconduct proven in a court of competent
jurisdiction, be limited to Lessee's property and assets, such that VA shall not be permutted te lock
to the property or assets of any of Lessee's officers, directors, shareholders, employees or board of
directors in secking cither to enforce Lessee's obligations under the Lease Documents or to satisfy
a judgment for Lessee's failure to perform such obligations; and none of Lessce's officers,
directors, shareholders, employees or board of directors shall be personally liable for the
performance of Lessee's obligations under the Lease Documents.

Q. Anti-Deficicney Act. Consistent with the Anti-Deficiency Act (31 U.S.C. §§ 1341, 1342,
1351, and 1517, as amended), any payments of VA with respect to this Lease shall not exceed
appropriations available to VA which can be lawfully expended for such purposes at the time of
the claim; and nothing in this Lease may be construed as implying that Congress will at a later date
appropriate funds to meet any deficiencies.

R. Confidential Data.

1) Lessee hereby agrees that the creation, maintenance, use, disclosure, and disposal of any
and all drawings, documents, records, data, and written information provided by VA to Lessee
during the Term, if any, (collectively, the “VA Data™), shall be governed solely by all applicable
Federal law, Fxecutive Orders, and regulations, Lessee further agrees that the VA Data shall at
all tirmes constitute and remain the sole and abselute property of VA, and shall not be disclosed to
any person (aside from the Lessee’s contractors, subcontractors, architecls, engincers and other
consultants or agents, attorneys, accountants, lenders, purchasers and subtenants (collectively,
"Lessee Representatives™), all en a need-to-know basis) without the prior written authorization of
VA. Furthermore, Lessee agrees to and shall immediately contact VA telephonically and in
writing should any request be made by a third party (aside from Lessee Representatives, all on a
need-to-know basis) for copies of or to review or receive any VA Data in the Lessce’s posscssion
and control. Under all circumstances, VA shall be responsible for and be permitted tfo
independently and unilaterally address any such requests as it deems appropriate. Lessee shall
ensure that all Lessce Representatives are intormed of and comply with this Clause (1), and shall
be responsible for any breach of this Clause (1) by such Lessee Representatives. Notwithstanding
any provision to the contrary contained in this Clause (1), the confidentiality restrictions set forth
in this Clause (1) shall not apply to any information that: (a)} is required by law or court order to
be disclosed; (b) was in the public domain at the time of disclosure by VA; (¢} was aiready in
Lessee's possession at the time of disclosure by VA; (d) becomes known to Lessee through
disclosure by sources (other than Lessee or any Lessee Representatives) having the legal right to
disclose such information; (e) becomes generally available to the public after the time of disclosure
by VA to Lessee other than as a result of'a breach by Lessee or any Lessee Representatives of the
confidentiality restrictions of this Clausc (1); or (f) is independently developed by Lessee without
usc ol or access to such VA Dala.

(2) VA hereby agrees that any drawings, documents, records, data, and writtcn information
provided by Lessee to VA during the Term, if any (collectively, the “Lessee Data™}, shall be kept,
maintained, and handled by VA as such according and subject to all applicable Federal law,
Executive Orders, and regulations. Furthermore, VA agrees to and shall contact Lessee
telephonically and in writing should any request be made by a third party outside of VA (“Third
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Party”) for copies of or to review or receive any Lessee Data in VA’s possession and control,
unless such Third Party making the request is officially doing so on behalf of the Executive branch;
the United States Congress; the General Accountability Office; the Federal Bureau of
Investigations; the VA Office of Inspector General; or a Federal court.

3} The parties hereby agree that the understandings and obligations sct forth in this Section R
shall control during and shall survive the Term for a period of one (1) year, notwithstanding any
contrary confidential obligations, statements, or representations that may be contained in VA Data
or Lessee Data submitted, as applicable, by VA to Lessee or vice versa.
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EXHIBIT “A”
LEGAL DESCRIPTION OF PROPERTY
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westarly ractal line Norh 659 degrees 4 27 Weat, thence North 08 degrees 53 19" Weat s distanca.of 100,30
feat & a polnt; #aass Norifs 34 degrees 00, 12" Wess! 2 dlistarios of 23456 oot 89 & point: thance North. 68 deqroes

U750 Wost a distance ¢f 31.01 foaths » Folng, ience South 8% degroes 44' 31* West r.fisﬁmm of 10447 et by |

4 Déiné:-lﬁewa' South 72 dagrees 1328 " West u distance of 70.55 faa!_m & polnt; Bense WMok OF degraes 33 aq
Vot u distance of 62 61 fect b 2 pol; freoos Norh 44 degrees 55 43" Eact 5 4 stnc of 80744 5ot 19 the

POINT OF BEGINKING: Total Aroa = 861,164 sciare foet (72,06 acros)
EXHIBIT “A”
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EXHIBIT “B”

SITE PLAN
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EXJIIBIT “C”
MEMORANDUM OF LEASE

. THIS MEMORANDUM OF LEASE AGREEMENT (“Memorandum™) is made as of the
Y day of _Mevew pes— , 206 by and between THE SECRETARY OF
VETERANS AFFAIRS, AN OFFICER OF THE UNITED STATES, ON BEHALF OF THE
DEPARTMENT OF VETERANS AFFAIRS {“Lessor”) and Brentwood School {“Lessee™).

WITNESSETH:

1. Agreement of Lease. Lessor has leased to Lessee a certain parcel of land described
in Attachment “A” attached hereto, for an initial term of ten (10) years, commencing on {Insert
date] together with the non-exclusive right to use the Access Roads as set forth in the [.ease.
Subject to the terms and conditions in the Lease, the Lease term may be extended for one
(1) additional period of ten (10) years, subject to the terms and conditions contained in the Lease,
For more information, the parties to the Lease may be contacted at the following addresses:

LESSOR: U.S. Department of Veterans Affairs
Officc of Assct Enterprisc Management (004B)
810 Vermont Avenue, N.W.
Washington, D.C. 20420
Attn: Designated VA Representative

LESSEE: Brentwood School
100 S. Barrington Place
Los Angeles, CA 90049
Attn: Head of School

2, Provisions of [.casc. The provisions set forth in the l.ease, dated as of even date
with this Memorandum and entered into between Lessor and Lessee, arc hereby incorporated into
this Memorandum by reference. In the event of any conflict between the provisions of the Lease
and this Memorandum, the provisions of the Lease shall control.

3. Miscellaneous. This Memaorandum shall inure to the benefit of and be binding upen
the partics hereto and their respective successors, assigns and legal representatives. This
Memorandum shall be governed by and enforced in accordance with the laws of the United Statcs
and, to the extent such laws do not apply, then by the laws of the State of California without regard
to its principles of conflicts of law.

IN WITNESS WHEREOQOF, Lessor and Lessee have executed this Memorandum on the
date first set forth above.

[Signatures Commence Below]

i [2Y SLT]
761783.06/WLA LXHIBIT “C
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THE UNITED STATES DEPARTMENT OF VETERANS AFFAIRS
LESSOR

By:

Name:

Title: Llrwinn pityinss oy fmo”

’

DISTRICT OF COLUMBIA )

)
CITY OF WASHINGTON )

The foregoing instrument was acknowledged before me in the City of Washington, the District of
Columbia, this day of 20

Notary Public

My commission expires:

113 "
761793 06/WLa EXHIBIT “C
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BRENTWOOD SCHOQOL.
LESSEE

By:

Name:

g

Tile: Heol 2~ Seliy yrd

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy,
or validity of that document.

State of California )
County of Los Angeles )
On {4 S Y T _, before mc [ TR PO SN L I T AT R
B . N (insen name of cotary)
Notary Public, personzally appcared AT RV OTO S S k.

who proved to me on the basis of satisfactory ewdence to be the person(ﬁ) whose name(y) 13;’&1’6
subscribed to the within instrument and acknowledged to me that he/she/thgy exceuted the same
in his/hgr/their autherized capacity(igs), and thal by his/lidr/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(§) acted, executed the instrurnent.

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

WITNESS my hand and official seal.

Signature -

(Seal)

Notery Public - Caldorniz
Los Anpeles County

Commission # 2160655

44 R}
761753.06/WLA EXHIBIT “C
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ATTACHMENT “A”

LEGAL DESCRIPTION OF PROPERTY

{ -
Joud sf, Cruikshonk Consuliants
16991 8 Wrextern Aronee, Suife 307
Garidertn, CA 90247

Fhovie: 16375414 Fare 03591 w Jried eom

EXHIBIT B

BOUNDARY DESCRIFITON

SHARING AGREEMENT .
ARENTWOOD SCEOOL - DEPT. OF VETER Anvs AVEAIRY
LOS ANGFLES, CATITRORNTA

Starting fom & pofnt at the Easf comer of 1ot 4 of Tract No. 10812 fieree Northr 44 degrees 35 45° East 26,63
foet o tha tue POINT OF BEGINNING of this description; thanca Souh 48 degroes 57 34" Bast 1 distryo of
37.08 jeef i a 'polr:-ri thencs Mo g d'egmes‘f?' 04" East n dstaney of 22844 feat to 4 point: fence South 55
degross 09' 58° Bast w dlstance of 444,87 et in a poht; thenca South 14 degraes gpr W Euct & distanee of
18110 feott 2 point thence South 23 degrees 04' 48° Aiedt g dh?:ar‘fc:e 6345.01 featty & poit, theryve trough o
39" Besta distanos of 61853 feet1o a point: thence Soith 02 dogrees 2107 East a didcn of 135,87 ot ta
peint thence South 80 degtees 18 26 West 4 dFstance of 826,43 fant 1o 5 potat; tharce Nerth 0B dogroes U0 31
Wast a distance of 199,08 fust 1o a poing tence Macih 31 degees 14' 17 West g distance of SB5T furt fo a
paing thance North 53 dagrees 14 22 Weet o chtEnza of 168.99 feet o 5. point; thenc akig a curya Soncave
Noriherty having & tadiUs of FA8.00 fret 292.23 Feat along said é:.—ma, seil surva having a eanitel angle of .*H'S
éﬂﬂraes 28° 21" with the beering of te sasterly radinl ling Nesth 05 degrees 14 47 Wast and the bearing of the
westary mdial e Notth 69 degrees 452 27 w@z; thencs Notth 06 degrees 53° 18" Wadte distanco of 109,38
feet to 8 ek thance Norih 34 degrees 00" 12* West 2 cistance of 234,88 Teat fo @ point; Hiancs Mok B3 tetress
07" 50" West a distance of 21,61 fest 4 5 poink thenca Sauth 81 dogrees 49 35 West 5 Sistinea of 164 47 foet .
& PO thaneg Southy 72 degrees 1325 West 2 distanca of 70,55 et 1o 2 palnl; thence North 05 degraes 37 41"
West a disterca of 5261 2ot o & polnt: thance North 44 deqraes 35 45" Enst & distancs of 65744 foot ta the
POIMT OF BEGINNING! Tolal Afoa = 961,104 squars feet (22,06 aercs)

ATTACHMENT “A™

TO2RT01/WLLA -1
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EXHIBIT *0”

YVALUE OF ANNUAL IN-KIND CONSIDERATION
TO BE PROVIDED FROM BWS TO VA

The following table outlines the categories for “in-kind” consideration agreed upon by VA and
Brentwood School. The categories are designed to be a flexible menu of options that can be
adjusted based on the needs and preferences of Veterans. The aggregate valuc of the “in-kind”
contributions allocated in any onc ycar will be approximately $918,000 and is basced on the total
appraised valuc of $1.76M less $850,000 to be paid in rent. The allocation of funding will be
reviewed by VA and BWS on a quarterly basis. The in-kind offerings, programs, opportunities,
and activities are all part of The Veterans Center for Recreation and Education (VCRE) at

Brentwood School.

In-Kind Consideration by
Paragraph Number and

Estimated Value of In-Kind
Consideration, as of the

Standard for Valuation and
Examples of Each
Component of In-Kind

Tl 76 WLA
3THT26-00001L/10-28-Lovkyhlcyk

Corresponding Category Eftective Date Consideration

Article 2, Section 1T of Tn-

Kind Consideration

Paragraph 3 — fixed $ 170,587 Annual cost for routine

Category A — Operation, upkeep of 22-acre complex.

Maintenance, and Upkeep For example, landscaping.
mainitnance, custodial,
trrigation, and utilities for
athletic fields, track, tennis
courts, etc.

Paragraph 4 — fixed $ 348,000 Repair and replacement costs

Category A — Operation, related to facility

Maintenance, and Upkecep refurbishment and minor
enhancements for the
property, physical structures,
grounds, lighting, and
cquipment on the 22-acre site

Article 2, Section TV of Tn-

Kind Consideration

EXHIBIT “D”




In-Kind Consideration by
Paragraph Number and

Estimated Value of In-Kind
Consideration, as of the

Standard for Valuation and
Examples of Each
Component of In-Kind

Corresponding Category Effective Date Censideration
Paragraph 5 $ 15,000 Usc of facilitics on 22-acrc
Category B — Special site by VA, including
Programs and Evenis qualified Veterans Service
Benefitting Veterans and Organizations in coordination
Families with VA, for spceial events

(L.e. softball games, movie
 mights, concerts, BBQs, etc.).
Paragraph 6 h 30,000 BWS inttiated and hosted
Category B — Special activities, opportunities, and
Programs and Events t gvents that include Veterans
Benefitting Veterans and and their families and connect
Families them to the local communiry.
For example, movie
screenings, special speakers,
picnics or bbgs, among other
options.
Article 2, Section V of In-
Kind Consideration
Paragraph 7 $ TBD Future improvements relating
. Category C - Capital Costs to activities on the 22-acre site
; and Tmprovements and benefitting Veterans and
their families. A possible
example includes a fitness
center (which may be
constructed)
Article 2, Section VI of In-
Kind Consideration |
Paragraph 8 No costlo VA BWS to conduct Veteran
Calegory D — Athletic and Donation Drives within the
Educational Programs and school community centered
Activities to Benefit Veterans around Veterans Day,
and Their Families Memorial Day, or other
occasions relevant to the BWS
curriculum. Colleeted items
may include clothes, [vod,
furniture, wheelchairs, etc.
FE17EI0EWEA EXHIBIT D"
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In-Kind Consideration by
Paragraph Number and

Estimated Value of In-Kind
Consideration, as of the

Standard for Valuation and
Examples of Each
Component of In-Kind

Corresponding Category Effective Date Consideration
Paragraph 9 — fixed 3 223,462 Management, coordination,
Category D — Athletic and communication, promotion,
Educational Programs and and organization of activitics
Activities to Benefit Veterans related to VCRE, including
and Their IFamilies staffing needs (for example,

security, lifeguards, coaches,
administrative support, etc.)
Paragraph 10 $ 2,500 BWS to supply athletic
Category D — Athletic and t equipment and gear for use by
Educational Programs and Veterans and their Families
Activitics to Benelit Veterans during activitics on the 22-
ang Their Families acre site.
Paragraph 11 S 39,228 BWS 1o offer educational
Category D - Athletic and services to Veterans and their
i Bducational Programs and families including but not
Activities to Benefit Veterans limited to courses, seminars,
and Their Families workshops, and clinics.
Examples of offerings could
include college counseling,
Genceral Equivalency Diploma
(GED) preparation, adult
education courses, sports
clinics, nutrition seminars,
computer literacy, and/or
access to rehearsal or learning
Spaces.
Paragraph 12 — fixed $ 82,458 Transportation services,
Category D — Athletic and including cost of vehicle(s)
Educational Programs and and driver(s), that facilitate
Activities to Benefit Veterans access to opportunitics offcred
and Their Familics on the 22-acre site
Paragraph 13 $ 164,000 Scholarships- Summer at
Category D — Athletic and BWS & academic
Educational Programs and scholarships based on merit.
Activities to Benefit Veterans Includes not less than 120
and Their Families scholarship spots for Summer
TRUTRINGWILA EXHIBIT “D”
375726-00001/10-28-1 6/kyhikyh -3-




Standard for Valuation and

Category D — Athletic and
Educational Programs and
Activities to Benefit Veterans
and Their Families

In-Kind Consideration by | Estimated Value of In-Kind Examples of Each
Paragraph Number and Consideration, as of the Component of In-Kind
Corresponding Category Effective Date Consideration

at Brentwood, to be allocated
by VA based on their
developed criteria and
prioritization,

Paragraphs 14 and 15 - fixed |[S 60,000 Website development and on-

going maintcnance/support (o
help communicate, coordinate,
and facilitate access to

offerings on the 22-acre site,

TBD Invaluable and at no cost to BWS student activities and
VA service learning projects
directly bencfitting Vcterans
o $1,135,235%*
Annual Rent $850,000

TOTAL Annual Value

$1,985,235%

*Subject to reduction in order to achieve the Annual In-Kind Consideration Amount as provided
in Article 2, Section II, Paragraph 2(b).

76178306 WLA
375726-00001/10-28-Lodkyhiyh
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EXHIBIT “E”

HOURS FOR USE REGARDING THE VA/BWS RECREATIONAL FACILITIES*

Tennis Courts
Pavilion
Faotball Ficld

Back Field Sof't'ﬁal[, Soccer, Flag 40week
Football

Pool**

*V A shall prioritize access (o the Recrealional Facilities based on objectives of the Master Plan,

**While the pool is handicapped accessible, it can’t be used as a therapeutic pool because it is 7’
deep and has no shallow end.

¥*#Scheduling of facilities is based on daylight hours as there are not lights for might use.

TRITETD6MWLA
375726-0000110-28-16/kyhvkyh



EXHIBIT “B”

WEST LA LEASING ACT

[ATTACHED]

761783.06/WLA EXHIBIT “F
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baball of its Universtty of Colifarnin, Lo Angoles
‘hervinafter in ihis soetion rderred to s

A the ass @ comvisenl wihk the masier plia
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(B ehe provisien of ssrvivs 1o velerans is the predomi-
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during the term of the loase;
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Department of
Veterans Affairs

Dt

From

Subi

T

MY 16 2016

Deputy Director, Network Contracting Office 22

Reguest for Delegation of Authority To Negotiate and Execute Cerlain Lease Transactions at
the West Los Angeles Campus

Secretary (00)

1. This memorandum requests that a Delegation of Authority be granted in accordance with
38 U.5.C. § 512, from the VA Secretary to the Deputy Director {"Deputy Director™) of the
Veteran Health Administration’s Network Coniracting Office 22 (NCC 22), to allow the Deplity
Director to negotiate and execute cerain lease {ransactions at the West L.os Angeles (WLA)
Campus.

2. Specifically, under the requested delegation, the Deputy Director would be authorized to
negotiate, execute, and adminisier leases authorized under Sections 2.(h}.2 and 2.{b).3 of
the “West Los Angeles Leasing Act of 2018" (the "Act”), i.e., H.R. 5936, which the President
enacted in September 2016.

3. Administration of Enhanced-Use Leases executed at the WLA Campus under Section
24b).1 of the Act (through VA's Office of Asset Enterprise Management (CAEM)), will remain
with OAEM. However, OAEM shall as required under its policy, promptly appoint a WLA
Local Site Manager ("LSM") for each Enhanced-Use Lease executed at the WLA Campus
(and concurrently identify the same to the Deputy Director), to assist locally in such leases
administration. The LSM shall be responsible to monitor each underlying Enhanced-Use
Lease locally, and provide lease-related alerts and updates when appropriata to QAEM's
Designated VA Representative, and the Deputy Director.

4. Under this delegation, the Deputy Director will be entrusted and expected to: (a) exercise
this authority in a manner reflective of VA's I-CARE Core Values; (b} ensure that any such
leases comply with applicable law and regulations, and receive adequale reviews and input
from other pertinent VA offices prior {o execution, including the Office of General Counsel; (¢}
protect and safeguard the interests of VA, Veterans, and taxpayers, by ensuring that any
such leases executed are “Veteran focused” in accordance with the framewark Draft Master
Plan for the WLA Camipus, which was publicly announced in January 2016,

5. Subject to compliance with the conditions described above, this Delegation of Authonty
may be re-delegated from the Deputy Director to warranted VA contracting officers working in
NCO 22. The requested delegation will allow the underlying lease processes to function
efficiently with appropriate safeguards in place, to effectively support of the WLA Campus.

6. VA Directive G000 at Paragraph 2.(e}, requires that all delegation of authority memoranda
include a sunset date, i.e., a two-year duration for the requested delegation, except and to
the extent that the VA Secretary waives that condition. | hereby request that that two-year
limitation for this Delegation of Authority request be waived, Such waiver will enable the



contemplated and necessary efficiencies to be fully realized, relative to the aferementioned
parameters and peotections. Accordingly, the Belegation of Authority provided below does
not contain a sunset date; and if granted, will remain in effect until it is amendad or
superseded.

7. Your signature below and on the enclosed Delegation of Authority will evidence your

approval and delegation to NCO 22 for the aferementioned lease activities at the WLA
Campus, as well as your waiver of the requirement that the Delegation contain a sunset date.

Alan Trnh
Deputy Director of Contragts, NCO 22

Attachment

APPROVEDISAPPROVE:

_ Date: 7/ i

Robert A. MeDonald




Attachment

MEMORANDURM FOR THE DEPUTY DIRECTOR OF CONTRACTING
NETWORK CONTRACTING OFFICE 22

SUBJECT: Delegation of Authority fo Negotiate and Execute Certain Real Property
Leases at the West Los Angeles Campus

1. DELEGATION. This memorandum delegates to the Deputy Director of
Contracting Network Contracting Office 22 ("Deputy Directar”), the authority to
negotiate and execute certain Iease transactions at the West Los Angeias {("WLA™
Campus.

2. Specifically, the Deputy Director is hereby authorized to negotiate, execute, and
administer leases authorized under Sections 2.(b).2 and 2.{b).3 of the “West Los
Angeles Leasing Act of 2016" (the “Act"), i.e., H.R. 5836, which the President
enacted in September 2016.

3. Administration of Enhanced-Use Leases executed at the WLA Campus under
8ection 2.(b).1 of the Act (through VA's Office of Asset Enterprise Management
{OAEM)}, will remain with OAEM. However, CAEM shall as reguired under its
current policy, promptly appoint a WLA Local Site Manager (“LSM™ for each
Enhanced-Use Lease executed at the WLA Campus (and concurrently identify the
same to the Deputy Director), to assist locally in such fease administration. The
L5M shall be responsible to monitor each underlying Enhanced-Use Lease locally,
and provide lease-related alerts and updates when appropriate {c CAEM's
Designated VA Representative, and the Deputy Director.

4. Under this delegation, the Deputy Director will be entrusted and expected to: (a)
exercise this authority in a manner reflective of VA's I-CARE Core Values; (b}
ensure that any such leases comiply with applicable law and regulations, and
receive adequate reviews and input from other pertinent VA offices prior fo
execution, including the Office of General Counsel; (¢) protect and safequard the
interesis of VA, Veterans, and taxpayers, by ensuring that any such leases
executed are “Veteran focused,” In accordance with the framework Draft Master
Plan for the WLA Campus, which was publicly announced in January 2016,

5. Subject to compliance with the conditions described above, this Delegation of
Authority may be re-delegated from the Deputy Director to warranted VA contracting
officers working in NCO 22. The requested delegation will aliow the underlying
lease processes to function efficiently with appropriate safeguards in place, to
effectively support of the WLA Campus.

6. EFFECTIVE DATE. This Delegation of Authority is effective upon signature, and
the two-year policy sunset date for it under VA Directive 0000 at Paragraph 2.(e) is
hereby walved, except and to the extent that this Delegation of Authority is later
amended or rescinded.

Robart A. McDonald



Trinh, Alan

From: _ Marston, Heidi

Sent: Wednesday, November 16, 2016 3:42 PM

To: Gore, Cameron; Trinh, Alan

Subject: FW: West LA, CA Matter - HOT: SECVA Delegation of Authority (West LA) (7754650)
Attachments: Waest LAPDF; Package Approvals for OSVA.docx

FYI

Sent with Good (www.good.com)

From: Jessup, Jenmifer Smith

Sent: Wednesday, November 16, 2016 04:11 PM Eastern Standard Time

Ta: Wright, Vivieca (Simpson); Gore, Cameron; Jeter, Theriska; Williams, Kay (OGC); VIIA 10B; Uipolit,
Richard

Cc: Marston, Heidi; Nicolosi, Reid; Colli, Jacqueline

Subject: RE: West LA, CA Matter - [HIOT: SECVA Delegation of Authority (West LA) (7754650)

Sighed documents attached; VAIQ number 7754450 for fuiure reference.

Jennifer Jessup

Deputy Executive Secretary
Department of Veterans Affairs
810 Vermont Avenue NW

Sent: Wednesday, November 16, 2016 3:23 M

To: Wright, Vivieca (Simpson); Gore, Cameron; Jeter, Theriska; Williams, Kay (OGC); VHA 10B; Hipolit, Richard
Cc: Marston, Heidi; Nicolosi, Reid

Subject: RE: West LA, CA Matter - HOT: SECVA Delegation of Authority (West LA)

Greaft; thanks for ail the quick responses! We will create a VAIQ workflow because all decisions by SECVA must
ko documented in VA's official system of record.

Jennifer Jessup

Deputy Execulive Secretary
Department of Vcterans Affairs
810 Verniont Avenue NW




From: Wright, Vivieca (Simpson)

Seni: Wednesday, November 16, 2016 3:14 PM

To: Gore, Cameron; Jessup, Jennifer Smith; Jeter, Theriska; Williams, Kay (OGC); VHA 10B; Hipolit, Richard
Cc: Marston, Heidi; Nicolosi, Reid

Subject: RE: West | A, CA Matter - HOT: SECVA Delegation of Authority (West LA)

VHA has no ebjection.

From: Gore, Cameron

Sent: Wednesday, November 16, 2016 2:51 FM

To: Jessup, Jennifer Smith; Jeter, Theriska; Williams, Kay (OGC); VHA 10B; Hipolit, Richard
Cc: Marston, Heidi; Nicolosi, Reid; Gore, Cameron

Subject: RE: West LA, CA Matter - HOT: SECVA Delegation of Authority (West LA)

Folks: Hi. |drafted the attached Delegation of Authority this past weekend, in coordination with Heidi
Marston {Special Assistant to the SECVA), Ann Brown (West LA Director), and Alan Trinh (the SAO
West Contracting Officer). The SECVA wants to sign today, so Alan can sign the Brentwood School
Lease per the West LA Leasing Act of 2016. The Lease is attached. This is in support of Ann Brown
on the campus revitalization. I'm here now w/Heidi and Ann. If you have any questions, please call
me at Cam.

From: Jessup, Jennifer Smith

Sent: Wednesday, November 16, 2016 2:32 PM

To: Jeter, Theriska; Williams, Kay (QGC); VHA 10B; Hipaolit, Richard; Gore, Cameron
Cc: Marston, Heidi

Subject: West LA, CA Matter - HOT: SECVA Delegation of Authority (West LA)

Hi OGC and VIHA,

Just trying to be sure that this is approved from both of you since | have no documentation  plecse let me
knaw ASAP, thanks.

Jennifer Jessup

Deputy Executive Secretary
Department of Velerans Affairs
510 Vermont Avenue NW

From: Colli, Jacqueline

Sent: Wednesday, November 16, 2016 2:24 PM

To: Bock, Tonia Y.; Jessup, Jennifer Smith

Cc: Pham, Katherine; OBrien, Milli; Abboud, Jon
Subject: FW: Needs Signature: Delegation of Authority

Toniaflennifer - We'll need this finalized asap. SecVA needs 1o sign this today.

From: Marston, Heidi

Sent: Wednesday, November 16, 2016 2:14 PM
To: McDonald, Bob; Gore, Cameron

Cc: Colli, Jacqueline; O'Brien, Milli; Pham, Katherine
Subject: Needs Signature: Delegation of Authority



Hi Bob,

in order to execute the lease between VA and Brentwood School, we have ta extend Alan Trinh's

delegation authority so he is authotized to sign the lease on behalf of VA. Wil you please sign the
attached memo so Alan can be our VA official for EUL's at West LA? The aftached was drafted by
Cam and the OGC team.

Including your team for coordination on printing, etc....

Thank you,
Heidi



Lacation: Bate:
W. Los Angeles Campus . W. Los

l;ﬂrgjgeilte:i LE"A 11/15/2016

Type of Project. — Project Description:

0

.
L3  New Construction Project
&
&

A lease between the Dept, of Veterans Affairs and the
Operation and Maintenance Activities Brentwood School for the existing athletic fields and
Repairs/ Renovation Project complex. The current use of the fields and complex
which has taken place previously will continue, This
lease covers 22.06 acres and is for 10 years with the
Lease : parties right to exercise one 10 year extension.

Other No future construction will be permitted without

@
i

o

Recommendad by: Ann Brown)

Medical Center Director - West Los Angeles
. 1
Apgaraved by: Glenn Elliott Date: b fer

Level of NEPA Analysis: additional NEPA documenitation.

Categorical Exclusion
Q  Environmental Assessment Needed
U Environmental Impact Statement Needed

This lease is being executed per VA's authority under the
West Los Angeles Leasing Act of 2016 (HR 5936).

~ DETERMINATION R
| find the proposed project qualifies as a CATEGORICAL EXCLUSION with no extraordinary

circumstances. Specify which CATEX: VA Categorical Exclusion #9 Leases, licenses, permits, and easments.

| find that the proposed project MAY have a significant effect on the environment; therefore, an
ENVIRONMENTAL ASSESS

EIS

Date: f’fz £§ Zﬁ

Environmental Engineer




*CeQ (2010, February 18). Esteblishing and Applying Cotegorical Exclusions Under the Na tional Environmentol
Policy Act. Retrieved June 2010, from

http://ceq.hss.doe.gov/nepa/regs/Categorical_Exclusion_Draft_NEPA_Guidance FINAL (2182010.pdf
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