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METROPOLITAN TRANSPORTATION AUTHORITY BOARD RULES
(ALSO APPLIES TO BOARD COMMITTEES)

PUBLIC INPUT

A member of the public may address the Board on agenda items, before or during the Board or
Committee’s consideration of the item for one (1) minute per item, or at the discretion of the Chair. A
request to address the Board must be submitted electronically using the tablets available in the Board
Room lobby. Individuals requesting to speak will be allowed to speak for a total of three (3) minutes per
meeting on agenda items in one minute increments per item. For individuals requiring translation
service, time allowed will be doubled. The Board shall reserve the right to limit redundant or repetitive
comment.

The public may also address the Board on non agenda items within the subject matter jurisdiction of the
Board during the public comment period, which will be held at the beginning and/or end of each meeting.
Each person will be allowed to speak for one (1) minute during this Public Comment period or at the
discretion of the Chair. Speakers will be called according to the order in which their requests are
submitted. Elected officials, not their staff or deputies, may be called out of order and prior to the
Board’s consideration of the relevant item.

Notwithstanding the foregoing, and in accordance with the Brown Act, this agenda does not provide an
opportunity for members of the public to address the Board on any Consent Calendar agenda item that
has already been considered by a Committee, composed exclusively of members of the Board, at a
public meeting wherein all interested members of the public were afforded the opportunity to address the
Committee on the item, before or during the Committee’s consideration of the item, and which has not
been substantially changed since the Committee heard the item.

In accordance with State Law (Brown Act), all matters to be acted on by the MTA Board must be
posted at least 72 hours prior to the Board meeting. In case of emergency, or when a subject matter
arises subsequent to the posting of the agenda, upon making certain findings, the Board may act on an
item that is not on the posted agenda.

CONDUCT IN THE BOARD ROOM - The following rules pertain to conduct at Metropolitan
Transportation Authority meetings:

REMOVAL FROM THE BOARD ROOM The Chair shall order removed from the Board Room any
person who commits the following acts with respect to any meeting of the MTA Board:

a. Disorderly behavior toward the Board or any member of the staff thereof, tending to interrupt the due
and orderly course of said meeting.

b. A breach of the peace, boisterous conduct or violent disturbance, tending to interrupt the due and
orderly course of said meeting.

c. Disobedience of any lawful order of the Chair, which shall include an order to be seated or to refrain
from addressing the Board; and

d. Any other unlawful interference with the due and orderly course of said meeting.

INFORMATION RELATING TO AGENDAS AND ACTIONS OF THE BOARD

Agendas for the Regular MTA Board meetings are prepared by the Board Secretary and are available
prior to the meeting in the MTA Records Management Department and on the Internet. Every meeting of
the MTA Board of Directors is recorded and is available at www.metro.net or on CD’s and as MP3’s for a
nominal charge.




DISCLOSURE OF CONTRIBUTIONS

The State Political Reform Act (Government Code Section 84308) requires that a party to a proceeding
before an agency involving a license, permit, or other entitlement for use, including all contracts (other
than competitively bid, labor, or personal employment contracts), shall disclose on the record of the
proceeding any contributions in an amount of more than $250 made within the preceding 12 months by
the party, or his or her agent, to any officer of the agency, additionally PUC Code Sec. 130051.20
requires that no member accept a contribution of over ten dollars ($10) in value or amount from a
construction company, engineering firm, consultant, legal firm, or any company, vendor, or business
entity that has contracted with the authority in the preceding four years. Persons required to make this
disclosure shall do so by filling out a "Disclosure of Contribution" form which is available at the LACMTA
Board and Committee Meetings. Failure to comply with this requirement may result in the assessment
of civil or criminal penalties.

ADA REQUIREMENTS

Upon request, sign language interpretation, materials in alternative formats and other accommodations
are available to the public for MTA-sponsored meetings and events. All requests for reasonable
accommodations must be made at least three working days (72 hours) in advance of the scheduled
meeting date. Please telephone (213) 922-4600 between 8 a.m. and 5 p.m., Monday through Friday.
Our TDD line is (800) 252-9040.

LIMITED ENGLISH PROFICIENCY

A Spanish language interpreter is available at all Committee and Board Meetings. All other languages
must be requested 72 hours in advance of the meeting by calling (213) 922-4600 or (323) 466-3876.

323.466.3876
x2 Espariol (Spanish)
x3 XX (Chinese)
x4 2t=0{ (Korean)
x5 Tiéng Viét (Vietnamese)
x6 HAEE (Japanese)
x7 pycckuii (Russian)
x8 Cwybptu (Armenian)

HELPFUL PHONE NUMBERS

Copies of Agendas/Record of Board Action/Recordings of Meetings - (213) 922-4880 (Records
Management Department)

General Information/Rules of the Board - (213) 922-4600

Internet Access to Agendas - www.metro.net

TDD line (800) 252-9040

NOTE: ACTION MAY BE TAKEN ON ANY ITEM IDENTIFIED ON THE AGENDA
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Live Public Comment Instructions:

Live public comment can only be given by telephone.

The Committee Meeting begins at 11:30 AM Pacific Time on October 15, 2020; you may join the
call 5 minutes prior to the start of the meeting.

Dial-in: 888-251-2949 and enter
English Access Code: 8231160#
Spanish Access Code: 4544724#

Written Public Comment Instructions:

Written public comments must be received 5PM the day before the meeting.
Email: jacksonm@metro.net

Post Office Mail:

Board Secretary's Office

One Gateway Plaza

MS: 99-3-1

Los Angeles, CA 90012

CALL TO ORDER
ROLL CALL
APPROVE Consent Calendar Items: 19 and 30.

Consent Calendar items are approved by one motion unless held by a Director for
discussion and/or separate action.

CONSENT CALENDAR

19. SUBJECT: GATEWAY HEADQUARTERS BUILDING AND UNION 2020-0591
STATION EAST PORTAL ELEVATOR AND ESCALATOR
MAINTENANCE

RECOMMENDATION

AUTHORIZE the Chief Executive Officer to award a firm fixed unit rate
Contract No. OP1680130003367 to provide inspections, comprehensive
preventative maintenance and repairs of elevators, escalators, associated
systems and equipment at Gateway Headquarters Building and Union Station
East Portal, with Elevators Etc. LP., for a not-to-exceed amount of $4,539,115,
effective March 1, 2021 through October 31, 2023, subject to resolution of
protest(s), if any.
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30.

Attachments: Attachment A - Procurement Summary

Attachment B - DEOD Summary

SUBJECT: METRO CENTER PROJECT CONSTRUCTION SUPPORT 2020-0200

SERVICES

RECOMMENDATION

CONSIDER:

A.

AUTHORIZING the Chief Executive Officer to execute a two(2)-year
cost-plus fixed fee Contract No. PS66100MCQ076 with Center Street
Partners, a Joint Venture between Anser Advisory LLC and STV
Construction, Inc. to provide Construction Support Services (CSS) for the
Metro Center Project (Project) for a base period of two (2) years in the
amount of $5,034,542.50; and

Authorize the CEO to execute individual Contract Modifications within the
approved Life of Project Budget.

Attachments: Attachment A _Procurerment Summary

Attachment B - DEOD Summary

NON-CONSENT

17.

SUBJECT: REGIONAL RAIL STRATEGIC FINANCIAL ADVISORY 2020-0449

ON-CALL SERVICES

RECOMMENDATION

AUTHORIZE the Chief Executive Officer (CEO) to:

A.

AWARD six, five-year base on-call contracts with two, one-year option
terms, for Regional Rail Strategic Financial Advisory On-Call Services to
the firms listed below for a total not-to-exceed amount of $6 million for the
initial five-year base contract and $1 million for each one-year option term,
for a total not-to-exceed cumulative amount of $8 million, subject to
resolution of protest(s) if any, and

Discipline 1: Financial Advisory Support Services

1. Deloitte Transactions and Business Analytics LLP - Contract No.
PS66571-2000

2. Ernst & Young Infrastructure Advisors, LLC - Contract No. PS66571-
2001

3. InfraStrategies LLC - Contract No. PS66571-2002

Metro
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4. Sperry Capital, Inc. - Contract No. PS66571-2003

Discipline 2: Strategic Advisory/Advocacy Services

1. WSP USA, Inc. - Contract No. PS66571-2004

2. Deloitte Transactions and Business Analytics LLP - Contract No.
PS66571-2005

B. EXECUTE or delegate the execution of Task Orders within the approved
not-to-exceed cumulative value of $8 million.

Attachments: Attachment A - Procurement Summary

Attachment B - DEOD Summary

35. SUBJECT: METRO CENTER PROJECT 2020-0563
RECOMMENDATION

AUTHORIZE the Chief Executive Officer to:

A. AWARD a firm fixed-price contract, Contract No. C52151C1169-2 to
S.J. Amoroso Construction Co. LLC, the responsive and responsible
Proposer determined to provide Metro with the best value for the design
and construction of the Metro Center Project (Project) in the amount of
$81,487,000;

B. ALIGN the Life-of-Project Budget (LOP) of $112.7 million to
$130,688,310 including $113.5 million state Prop 1B California Transit
Security Grant (CTSG) fund, $7.3 million Federal Emergency
Management Agency (FEMA) Transit Security Program grant funds and
approximately $9.888 million of TDA Art 4 local funds;

C. AMEND the FY 21 LACMTA budget for the Project by $44,101,978
using Prop1B CTSG funds.

D. Authorize the Chief Executive Officer to negotiate and execute all
agreements, task orders and contract modifications, including
design-build options necessary up to the LOP budget to complete the
above actions.

Attachments: Attachment A - Procurement Summary

Attachment B - Funding/Expenditure Plan
Attachment C - DEOD Summary

36. SUBJECT: STATE AND FEDERAL REPORT 2020-0643
RECOMMENDATION

RECEIVE AND FILE October 2020 State and Federal Legislative Report.
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37. SUBJECT: CHIEF COMMUNICATIONS OFFICER QUARTERLY 2020-0585
REPORT
RECOMMENDATION

RECEIVE Chief Communications Officer Quarterly Report and Presentation

Attachments: Attachment A - CCO Quarterly Report - FY2021

39. SUBJECT: REPORT ON MOTION TO "UPLIFT THE HUMAN SPIRIT 2020-0629
THROUGH METRO ART" AMENDMENT

RECOMMENDATION

RECEIVE AND FILE a report and approach to “Uplift the Human Spirit
Through Metro Art” in response to the 2020 Board motions (Attachment A).

Attachments: Attachment A - August and June 2020 Board Directives

Attachment B - Through the Eyes of Artists Poster Program Fifteenth Anniversa

Attachment C - Transit Agency Percent for Art Programs

Attachment D - Metro Art Program Policy Update

40. SUBJECT: METRO TRAINING AND INNOVATION CENTER 2020-0614
RECOMMENDATIONS
CONSIDER:

A. AUTHORIZING the Chief Executive Officer to negotiate and execute
with Primestor Development LLC, a Delaware limited liability company
(or an affiliated entity that owns the relevant portion of the Vermont and
Manchester Mixed-Use Development Project) (Developer) and other
necessary parties (1) a 15-year office lease (Attachment B) for the
Metro Training and Innovation Center (MTIC) commencing
approximately October 1, 2023; and (2) all other legal documents
necessary or desirable to effectuate the transactions; and

B. AUTHORIZING the Life of Project (LOP) Budget of $19,900,000 for the
MTIC.

Attachments: Attachment A - Conceptual Drawings

Attachment B - Office Lease

Attachment C - Funding and Expenditure Plan

Metro Page 7 Printed on 10/9/2020


http://metro.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7027
http://metro.legistar.com/gateway.aspx?M=F&ID=595c0064-887b-4fa9-8cc0-db188f1e7c9c.pdf
http://metro.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7071
http://metro.legistar.com/gateway.aspx?M=F&ID=cec1fdb2-774e-44b7-bbac-94b14b8d3b18.pdf
http://metro.legistar.com/gateway.aspx?M=F&ID=b9db9ad6-a9c9-4887-b626-daf3eae5eb61.pdf
http://metro.legistar.com/gateway.aspx?M=F&ID=92349a23-a507-4e5b-890f-eb13b5100d32.pdf
http://metro.legistar.com/gateway.aspx?M=F&ID=d5bf510a-cb47-4af6-a30d-41e21b5ca3f8.pdf
http://metro.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=7056
http://metro.legistar.com/gateway.aspx?M=F&ID=c65c3523-3087-4b38-bf09-d577f5d02262.pdf
http://metro.legistar.com/gateway.aspx?M=F&ID=df03e769-6d3e-4017-adff-059a6c83f235.pdf
http://metro.legistar.com/gateway.aspx?M=F&ID=c32e9ca3-e0cd-4370-a732-1751964e681f.pdf

Executive Management Committee Agenda - Final October 15, 2020

41,

SUBJECT: CUSTOMER CODE OF CONDUCT - TRANSIT COURT 2020-0457
RECOMMENDATION

RECEIVE AND FILE report on the Customer Code of Conduct and the status
of Transit Court operations during the Covid 19 era.

Attachments: Presentation

SUBJECT: GENERAL PUBLIC COMMENT 2020-0675
RECEIVE General Public Comment

Consideration of items not on the posted agenda, including: items to be presented and (if
requested) referred to staff; items to be placed on the agenda for action at a future meeting of the
Committee or Board; and/or items requiring immediate action because of an emergency

situation or where the need to take immediate action came to the attention of the Committee
subsequent to the posting of the agenda.

COMMENTS FROM THE PUBLIC ON ITEMS OF PUBLIC INTEREST WITHIN COMMITTEE’S

SUBJECT MATTER JURISDICTION

Adjournment

Metro
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File #: 2020-0591, File Type: Contract Agenda Number: 19.

EXECUTIVE MANAGEMENT COMMITTEE
OCTOBER 15, 2020

SUBJECT: GATEWAY HEADQUARTERS BUILDING AND UNION STATION EAST PORTAL
ELEVATOR AND ESCALATOR MAINTENANCE

ACTION: APPROVE CONTRACT AWARD

RECOMMENDATION

AUTHORIZE the Chief Executive Officer to award a firm fixed unit rate Contract No.
OP1680130003367 to provide inspections, comprehensive preventative maintenance and repairs of
elevators, escalators, associated systems and equipment at Gateway Headquarters Building and
Union Station East Portal, with Elevators Etc. LP., for a not-to-exceed amount of $4,539,115, effective
March 1, 2021 through October 31, 2023, subject to resolution of protest(s), if any.

ISSUE

The existing contract with Mitsubishi Electric USA, Inc. (MEUS) will expire on February 28, 2021. To
continue providing the regulatory and critical maintenance services to the elevators and escalators at
Gateway Headquarters Building and Union Station East Portal, a new contract award is required
effective March 1, 2021.

BACKGROUND

On January 23, 2014, Metro Board of Directors awarded a seven-year, firm fixed unit rate contract
under RFP No. PS14643013 to MEUS, for comprehensive elevator and escalator maintenance
services at Gateway Headquarters Building in an amount not to exceed $3,852,225, effective March
1, 2014.

Upon contract inception, the contractor responsibilities included providing comprehensive elevator
and escalator maintenance services on 19 elevators and four (4) escalators located in the Gateway
Headquarters Building. On September 1, 2014, the elevator and escalator contracted maintenance
services were expanded to include seven (7) elevators and three (3) escalators located in Union
Station East Portal.
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DISCUSSION

Under this new contract, the contractor is required to provide inspections, comprehensive elevator
and escalator maintenance, and as-needed repair services for all 26 elevators and seven (7)
escalators along with their associated systems and equipment throughout Gateway Headquarters
Building and Union Station East Portal.

The scope of work has significantly expanded to include once per year cleaning of elevator pit and
escalator steps at Gateway Headquarters Building, and twice per year cleaning of elevator pit and
hoistway glass, as well as escalator steps’ cleaning for the Union Station East Portal. The traction
elevator hoistway rope and escalator brake inspection frequencies have increased to once a month,
exceeding the annual inspection required by the State Code.

The contract terms have been updated to include liquidated damages and improved response time to
minimize equipment downtime. The contractor is required to respond to inquiries within 15 minutes
during normal hours of operations from 6:00 a.m. to 9:00 p.m., and within 60 minutes during after
hours, seven (7) days a week, in order to avoid liquidated damages. Liquidated damages are also
imposed for failure to repair a unit after repeated calls for the same problem and excessive
equipment downtime.

A systematic preventive maintenance program, along with improved service levels and timely repair
of the equipment is necessary to meet State Code regulations, comply with ADA requirements,
improve units’ cleanliness and provide a safe and reliable vertical transportation system for our
patrons and Metro employees.

This contract term is set for a 32-month base period effective March 1, 2021 through October 31,
2023, coinciding with the expiration date of the elevator and escalator maintenance contract for the
system-wide units (excluding Gateway Headquarters Building and Union Station East Portal). This
will allow Metro the opportunity to consider combining the two maintenance contracts into one
elevator and escalator comprehensive maintenance contract while evaluating cost effectiveness and
consistency of service delivery.

The Diversity and Economic Opportunity Department (DEOD) established a 3% Small Business
Enterprise (SBE) and 3% Disabled Veteran Business Enterprise (DVBE) goal for this solicitation.
Elevators Etc. LP. made a 67.46% SBE and 32.54% DVBE participation commitment for this contract.

DETERMINATION OF SAFETY IMPACT

The approval of this item will provide continuity of quality elevator and escalator maintenance and
repair services in an effort to continue delivering safe, on-time, and reliable access to our patrons and
Metro employees.

FINANCIAL IMPACT

Budget for this effort is included in the FY21 Budget in cost center 8370 - Facilities Maintenance
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Contracts and Administration, account 50308, Service Contract Maintenance, under various projects.
$567,390 is available to cover March through June 2021.

Since these are multi-year contracts, the cost center manager and Sr. Executive Officer, Maintenance
and Engineering will be accountable for budgeting the costs in future fiscal years.

Impact to Budget

The current source of funding for this action are State and Local sources including sales tax and
fares. Allocation of these funds to this effort maximizes their intended use given approved funding
guidelines and provisions.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

This board action supports Strategic Goal 1) Provide high-quality mobility options that enable people
to spend less time traveling, and Strategic Goal 2) Deliver outstanding trip experiences for all users
of the transportation system. Specifically, the elevator and escalator maintenance contract for
Gateway Building and Union Station East Portal ensures the continuity of meeting the State
mandated regulations and critical maintenance needs necessary to provide safe, clean, timely, and
reliable service.

ALTERNATIVES CONSIDERED

Staff considered providing this service through Metro in-house staff. This would require the hiring of
state certified technical personnel, the purchase of parts, equipment, vehicles, supplies and the
acquisition of warehouse space to inventory long lead parts and supplies. Establishing an in-house
maintenance capability would require years to develop and be very challenging for Metro to
consistently attract, train and retain sufficient number of certified employees to perform the work
within this highly competitive industry. Staff's assessment indicates that this is not a cost-effective
option for Metro.

NEXT STEPS

Upon approval by the Board, staff will execute Contract No. OP1680130003367 with Elevators Etc.
LP., to provide inspection, comprehensive maintenance services and repairs for the elevators and

escalators within Gateway Headquarters Building and Union Station East Portal effective March 1,

2021.

ATTACHMENTS

Attachment A - Procurement Summary
Attachment B - DEOD Summary

Prepared by: Lena Babayan, DEO, Facilities Maintenance Contracts &
Administration, (213) 922-6765
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Carlos Martinez, Sr. Manager, Facilities Maintenance Contracts &
Administration, (213) 922-6761

Reviewed by: James T. Gallagher, Chief Operations Officer, (213) 922-4424
Debra Avila, Chief Vendor/Contract Management Officer, (213) 418-3051

R

Phillip A. Washington \
Chief Executive Officer '
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PROCUREMENT SUMMARY

ATTACHMENT A

GATEWAY HEADQUARTERS BUILDING AND UNION STATION EAST ELEVATOR

AND ESCALATOR MAINTENANCE / OP1680130003367

1. Contract Number: OP1680130003367
2. Recommended Vendor: Elevators Etc. LP
3. | Type of Procurement (check one): X RFP []IFB [] IFB-A&E
[ ] Non-Competitive [ ] Modification [] Task Order
4. Procurement Dates:
A. Issued: May 28, 2020
B. Advertised/Publicized: May 28, 2020
C. Pre-proposal/Pre-Bid Conference: June 11, 2020
D. Proposals/Bids Due: June 30, 2020
E. Pre-Qualification Completed: September 15, 2020
F. Conflict of Interest Form Submitted to Ethics: September 4, 2020
G. Protest Period End Date: October 19, 2020
5. Solicitations Picked up/Downloaded: 12 Proposals Received: 4
6. Contract Administrator: Telephone Number:
Rommel Hilario (213) 922-4654
7. Project Manager: Telephone Number:
Maral Minasian (213) 922-6762

A. Procurement Background

This Board Action is to approve the award of Contract OP1680130003367 to
Elevators Etc. LP to provide comprehensive preventative maintenance, servicing,
repairs, cleaning, inspections and tests for the elevators, escalators and their
associated systems and equipment for the Gateway Headquarters Building high-rise
tower building and the adjacent Union Station East Portal. Board approval of
contract awards are subject to resolution of any properly submitted protest.

On May 28, 2020, Request for Proposal (RFP) No. OP70077 was issued as a
competitive procurement in accordance with Metro’s Acquisition Policy. The
proposed contract type is firm fixed unit rate.

Two amendments were issued during the solicitation phase of this RFP:

Amendment No. 1, issued on June 16, 2020, invited potential proposers to a
site visit of elevators and escalators at the Union Station and extended the

final date to submit questions;

Amendment No. 2, issued on June 19, 2020, provided revised insurance
requirements, prevailing wage information and copy of the sign-in sheet of the

site visit.



A virtual Pre-Proposal Conference was held on June 11, 2020. The site visit was
conducted on June 18, 2020 and was attended by seven participants representing
four firms. There were 12 questions received and responses were provided prior to
the proposal due date.

A total of four (4) proposals were received on June 30, 2020, and are listed below in
alphabetical order:

1. Amtech Elevators Services
2. Elevators Etc. LP

3. Mitsubishi Electric US, Inc.
4. Schindler Elevators

. Evaluation of Proposals

The Proposal Evaluation Team (PET), consisting of staff from General Services and
Facility Maintenance departments, was convened and conducted a comprehensive
evaluation of the proposals received.

Proposals were evaluated based on the following evaluation criteria stated in the
RFP:

Evaluation Pass/Fail Criteria: The evaluation focused on the experience of the Prime
Contractor and the project management team on preventative maintenance, service,
repair, inspection, and testing of elevator and escalators of comparable diversity,
age, capacity etc. Further, state issued licenses and certifications were validated.

The PET reconvened and determined that all four proposals met the Evaluation
Pass/Fail Criteria and were further evaluated in accordance with the following
evaluation criteria and associated weights which are consistent with criteria
developed for similar elevator and escalator procurements:

e Cost & Price 35%
e Work Plan 35%
e Experience 30%

Based on evaluation scores, the two highest rated firms were invited to make oral
presentations and are listed below in alphabetical order:

1, Elevators Etc. LP
2. Mitsubishi Electric US, Inc.

On August 6, 2020, virtual oral presentations were held and the firms’ project
managers and key team members had an opportunity to present each team’s
gualifications and respond to the PET’s questions.



In general, each team’s presentation described the composition of the team and the
roles and responsibilities of each team member; and explained the proposed staffing
in relation to Statement of Work requirements. Further, the teams were asked to
discuss their plan in sourcing obsolete parts, preventive maintenance and
scheduling, response plan for callbacks and trouble calls and its familiarity in the use
of “LiftNet” for reporting and monitoring real-time status of elevator and escalator
systems.

Summary of Firms within the Competitive Range

Elevators Etc. LP

Elevators Etc. LP (Elevators Etc.) is an International Union of Elevator Constructors (IUEC)
Local 18, independent elevator and escalator company. It was established in 2012 and has
been providing preventive maintenance, repair, inspection, testing and modernization of
elevators and escalators throughout greater Los Angeles. Government clients include the
Los Angeles World Airport (LAWA), Hollywood Burbank Airport, Ontario International Airport
Authority, Los Angeles Unified School District and Orange County Superior Courts.
Elevators Etc. has been certified by Metro as Small Business Enterprise (SBE) since 2014.
The firm is currently the subcontractor to Mitsubishi Electric US, Inc. under Metro Contract
No. OP4939100, systemwide maintenance and repair service of elevators and
escalators (excluding Gateway Headquarters Building and Union Station East
Portal).

Mitsubishi Electric US, Inc.

Mitsubishi Electric US, Inc. (MEUS), headquartered in Cypress California, is one of the five
divisions of Mitsubishi Electric in the US. It has been serving the vertical transportation
needs of buildings of all types and sizes in the United States since 1985. It is a full-service
elevator company that offers elevator and escalator maintenance, repair and modernization
services for both Mitsubishi and other manufacturer’s equipment. Clients include the Orange
County Transportation Authority, Los Angeles Department of Water and Power, Pasadena
Courthouse, Circa LA, Sunset Bronson Studios and Metro.

The following is a summary of the final scores:

Weighted
Average | Factor | Average
1 FIRM Score Weight Score Rank
2 | ELEVATORS ETC. LP
3 | Cost & Price 100.0 35% 35.0
4 | Work Plan 89.4 35% 31.3
5 | Experience 92.3 30% 27.7




6 | Total 100.00% 94.0 1
MITSUBISHI ELECTRIC US,

7 | INC.

8 | Cost & Price 85.7 35% 30.0

9 | Work Plan 97.4 35% 34.1

10 | Experience 93.3 30% 28.0

11 | Total 100.00% 92.1 2

C. Cost/Price Analysis

The recommended price has been determined to be fair and reasonable based on
adequate competition, price analysis, technical evaluation, and fact finding. The

recommended price is higher than the independent cost estimate (ICE) by
$3,520,640 or 29% because the ICE did not account for economic price adjustment.

AWARD
BIDDER AMOUNT METRO ICE AMOUNT
Elevators Etc. LP $4,539,115.00 $3,520,640.00 | $4,539,115.00
Mitsubishi Electric US $5,334,585.85

D. Background on Recommended Contractor

Elevators Etc. LP is a full service Certified Qualified Conveyance Company (CQCC)
by the State of California, City of Los Angeles and other local public entities. It is
headquartered in Los Angeles, CA and has been providing maintenance, repair and
modernization and new construction of elevators and escalators throughout the
greater Los Angeles area since 2012.

Elevators Etc. is a Metro certified Small Business Enterprise (SBE). Its team
includes a DVBE subcontractor, Elevators Etc. GS, Inc. which will provide elevator
and escalator repairs and provide required construction and modernization.

The proposed Project Manager is a Certified Competent Conveyance Mechanic
(CCCM) and has worked in the elevator/escalator industry for over 30 years. He has
significant experience working on elevators and escalators at Metro B line, Union
Station and Hollywood and Highland stations.




ATTACHMENT B

DEOD SUMMARY
ELEVATOR / ESCALATOR MAINTENANCE SERVICES FOR GATEWAY
HEADQUARTERS BUILDING AND UNION STATION EAST PORTAL /
OP1680130003367

A. Small Business Participation

The Diversity and Economic Opportunity Department (DEOD) established a 3%
Small Business Enterprise (SBE) and 3% Disabled Veteran Business Enterprise
(DVBE) goal for this solicitation. Elevators Etc. LP exceeded the goal by making a
67.46% SBE commitment and a 32.54% DVBE commitment.

Small Business 3% SBE Small Business 67.46% SBE
Goal 3% DVBE Commitment 32.54% DVBE
SBE Subcontractors % Committed
1. | Elevators Etc. LP (SBE Prime) 67.46%
Total SBE Commitment 67.46%
DVBE Subcontractors % Committed
1. | Elevators Etc. GS 32.54%
Total DVBE Commitment 32.54%

B. Living Wage and Service Contract Worker Retention Policy Applicability

The Living Wage and Service Contract Worker Retention Policy is not applicable to
this contract.

C. Prevailing Wage Applicability

Prevailing Wage requirements are applicable to this project. DEOD will monitor
contractors’ compliance with the State of California Department of Industrial
Relations (DIR), California Labor Code, and, if federally funded, the U S Department
of Labor (DOL) Davis Bacon and Related Acts (DBRA).

D. Project Labor Agreement/Construction Careers Policy

Project Labor Agreement/Construction Careers Policy is not applicable to this
Contract. Project Labor Agreement/Construction Careers Policy is applicable only to
construction contracts that have a construction contract value in excess of $2.5
million.
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File #: 2020-0200, File Type: Project Agenda Number: 30.

EXECUTIVE MANAGEMENT COMMITTEE
OCTOBER 15, 2020

SUBJECT: METRO CENTER PROJECT CONSTRUCTION SUPPORT SERVICES
ACTION: APPROVE RECOMMENDATION

RECOMMENDATION

CONSIDER AUTHORIZING the Chief Executive Officer to:

A. EXECUTE a two (2)-year cost-plus fixed fee Contract No. PS66100MCO076 with Center Street
Partners, a Joint Venture between Anser Advisory LLC and STV Construction, Inc. to provide
Construction Support Services (CSS) for the Metro Center Project (Project) for a base period of
two (2) years in the amount of $5,034,542.50; and

B. EXECUTE individual Contract Modifications within the approved Life of Project Budget.

ISSUE

A Construction Support Services (CSS) consultant is needed to assist staff in providing project
support services for the design-build project delivery of the Emergency Operations Center (EOC)
and Security Operations Center (SOC).

DISCUSSION

The Metro Center Project comprises of the co-location of the EOC and a new SOC to enhance
Metro’s security, disaster and counter-terrorism response capabilities as well as accommodate future
Measure M transit expansion. A Request for Proposals (RFP) for Construction Support Services was
issued in November 2019. The procurement process has been completed and Center Street Partners
has been determined to be the most advantageous to Metro (See Attachment A - Procurement
Summary).

The Metro Center Project is a design-build project and CSS consultant will provide project support
services such as subject matter expertise in design and construction of the EOC and SOC including
project management, administration, inspection services. The consultant team will reside in an
integrated project field office with Metro staff.
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Funding
The Center Project is approximately 92% funded by State grants with a total of $120.8 M,

compromising, of $113.5 M of Proposition 1B California Transit Security Grant Program (CTSGP)
funds and $7.3 M of Federal Emergency Management Agency Transit Security Grant. The total life of
project budget for the Center Project is approximately $130.688 M. The remaining $9.888 M will be
funded in FY 23 with future federal or state grants and/or local funds.

DETERMINATION OF SAFETY IMPACT

The Metro Center Project will be designed and constructed consistent with Metro’s design and
construction safety standards. This Board action will not impact established safety standards for
Metro’s design and construction projects.

FINANCIAL IMPACT

The Life of Project (LOP) budget of $130.688 million for the Center Project is a separate board item
(File Number 2020-0563) which includes funds for the CSS consultant services. The funding is
included in Cost Center 2610 System Security and Law Enforcement, project number 212121.

Since this is a multi-year project, the Chief System Security and Law Enforcement Officer and Chief
Program Management Officer will ensure that all related costs are budgeted in future Fiscal Years.

Impact to Budget

The cash flow expenditure for the CSS consultant services is listed in the table below with projected
$1 million of expenditure in FY 21 and $3.2 million in FY 22 paid entirely with Prop 1B CTSGP funds.
The remaining $0.90 million will be paid in FY 23 with federal or state grants and/or local funds.

FY 21 FY 22 FY 23
$1 million $3.2 million $0.90 million

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The Project supports Strategic Plan Goal 2: Deliver outstanding trip experiences for all users of the
transportation system. The Project will be designed and constructed to improve security and Metro’s
enhance Metro’s ability to plan and respond to special events.

ALTERNATIVES CONSIDERED

The alternative would be to direct Metro staff to perform the design and construction support tasks
with current in-house resources. This is not recommended as Metro does not have the specialized
consultant expertise required to support the design and construction of the EOC and a new SOC.

NEXT STEPS

After Board approval of the recommended actions, staff will complete the process to award and
execute the contract.
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ATTACHMENTS

Attachment A - Procurement Summary
Attachment B - DEOD Summary

Prepared by: Kate Amissah, Senior Engineer, Regional Rail, (213) 418-3224
Aston Greene, Executive Officer, Security & Law Enforcement, (213) 922-2599
Jeanet Owens, Senior Executive Officer, Regional Rail, (213) 418-3189

Reviewed by: Richard Clarke, Chief Program Management Officer, (213) 922 -7557

Debra Avila, Chief Vendor/Contract Management Officer, (213) 418-3051
Robert Green, Chief Security & Law Enforcement Officer, (213) 922-4811

iz

Phillip A. Washington \
Chief Executive Officer '
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ATTACHMENT A

PROCUREMENT SUMMARY

METRO CENTER CONSTRUCTION SUPPORT SERVICES CONSULTANT (CCSC)
PS66100MCO76

Loy

Contract Number: PS66100MC076

2. Recommended Vendor: Center Street Partners, a Joint Venture between Anser
Advisory, LLC and STV Construction, Inc.

3. | Type of Procurement (check one): []IFB X RFP [ ] RFP-A&E

[ ] Non-Competitive [ ] Modification [ ] Task Order

4. Procurement Dates:

A. Issued : November 7, 2019

B. Advertised/Publicized: November 29, 2019

C. Pre-Proposal Conference: November 20, 2019

D. Proposals Due: December 17, 2019

E. Pre-Qualification Completed: 3/3/2020

F. Organizational Conflict of Interest Review Completed by Ethics: 12/20/2019
G. Protest Period End Date: October 8, 2020

5. Solicitations Picked Proposals Received: 8
up/Downloaded: 123

6. Contract Administrator: Telephone Number:
Rafael Vasquez 213.418-3036

7. Project Manager: Telephone Number:
Jeanet Owens 213-418-3189

A. Procurement Background

This Board Action is to approve Contract No. PS66100MCO076 Metro Center
Construction Support Services Consultant (CSSC) to provide construction support
services that will support Metro in the performance of Metro’s responsibilities such as
overall project and construction management, community involvement, coordination
of construction impacts with surrounding community, coordination with Metro Security
Operations, Facilities Maintenance, and other Metro departments, safety and security
compliance oversight and loss prevention, quality management, cost and schedule
management, environmental and project control oversight.

Board approval of contract awards are subject to resolution of any properly submitted
protest.

The Request for Proposals (RFP) was a competitively negotiated procurement
process, performed in accordance with Metro Procurement Policies and Procedures.
This process required each of the responding firms’ qualifications to be evaluated on
the technical requirements and approaches as described in the Scope of Services.
The technical factors were weighted including the cost proposal and the firms rated
accordingly, as shown below. The RFP was issued with an SBE goal of 23% and
DVBE goal of 3%. The contract type is a cost plus fixed fee. The Contract is for a
term of two (2) years with a one-year option.

Three amendments were issued during the solicitation phase of the RFP:
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Amendment No. 1, issued on November 25, 2019, corrected typographical
errors in the Submittal Requirements Section.

Amendment No. 2, issued on November 26, 2019, extended Proposals due
date to December 17, 2019.

Amendment No. 3, issued on December 12, 2019, clarified Cost Proposal
Submittal-Volume 11l and replaced Form 60 for Key Personnel one-year level
of effort with a new Form 60 for Key Personnel level of effort for three base
years and two-year options.

A total of eight (8) proposals were received on December 17, 2019 form the following
firms:

Anil Verma Associates, Inc. (Joint Venture with Hill International, Inc.)
Center Street Partners, (a Joint Venture between Anser Advisor, LLC and
STV Construction, Inc.

Cornerstone Transportation Consulting

Destination Enterprises, Inc.

MARRS Services, Inc.

O2EPCM, Inc.

TEC Auriga Arcadis Joint Venture

Vanir Construction Management, Inc.

B. Evaluation of Proposals

A Proposal Evaluation Team (PET) consisting of staff from Metro Construction
Management, and Regional Rail Departments was convened and conducted a
comprehensive evaluation of the proposals received.

The proposals were evaluated based on the following evaluation criteria and the
associated weightings:

Experience and Qualifications of Firms on the Team 20 percent
Key Personnel’s Skills and Experience 25 percent
Project Understanding and Approach 35 percent
Cost Proposal 20 percent

The evaluation criteria were appropriate and consistent with criteria developed for
other, similar Professional Service procurements. Several factors were considered
when developing the weightings, giving the greatest importance to Key Personnel’s
Skills and Experience and Project Understanding and Approach.
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The PET evaluated all eight (8) written qualification proposals from December 18,
2019 through mid-January 2020. From January 22, 2020, thru January 23, 2020,
the PET held oral presentations with all eight (8) Proposers. The firms were given
the opportunity to present on: Experience and Qualifications of Firms on the Team,
Key Personnel’s Skills and Experience and Project Understanding and Approach.
The proposing firms had the opportunity to present their proposed project managers,
key personnel and some of their key members, as well as respond to the PET’s
guestions. In general, each Proposer’s presentation addressed the requirements of
the RFP, experience with all aspects of the required and anticipated tasks and
stressed each proposer’'s commitment to the success of the contract.

Of the eight (8) proposals received, four (4) were determined to be within the
competitive range. The four firms are listed below in alphabetical order:

1. Center Street Partners (CSP)

2. MARRS Services, Inc.

3. TEC Auriga Arcadis Joint Venture

4. Vanir Construction Management, Inc.

The following Proposals from Anil Verma Associates, Inc. (Joint Venture with Hill
International, Inc.), Cornerstone Transportation Consulting, Destination Enterprises,
Inc, and O2EPCM; were outside the competitive range and excluded from further
consideration. Their initial overall scores after oral presentation were as follows:

Anil Verma Associates, Inc.: 67.35
Cornerstone Transportation Consulting: 72.74
Destination Enterprises: 69.82

O2EPCM: 67.69

Therefore, due to their lower overall scoring, there was zero probability that neither
one of these four Proposers would have been successfully recommended for
contract award.

Qualifications Summary of Firms within the Competitive Range:

CENTER STREET PARTNERS (CSP)

e The Proposal substantially meets the RFP minimum requirements in the
Experience and Qualifications of Firms on the Team criteria. The Center Street
Partners (CSP), is a Joint Venture partnership between Anser and STV
Construction has very good experienced in design and construction applications
associated with essential services buildings (ESB’s) and has the knowledge and
technical understanding of ESOC systems.

e The Proposal substantially meets the RFP minimum requirements in the Key
Personnel’s Skill and Experience criteria. Proposed Project Manager and
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Resident Engineer have over 25 years of experience working in Essential
Services Buildings (ESBS).

e The proposed Systems and Communications Manager has good experience in
Operation Centers.

e The Proposal substantially meets the RFP minimum requirements of Project
Understanding and Approach criteria. The CSP Team demonstrated an
exceptional project understanding and approach of the CSSC requirements,
staffing needs.

e The CSP team has shown exceptional understanding of the challenges and a
clear concise path to overcome them.

e The CSP team demonstrated an exceptional understanding with the technical
review of Design Build scope of work, Concept of Operations and Rail
Operations Center/Bus Operations Center integration. Furthermore, the
coordination of design elements shows a real understanding of the work needed
between Cyber Physical Systems, ITS, and Rail communications.

e The team has a very good experience of low voltage systems, redundant
systems, and demonstrated a strong approach to safety, security and sensitivity
needs of the building with examples of plan implementation.

e The proposed team show understanding of environmental mitigation
requirements.

e Proposer demonstrated a very good “Project First” approach with a detailed
narrative to teamwork.

e Proposer demonstrated an exceptional understanding of the “First 60 days” plan
from design to construction.

VANIR CM, INC.

e The Proposal generally meets the RFP minimum requirements in the Experience
and Quialifications of Firms on the Team criteria.

e The Proposal included three projects that are comparable to the Operation
Center scope of the ESOC; Los Angeles Police Administration Building, San
Francisco Public Safety Building, and Contra Costa County Emergency
Operations Center (EOC)/Public Safety Building (PSB).

e The Proposed team has good experience with security buildings.

e The Proposed team demonstrated extensive experience of LEED projects
achieving Platinum certification.

e The team demonstrated good knowledge of Concept of Operations.

e The Proposal substantially meets the RFP minimum requirements in the Key
Personnel’s Skills and Experience criteria. The Project Manager has strong
resume with experience in LEED and Operations Center construction.

¢ The Construction/Resident Manager has extensive experience with the
construction of Operation Centers; projects of similar size and complexity and
has LEED certification.

e The Operations Systems Manager has extensive experience in Operations and
Communications Centers and demonstrated ROC/BOC technical knowledge.
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e The Security Manager is a very qualified individual with extensive work like the
scope of the Metro Center Street project.

e The Proposal demonstrated a team of subconsultants with depth in personnel for
support and inspections for the project.

e The Proposal generally meets the RFP minimum requirements of Project
Understanding and approach criteria.

MARRS SERVICES, INC.

e The Proposal generally meets the RFP minimum requirements in the Experience
and Quialifications of Firms on the Team criteria.

e The Proposed Team has strong LEED experience.

e The Proposer’s Key Personnel’s Skills and Experience of their team members
substantially meet the RFP minimum experience requirements. The Systems and
Communication Manager has extensive background in radio and visual display
technology installation.

e The proposed Systems Requirements Manager will double as Security Manager,
this double role could benefit the project.

e The team demonstrated a good understanding in the construction of essential
buildings.

e The proposal demonstrated a good understanding of the risks involved in the
project and provided a “top 5” list.

e The Proposal general meets the RFP minimum requirements in the Project
Understanding and Approach criteria. The proposal showed a good project
approach and detailed project management approach; good though-out process
as it relates to systems integration and managing design and construction with
systems.

TEC AURIGA ARCADIS

e The Proposal generally meets the RFP minimum requirements in the Experience
and Qualifications of Firms on the Team. The Proposal included relevant
projects of similar size, scope and complexity and had all attributes as the Metro
Center Street project.

e The Prime and sub-consultant team members have demonstrated to have
excellent knowledge and experience working with other public transit agencies.

e The Proposed team has strong LEED experience.

e The Team’s experience at the Integrated Operations Center in Atlanta
demonstrated working knowledge and understanding of design and installation
of low voltage systems.

e The Proposal generally meets the RFP minimum requirements in the Key
Personnel’s Skills and Experience criteria. The Project Manager has extensive
experience in Systems and Operations around the world and in Los Angeles.

e The proposed Resident Engineer and Office Engineer demonstrated strong
background in Design/Build projects and Systems.
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e The Proposal generally meets the RFP minimum requirements in the Project
Understanding and Approach. The Proposal provided key tasks and scope of
work integration with visual aids that explained their approach to the technical
design and construction aspects.

e The Proposal demonstrated an understanding of the coordination between civil
design and systems interface.

e The proposed approach incorporated a “safety first” mentality.

The PET evaluated and scored all 8 proposals and the four (4) proposals within the
competitive range ranked as follows, based on the evaluation criteria in the RFP,
and Assessed major strengths, weaknesses and associated risks of each of the
Proposers. The most advantageous Proposer was determined to be Center Street
Partners. The final scoring was based on evaluation of the written proposals, as
supported by oral presentations, and clarifications received from the Proposers. The
results of the final scores are shown below:

. Average . Weighted
Firm Scorer Factor Weight | Average | Rank
1 Score*
2 | CENTER STREET PARTNERS (CSP)
3 Experience and Qualifications 22 00 20% 16.40
of Firms on the Team
4 Key Pgrsonnel s Skills and 3188 25% 20.47
Experience
5 | Project Understanding and 3833 35% 30.92
Approach
6 | Cost Proposal 100.00 20% 20.00
7 | Total 100.00% 87.79 1
8 | VANIR CONSTRUCTION MANAGEMENT, INC.
9 Egpenence and Qualifications 78.33 20% 15.67
Firms on the Team
10 | Key Pgrsonnel s Skills and 33,54 25% 70.89
Experience
11 | Project Understanding and 75 00 35% 96.25
Approach
12 | Cost Proposal 94.95 20% 18.99
13 | Total 100.00% 81.80 2
14 | MARRS SERVICES, INC.
15 Experience and Qualifications 70.22 20% 14.04
of Firms on the Team
16 | Key Pgrsonnel s Skills and 72.08 25% 18.02
Experience
No. 1.0.10
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17 Project Understanding and 73.75 35% 75 81
Approach

18 | Cost Proposal 94.40 20% 18.88

19 | Total 100.00% 76.75 3

20 | TEC AURIGA ARCADIS JOINT VENTURE
Experience and Qualifications o

21 of the Firms on the Team 71.33 20% 14.27

99 | Key Pf:rsonnel s Skills and 7720 25% 19.30
Experience

53 | Project Understanding and 75 42 35% 26.40
Approach

24 | Cost Proposal 80.00 20% 16.00

25 | Total 100.00% 75.97 4

*Weighted Scores are rounded up to the nearest second decimal point.
** Cost proposals were based on the Proposer’s rates for a sample level of effort. Scores shown

above for the cost proposals are based on formulae in the RFP highest score going to the lowest cost
proposal.

Cost/Price Analysis

Metro performed a cost analysis of labor rates and comparing the four (4) proposals
in the competitive range with one another as well as Metro’s estimate. All proposals
were based on direct labor rates, overhead rates, other direct costs, sub-consultant
costs and fixed fee. The proposed cost rates for the recommended firm were

determined to be fair and reasonable.

Proposer Name Proposal Metro ICE Recommended
Amount @ Contract
Amount @
1 | Center Street Partners | $5,952,562.72
(CSP)
2 | Vanir CM $6,275,678.85
_ $8,276,106 $5,034,542.50
3 | MARRS Services, Inc. $6,332,599.25
4 | TEC Auriga Arcadis $7,474,342.41

Notes:

@) The proposal amounts shown are only for the base years of the term of the contract (3 years) of Services.
Hourly labor rates, overhead and fee were negotiated and determined to be fair and reasonable.

@ The amount $5,034,542.50 was negotiated based on reduced level of effort and it is the total amount for the
basic term of the contract for 2 years. Work will be funded according to an Annual Work Program.

D. Background on Recommended Contractor
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The recommended firm, Center Street Partners (CSP), is a Joint Venture partnership
between Anser Advisory, LLC and STV Construction, Inc. Anser Advisory, LLC is
an advisory and project construction management (PM/CM) consulting firm with over
300 professionals nationwide. Anser has managed similar ESOC projects for
Sothern Californian Edison, Los Angeles World Airports (LAWA). Westfield Century
City, the City of Long Beach, the City of Signal Hill among others.

STV Construction, Inc. (STV) was incorporated in 1996 and is a wholly owned
subsidiary of STV Incorporated, a multidisciplinary CM, planning, architecture, and
engineering firm founded in 1912. With a local presence in California for more than
30 years, STV has provided owner’s representation, project/program management,
construction management and constructability review services to LA Metro and other
municipal, state/federal, public and private sector agencies. STV has managed
similar ESOC projects, including the Anaheim Regional Transportation Intermodal
Center and FEMA Weather Operations Center.
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ATTACHMENT B

DEOD SUMMARY

METRO CENTER CONSTRUCTION SUPPORT SERVICES CONSULTANT (CCSC)
PS66100MCO076
A. Small Business Participation

The Diversity and Economic Opportunity Department (DEOD) established a 23%
Small Business Enterprise (SBE) and 3% Disabled Veteran Business Enterprise
(DVBE) goal for this solicitation. Center Street Partners, a Joint Venture between
Anser Advisory, LLC and STV Construction, exceeded the goal by making a
30.01% SBE commitment and 4.59% DVBE commitment.

Small Business 23% SBE Small Business 30.01% SBE
Goal 3% DVBE Commitment 4.59% DVBE
SBE Subcontractors % Committed
1. | CTIl Environmental 18.86%
2. | Zephyr UAS Inc. dba Zephyr Rail 11.15%
Total SBE Commitment 30.01%
DVBE Subcontractors % Committed
1. | Casamar Group, LLC 4.59%
Total DVBE Commitment 4.59%

B. Living Wage and Service Contract Worker Retention Policy Applicability

The Living Wage and Service Contract Worker Retention Policy is not applicable to
this contract.

C. Prevailing Wage Applicability

Prevailing Wage requirements are applicable to this project. DEOD will monitor
contractors’ compliance with the State of California Department of Industrial Relations
(DIR), California Labor Code, and, if federally funded, the U S Department of Labor
(DOL) Davis Bacon and Related Acts (DBRA). Trades that may be covered include:
surveying, potholing, field, soils and materials testing, building construction inspection,
construction management and other support trades.

D. Project Labor Agreement/Construction Careers Policy

Project Labor Agreement/Construction Careers Policy is not applicable to this
Contract. Project Labor Agreement/Construction Careers Policy is applicable only to
construction contracts that have a construction contract value in excess of $2.5
million.
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EXECUTIVE MANAGEMENT COMMITTEE
OCTOBER 15, 2020

SUBJECT: REGIONAL RAIL STRATEGIC FINANCIAL ADVISORY ON-CALL SERVICES
ACTION: AWARD CONTRACTS

RECOMMENDATION

AUTHORIZE the Chief Executive Officer (CEO) to:

A. AWARD six, five-year base on-call contracts with two, one-year option terms, for Regional Rail
Strategic Financial Advisory On-Call Services to the firms listed below for a total not-to-exceed
amount of $6 million for the initial five-year base contract and $1 million for each one-year option
term, for a total not-to-exceed cumulative amount of $8 million, subject to resolution of protest(s) if
any.

Discipline 1: Financial Advisory Support Services

1. Deloitte Transactions and Business Analytics LLP - Contract No. PS66571-2000
Ernst & Young Infrastructure Advisors, LLC - Contract No. PS66571-2001
InfraStrategies LLC - Contract No. PS66571-2002

Sperry Capital, Inc. - Contract No. PS66571-2003

> DN

Discipline 2: Strategic Advisory/Advocacy Services
1. WSP USA, Inc. - Contract No. PS66571-2004
2. Deloitte Transactions and Business Analytics LLP - Contract No. PS66571-2005; and

B. EXECUTE or delegate the execution of Task Orders within the approved not-to-exceed
cumulative value of $8 million.
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ISSUE

The Metro Regional Rail Program requires strategic financial advisory services to provide innovative
strategies to bridge the funding gap for capital regional rail projects that integrate commuter rail,
intercity rail, and future high speed rail in the Metro-owned railroad corridors especially since all these
projects are not listed in the Measure M program. Upon the award of the on-call contracts, individual
task orders will be issued to the selected firms on a rotating basis, based on previously Metro board
authorized funding.

BACKGROUND

The Metro Regional Rail Program includes commuter and intercity rail capital projects in Los Angeles
County, in coordination with regional, intercity and interstate passenger rail operators such as
Southern California Regional Rail Authority (SCRRA), Amtrak and Los Angeles - San Diego - San
Luis Obispo Rail Corridor (LOSSAN), including planning and coordination efforts with the California
High Speed Rail Authority (CHSRA) and DesertXpress Enterprise LLC (aka Virgin Trains USA) for
future high speed rail service connecting Los Angeles County to northern and southern California,
and coordination with freight to ensure that capital projects are compatible with shared-use
agreements for freight operations. The Metro Regional Rail capital program improves regional
mobility in Los Angeles County including modernizing Los Angeles Union Station to transform it into a
World Class transit and mobility hub. Metro owns approximately 140 route miles of right-of-way with
152 at-grade crossings in Los Angeles County that are operated and maintained by SCRRA. Within
Los Angeles County, the Metro Regional Rail covers the Valley, Ventura, San Gabriel, River and San
Bernardino Subdivisions.

DISCUSSION

The estimated value of capital projects managed by Metro Regional Rail has grown up to $5 billion
such as the Link Union Station Project Phase B, Doran Broadway Brazil Grade Separation, Brighton
to Roxford Double Track Project, Lonehill to White Double Track Project and other regional rail
projects. Over $1.3 billion in awarded grants and other funds have been committed on Link Union
Station, Rosecrans Marquardt Grade Separation, Antelope Valley Line Program, and Doran Street
Grade Separation Active Transportation Projects, etc. Therefore, Metro Regional Rail requires
strategic financial advisory services to provide innovative strategies to bridge the funding gap for
such projects in various phases of the project delivery process.

Under the Financial Advisory Support Services on-call contracts (Discipline 1), specific tasks may
include development of an attainable funding and implementation plan, feasibility analysis for
potential transit oriented opportunities along the regional rail corridor, revenue stream strategies and
analyses, financial transaction support during negotiations with public and private funding partners,
and other financial advisory services.

Under the Strategic Advisory/Advocacy Services on-call contract (Discipline 2), specific tasks mainly
include providing technical support materials to Metro’s Government Relations Department for any
legislative needs, coordination with local, advocacy and regulatory agencies, policy research and
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analysis, grassroots strategies and activation, and other strategic advisory or advocacy services.

Staff recommends the total contract amount of $6 million for Regional Rail Strategic Financial
Advisory On-call Services over five years, with two, one-year options of $1 million each year, for a
total not-to-exceed contract amount of $8 million. The task order assignments issued under these on
-call contracts are tasks that must be initiated and completed in a relatively short period of time.

DETERMINATION OF SAFETY IMPACT

The approval of these on-call contracts will not have any impact on the safety of our customers and
employees.

FINANCIAL IMPACT

Award of Regional Rail Strategic Financial Advisory On-Call Services contracts would have no
financial impact, since funding for future task orders under these contracts will come from project
budgets approved by the Metro Board. Each task order awarded to a contractor will be funded with a
source of funds identified at the time of task order initiation. Since this is a multi-year contract, the
Chief, Program Management will be responsible for budgeting costs in future years, including any
options exercised.

Impact to Budget

There is no impact to the FY21 budget at this time. The sources of funds for future task orders under
the on-call contracts vary for each task order, and may include State Transit and Intercity Rail Capital
Program, Measure R 3% and other federal, state and local funds.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The recommendations support Metro Regional Rail’s partnership with other rail operators to improve
service reliability and mobility, provide better transit connections throughout the network and serves
to implement the following strategic plan goals:

o Goal 1.2: Improve LA County’s overall transit network and assets;
o Goal 2.1: Metro is committed to improving security;
o Goal 3.3: Genuine public and community engagement to achieve better mobility

outcomes for the people of LA County; and

o Goal 4.1: Metro will work with partners to build trust and make decisions that support
the goals of the Strategic Plan.

ALTERNATIVES CONSIDERED

The Metro Board could choose not to approve the recommendations. This is not recommended as
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the award of these on-call services would help Metro Regional Rail to develop strategies to bridge
the funding gaps for projects under the Regional Rail program, and allow Metro Regional Rail to
respond quickly to Board directions.

NEXT STEPS

Upon Board approval, staff will execute the on-call contracts.

ATTACHMENTS

Attachment A - Procurement Summary
Attachment B - DEOD Summary

Prepared by: Vincent Chio, Director, Regional Rail, (213) 418-3178
Michael Turner, Deputy Executive Officer, Government Relations, (213) 922-2122
Jeanet Owens, Senior Executive Officer, Project Management/Regional Rail, (213) 418-3189

Reviewed by: Richard Clarke, Chief Program Management Officer, (213) 922-7557
Debra Avila, Chief Vendor/Contract Management Officer (213) 418-3051
Yvette Rapose, Chief Communications Officer, (213) 418-3154
Nalini Ahuja, Chief Financial Officer, (213) 922-3088

R

Phillip A. Washington \
Chief Executive Officer '
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ATTACHMENT A

PROCUREMENT SUMMARY

REGIONAL RAIL STRATEGIC FINANCIAL ADVISORY ON-CALL SERVICES
PS66571-2000 THROUGH PS66571-2005

-—

Contract Number: PS66571-2000 through PS66571-2005

2, Recommended Vendor:

Discipline 1: Deloitte Transactions and Business Analytics LLP (PS66571-2000)
Ernst & Young Infrastructure Advisors, LLC (PS66571-2001)
InfraStrategies LLC (PS66571-2002)

Sperry Capital, Inc. (PS66571-2003)

Discipline 2: WSP USA, Inc. (PS66571-2004)

Deloitte Transactions and Business Analytics LLP (PS66571-2005)

3. | Type of Procurement (check one): [ |IFB [X] RFP [ | RFP-A&E

[ 1 Non-Competitive [ | Modification [ | Task Order

4. Procurement Dates:

A. Issued: October 31, 2019

B. Advertised/Publicized: October 31, 2019

C. Pre-Proposal Conference: November 6, 2019

D. Proposals Due: December 5, 2019

E. Pre-Qualification Completed: March 30, 2020

F. Conflict of Interest Form Submitted to Ethics: December 10, 2019

G. Protest Period End Date: October 20, 2020

5. Solicitations Picked Bids/Proposals Received:
up/Downloaded:
51 9
6. Contract Administrator: Telephone Number:
Erica Rodriguez-Duvergel (213) 922-1064
7. Project Manager: Telephone Number:
Vincent Chio (213) 418-3178

A. Procurement Background

This Board Action is to approve Contract Nos. PS66571-2000 through PS66571-
2005, issued in support of the Regional Rail Program across two disciplines for a
base term of five years and two, one-year options. The two disciplines are: (1)
Financial Advisory Support Services and (2) Strategic Advisory/Advocacy Services.
Board approval of contract awards are subject to resolution of any properly
submitted protest(s).

These on-call contracts are intended to support strategic financial advisory services
and to provide innovative strategies to bridge the funding gap for projects in various
phases of the project delivery process. Work will be authorized, as needed by Metro,
through the issuance of task orders which will be issued on a rotating basis to the
firms within a specific discipline.

Request for Proposals (RFP) No. PS66571-2 was issued in accordance with Metro’s
Acquisition Policy. The RFP was issued with a 17% Small Business Enterprise goal

and a 3% Disabled Veteran Business Enterprise goal. Task orders will be issued on
a fixed-price basis.
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Two amendments were issued during the solicitation phase of this RFP:

¢ Amendment No. 1, issued on November 14, 2019, extended the RFP due
date to December 2, 2019 and clarified that three hard copies of Volume 1
would be required at the time of submission;

¢ Amendment No. 2, issued on November 22, 2019, extended the proposal due
date to December 5, 2019.

A pre-proposal conference was held on November 6, 2019 and was attended by two
participants representing two companies. During the solicitation phase, four
questions were asked and responses were released prior to the proposal due date.

A total of 51 firms downloaded the RFP and a total of nine proposals were received
on December 5, 2019: six proposals were received for Discipline 1: Financial
Advisory Support Services; and three proposals were received for Discipline 2:
Strategic Advisory/Advocacy Services.

. Evaluation of Proposals

A Proposal Evaluation Team (PET) consisting of staff from Metro’s Regional Rail,
Government Relations and Office of Extraordinary Innovation was convened and
conducted a comprehensive technical evaluation of the proposals received.

The proposals were evaluated based on the following evaluation criteria and
weights:

Discipline 1:
e Skill and Experience of the Team 30 percent
e Financial Advisory Service Approach 30 percent
e Project Understanding 20 percent
e Price 20 percent
Discipline 2:
e Skill and Experience of the Team 30 percent
e Strategic Advisory/Advocacy Services Approach 30 percent
¢ Project Understanding 20 percent
e Price 20 percent

The evaluation criteria are appropriate and consistent with criteria developed for
other similar on-call project delivery support services. Several factors were
considered when developing these weights, giving the greatest importance to Skill
and Experience of the Team, Financial Advisory Service Approach and Strategic
Advisory/Advocacy Services Approach.

During December 9, 2019 through January 7, 2020, the PET completed its
independent evaluation of the nine proposals received.
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Of the six proposals received for Discipline 1, four were determined to be within the
competitive range and are listed below in alphabetical order:

Deloitte Transactions and Business Analytics LLP (Deloitte)
Ernst & Young Infrastructure Advisors, LLC (Ernst & Young)
InfraStrategies LLC (InfraStrategies)

Sperry Capital, Inc. (Sperry)

howN =

Two firms were determined to be outside the competitive range and were not
included for further consideration. Examples that led to no further consideration
included limited focus on private funding, little to no discussion on challenges in
securing funding for Metro Regional Rail capital projects and a lack of strategies on
how Metro should pursue revenue sources.

Of the three proposals received for Discipline 2, two were determined to be within
the competitive range and are listed below in alphabetical order:

1. Deloitte Transactions and Business Analytics LLP (Deloitte)
2. WSP USA, Inc. (WSP)

One firm was determined to be outside the competitive range and was not given any
further consideration. Examples that led to no further consideration included, but not
limited to, lacking a detailed approach to address challenges in performing
strategic/advisory services; limited and/or non-existent outreach and advocacy
experience; as well as limited experience in legislative strategy.

During the week of January 27, 2020, the PET interviewed the firms. The firms’
project managers and key team members had an opportunity to present each team’s
qualifications and respond to the PET’s questions. In general, each team’s
presentation addressed the requirements of the RFP, experience with all aspects of
the required tasks, and stressed each firm’s commitment to the success of the
project.

Qualifications Summary of Firms within the Competitive Range:

Discipline 1: Financial Advisory Support Services

Deloitte

Deloitte has experience with federal grants for transportation projects. They
exhibited expertise in financial assessment, business case analysis, and real estate
development feasibilities. The firm demonstrated their knowledge in all value capture
strategies including Enhanced Infrastructure Financing Districts (EIFD). The firm
provided a clear organization chart with key team members defined along with their
relevant roles and responsibilities. Deloitte addressed challenges and mitigation
strategies across a variety of the services and interfaces at Metro, including
thoughtful approaches to address those challenges.
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Ernst & Young

Ernst & Young has extensive experience across a range of services that include
devising and comparing financial plans and delivery approaches for projects and
implementation of those plans. They have demonstrated proven experience in
working with different entities to secure funding for both transportation and
development projects in public and private sectors. Ernst & Young is knowledgeable
in the Transportation Infrastructure Finance and Innovation Act (TIFIA) and the
Railroad Rehabilitation & Improvement Financing (RRIF) program. The firm provided
a well-defined organizational chart that identified key personnel and related areas of
expertise for subconsultants. The team has demonstrated its knowledge and
experience with a variety of funding sources which will be a benefit in developing a
funding plan and financial model for the services required under this discipline.

InfraStrategies

InfraStrategies has a track record in securing State and Federal grants for
transportation projects. The firm offered a realistic approach to prioritizing, funding
and implementing the Regional Rail projects based on relevant experience with
Metro and other agencies in Southern California. A clear and concise organizational
chart was provided, identifying key positions and support staff. The chart also
described the strong relationship the key members of the team has at the local, state
and federal levels.

Sperry
Sperry has experience in all aspects of financial advisory services on transportation

projects. The firm provided a description of experience working with agencies,
private entities and diverse stakeholders. Sperry offered a logical approach to
prioritizing, funding and implementing the Regional Rail projects. Their
organizational chart demonstrated hierarchies, roles and responsibilities and areas
of staff expertise.

Discipline 2: Strategic Advisory/Advocacy Services

Deloitte

Deloitte detailed an approach to stakeholder engagement which incorporated
opportunities for review and adjustment by Metro. They proposed to use a variety of
analytical tools and methods to develop a results-oriented approach on stakeholder
engagement. The firm’s organizational chart defined roles and responsibilities of the
key personnel.

WSP

WSP is skilled and experienced in providing strategic/advocacy services from past
and recent engagements with Metro, Southern California Regional Rail Authority
(SCRRA) and Coastal Rail (LOSSAN). The firm has a reasonable approach to
building support amongst stakeholders and building support for new legislation
regarding funding for rail projects. WSP also demonstrated an in depth

No. 1.0.10
Revised 10/11/16



understanding of state and regional agency partners for Regional Rail service. Their
organizational chart included staff in key positions with well defined roles.

The following is a summary of the PET evaluation scores:

Discipline 1: Financial Advisory Support Services
Weighted
Average Factor Average
1 Firm Score Weight Score Rank
2 | InfraStrategies LLC
3 | Skill and Experience of the Team 75.56 30.00% 22.67
Financial Advisory Service
4 | Approach 75.42 30.00% 22.63
5 | Project Understanding 70.00 20.00% 14.00
6 | Price 100.00 20.00% 20.00
7 | Total 100.00% 79.30 1
Deloitte Transactions and
8 | Business Analytics LLP
9 | Skill and Experience of the Team 65.56 30.00% 19.67
Financial Advisory Service o
10 | Approach 75.83 30.00% 22.75
11 | Project Understanding 86.67 20.00% 17.33
12 | Price 82.70 20.00% 16.54
13 | Total 100.00% 76.29 2
14 | Sperry Capital, Inc.
15 | Skill and Experience of the Team 95.56 30.00% 28.67
Financial Advisory Service o
16 | Approach 90.00 30.00% 27.00
17 | Project Understanding 84.45 20.00% 16.89
18 | Price 13.30 20.00% 2.66
19 | Total 100.00% 75.22 3
Ernst & Young Infrastructure
20 | Advisors, LLC
21 | Skill and Experience of the Team 90.00 30.00% 27.00
Financial Advisory Service
22 | Approach 82.50 30.00% 24.75
23 | Project Understanding 77.80 20.00% 15.56
24 | Price 25.55 20.00% 5.11
25 | Total 100.00% 72.42 4
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Discipline 2: Strategic Advisory/Advocacy Services
Weighted
Average Factor Average
1 Firm Score Weight Score Rank
2 | WSP USA, Inc.
3 | Skill and Experience of the Team 92.22 30.00% 27.67
Strategic Advisory/Advocacy
4 | Services Approach 88.33 30.00% 26.50
5 | Project Understanding 84.43 20.00% 16.89
6 | Price 46.65 20.00% 9.33
7 | Total 100.00% 80.39 1
Deloitte Transactions and
8 | Business Analytics LLP
9 | Skill and Experience of the Team 64.44 30.00% 19.33
Strategic Advisory/Advocacy
10 | Services Approach 67.92 30.00% 20.38
11 | Project Understanding 78.88 20.00% 15.78
12 | Price 100.00 20.00% 20.00
13 | Total 100.00% 75.49 2

C. Cost Analysis

Firm fixed hourly rates from all recommended firms have been determined to be fair
and reasonable based upon an independent cost estimate (ICE), cost analysis,
technical analysis, fact finding and negotiations.

Work will be performed through the issuance of separate task orders. Each task

order will require an ICE, cost analysis, technical analysis, fact finding, and
negotiation prior to award.

D. Background on Recommended Contractors

Deloitte Transactions and Business Analytics LLP (Deloitte)

The recommended firm, Deloitte, has a growing presence in the Southern California
Region, with offices in Downtown LA and Manhattan Beach. The firm has been in
business for over 100 years and provides audit, tax, consulting and financial
advisory services. Deloitte has served as advisor on multiple loans including Metro’s
Westside Purple Line Transit Extension Section 2, Washington Metropolitan Area
Transit Authority’s Potomac Yard Metrorail Station and LYNX Blue Line Transit
Extension in North Carolina.
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Deloitte’s Project Manager has 32 years of experience in P3s and transportation
projects, having advised on many prominent transactions over the past decade. The
project team has knowledge and experience with Metro’s transportation system and
needs, but also has experience in performing financial advisory support services,
innovative and alternative funding and transportation management programs in
North America and globally.

Ernst & Younq Infrastructure Advisors, LLC (Ernst & Younq)

The recommended firm, Ernst & Young, has been in business for 31 years. The firm
provides several different services including financial and commercial transaction
advisory services as well as advising on infrastructure-related policies, programs
and initiatives.

The proposed Project Manager has 10 years of experience advising government
agencies on the funding, finance and delivery of large-scale rail and transit
infrastructure projects. Many of the Ernst & Young team members are Los Angeles-
based and have experience serving Metro. Some of their notable past projects have
been Measure M Unsolicited Proposal and Sepulveda Transit Corridor. They have
also worked on program development of major transit hubs including the Moynihan
Train Hall in New York City and loans for redevelopment of major transit hubs such
as Denver Union Station.

InfraStrategies LLC (InfraStrategies)

The recommended firm, InfraStrategies has been in business since 2000. The firm
has three offices in Southern California and is a strategic advisory firm that
specializes in transit project development and advocacy, infrastructure funding and
finance, financial analysis and planning, innovative project delivery and P3.

InfraStrategies has a history of successfully working for partners in the regional rail
system as well as for Metro with past projects that include Financial Strategy and
Grant Development for Link US, Willowbrook/Rosa Parks Station Area Master Plan
and Crenshaw/LAX Transit Corridor. The Project Manager brings 10 years of
experienced leadership, having worked at the federal, state and local levels.

Sperry Capital, Inc. (Sperry)

The recommended firm, Sperry, located in Sausalito, California, has been in
business for 26 years. The firm is an independent infrastructure and finance advisory
service firm that has supported similar project delivery efforts both on the advisory
side and on the program sponsor side.

Sperry has performed satisfactorily on Metro projects including West Santa Ana
Branch Financial Advisor, Metro ExpressLanes Financial Advisor, and Metro
Unsolicited Proposal Program. The firm has also worked on the development of
major transit hubs including the Transbay Terminal in San Francisco. Sperry’s
Project Manager has over 20 years of experience in providing infrastructure advisory
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services to a host of public and private sector clients. Their pool of key staff blends
their relevant, local and international expertise members for this project.

WSP USA, Inc. (WSP)

The recommended firm, WSP, has been in business for over 100 years and has
offices in Los Angeles as well as other parts of the United States. The firm provides
strategic, financial and legislative support to local, regional and statewide rail
systems.

WSP has established working relationships with Metro through its performance on
past contracts that include Grant Assistance, Transportation Industrial Park and
Antelope Valley Line Study. The firm’s Program Manager has managed
organizational structure, capacity, and improvement analyses for the rail, freight,
port, and other public transportation projects, transportation policy research and
analysis for major urban economic development projects and project prioritization
and delivery. The project team itself has legislative knowledge and demonstrated
ability to advocate and build support for the implementation of commuter rail
projects. The team bring expertise in the full spectrum of services required in the
scope of work.
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ATTACHMENT B

DEOD SUMMARY

REGIONAL RAIL STRATEGIC FINANCIAL ADVISORY ON-CALL SERVICES
PS66571-2000 THROUGH PS66571-2005

A. Small Business Participation

The Diversity and Economic Opportunity Department (DEOD) established a 17%
Small Business Enterprise (SBE) and 3% Disabled Veteran Business Enterprise
(DVBE) goal for this Task Order Contract.

Four firms were selected to perform services for Discipline 1-Financial Advisory
Support Services: Deloitte Transactions and Business Analysis, LLP, Ernst & Young
Infrastructure Advisors LLC, InfraStrategies LLC, and Sperry Capital, Inc., an SBE
Prime. Two firms were selected to perform services for Discipline 2- Strategic
Advisory/Advocacy Services: Deloitte Transactions and Business Analysis, LLP,
and WSP USA, Inc. All firms committed to or exceeded the 17% SBE and 3%
DVBE goals for this Task Order Contract.

In response to a specific Task Order request with a defined scope of work, the prime
consultants will be required to identify SBE/DVBE subcontractor activity and actual
dollar value commitments for that Task Order. Overall SBE/DVBE achievement in
meeting the commitments will be determined based on cumulative SBE/DVBE
participation of all Task Orders awarded.

Small Business 17% SBE Small Business 17% SBE
Goal 3% DVBE Commitment 3% DVBE
DISCIPLINE 1:
Prime: Deloitte Transactions and Business Analysis, LLP
SBE Subcontractors % Committed
1. | SHA Analytics 10%
Morgner Construction Management 7%
Total SBE Commitment 17%
DVBE Subcontractors % Committed
1. | Virtek 3%
2. | OCMI, Inc. 3%
Total DVBE Commitment 6%
No. 1.0.10
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DISCIPLINE 1 (cont.)
Prime: Ernst & Young Infrastructure Advisors, LLC

SBE Subcontractors % Committed
1. | BAE Urban Economics 13.77%
2. | SHA Analytics 3.37%
Total SBE Commitment 17.14%
DVBE Subcontractors % Committed
1. | Alexander King Associates 3.04%
Total DVBE Commitment 3.04%
Prime: InfraStrategies LLC
SBE Subcontractors % Committed
1. | SHA Analytics, LLC 18.57%
Total SBE Commitment 18.57%
DVBE Subcontractors % Committed
1. | Wahrenbrock Capital 3.34%
Total DVBE Commitment 3.34%
Prime: Sperry Capital, Inc.
SBE Subcontractors % Committed
1. | Sperry Capital Inc. (SBE Prime) 31.73%
NWC Partners 0.96%
Total SBE Commitment 32.69%
DVBE Subcontractors % Committed
1. | Ross Infrastructure Development 3.29%
Total DVBE Commitment 3.29%
DISCIPLINE 2
Prime: Deloitte Transactions and Business Analysis, LLP
SBE Subcontractors % Committed
1. | SHA Analytics 10%
2. | Morgner Construction Management 7%
Total SBE Commitment 17%
DVBE Subcontractors % Committed
1. | Virtek 3%
2. | OCMI, Inc. 3%
Total DVBE Commitment 6%
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DISCIPLINE 2 (cont.)
Prime: WSP USA, Inc.

SBE Subcontractors % Committed
1. | Katherine Padilla & Associates 5.50%
2. | Lee Andrews Group 4.20%
3. | Sumire Gant Consulting 1.97%
4. | Estolano Advisors 2.15%
5. | Capitol GCS 3.18%
Total SBE Commitment 17.00%

DVBE Subcontractors % Committed
1. | Leland Saylor 0.86%
2. | OhanaVets, Inc. 2.35%
Total DVBE Commitment 3.21%

B. Living Wage and Service Contract Worker Retention Policy Applicability

The Living Wage and Service Contract Worker Retention Policy is not applicable to
this contract.

C. Prevailing Waqge Applicability

Prevailing wage is not applicable to this contract.

D. Project Labor Agreement/Construction Careers Policy

Project Labor Agreement/Construction Careers Policy is not applicable to this
Contract. Project Labor Agreement/Construction Careers Policy is applicable only to
construction contracts that have a construction contract value in excess of $2.5
million.
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File #: 2020-0563, File Type: Project Agenda Number: 35.

EXECUTIVE MANAGEMENT COMMITTEE
OCTOBER 15, 2020

SUBJECT: METRO CENTER PROJECT
ACTION: APPROVE RECOMMENDATIONS

RECOMMENDATION

AUTHORIZE the Chief Executive Officer to:

A. AWARD a firm fixed-price contract, Contract No. C52151C1169-2 to S.J. Amoroso Construction
Co. LLC, the responsive and responsible Proposer determined to provide Metro with the best

value for the design and construction of the Metro Center Project (Project) in the amount of
$81,487,000;

B. ALIGN the Life-of-Project Budget (LOP) of $112.7 million to $130,688,310 including $113.5
million state Prop 1B California Transit Security Grant (CTSG) fund, $7.3 million Federal
Emergency Management Agency (FEMA) Transit Security Program grant funds and
approximately $9.888 million of TDA Art 4 local funds;

C. AMEND the FY 21 LACMTA budget for the Project by $44,101,978 using Prop1B CTSG
funds.

D. NEGOTIATE the Chief Executive Officer to negotiate and execute all agreements, task orders
and contract modifications, including design-build options necessary up to the LOP budget to
complete the above actions.

ISSUE

In March 2016, the Metro Board established the Life of Project budget (LOP) in the amount of $112.7
million based on the grant funds awarded to the Project. Since then - four years later, the preliminary
engineering design, environmental work and selection of the design/build contractor have been
completed. This Board action will award the design/build contract to S.J. Amoroso Construction Co.
LLC deemed to provide the best value for the design and construction of the Project (See Attachment
A, Procurement Summary) and align the LOP budget to $130,688,310 million to fund the design and
construction of the Metro Center Project which comprises of the emergency operations center (EOC)
and security operations center (SOC) including the option to accommodate a future 2" floor for a
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new rail operations center (ROC) and/or bus operations center (BOC), if funding becomes available.

DISCUSSION

The Metro Center Project comprises the co-location of the EOC and a new SOC to enhance Metro’s
security, disaster and counter-terrorism response capabilities. Metro’s current Emergency Operations
Center is operating at capacity and needs to be expanded to accommodate Metro’s new rail lines
and upcoming National Special Security Events (NSSE), including the World Cup, College National
Championships, and the Olympics. Since Metro does not have a SOC, this new SOC is needed to
provide 24/7 security surveillance and situational awareness of Metro’s transit system by security
professionals with specialized training to improve overall rider safety on Metro’s rail and bus lines.
The new EOC will enhance coordination and communication with regional partners to prevent,
minimize, or respond to and recover from any type of major incident, serious hazards, or terrorist
attack.

Due to the unprecedented financial constraints as a result of the COVID-19 pandemic, the Metro
Center Project significantly reduced the scope of the Project from a four-story 80,000 square feet
building to a one-story 26,0000 square feet building for the EOC and SOC to meet the minimum
requirements of the state grants. An option is included to accommodate a future 2" floor for the ROC
and/or BOC if funding becomes available. The Metro Center Project will achieve a LEED Gold
certification with the capability to be in operations continuously for 72 hours in case of loss of water,
power, and gas due to a natural disaster.

The Metro Center Project was presented to the Board in February 2020 with a LOP of $206
million, including provisions to accommodate the future Rail Operations Center (ROC) and Bus
Operations Center (BOC). The Board deferred action in February due to questions about the
procurement process. Since then, due to the financial constraints of the COVID-19 pandemic, the
Project scope has been significantly scaled back to include the design and construction of only the
EOC and SOC. This action aligns the Project budget to the grant funding available due to the
COVID-19 financial constraints Metro is facing.

The Metro Center Project began initial environmental and demolition work on August 2019 and
completed it on March 2020 in preparation for the design builder’s work.

LOP Alignment

With the base contract and provisional sum award to S.J. Amoroso Construction Co. LLC in the
amount of $81,487,000, staff is requesting approval of the LOP in the amount of $130,688,310 million
to accurately realign and reflect the design and construction costs, third party costs, design support
during construction, construction support services, and other agency support costs including a 13%
contingency as shown in Attachment B - Funding/Expenditure Plan. The Metro Center Project is
approximately 92% funded with State grant funds with the remaining $9,888,310 million funded by
future TDA Art 4 funds. All state funds will be expended for the Project for the first two years in FY 21
and FY 22. Staff will continue to apply for additional federal and state grant funds in FY 22 and FY 23
with the goal that the Metro Center Project will be fully funded by federal and state grants.
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Rail Operations Center/Bus Operations Center (ROC/BOC)

Due to the financial challenges Metro is facing as a result of COVID-19, the Metro Center Project
significantly reduced the scope of the Project with an option to accommodate a future 2" floor for the
ROC/BOC. Staff is working on evaluating the expansion and upgrade of the existing ROC and
ancillary facilities to seamlessly integrate the Gold Line Phase 2B, Westside Purple Line Sections 2
and 3 rail extensions. This includes conducting studies and investigations, contracting professional
and construction services, performing design, upgrades, and expansions at the existing ROC and
ancillary facilities, as required. Staff will provide recommendations to the Board on the ROC/BOC at a
future meeting.

State Grants

The Metro Center Project is approximately 92% funded with State grant funds in the amount of
$120.8 million. The California State Office of Emergency Services (CalOES) awarded $112.7 million
of Proposition 1B California Transit Security Grant Program (CTSGP) for a new emergency
operations center in 2011. In 2017, CalOES reduced the amount to $109.5 million. However, the
grant funds earned interest of up to $4 million, which brings the total to $113.5 million. In addition,
System Security and Law Enforcement (SSLE) was awarded a FEMA Transit Security Grant of which
$7.3 million will be used for the Metro Center Project (i.e., CCTV, Security Intelligence, and Cyber-
Security initiatives).

Since 2011, the Project has expended approximately $26.23 million of Prop 1B CTSGP funds. The
second set in the amount of $38 million will expire in March 2021 and all funds must be expended by
March 2021 and invoiced to CalOES by June 2021. The last set of Prop1B CTSGP funds in the
amount of $45 million will expire in March 2022 and must be invoiced to CalOES by June 2022.

DETERMINATION OF SAFETY IMPACT

The Project will be designed and constructed consistent with Metro’s design and construction safety
standards. This Board action will not impact established safety standards for Metro’s design and
construction projects.

FINANCIAL IMPACT

In FY11, Metro received a Proposition 1B California Transit Security Grant Program (CTSGP) fund for
the design and construction of an Emergency Operations Center (EOC). The CTSGP grant was
subsequently reduced to $109.5 million due to less available funds from bond sales; however, an
interest of approximately $4 million was earned, resulting in a total of $113.5 million. In June 2020,
Metro System Security and Law Enforcement also secured a $12.18 million FEMA Transit Security
Program grant, of which $7.3 million is designated to the Metro Center Project (i.e., CCTV, Security
Intelligence, and CyberSecurity). The Funding Sources are shown on Table 2 below:

Table 2- Funding Source Amount ($)
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Prop 1B: California Transit Security Grant Program Funds $113.5M
($109.5M + $4M interest?)

Federal Emergency Management Agency (FEMA) Transit Security [$7.3 M $9.88 M
Grant Program TDA Article 4 Local Funds

TOTAL |$130.7M
@ Approximate interest amount of $4 million is subject to change

Staff is requesting to add $44,101,978 to the FY21 budget for the Project, in cost center 2610 System
Security and Law Enforcement, project number 212121 for project expenses to meet the state
funding deadlines. Since this is a multi-year project, the Chief System Security and Law Enforcement
Officer, and Chief Program Management Officer, Program Management will be accountable for
budgeting the costs in future years.

Impact to Budget

The FY21 budget will be amended to include $44,101,978 in Prop 1B CTSGP fund. TDA Article 4
funds are eligible for Metro Bus Operations and State of Good Repair expenses.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The Project supports Strategic Goal 2: Deliver outstanding trip experiences for all users of the
transportation system. The Project will enhance Metro’s ability to plan and respond to special events.
The Project also supports Strategic Goal 5: Provide responsive, accountable, and trustworthy
governance within the LA Metro organization. The Project is being designed and constructed in close
coordination with the community and third party stakeholders as well as internal stakeholders within
Metro to streamline Metro’s systems and processes for efficient operations.

ALTERNATIVES CONSIDERED

The alternative would be to not approve the staff recommended actions to advance the design and
construction of the Project. This is not recommended as a new EOC and SOC are needed to
enhance Metro’s security, disaster, and counter-terrorism response capabilities, especially in support
of special events such as the Super Bowl, World Cup, and 2028 Olympics. Metro has already
expended $26 million for land acquisition, environmental clearance, planning, preliminary engineering
design, and demolition work since 2011. If the Metro Center Project does not move forward, Metro
will return $113.5 million of state grant funds and reimburse approximately $26 million to CalOES for
expenditures already spent on the Project.

NEXT STEPS

Execution of the design-build contract is subject to the resolution of any timely and properly
submitted protest. A Notice to Proceed (NTP) to the Design/Build Contractor after the execution of
the contract and meeting all other contract requirements for an NTP will be issued by November
2020. The Metro Center Project is anticipated to be complete by 2023. Staff will also return to the
Board in December 2020 for recommendations on the ROC/BOC.
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ATTACHMENTS

Attachment A - Procurement Summary,
Attachment B - Funding/Expenditure Plan
Attachment C - DEOD Summary,

Prepared by: Kate Amissah, Principal Engineer, Regional Rail, (213) 418-3224
Rafael Vasquez, Principal Contract Administrator, Vendor/Contract Management, (213)

418-3036
Aston Greene, Executive Officer, Security & Law Enforcement, (213) 922-2599

Jeanet Owens, Sr Executive Officer, Regional Rail, (213) 418-3189

Reviewed by: Richard Clarke, Chief Program Management Officer, (213) 922-7557
Debra Avila, Chief Vendor/Contract Management Officer, (213) 418-3051
Nalini Ahuja, Chief Financial Officer, (213) 922-3088
Robert Green, Chief Security & Law Enforcement, (213) 922-4811
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Phillip A. Washington \
Chief Executive Officer '
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ATTACHMENT A

PROCUREMENT SUMMARY

METRO CENTER STREET PROJECT- DESIGN/BUILD
CONTRACT NUMBER C52151C1169-2

Loy

Contract Number: C52151C1169-2

Recommended Vendor: S.J. Amoroso Construction Co. LLC
3. | Type of Procurement (check one): []IFB X RFP [ ] RFP-A&E
[ ] Non-Competitive [ ] Modification [ ] Task Order

4. Procurement Dates:

A. Issued: 10/19/18

B. Advertised/Publicized: 10/19/18

C. Pre-Proposal Conference: 10/30/18

D. Proposals Due: 9-2-2020

E. Pre-Qualification Completed: 11/15/19

F. Conflict of Interest Form Submitted to Ethics: 04/20/19
G. Protest Period End Date: 10-23-2020

n

5. Solicitations Picked up: 45 Bids/Proposals Received: 2
6. Contract Administrator: Telephone Number:

Rafael Vasquez (213) 418-3036
7. Project Manager: Telephone Number:

Jeanet Owens (213) 418-3189

A. Procurement Background

This Board Action is to approve the award of a design/build, best value solicitation
issued in support of the Metro Center Street Project (Formerly known as the Emergency
Security Operations Center). Contract No. C52151C1169-2 will provide management,
coordination, design, professional services, labor, equipment, materials and all other
services necessary to perform the final design and construction of the Metro Center
Street Project. Board approval of contract awards are subject to resolution of any
properly submitted protest(s). The contract type is a firm fixed price.

A Request For Qualifications (RFQ)/Request For Proposals (RFP) was originally issued
on October 19, 2018. A pre-proposal conference was held on October 30, 2018, in the
Union Station Conference Room with representatives from approximately 49 firms in
attendance.

The RFQ/RFP implemented a two-step negotiated procurement process in accordance
with California Public Contract Code §22160-22169 and in accordance with Metro’s
Acquisition Policy. The first phase of the procurement was an RFQ for Statement of
Qualifications (SOQ) to be submitted. Three responsive SOQs were received on
November 19, 2018. A prequalification evaluation team evaluated the SOQs.

The three firms that met the RFQ requirements, were designated as qualified parties,
and were invited to submit proposals in response to the second phase of the solicitation,
the RFP.

Attachment A — Procurement Summary No. 1.0.10
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Clark Construction Group-California, LP (Clark).
S.J. Amoroso Construction Co., Inc (Amoroso).
Webcor Builders (Webcor)

The prequalified firms submitted technical and commercial questions which were
recorded and reviewed by Metro staff. Formal written answers to 65 questions were
provided to the prequalified firms and other planholders. After Amendment no.11 was
issued, a new round of 44 questions were received and responded accordingly.

Fifteen (15) amendments were issued during the solicitation and evaluation process:

Amendment No. 1, issued on October 9, 2018, extended the SOQs due date to
November 27, 2018; revised the Formal Proposals due date to March 28, 2019;
and revised Section 2 Request for Qualifications and percentage of work
performed by the Contractor;

Amendment No. 2, issued on January 18, 2019, revised Formal Proposals due
date to April 12, 2019 and revised the Performance Requirements;

Amendment No. 3, issued on February 6, 2019, extended the Alternative
Technical Concepts (ATCs) due date from 30 days to 40 days and revised the
Design Requirements and Performance Requirements;

Amendment No. 4, issued on March 4, 2019, revised Formal Proposals due date
to April 26, 2019 and revised Performance Requirements and Schedule of
Quantities (SOQs);

Amendment No. 5, issued April 11, 2019, revised the SOQs and Performance
Specifications;

Amendment No. 6, issued on April 19, 2019, revised Submittal Requirements,
SOQs, and Design Requirements;

Amendment No. 7, issued on May 9, 2019, updated Bidder’s Industrial Safety
Record Pro-Form 063;

Amendment No. 8, issued on July 15, 2019, revised Design Requirements
Documents and added Early Demolition Work by another Contract;

Amendment No. 9, issued on August 16, 2019, requested Best and Final Offers
(BAFO) and established due date of September 3, 2019 (due date was extended
to September 5, 2019), revised SBV/DVBE Forms, SOQS Forms and revised
General Requirements, and Performance Specifications;

Amendment No. 10, issued October 24, 2019, requested Final Revised Proposal
and established due date of October 29, 2019.

Amendment No.11, issued on August 11, 2020; reduced the Scope of Work, and revised

Evaluation Criteria, Submittal Requirements, Schedule of Quantities and Prices and
requested Final Revised Proposals and established due date of September 2, 2020.

Amendment No. 12, issued August 19, 2020; revised Proposal Letter-Pro Form 052 and
Schedule of Quantities and Prices Forms.

Amendment No.13, issued August 25, 2020 revised Design Requirements.

Attachment A — Procurement Summary No. 1.0.10
RFQ/RFP No. C52151C1169-2 Revised 10/11/16

Page 2



o Amendment No.14, issued August 28, 2020 clarified Submittal Requirements, Evaluation
Criteria and Schedule of Quantities and Prices.

e Amendment No.15, issued September 1, 2020; revised Performance Requirements
specifically the Art Program was clarified.

Proposals were originally received on April 26, 2019 from the following firms:

1. Clark Construction Group-California LP (Clark).
2. S.J. Amoroso Construction Co., Inc. (Amoroso)

Due to the present dire economic circumstances, the original scope of work, design and budget
were drastically reduced; and Project Management requested that a new amendment be issued
requesting a Final Revised Proposal from both proposers. Amendment No.11 was issued greatly
reducing the scope of work and a reduced budget; Metro received Final Revised Proposals from
both Proposers on September 2, 2020:

1. Amoroso
2. Clark

B. Evaluation of Proposals

A Proposal Evaluation Team (PET) consisting of staff from Metro Project
Management/Regional Rail, Project Management/Construction Management and
Operations Liaison and Planning department conducted a comprehensive and robust
evaluation of the Final Revised Proposals received, in accordance with the evaluation
criteria and sub-criteria set forth in the RFP to assign a score and ranking.

The proposals were evaluated based on the evaluation criteria and weights:

e Skills and Experience of Project Personnel 10 percent
e Project Management Approach 25 percent
e Project Understanding and Technical Approach 40 percent
e Price 25 percent
e A Prompt Payment to Subcontractors Initiative (Bonus) 5 points

The Proposers could opt for prompt payment initiative and earn bonus points by
agreeing to pay its first-tier subcontractors for work completed prior to submitting its
monthly billing to Metro.

Each proposing team was invited to make an oral presentation to the PET for the

purpose of clarifying their proposal and demonstrating their understanding of Metro’s

requirements. The presentation meeting format, the amount of time allowed, and general
Attachment A — Procurement Summary No. 1.0.10
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guestions asked were standardized. Oral presentations were scheduled in June 12,
2019 and July 12, 2019.

Based on a review of the initial proposals and oral presentations by both proposers, the
proposals were determined to be within the competitive range. The PET held
discussions with each Proposer and confirmed Proposers’ understanding of the scope
and appropriate approaches and plans to complete the scope of work required before
the scope of work was changed in Amendment no. 11.

Amendment no. 11 requested new Revised Proposals based on reduced scope of work and
budget. Metro received Proposals from both Proposers on September 2, 2020 and below is the
evaluation performed by the PET.

Proposers were qualified and technically capable of performing the design and
construction of the Project. S.J. Amoroso Construction Co., Inc Proposal was rated
higher for Skills and Experience of Project Personnel. S.J. Amoroso Construction Co.,
Inc Proposal demonstrated strengths in factors and sub-factors under Project
Management and Technical Approach of Proposer’s capabilities, skill and experience,
management approach, risk management, staffing plan, and price.

Based on the ranking below, S.J. Amoroso Construction Co., Inc offers the Best Value
and is the most advantageous to Metro.

Fi Average | Factor Weighted
irm . Average | Rank
1 Score Weight S
core

2 | S.J. Amoroso Construction Co., Inc.

3 | Skills and Experience of Project Personnel 96.17 10% 9.62

4 | Project Management Approach 83.67 25% 20.92

5 Zro]ect Understanding and Technical 35 00 40% 34.00

pproach
6 | Price Proposal 96.2 25% 24.05
7 CPSA Volunta'ry Subcontractor Payment 5.00 59 5.00
Initiative (5 points Bonus)

8 | Total 105% 93.59 1

9 | Clark Construction Group-California LP
Attachment A — Procurement Summary No. 1.0.10
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10 | Skills and Experience of Project Personnel 75.83 10% 7.58
11 | Project Management Approach 90.23 25% 22.56
12 iro]ect Understanding and Technical 36.10 40% 34.44
pproach
13 | Price Proposal 92.96 25% 23.24
14 CPSA Volunta_ry Subcontractor Payment 500 59 500
Initiative (5 Point Bonus)
15 | Total 105% 92.82 2
C. Cost/Price Analysis

The recommend award price is determined to be fair and reasonable based on adequate
price competition. The recommended award price to Amoroso Construction is
approximately $4.2 million lower than the second Proposer or 5% lower than Clark’s
price.

Proposer Name Proposal Metro ICE Award Amount
Amount
Amoroso Construction $81,487,000 $62,600,000 $81,487,000%(1)

Note': The Award Price only includes Base Work and Provisional Sums and does not include options.

Background on Recommended Contractor

Amoroso is the Design-Builder and General Contractor, and Owen Group is the Principal
Engineer and Architect of Record. Amoroso was founded in 1939 in San Francisco, CA
and was incorporated in 1959 as S.J. Amoroso Construction Co., Inc. In June of 2008,
Amoroso completed a 221,000 sq. ft. Emergency Operations Center that included a
Medical Services Division, a Central Fire Station and parking structure for the City of Los
Angeles in June of 2008.

In addition, Amoroso has completed two design build projects for Metro. The first was
the Blue Line Station Refurbishments and Improvements project that involved the
renovation of 21 stations along the Metro Blue Line corridor. The second project was the
Bauchet Street Storage and Facilities Maintenance project included a design-build of a
two-story 62,398 sq. ft. pre-engineered metal building. Other design build projects that
Amoroso has completed include LA City College Student Union, a multi-story 60,000 sq.
ft. building, a LEED Silver certified building.

Amoroso has partnered with the Owen Group to provide architectural and engineering
services. The Owen Group, Inc. is a multidisciplinary design and construction services
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firm. Founded in 1981 and has been ranked by ENR as a Top 500 Engineering firm and
as a Top 100 Construction Management for Fee firm. Owen Group provided design/build
services for Metro Division 3 Parking Structure Expansion project. Owen Group is
providing full-service architecture and engineering energy efficient and sustainable
designs, energy audits, Facility Condition Assessments (FCA), ADA accessibility
compliance evaluations and design upgrades at the Union Station Gateway Building
Engineering Management Services.
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ATTACHMENT B- METRO CENTER PROJECT LOP FUNDING/EXPENDITURE PLAN

PROPOSED CASH FLOW

ITEM NOJEXPENDITURE COSTS SPENT TO DATE AMOUNT FY 21 FY 22 FY 23
1 Land Acquisition & Street Vacation | $ 7,420,000
2 Preliminary Engineering Design & Engineering Support Services | $ 7,500,000
3 Early demolition and environmental abatement | $ 7,020,000
4 Third Party & Agency Costs | $ 4,290,000
5 SUBTOTAL |$ 26,230,000
6 DESIGN BUILD PROJECT COSTS
7 Contractor's Design Build Cost | $ 81,487,000 | $ 36,669,150 [ S 40,743,500 | $ 4,074,350
8 Public Art | S 300,000 | S 100,000 | $ 200,000 | S =
9 Design Support & Construction Support Consulting Services | $ 7,600,000 | $ 3,040,000 | S 3,800,000 | $ 760,000
10 Third Party/Street Vacation & Agency Staff Costs* | $ 2,700,000 | $ 1,000,000 | $ 1,300,000 | $ 400,000
11 Subtotal S 92,087,000 | S 40,809,150 | S 46,043,500 | S 5,234,350
12 13% Contingency | $ 11,971,310 | $ 2,992,828 | $ 2,394,262 | $ 6,584,221
13 Design Build Proposal Stipend | $ 200,000 | S 200,000 | $ - S -
Prop 1B CTSG fees | $ 200,000 | S 100,000 | $ 100,000
14 PROPOSED DESIGN BUILD PROJECT SUBTOTAL | § 104,458,310 | 5 44,101,978 | S 48,537,762 | S 11,818,571
15 TOTAL PROJECT COSTS (expenditure to date and design build costs) $130,688,310| $ 44,101,978 | $ 48,537,762 | $ 11,818,571
16 GRANT FUNDING
17 |Prop 1B: California Transit Security Grant Program Funds S 113,500,000 | $ 44,101,978 | $ 43,168,023
18 |[Federal Emergency Management Agency (FEMA) Transit Security Grant Program S 7,300,000 S 5,369,740 | S 1,930,261
19 |Local and/or other state and federal grants** S 9,888,310 S 9,888,310
20 Total Grant Funding $120,800,000
21 TOTAL FUNDING| $ 130,688,310
NOTES

* Discounted Agency staff costs from $5 million to $2.7 million
** Local funds will not be needed until FY 23. All grant funds will be used for 2 years.




DEOD SUMMARY

METRO CENTER PROJECT / DESIGN & BUILD
C52151C1169-2

A. Small Business Participation - Design

ATTACHMENT C

The Diversity and Economic Opportunity Department (DEOD) established a 13% Small
Business Enterprise (SBE) goal and a 3% Disabled Veteran Business Enterprise (DVBE)
goal for Design. S.J. Amoroso exceeded both goals by making a 13.01% SBE commitment
and a 3.01% DVBE commitment for Design.

B.

Small 13% SBE Small Business
Business Goal | 3% DVBE Commitment

13.01% SBE
3.01% DVBE

SBE Subcontractors

% Committed

1. | Verdical Group 1.84%
2. | AIE Tech 1.08%
3. | Safe Utility Exposure, Inc. (SUE Corp) 0.58%
4. | Faith Group, LLC 8.31%
5. | Allen Compton Associates dba SALT Landscape 1.20%
Architects

Total SBE Commitment 13.01%

DVBE Subcontractors % Committed
1. | Pierce/Cooley 3.01%
Total DVBE Commitment 3.01%

Small Business Participation - Construction

The Diversity and Economic Opportunity Department (DEOD) established a 16% SBE goal
and a 3% DVBE goal for Construction. S. J. Amoroso met both goals by making a 16.01%
SBE commitment and a 3.00% DVBE commitment for Construction. To be responsive to
SBE/DVBE requirements, S. J. Amoroso was required to identify all known SBE/DVBE
subcontractors at the time of proposal. S. J. Amoroso listed two (2) known firms, one SBE
and one DVBE, as noted below, with commitments totaling 16.01% for SBE and 3% for
DVBE. In addition, S. J. Amoroso submitted an SBE/DVBE Contracting Plan identifying
construction opportunities to meet its 16.01% SBE commitment and 3% DVBE commitment.
S. J. Amoroso must update the Contracting Plan monthly as contract work is bid and
awarded to SBE/DVBE firms.

No. 1.0.10
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Small
Business Goal

16% SBE
3% DVBE

Small Business
Commitment

16.01% SBE
3.00% DVBE

SBE Subcontractors

% Committed

1. | Global Installation & Maintenance, Inc. DBA Global 2.73%
Electric

2. | TBD — SBE Subcontractors 13.28%

Total SBE Commitment 16.01%

DVBE Subcontractors % Committed

1. | CB Procurement 2.45%
2. | TBD — DVBE Subcontractors .55%
Total Commitment 3.00%

C. Contracting Outreach and Mentoring Plan (COMP)

To be responsive, Proposers were required to submit a Contracting Outreach and
Mentoring Plan (COMP) including strategies to mentor for protégé development (3)
SBE firms and (1) DVBE firm. S. J. Amoroso submitted a COMP and has committed
to identify the required protégés after award.

. Project Labor Agreement/Construction Careers Policy (PLA/CCP)

The PLA/CCP requires that contractors commit to meet the following targeted hiring
goals for select construction contracts over 2.5 million dollars:

Non-Federally Funded Projects

Community / Local Area Apprentice Worker Goal | Disadvantaged Worker
Worker Goal Goal

40% 20% 10%

. Prevailing Wage Applicability

Prevailing Wage requirements are applicable to this project. DEOD will monitor
contractors’ compliance with the State of California Department of Industrial

No. 1.0.10
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Relations (DIR), California Labor Code, and, if federally funded, the US Department
of Labor (DOL) Davis Bacon and Related Acts (DBRA).

. Living Wage Service Contract Worker Retention Policy Applicability

The Living Wage and Service Contract Worker Retention Policy (LW/SCWRP) is not
applicable to this contract.

No. 1.0.10
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AWARD a firm fixed price contract, Contract No. C52151C1169-2 to S.J. Amoroso Construction
Co. LLC, the responsive and responsible Proposer determined to provide Metro with the best

value for the design and construction of the Metro Center Project (Project) in the amount of
$81,487,000;

B ALIGN the Life-of-Project Budget (LOP) of $112.7 million to $130.7 million including $113.5
million state Prop 1B California Transit Security Grant (CTSG) fund, $7.3 million Federal
Emergency Management Agency (FEMA) Transit Security Program grant funds and approximately
$9.888 million in local funds;

AMEND the FY 21 LACMTA budget for the Project by $44,101,978 using Prop1B CTSG
funds.

Authorize the Chief Executive Officer to negotiate and execute all agreements, task orders and
n contract modifications including design build options necessary up to the LOP budget to
complete the above actions.



Metro Center Project Purpose
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The Metro Center Project comprises the co-location of the EOC and a new SOC to
i enhance Metro’s security, disaster and counter-terrorism response capabilities
to support planned and future transit expansion up to 2070.

Metro’s current EOC is operating at capacity and needs to be expanded to
accommodate Metro’s new rail lines and upcoming National Special Security

Events (NSSE), including the World Cup, College National Championships, and
the Olympics.

An EOC/SOC will provide total enterprise system security and situational

E] awareness to be proactive in enhancing the customer experience for all Metro’s
patrons.



Project Background

Due to unprecedented
financial constraints, Metro
significantly reduced the
scope of the project from a 4
story (80,000 SFT) building
that includes one floor for
the future ROC/BOCto a1
story (26,000 SFT) building
with an option for a future
2"d floor for the future
ROC/BOC, if funding is
available.

An Amendment of the 1-
story 26,000 SFT building
was issued to the two

, = proposers in August 2020
frrr Lobby/Parking | and both proposers were
e e e respons ive.




ROC/BOC Update

An option for a future 2" floor is included for a future ROC/BOC, if funding is
available. Staff is working on evaluating the expansion and upgrade of the existing
ROC and ancillary facilities to seamlessly integrate the Gold Line Phase 2B,
Westside Purple Line Sections 1, 2 and 3 rail extensions including conducting studies
and investigations, contracting professional and construction services, performing
design, upgrades and expansions at the existing ROC and ancillary facilities, as required.
Staff will provide recommendations to the Board on the ROC/BOC at a future meeting.
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Project Funding

The Metro Center Project is approximately 92% funded with State grant funds in the

amount of $120.8 million. The California State Office of Emergency Services (CalOES)
awarded $112.7 million of Proposition 1B California Transit Security Grant Program (CTSGP) for a
new emergency operations center in 2011. In 2017, CalOES reduced the amount to $109.5 million
with earned interest of up to $4 million for a total of $113.5 million. In addition, Security and Law

Enforcement was awarded FEMA Transit Security Grant of which $7.3 million will be used for the
Metro Center Project.

Funding Source

Prop 1B California Transit Security Grant Program $113.50 M
FEMA) Transit Security Grant Program $ 7.30M
Local and/or other state and federal grants $ 9.88M
TOTAL $ 130.688 M

The State Grants is expiring beginning in March 2021. The Project has
expended approximately $26.23 million of Prop 1B CTSGP funds since 2011.
The second set in the amount of $38 million will expire in March 2021 and all
funds must be expended by March 2021 and invoiced to CalOES by June 2021. The
last set of Prop1B CTSGP funds in the amount of $45 million will expire in March
2022 and must be invoiced to CalOES by June 2022.

If the Board does not approve the recommendations, Metro would have to

return $113.5 million including $26 million in state funds already expended to
date.
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Project Timeline

DATES SUBJECT TO CHANGE

October 2020 November 2020
Board Award of

Design/Build Contract

Notice to Proceed to
Contractor

Winter 2023
Construction
Completion

December 2021
Construction Start




Los Angeles County
M etrO Metropolitan Transportation

Authority
One Gateway Plaza
@ 3rd Floor Board Room
Los Angeles, CA
Metro Board Report
File #: 2020-0585, File Type: Oral Report / Presentation Agenda Number: 37.

EXECUTIVE MANAGEMENT COMMITTEE
OCTOBER 15, 2020

SUBJECT: CHIEF COMMUNICATIONS OFFICER QUARTERLY REPORT
ACTION: ORAL REPORT

RECOMMENDATION

RECEIVE Chief Communications Officer Quarterly Report and Presentation

ATTACHMENTS

Attachment A - CCO Quarterly Report - FY2021

Reviewed by: Yvette Rapose, Chief Communications Officer, (213) 418-3154

g

Phillip A. Washington \
Chief Executive Officer '
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Arts and Design Programs
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Design Excellence Award New Exhibition of Ken Karagozian
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Community Relations
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Customer Care

Installation of Limited English Customer COVID Safety Signage
Proficiency (LEP) Translation and Floor Markings
Phones
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Government Relations

fLos Angeles Times

Federal Highlight:

Continuing to engage with DC

Don’t let the coronavirus destroy leadership on draw down of
public transit too

CARES Act Funding

State Highlight:
Legislature Approves SB 757
(Allen) and SB 288
(Wiener) CEQA Streamlining
Legislation

People ride the westbound 33 bus toward Venice in downtown Los
Angeles on April 19. (Los Angeles Times)

By THE TIMES EDITORIAL BOARD

AUG. 16, 2020 | 3 AM




Marketing — Digital Services

Metro.net

& metro.net

[@o){PREEH Metro has adjusted service in
response to COVID-19 and face coverings are
now required on all buses and trains. >>
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Plan My Trip

Partnership with Transit pays
off for riders and Metro

YES: Transit is Metro's official app!
B Tap to learn more.
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Public Relations

PROGRAM LAUNCH - SEPTEMBER 09, 2020

SR Our Commitments * 328 Participants online for launch
Ny o Health & Safety * National media attending: ABC News,
e CNN, The Washington Post, Newsday,
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Los Angeles County
MetrO Metropolitan Transportation
Authority
One Gateway Plaza
@ 3rd Floor Board Room
B B r R Los Angeles, CA
Metro oard Report
File #: 2020-0629, File Type: Informational Report Agenda Number: 39.

EXECUTIVE MANAGEMET COMMITTEE
OCTOBER 15, 2020

SUBJECT: REPORT ON MOTION TO “UPLIFT THE HUMAN SPIRIT THROUGH METRO ART”
AMENDMENT
ACTION: RECEIVE AND FILE

RECOMMENDATION

RECEIVE AND FILE a report and approach to “Uplift the Human Spirit Through Metro Art” in
response to the 2020 Board motions (Attachment A).

ISSUE

At their June and August 2020 meetings, the Board directed staff to think about how artists might be
included in the Reimagining of transportation, and to report back on the following: a) a specific set-
aside percentage of interior space on both rail and busses to accommodate the placement of Metro
Art posters, with preference for local artists; and b) include $400,000 in the FY21 Budget to
accomplish Uplift the Human Spirit Through Metro Art goals and initiatives and to work cross-
departmentally to identify internal and external funding opportunities to support the projects. This
report provides the requested response and policy directive updates.

BACKGROUND

Los Angeles County is recognized as one of the world’s most important creative capitals and is home
to an incredible range of remarkably talented artists. Metro has been at the forefront of interweaving
art and transit and transforming quotidian commutes into pleasurable journeys. Ad-hoc temporary
programs have been particularly effective ways to commission local artists to create works that are
relevant and responsive and which help celebrate and champion the creative vibrancy of our region.

Metro Art posters by local artists have been installed onboard buses and trains since 2003 as
resources have been available. The Metro Art poster program has received over twenty-three awards
and fifty-eight local artists have been commissioned to date. Over half the artists commissioned are
women and over half are artists of color. Meet the Artist events are well attended and the posters
have been featured in local newspapers and are often proudly hung in the offices of elected officials
locally as well as in Sacramento and Washington DC. The program recently celebrated it’s fifteenth
anniversary in an award winning publication designed and produced in-house by our Marketing
department (Attachment B).
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Recognizing the arts as a way to bring people together in ways that are inspiring, welcoming, and
add humanity to our public spaces as well as the significant role the arts sector plays in our regional
economy, the Board has directed that $400,000 be allocated to commission local artists in ways that
Uplift the Human Spirit Through Metro Art, go beyond infrastructure, strategically balance Metro
safety and recovery messaging, and mitigate anxieties.

Similar initiatives have been launched locally including City of Santa Monica which has allocated
$500,000 to new arts programming “in the spirit of the New Deal Works Progress Administration
(WPA) Federal Art Project”, the City of LA which has allocated $340,000 “to help keep working artists
and performers afloat and support the creation of new public art for the city”, and recent LA County
initiatives to “ensure the resilience of the arts sector and contribute substantially to the County’s
overall recovery”.

DISCUSSION

The Board motion asks Metro to consider ways in which the arts might play a role that goes beyond
transit infrastructure and to accommodate the placement of Metro Art posters onboard buses and
trains, with a preference for local artists. The majority of onboard advertising space is reserved (90
percent) for revenue generation and the onboard advertising space available to Metro (10 percent) is
very limited (and is primarily used for critical messaging to support programs like LIFE, ridership,
COVID-19, Bikeshare, public safety, TAP and other priority programs). Metro continues to be
committed to including art posters in the system as we have in the past. In support of the motion to
Uplift the Human Spirit Through Metro Art, staff will double the number of local artists commissioned
each year for the poster program and is committed to placing their work in the Metro bus and rail
system as space is available.

To be responsive to the issues and concerns of our time, and to address the Board motion, Metro Art
staff has launched the series of initiatives identified in the motion. The first initiative commissions
local artists to create original, culturally relevant artworks that visualize and encourage expressions of
connection and care that have emerged as silver linings during this time. The posters will begin
appearing onboard buses in December. With the additional funding allocation authorized by the
Board, Metro Art will also commission a broader range of local artists, including musicians, dancers
and digital to creatively explore annual agency priorities (e.g. Climate Change, Equity,
Reimagination). Artworks will be promoted and staff will make website improvements to ensure the
works are made more widely accessible online, and an imaginative curated cultural programming
series of podcasts, playlists and live performances will surprise, delight and inspire in alignment with
the Customer Experience Plan.

Funding for Metro Art has been tied primarily to the capital program wherein a small percentage of
transit construction costs is allocated to the integration of art into transit capital projects (Attachment
C) and temporary programs have been done on an ad-hoc basis. The motion establishes the first
Board-directed funding for arts programming dedicated to bus and rail riders that goes beyond
infrastructure, which will provide greater access to arts and culture to our diverse ridership as well as
the opportunity to be more immediuately responsive to Los Angeles’ vast and continually varied
cultural landscape.

Metro Arts and Design staff recently successfully secured $20,000 of external funding through a grant
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awarded by the Government Alliance on Race and Equity. While these funds cannot be used for
temporary arts programs, they will be used to support the June Board motion to include artists in the
Reimagining of Transportation through a pilot cultural asset mapping and artist-led community
engagement process for projects for two current mobility corridor planning phase projects.

Metro Arts and Design staff has included the Board approved guiding principles and policy directives
to uplift the customer experience and expand the role of the arts beyond transportation infrastructure
into the program policy as directed (Attachment D) and is partnering with other agency departments
to pursue ways of incorporating arts and culture into existing and new agency plans and initiatives
such as the Customer Experience Plan, NextGen, BRT Vision & Principles Study, Long Range
Transportation Plan, Equity Framework and the Recovery Task Force response to Reimagining
transportation.

FINANCIAL IMPACT

There is no net impact to the FY21 Budget. Due to the financial crisis, staff is reprioritizing available
resources and working cross-departmentally to identify internal and external funding opportunities to
support the Board directives. In future fiscal years, when the financial outlook improves, staff will
allocate resources for this program as dedicated funding.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The information in this Report supports Metro’s strategic goals of delivering outstanding trip
experiences for all users of the transportation system (goal #2) and enhancing communities and lives
through mobility and access to opportunity (goal #3). This work aligns with Metro’s Equity Platform,
specifically Pillar Two: Listen and Learn, and Pillar Three: Focus and Deliver. Arts-based strategies
will be utilized to improve relationships, partnerships and actions to advance more equitable
transportation outcomes. Community-driven conversations will be used to develop best practices,
inform strategic community-focused partnerships, and build capacity to better address the needs of
historically underserved communities.

NEXT STEPS

Staff will pursue the work as described above and will return to the Board in April with a report
detailing pilot projects launched in response to the Board motion.
ATTACHMENTS

Attachment A - August and June 2020 Board Directives

Attachment B - Through the Eyes of Artists Poster Program Fifteenth Anniversary Book
Attachment C - Transit Agency Percent for Art Programs

Attachment D - Metro Art Program Policy Update

Prepared by: Maya Emsden, Deputy Executive Officer, (213) 922-2720

Reviewed by: Yvette Rapose, Chief Communications Officer, (213) 418-3154
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Phillip A. Washington \
Chief Executive Officer '
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Los Angeles County
MetrO Metropolitan Transportation
Authority
One Gateway Plaza
@ 3rd Floor Board Room
B B r R Los Angeles, CA
Metro oard Report
File #: 2020-0427, File Type: Motion / Motion Response Agenda Number: 36.

EXECUTIVE MANAGEMENT COMMITTEE
JUNE 18, 2020

Motion by:
DIRECTORS BUTTS, SOLIS, GARCETTI, AND HAHN
Uplifting The Human Spirit Through Metro Art

On Saturday June 6th the L. A. Times published in its Saturday Section (F) 14 different artworks from
different artists under the title “California Artists Express the Pain of Injustice.”

I've been periodically reminded by my staff that Metro has a long history in the forefront as a leader in
integrating public art into transit construction projects. Our Metro Rail stations are famous for their
artworks. We even have people taking tours of the station artworks.

As | mentioned in my State of the Agency remarks, we are currently faced with two concurrent
tragedies and the artwork published in the Times spoke to the moment of the outpouring of grief and
anger across our county and nation.

Mayor Garcetti spoke of re-imagining LA County transportation and | would propose that we consider
ways in which the arts might play a role in that transformation that goes beyond transit infrastructure.

The Arts are a powerful means of bringing people together across borders of all kinds. Much of the
inspiring news coverage/media attention at present is often about how the artists are expressing and
conveying the longstanding pain of injustice.

As we are undertaking strategies to encourage people to return and use public transportation wisely
and more often, | would like to see us explore ways to formally incorporate arts programming into
areas beyond construction. As people ride busses and trains in this troublesome era, we should
balance Metro safety messaging with welcoming creative artworks that mitigate anxieties and add a
touch of humanity. Let us use this tragedy to help uplift the human spirit through art.

SUBJECT: UPLIFTING THE HUMAN SPIRIT THROUGH METRO ART

RECOMMENDATION

APPROVE Motion by Directors Butts, Solis, Garcetti, and Hahn that the Board direct the CEO to
return in the August Board cycle with a Report back on how Metro can:
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¢ Integrate Metro Art programs into our trains, busses;

e Champion artistic experimentation including provocative works that are responsive to the
issues and concerns of our time; and

e Think about how artists might be included in the Reimagining of transportation
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MetrO Metropolitan Transportation
Authority
One Gateway Plaza
@ 3rd Floor Board Room
Los Angeles, CA
Metro Board Report
File #: 2020-0566, File Type: Motion / Motion Response Agenda Number: 45.1.

EXECUTIVE MANAGEMENT COMMITTEE
AUGUST 20, 2020
REVISED

Amending Motion by:
DIRECTORS BUTTS, GARCETTI, AND GARCIA
Related to Item 45: Report on Motion to “Uplift the Human Spirit Through Metro Art”

Metro staff has returned to the Board with an excellent response to the above Motion in so afar
identifying immediate initiatives that can be implemented in the next six months including:

1. Champion artistic expression of local visual artists through posters within Metro’s allocation of
advertising spaces, including on buses and trains, when/where space is available

2. Partner with community based cultural organizations to interpret and document this pivotal
moment

3. Curate cultural programming to foster connections with the public, and
4. Commission local artists to creatively convey ‘new manners’, safety messaging and mobility.

While the report is very good as far as it goes, the Item before us is presented for information only
with no financial funding being recommended.

We cannot accomplish the initiatives described above and create an inclusionary synergy with
Metro’s Customer Experience “Surprise and Delight” program, including such aspects as
Performance Art, without providing funding.

SUBJECT: AMENDMENT TO REPORT ON MOTION TO "UPLIFT THE HUMAN SPIRIT
THROUGH METRO ART"

RECOMMENDATION

APPROVE Amending Motion by Directors Butts, Garcetti, and Garcia that the Board direct the CEO
to initiate the following policy directives:
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1. Instruct staff to return to this Board in September with a specific set-aside percentage of
interior space on both rail and busses to accommodate the placement of Metro Art posters,
with preference for local artists, as we have done in the past; and

2. Include in the FY 21 Budget $400,000 dollars to accomplish the goals outlined above. Staff
will reprioritize available resources and work cross-departmentally to identify internal and
external funding opportunities to support the projects.

ATTACHMENTS

Attachment A - RBM Item 45.1 (Before Revision)
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https://media.metro.net/art/images/through the eyes book web.pdf




Attachment C

Examples of Transit Agency % for Art Allocations

Sacramento 2.0%
San Francisco 2.0%
Santa Clara 2.0%
Miami-Dade 1.5%
Portland 1.5%
Atlanta 1.0%
New York City 1.0%
Seattle 1.0%

Los Angeles County Metro  0.5%

FTA Circular 9400.1A recommends that transportation projects allocate “a minimum one-half
of 1% of construction costs, but should not exceed 5% of construction costs”.



Attachment D

Los Angeles County is recognized as one of the world’s most important creative capitals and is home to an
incredible range of remarkably talented artists. Since the early 1980’s, Metro has been at the national
forefront of interweaving art and transit and transforming quotidian commutes into pleasurable journeys.
The revisions below include recent Board directives and Guiding Principles.

Los Angeles County Metropolitan Transportation Authority Metro Art Program Policy

Metro Art is L.A. County’s cultural connector providing increased and equitable access to arts and culture
for Metro’s diverse ridership through programs that add vibrancy, identity and a sense of place. Known for a
broad range of artists who have been commissioned, Metro Art programs are also recognized for their
innovative and impactful community engagement. Alongside a unique volunteer docent-guided tour
program, Board-approved programs include percent-for-art, phased art asset management, onboard posters,
and the performing arts. Together, these award-winning initiatives express the vibrancy and spirit of the
region, elevate the customer experience, and include both emerging and established artists in the reimagining
of transportation with the following Guiding Principles:

e Put people first
o Uplift customer journeys and local communities through artistic expression
o Provide paid opportunities for artists at all levels of their careers
o Engage riders and stakeholders through shared sense of ownership
o Provide workforce development and career pipeline opportunities
e Connect to creative communities throughout LA County
o Celebrate connections to diverse local arts and cultural destinations
o Present curated partnerships and sponsorships
o Foster and facilitate arts tours and highlight creative communities
o Facilitate creative outreach and engagement
o Provide opportunities and technical assistance for local artists
e Champion innovation
o Collaborate with internal departments to integrate the arts across transportation modes and
initiatives
o Leverage strategic funding opportunities
o Support artistic experimentation
o Explore new technologies and advance best practices

Metro Arts & Design oversees and directs all arts and cultural programs on Metro property and is the
technical lead for all agency non-Metro property arts and cultural strategic initiatives. The department is also
responsible for the implementation of the phased art asset management program. In accordance with FTA
Circular 9400.1A (Design & Art in Transit Projects) and APTA SUDS-UD-RP-007-13 (Best Practices for
Integrating Art Into Capital Projects), a minimum of 0.5% of construction costs for transit capital projects is
allocated for public art. Real estate acquisitions, vehicle procurement, professional services, unallocated
contingency, and finance costs are excluded from the calculation. The art allocation shall be used for artwork
and may not be spent for other general Project costs such as signage, supergraphics, engineering,
administration, overhead, cost overruns or betterments. When art replaces standard features (e.g. wall tiles,
flooring, railings, etc) funds otherwise spent on those features shall be credited to the art budget. Where
funding sources allow, funds may be pooled for more equitable distribution. Art program staff are engaged
during early Project planning and are responsible for art program development and communications, as well
as artist outreach and commissioning, for all Project delivery methods. Lessons Learned are incorporated into
agency policies and procedures to ensure continuous improvement.

In a 2020 motion to “Uplift the Human Spirit Through Metro Art”, the Board formalized the role of the arts
beyond transportation infrastructure and directed funds be included in the FY21 budget to champion the
visual and performing arts, with preference for local artists, through temporary programs, onboard posters
and cultural programming that enrich the customer experience, advance cultural equity, and respond to Los
Angeles County’s vast and evolving cultural landscape.






Board Directives to “Uplift the Human Spirit
Through Metro Art”

e Integrate Metro Art programs into trains, buses (set-aside
percentage of onboard ad space with preference for local
artists)

 Champion artistic experimentation including provocative
works responsive to the issues & concerns of our time

* Think about how artists might be included in the Reimagining
of transportation

e Support local artists, include performing arts
e Reinvigorate the arts in a post-pandemic world

* Provide access to arts and culture for riders from underserved
communities

* Include S400K in FY21 budget to accomplish these goals



Capital Projects (% for Art)



Current Arts Impacts

Americans for the Arts Report 8/11/20
* 94% report income loss
* 63% have become fully unemployed

* 76% use their art to raise morale and create community
cohesion

Brookings Institute Report 8/11/20
e Creative economy is one of the sectors most at risk
e California will be hit hardest in terms of absolute losses

* Small stop-gap measures will not undo the damage; a
substantial and sustained recovery strategy is required

 Opportunity to develop strategies to hire local artists
and create online platforms




- __l"l__ fd T

East L.A.
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Integrate Metro Art Into Trains, Buses”






“Champion
artistic
experimentation
including
provocative
works
responsive to
the issues &
concerns of our
time”

NONI OLABISI
1995 Commemorative Poster
Metro Green Line



“Think about
how artists
might be
included in the
Reimagining of
transportation”



FY21 Initiatives May Include:

1. Champion artistic expression of local visual
artists through new “Silver Linings” poster series
featuring works by local artists

2. Partner with community-based arts and cultural
organizations to interpret and document this
pivotal moment

3. Curate cultural programming (podcasts, playlists
and select live performances) to foster
connections with the public

4. Commission broad range of local artists,
musicians, dancers, etc



Next Steps

e Temporarily reprioritize FY21 resources
* Engage local artists
* Advance cultural equity initiatives

e Explore ways to include artists in Reimagining
transportation

e Report back to Board in April



Los Angeles County
M etrO Metropolitan Transportation

Authority
One Gateway Plaza
@ 3rd Floor Board Room
Los Angeles, CA
Metro Board Report
File #: 2020-0614, File Type: Informational Report Agenda Number: 40.

EXECUTIVE MANAGEMENT COMMITTEE
OCTOBER 15, 2020

SUBJECT: METRO TRAINING AND INNOVATION CENTER
ACTION: APPROVE RECOMMENDATIONS

RECOMMENDATIONS

CONSIDER:

A. AUTHORIZING the Chief Executive Officer to negotiate and execute with Primestor
Development LLC, a Delaware limited liability company (or an affiliated entity that owns the
relevant portion of the Vermont and Manchester Mixed-Use Development Project) (Developer)
and other necessary parties (1) a 15-year office lease (Attachment B) for the Metro Training
and Innovation Center (MTIC) commencing approximately October 1, 2023; and (2) all other
legal documents necessary or desirable to effectuate the transactions; and

B. APPROVING the Life of Project (LOP) Budget of $19,900,000 for the MTIC.

ISSUE

The Vermont and Manchester Transit Priority Joint Development Project (Project) consists of a six-
story mixed-use affordable housing and community serving retail, an open transit plaza, a job training
center, a six-story boarding school with faculty residential units, full service grocery store, and 383
parking spaces located at the ground-level and within a 4.5-level parking structure.

The proposed Project provides the opportunity for Metro to not only partner with the County to build a
premiere public charter transportation boarding school at this location, but also to build a
transportation and learning center within the mixed-use development. Metro has designed the MTIC
to feature 15,000 square feet of office space on the third floor of the mixed-use development fronting
the Transit Plaza, 60 dedicated parking spaces, passenger elevator, Metro signage, and transit-
related amenities throughout the Transit Plaza. The conceptual drawings of the mixed-use
development and location of the space is attached (Attachment A). Staff is advancing the design of
the interior space and drafting agreements consistent with the attached Office Lease (Attachment B)
in order to construct the MTIC, in partnership with the Developer. Staff now seeks approval from the
Board in order to adopt a budget, finalize negotiations on ancillary terms, execute agreements, and to
authorize construction and funding of Metro’s share of the Project.
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BACKGROUND

At the April 2017 Board meeting, Motion #43 by Directors Ridley-Thomas, Fasana, Garcetti, Barger,
Garcia, and Dupont-Walker was approved directing the CEO to develop a framework for a pilot
educational and job training program, specifically, though not exclusively, targeting at-risk probation
youth who had exposure to the County’s safety net and who had historically been underserved
educationally.

On December 5, 2017, the Los Angeles County Board of Supervisors (BOS) approved the acquisition
of 4.2 acres of land, vacant since the civil unrest of 1992, on the 8400 and 8500 blocks of Vermont Ave
in South Los Angeles for the development of the Vermont and Manchester Transit Priority Joint
Development Project.

At the May 2018 meeting, the Board authorized Metro to negotiate and enter into a Memorandum of
Understanding (MOU) with the County for the development of the transportation school at the site. The
Board authorization for the MOU anticipated: 1) the mixed-use developer constructing the transit plaza,
mixed-use development and parking lot; 2) Metro may facilitate transit-oriented amenities including
ticket vending machines, bike share or other features; 3) Metro may secure specific spaces in the
parking lot for a park-and-ride for transit services along Vermont corridor; and 4) approximately 15,000
square feet of the mixed-use development would be a transit vocational training center, and that Metro
would take the lead in financing and operating this center.

DISCUSSION

The 4.2-acre site is located in South Los Angeles on the Vermont transportation corridor and is part of
a potentially transformative mixed-use development. The Developer will construct the shell and exterior
of the MTIC space, including the necessary mechanical, electrical, sprinkler, plumbing, life safety,
heating, air conditioning, ventilation and structural systems, stubbed in throughout the interior space.
Metro will design and fund the construction of the tenant improvements for the 15,000 square foot
facility. The space will include five large rooms designed as flexible conference spaces that can also be
utilized as computer labs with mobile laptops, or host training equipment for demonstrations, and other
training and learning sessions. The attached conceptual drawings show the MTIC, transit plaza, and
parking garage.

Construction is anticipated to commence in the fall of 2021 and finish in late 2023. Once completed,
the MTIC is proposed to highlight the infrastructure industry and serve as a resource for existing Metro
employees and community members seeking employment and professional advancement. The center
will also expand the opportunities for disadvantaged non-school-aged residents from across the
County to seek opportunities for job training to prepare themselves for careers in the transit industry in
coordination with Metro’s WIN LA Program and other workforce programs.

The appropriate agreements, consistent with the Office Lease are being finalized with the Developer
and include the following:

Office Lease

Duration is fifteen (15) years with four five (5)-year options.

Annual base rent starting at $630,000 and subject to CPI increases not to exceed 3%.

Operating expenses projected at $150,000 per year.

Metro will design and fund the construction of the tenant improvements in an amount not to exceed
$11,600,000.

Owner will construct the shell and exterior of the space.

Owner will construct the tenant improvements according to Metro’s approved final design.

Metro
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Metro will contribute up to $3,500,000 for the construction of the transit plaza.

Parking Rights Agreement

Metro shall have access to sixty (60) reserved parking spaces throughout the term of the agreement.
Metro will contribute up to $3,000,000 for the acquisition of the exclusive right to use 60 parking spaces
pursuant to the parking rights agreement. Metro will have access to the premises and parking structure
24 hours per day, 7 days a week, 52 weeks per year, 365 days per year (366 days on leap year).

e The location of the reserved parking spaces will be subject to Metro’s approval.

e The term of the Parking Rights Agreement shall be at least 35 years.

e Metro shall pay its pro rata share of the costs of operating and maintaining the Parking Structure each
year.

EQUITY ASSESSMENT

Metro staff applied Metro’s Rapid Equity Assessment to this board action to understand the potential
benefits and burdens, and how this project might support more equitable access to opportunity for
historically marginalized communities. The Vermont/Manchester Mixed Use Project presents a
unique opportunity for Metro to engage South Los Angeles community residents in the revitalization
efforts aimed at transforming a site that has been vacant and undeveloped since the civil unrest of
1992 into a viable community asset. The project is located within a cluster of equity focus
communities, in which, approximately 63% of residents are Latino, 36% are Black, and 39% of the
households earning less than $25k a year. Additionally, less than 4% of the residents in the area
have a four-year degree. There are stark disparities in employment, education, housing, and food
access.

This action, which furthers the development of the MTIC, would expand access to workforce
development opportunities for residents living nearby, as well as disadvantaged residents from
across the county seeking opportunities for job training to prepare themselves for careers in the
transportation infrastructure industry. The only anticipated burdens during this time relate to
construction, and Metro staff will develop a construction work plan and traffic control plan that will
address safety and security, noise and dust, and the potential for any traffic impacts. The team will
implement a robust outreach effort to continue to engage the community in order to communicate the
plan to adjacent businesses, residents and other community stakeholders. Ultimately, without Metro’s
investment in this historically disinvested community, the site would remain vacant, exacerbating the
community’s pronounced need for affordable housing, fresh grocery stores, access to education, job
training opportunities, and providing mobility options for a community with less access to transit. This
decision will help address the economic inequities that continue to plague our region.

DETERMINATION OF SAFETY IMPACT

Approval of these actions will have no impact on safety. The eventual implementation of this Mixed-
Use Development and Transit Plaza will offer opportunities to improve safety for transit riders by
installing new lighting and activating the area with new uses and transit related amenities.

FINANCIAL IMPACT

The $500,000 required for fiscal year 2021 is included in the adopted budget in cost center 8510.
Upon Board approval, a separate project will be set up to capture expenditures for this project. Since
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this is a multi-year project, the Project Manager, Cost Center manager, and Chief Program
Management Officer will be responsible for budgeting the cost in future fiscal years.

Impact to Budget

The source of funds for this project is local funds. The parts of the project that are eligible for
Proposition C25% will use that source. All other local funds used for this project are eligible for bus
and rail operations and capital expenditures. The Funding and Expenditure Plan is included as
Attachment C.

..Implementation_Of_Strategic_Plan_GoalsB
IMPLEMENTATION OF STRATEGIC PLAN GOALS

This action directly supports the Project which is consistent with Metro’s Strategic Plan Goals to
enhance communities and lives through mobility and access to opportunity. By constructing the Metro
Training and Innovation Center, the Project seeks to better connect residents to workforce
development opportunities, a wider range of regional employment, travel, and cultural opportunities.

ALTERNATIVES CONSIDERED

The Board may choose not to move forward with the construction of the Metro Training and
Innovation Center. This is not recommended as the MTIC will not only be integral component of a
larger development to help to revitalize the South Los Angeles area, but also serve as a resource for
existing employees and disadvantaged community members seeking employment and professional
development.

NEXT STEPS

Staff will complete negotiations of the Office Lease and ancillary terms and agreements with the
Developer subject to review and approval by County Counsel. Upon Board authorization, Metro will
finalize and execute the agreements with Primestor Development LLC, a Delaware limited liability
company (or an affiliated entity that owns the relevant portion of the Vermont and Manchester Mixed-
Use Development Project) (Developer) and other necessary parties, forward to County Counsel for
approval review, and submit for execution by the CEO.

ATTACHMENTS

Attachment A - Conceptual Drawings
Attachment B - Office Lease
Attachment C - Funding and Expenditure Plan

Prepared by:
Kenyon A. Price, Senior Manager, Transportation Planning, Program
Management, (213) 922-7446;
John Potts, Executive Officer, Countywide Planning and Development,
(213) 418-3397
Tim Lindholm, Senior Executive Officer, Capital Projects Program
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Management, (213) 922-7297
Holly Rockwell, Senior Executive Officer, Countywide Planning and
Development (213) 922-5585

Reviewed by:
Joanne Peterson, Chief Human Capital & Development, (213) 418-3088; and
Richard Clarke, Chief Program Management Officer, Program Management,
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ATTACHMENT B

LEASE AGREEMENT

By and Between

(“Landlord”)
and
THE LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY,
a California county transportation authority existing under the authority of 8§ 130050.2 et seq. of
the California Public Utilities Code

(“Tenant™)
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LEASE AGREEMENT
THIS LEASE AGREEMENT (this “Lease™) is dated for reference purposes as of ,202__
(the “Effective Date”) and is made by and between , a(n)

(“Landlord”), and THE LOSANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY, a California county transportation authority existing under the authority of
88§ 130050.2 et seq. of the California Public Utilities Code (‘“Tenant™).

RECITALS

A VM MIXED USE LLC, a California limited liability company (“Master Developer”) and THE
COUNTY OF LOS ANGELES, a subdivision of the State of California (“County”) have entered into a certain Option
to Lease Agreement dated August 15,2019 (as amended from time to time, the “Option Agreement”) whereby Master
Developer has an option to ground lease from County certain real property located on the east side of the 8400 and
8500 blocks of South Vermont Avenue, Los Angeles, California to develop a mixed-use project expected to contain
(i) one or more buildings containing approximately total square feet of space (collectively,
the “Buildings”) which is to be legally subdivided by Master Developer and County to contain (a) a mix of residential
housing containing approximately square feet of space, as well as certain elevators dedicated for the
exclusive use of such residential areas (collectively, the “Residential Project”), (b) approximately
square feet of retail space (the “Retail Project”), (c) approximately 15,000 square feet of office space, as well as an
elevator dedicated for the exclusive use of such office space (the “Office Project”, and collectively with the Retail
Project, the “Commercial Project”), and (d) certain structural, infrastructure, and shared use areas of the Buildings
(collectively, the “Building Common Areas”); (ii) an above-grade and subterranean parking garage containing

approximately parking spaces (the “Parking Garage”), and (iii) an outdoor plaza expected to contain
approximately square feet of space (the “Transit Plaza”). The Buildings, Parking Garage, and Transit

Plaza are collectively referred to herein as the “Project”. A preliminary diagram showing the Project and the various
components thereof is attached hereto as Exhibit A.

B. Subject to the satisfaction of all conditions precedent under the Option Agreement and Master
Developer exercising its option thereunder and entering into a ground lease with County for the entire Project (as may
be amended from time to time, the “Ground Lease”), Landlord is expected to sublease the Office Project from Master
Developer pursuant to a written sublease agreement (as may be amended from time to time, the “Sublease”). The
Ground Lease is appended hereto as Exhibit B-1, and the Sublease shall be appended hereto as Exhibit B-2.

C. Pursuant to such Sublease and one or more reciprocal easement and/or other ancillary agreements,
Landlord is expected to be granted non-exclusive rights to use the Building Common Areas, Parking Garage, and
Transit Plaza.

D. Subject to the terms and conditions of this Lease, Landlord has agreed to lease the entire Office
Project to Tenant, and Tenant has agreed to lease the entire Office Project from Landlord. The Office Project, as
constructed and improved in accordance with the terms and conditions of this Lease, shall also be referred to herein
as the “Premises”. A preliminary diagram of the Premises is attached hereto as Exhibit C.

E. In consideration of the rights granted to Tenant under this Lease and in consideration for the rights
granted to Tenant under that certain instrument/agreement attached hereto as ExhibitJ (the “Metro Parking
Agreement”), Tenant shall have the exclusive use of sixty (60) parking spaces within the Parking Garage in a location
chosen by Tenant and reasonably approved by Landlord (the “Metro Parking Spaces”) in accordance with terms of
the Metro Parking Agreement, and Tenant has agreed to pay to Landlord, or at Landlord’s direction, to Master
Developer, the sum of (i) $3,500,000 towards the costs of developing and constructing the Transit Plaza, and
(ii) $3,000,000 towards the costs of developing and constructing the Parking Garage (collectively, the “Metro Funds”).
The Metro Funds will be disbursed in the manner more specifically set forth in this Lease.
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AGREEMENT

NOW THEREFORE, for and in consideration of the mutual covenants and conditions contained herein, the
sufficiency of which consideration is acknowledged by the parties, it is hereby agreed as follows:

1. Premises.

1.1 Premises. Landlord hereby leases the Premises to Tenant, and Tenant hereby leases the Premises
from Landlord, for the Term (defined below) and subject to the agreements, conditions and provisions set forth in this
Lease.

1.2 Common Areas; Tenant’s Share. As used in this Lease: (i) the term “Common Areas” means,
collectively, the Transit Plaza, the non-exclusive portions of the Parking Garage, and all other areas and facilities
outside the Premises and within the Project (including portions of the Building Common Areas as applicable) that are
provided and designated by the Landlord and Master Developer, as applicable, from time to time for the general
non-exclusive use of Master Developer, Landlord, Tenant, and other tenants of the Project and their respective
employees, suppliers, shippers, tenants, contractors, and invitees, and/or the general public; and (ii) the term “Tenant’s
Share” means the percentages obtained, from time to time during the Term, by dividing the total square footage of the
Premises by the total square footage of all Buildings, or, as applicable, the total square footage of the Office Project
and/or Commercial Project, further subject to Section 3.2 with respect to the potential variance in Tenant’s Share for
the separate Cost Pools (defined below) of the Project.

1.3 Transit Plaza Installations. Tenant agrees to work in good faith with Landlord to procure and install
certain improvements in the Transit Plaza, including without limitation the items listed on Exhibit G attached hereto.
The installation of such items shall be at Tenant’s cost and expense, and after their installation such items shall be
maintained, repaired, restored, and replaced by Landlord and/or Master Developer, with the costs incurred in
connection therewith to be included in Operating Expenses (defined below), subject to the terms and conditions of
this Lease. Notwithstanding the foregoing, Landlord shall be responsible for providing the initial utility hook-ups
needed to serve Tenant’s installations at the Transit Plaza.

1.4 Common Area Use. During the Term, Tenant shall have the right to use the Common Areas subject
to any rights, powers, and privileges reserved by Master Developer under the Sublease and/or by Landlord under the
terms hereof, and further subject to the rules and regulations attached hereto as Exhibit H-1 (“Rules and Regulations™).
Tenant may reserve all or a portion of the Transit Plaza from time to time during the year for special events to be
conducted by Tenant or its licensees or partners in connection with the transit-oriented mission of Tenant, in
accordance with the provisions of Exhibit H-2 attached hereto (the “Transit Plaza Event Procedures”). Tenant shall
be responsible for reimbursing Landlord any additional and reasonable out-of-pocket costs directly incurred by
Landlord in connection with such special events conducted by Tenant, as additional Operating Expenses. Tenant
agrees to abide by, and to cause all Tenant Parties (defined below) it is able to reasonably control, to abide by all such
Rules and Regulations and the Transit Plaza Event Procedures; provided that in the event of a conflict between the
Rules and Regulations or Transit Plaza Event Procedures and the terms of this Lease, the terms of this Lease shall
control. Under no circumstances shall the rights herein granted to use the Common Areas be deemed to include the
right to access or use any roof, to store any property, temporarily or permanently, in the Common Areas, or the right
to erect or maintain any signage (whether permanent or temporary in nature) thereon, except as may be expressly set
forth elsewhere in this Lease. In the event that any unauthorized storage shall occur, or any unauthorized signage is
placed on the Common Areas, then Landlord shall have the right, without notice, and in addition to such other rights
and remedies that it may have, to remove the property/signs at Tenant’s cost and expense. Tenant hereby agrees that
Master Developer and Landlord, as applicable, shall, except to the extent provided otherwise in this Lease, each have
the right, in their respective reasonable discretion, from time to time during the Term: (i) to make changes to the
Common Areas, including, without limitation, changes in the location, size, shape and number of driveways,
entrances, parking spaces (other than the Metro Parking Spaces except as permitted in the Metro Parking Agreement
or as expressly permitted under this Lease), parking areas (including, without limitation, the nature and extent of the
parking areas and parking facilities, but subject to the limitations with respect to Metro Parking Spaces above), loading
and unloading areas, ingress, egress, direction of traffic, landscaped areas and walkways; (ii) to temporarily close any
of the Common Areas for maintenance purposes so long as there remains reasonable access to the Premises, the Transit
Plaza, and the Metro Parking Spaces; (iii) to designate other land outside the boundaries of the Project to be a part of
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the Common Areas; (iv) to add additional buildings and improvements to the Common Areas; (V) to use the Common
Areas while engaged in making additional improvements, repairs or alterations to the Project, or any portion thereof;
and (vi) to do and perform such other acts and make such other changes in, to or with respect to the Common Areas
and Project as Master Developer and Landlord may reasonably deem to be appropriate; provided that none of the
foregoing shall (a) unreasonably interfere with Tenant’s use of or access to the Premises (subject to reasonable actions
taken in response to Force Majeure [defined below] or emergency situations posing an imminent risk of bodily harm
or material property damage), (b) unreasonably interfere with Tenant’s use of or access to the Metro Parking Spaces
(subject to reasonable actions taken in response to Force Majeure or emergency situations posing an imminent risk of
bodily harm or material property damage), (c) materially increase the obligations or materially decrease the rights of
Tenant under this Lease, or (d) obstruct, block or otherwise materially and adversely affect the Transit Plaza for more
than forty-eight (48) consecutive hours except as reasonably needed to perform repairs, maintenance, improvements,
or any other work that either (1) is required under Applicable Laws, or (2) Landlord elects to perform in its reasonable
discretion for the benefit of the tenants, occupants, or other users of the Project. Tenant hereby agrees that, subject to
the Landlord’s obligations and the express limitations set forth above (including without limitation subclauses (a)
through (d) above), the actions of Master Developer and/or Landlord pursuant to this paragraph shall in no way
constitute a default by Landlord under this Lease, a constructive eviction of Tenant, or entitle Tenant to any abatement
of Rent.

2. Term.

2.1 Commencement Date. This Lease shall be effective immediately upon the full execution and
delivery hereof. The “Initial Term” of this Lease shall begin on the Commencement Date (as defined below) and shall
end fifteen (15) years later unless earlier terminated or extended as provided herein. Notwithstanding the foregoing,
if the Commencement Date falls on any day other than the first day of a calendar month then the Initial Term of this
Lease will be measured from the first day of the month following the month in which the Commencement Date occurs
so that the Initial Term will end on the last day of a month. As used from time to time in this Lease, the following
terms shall have the meanings set forth below: (i) the Initial Term and any extension thereof pursuant to this Lease
shall be collectively referred to herein as the “Term”, and (ii) the “Commencement Date” shall mean the date that is
the earlier of (a) one hundred twenty (120) days after the date of Substantial Completion-LW as defined in, and in
accordance with the terms and conditions of, the Landlord Work Letter attached hereto as Exhibit D, and (b) the date
of the Substantial Completion-TIW, as defined in, and in accordance with the terms and conditions of, the Tenant
Improvement Work Letter attached hereto as Exhibit E, so long as Substantial Completion-LW has also occurred by
such date.

2.2 Delay; Early Entry. The parties currently expect that the Commencement Date will occur by
, 2023, and Landlord agrees to use commercially reasonable efforts to cause that to occur, subject to
Force Majeure; provided if the Commencement Date has not occurred by such date it shall not impact the validity of
this Lease, shall not be a default by Landlord, and shall not otherwise impact the parties’ respective rights and
obligations hereunder or under any ancillary agreements entered into by the parties in connection with this Lease or
which are related to the Project or any portion thereof. Subject to the terms of this Lease and any applicable terms
contained in the Landlord Work Letter and/or Tenant Improvement Work Letter, Tenant and its employees, agents
and contractors shall have the right to enter the Premises starting on the date that is at least thirty (30) days prior to
the expected Commencement Date to make inspections, take measurements, install telecommunications cabling and
furnishings and otherwise make the Premises ready for occupancy. Such entry(ies) shall be subject to all terms and
provisions of this Lease other than the provisions requiring the payment of Rent (defined below), and Tenant shall not
interfere with any work that Landlord is performing in the Premises at such time(s). Subject to any applicable terms
contained in the Landlord Work Letter and/or Tenant Improvement Work Letter, Tenant shall be solely liable for the
costs of repairing any damage to the Premises, including the Landlord Improvements and Tenant Improvements, to
the extent caused by Tenant or any of Tenant's employees, agents, or contractors during any such early entry.
Notwithstanding anything to the contrary herein, if other than due to Tenant Delay (as defined in Exhibit E), the
Commencement Date has not occurred by , 202__, Tenant shall have the right to terminate this
Lease by giving written notice to Landlord at any time prior to the occurrence of the Commencement Date.

2.3 Commencement Date Memorandum. Once the Commencement Date has occurred, the Landlord
shall deliver to Tenant written notice (a “Commencement Date Memorandum”) in the form attached hereto as Exhibit
1. Tenant shall promptly review the Commencement Date Memorandum and either execute and return it to Landlord
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or inform Landlord in writing of any objections Tenant has to the matters set forth therein. The Commencement Date
Memorandum shall be conclusive and binding on Tenant and Landlord unless, within ten (10) business days following
receipt thereof, Tenant objects to any of the matters set forth therein with written notice to Landlord.

2.4 Holdover. If Tenant continues to occupy the Premises after the expiration of the Term or any earlier
termination of this Lease, such holding over (i) shall be deemed to have created a month to month tenancy only,
terminable with at least thirty (30) days’ prior written notice by either party, (ii) shall not constitute a renewal or an
extension hereof, and (iii) shall be subject to all of the terms and conditions of this Lease, including without limitation
the obligation to pay Rent; provided Base Rent during any holdover period shall be one hundred twenty-five percent
(125%) for the first three (3) months, and one-hundred fifty percent (150%) thereafter of the Base Rent payable in the
month immediately preceding the holdover period. A holdover shall be deemed to include Tenant’s failure to
surrender the Premises to Landlord in the condition required by this Lease, unless the parties are, at such time, actively
engaged in good faith negotiations for an extension of the Term. Notwithstanding any provision to the contrary
contained herein, Landlord expressly reserves the right to require Tenant to immediately surrender possession of the
Premises upon the expiration or earlier termination of this Lease, the right to re-enter the Premises, and the right to
assert any remedy at law or in equity to evict Tenant and collect damages in connection with any such holding over.
The provisions of this paragraph shall not be deemed to limit or constitute a waiver of any other rights or remedies of
Landlord provided herein or under Applicable Laws (defined below). Without limiting the foregoing, if Tenant fails
to surrender the Premises upon the expiration or earlier termination of this Lease, Tenant shall protect, defend,
indemnify and hold Landlord, its partners, affiliates, and their respective officers, agents, property managers, servants,
employees, and independent contractors (collectively, including Landlord, the “Landlord Parties) harmless from and
against all claims, demands, liabilities, damages, judgments, orders, decrees, actions, proceedings, fines, penalties,
losses, costs and expenses, including without limitation, court costs and attorneys’ fees (collectively “Claims”)
resulting from such failure, but only to the extent (i) Landlord has entered into a bona fide new lease (or similar
agreement) for the use and occupancy of the Premises, which obligates Landlord to deliver a majority of the Premises
to a new tenant (or requires Landlord to prepare a majority of the Premises for such new tenant’s use and/or occupancy)
by a date specified in the new lease/agreement, but Landlord will be unable to do so by the deadline set forth in the
new lease/agreement as a result of Tenant’s holdover, (ii) the tenant under such new lease/agreement is not an affiliate
of Landlord, and (iii) Landlord notifies Tenant in writing of such new lease/agreement at least thirty (30) days prior
to the scheduled expiration of the Term or as soon as possible prior to the date of any earlier termination of this Lease
(provided with respect to any holdover occurring with respect to an early termination of this Lease, the foregoing
indemnity shall not apply unless Tenant’s holdover continues beyond the date that is thirty (30) days after the Tenant’s
receipt of Landlord’s notice).

2.5 Extension Options. The original named Tenant under this Lease and any entity that is a Permitted
Transferee, as defined below (but not its other successors or assigns) is hereby granted four (4) consecutive options
(each an “Extension Option”) to extend the Initial Term for a period of five (5) years each (each, an “Extension Term”),
subject and pursuant to the terms and conditions of Exhibit F.

3. Rent.

3.1 Base Rent. Starting on the Commencement Date, Tenant shall pay to Landlord base monthly rent
(“Base Rent”), without demand or request on or before the first day of each month of the first year of the Term. The
initial Base Rent payable hereunder for the first year of the Term shall be equal to $42.00 per rentable square foot of
the Premises, divided into twelve (12) equal monthly payments. Upon substantial completion of the Landlord’s Work
and Tenant Improvement Work the Landlord shall calculate the initial Base Rent based on the foregoing and shall
include such initial amount in the Commencement Date Memorandum described above. The Base Rent shall be
increased on the second (2nd) anniversary of the Commencement Date and every two (2) years thereafter during the
Initial Term (each such date, an “Adjustment Date) by adding an amount (the “CPI Escalation Amount™) equal to the
product obtained by multiplying: (i) the Base Rent then in effect, times (ii) for the first Adjustment Date, the
percentage increase in the CPI (defined below) from the Commencement Date through the first Adjustment Date, and
thereafter, the percentage increase in the CPI from the immediately prior Adjustment Date to the then current
Adjustment Date; provided the CPI Escalation Amount for each Adjustment Date shall be no more than six
percent (6%) of the then-current monthly Base Rent regardless of the actual increase in the CPI. In no event shall the
Base Rent in effect immediately prior to any Adjustment Date be decreased, or shall Tenant be entitled to any credit
because of any decrease in the CPI. “CPI” shall mean the Consumer Price Index for All Urban Consumers, All Items
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for Los Angeles-Long Beach-Anaheim (Base year 1982-84 = 100) published by the United States Department of
Labor, Bureau of Labor Statistics. If the Bureau of Labor Statistics substantially revises the manner in which the CPI
is determined, an adjustment shall be made in the revised CPI which would produce results equivalent, as nearly as
possible, to those which would be obtained hereunder if the CPI were not so revised. If the 1982-84 average shall no
longer be used as an index of 100, such change shall constitute a substantial revision. If the CPI becomes unavailable
to the public because publication is discontinued, or otherwise, Landlord shall substitute therefor a comparable index
based upon changes in the cost of living or purchasing power of the consumer dollar published by a governmental
agency, major bank, other financial institution, university or recognized financial publisher. If the CPI is available on
a monthly (or alternating monthly) basis, the CPI for the months in which (or immediately preceding, as the case may
be) the Commencement Date and Adjustment Date(s), respectively occur shall be used.

3.2 Additional Rent.

3.2.1  Defined. All sums of money required to be paid by Tenant to Landlord pursuant to the
terms of this Lease, other than Base Rent and unless otherwise specified herein, shall be considered additional rent
(“Additional Rent”) and shall be collectible by Landlord in accordance with the terms of this Lease.

3.2.2  Operating Expenses. As Additional Rent, Tenant shall pay to Landlord on the first day of
each month during the Term, in addition to the Base Rent, Landlord’s reasonable good faith estimate of Tenant’s
Share of annual Operating Expenses (as defined below).

€) Defined. The term “Operating Expenses” is defined, for purposes of this Lease, as all costs
incurred by Landlord (or by Master Developer and passed through to Landlord via the Sublease) relating to the
ownership, maintenance, repair, replacement and operation of the Buildings, Common Areas, and other portions of
the Project in good order and a neat and clean condition and in accordance with the requirements of this Lease, the
Sublease, and Applicable Laws, including without limitation the following: (i) the cost of supplying all utilities, the
cost of operating, maintaining, repairing, replacing, renovating and managing the utility systems, mechanical systems,
and elevator systems, and the cost of supplies, tools, and equipment and maintenance and service contracts in
connection therewith; (ii) the cost of licenses, certificates, permits and inspections and the cost of contesting the
validity or applicability of any governmental enactments which may affect Operating Expenses; (iii) the cost of any
insurance carried by Landlord, in such amounts as Landlord may reasonably determine (collectively, “Insurance
Costs™); (iv) fees, charges and other costs, including management fees (or amounts in lieu thereof), consulting fees
(including but not limited to any consulting fees incurred in connection with the procurement of insurance), legal fees
and accounting fees, of all persons engaged by Landlord or otherwise reasonably incurred by Landlord in connection
with the management, operation, administration, maintenance and repair of the Buildings, Common Areas, and other
portions of the Project; (v) the cost of parking area repair, restoration, and maintenance, including, but not limited to,
resurfacing, repainting, restriping, and cleaning; (vi) wages, salaries and other compensation and benefits of all persons
engaged in the operation, maintenance or security of the Buildings, Common Areas, and other portions of the Project,
and employer’s Social Security taxes, unemployment taxes or insurance, and any other taxes which may be levied on
such wages, salaries, compensation and benefits; provided, that if any employees of Landlord or Landlord’s agents
provide services for other projects in addition to the Project, then a prorated portion of such employees’ wages, benefits
and taxes may be included in Operating Expenses based on the portion of their working time devoted to the Project;
(vii) the cost of any maintenance, repair or inspection contracts for any shared systems that benefit the Premises or
Common Areas used or made available for use by Tenant or which otherwise benefit the Premises; (viii) amortization,
including interest on the unamortized cost at a rate equal to four percent (4%) per annum but not greater than the
maximum rate allowed under Applicable Laws (the “Interest Rate™), of the cost of acquiring or the rental expense of
personal property used in, the maintenance, operation and repair of the Buildings, Common Areas, and other portions
of the Project; (ix) Real Property Taxes (defined below); (x) the cost of capital improvements or other costs incurred
in connection with the Buildings, Common Areas, and other portions of the Project (A) which are intended as a labor-
saving device or to effect other economies in the operation or maintenance of such areas, or any portion thereof to the
extent of cost savings reasonably anticipated by Landlord, or (B) that are required under any Applicable Law enacted
after the Commencement Date; provided, however, that each such permitted capital expenditure shall be amortized
(including interest on the unamortized cost at the Interest Rate) over its useful life as Landlord shall reasonably
determine; (xi) the cost of any capital replacement of any Building Systems, or any other equipment, improvements,
or other components of that are a part of the Common Areas, and/or Premises that have reached the end of their useful
life, provided, however, that each such permitted capital expenditure shall be amortized (including interest on the
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unamortized cost at the Interest Rate) over its useful life as Landlord shall reasonably determine; (xii) a management
fee not to exceed five percent (5%) of the gross revenues from the Project; (xiii) costs and/or assessments incurred or
payable under the Sublease or any reciprocal easement agreements, CC&R’s (defined below), or similar agreements
of record which impact the Project (collectively, “Assessment Costs”); (xiv) the cost of painting and other exterior
maintenance to the exterior surfaces of the Buildings and other portions of the Project; (xv) commercially reasonable
reserves for the potential capital expenditures described above; (xvi) costs, expenses, and fees paid to utility companies
and service providers to the extent not paid directly by Tenant or any other tenants, users, or occupants of the Project
(collectively, “Utility Costs™); and (xvii) a reasonable and equitable contribution to any marketing and/or events funds
established by Landlord. The costs and expenses described under subclause (x)(B) above shall collectively be referred
to herein as “Required Compliance Expenses”), and the costs and expenses described under subclause (xi) shall
collectively be referred to herein as “End of Lifecycle Expenses”.

Notwithstanding the foregoing, Operating Expenses shall not include: (1) expenses incurred by Landlord to lease
space to new tenants or to retain existing tenants for the Buildings or Project, including but not limited to leasing
commissions, advertising and promotional expenditures, and legal fees associated therewith; (2) except as allowed
with respect to capital expenditures as expressly set forth above, interest, principal, points and fees, depreciation,
amortization or other costs associated with any debt of Landlord; (3) any management or administrative fee in excess
of the management fee allowed in subclause (xii) above; (4) the cost of any items for which Landlord is actually
reimbursed by warranty, insurance or otherwise actually compensated by third parties other than tenants of the
Buildings or Project pursuant to clauses similar to this Section 3.2; (5) expenses incurred by Landlord to resolve
disputes or to enforce or negotiate lease terms with prospective or existing tenants of the Buildings or Project, or in
connection with any financing, sale or syndication of the Landlord’s interest in the Buildings or Project; (6) any
penalty or fine incurred by Landlord due to Landlord’s violation of any Applicable Laws or any lease for space in the
Project; (7) salaries, benefits and other compensation paid to employees above the grade of Project manager;
(8) Landlord’s general corporate overhead and administrative expenses; (9) costs arising from the negligence or
willful misconduct of Landlord or its agents, employees, vendors, contractors, or providers of materials or services;
(20) all items and services for which Tenant or any other tenant reimburses Landlord or which Landlord provides
selectively to one or more tenants (other than Tenant) without reimbursement; (11) costs (including but not limited to
marketing costs, legal fees, space planners’ fees, advertising and promotional expenses, brokerage fees, contractor’s
and subcontractors’ fees and permit, license and inspection costs) of the original construction or development of the
Buildings, Common Areas, or any other portions of the Project; (12) costs of any capital improvements, capital
expenditures or any other capital costs (except as expressly set forth above); (13) costs of electricity, water or any
other utilities, or janitorial or other services, for which any tenant (including Tenant) directly contracts with the utility
company or service provider or is separately metered or sub-metered, or otherwise pays directly (rather than as an
operating cost); (14) any bad debt loss, rent loss, or reserves in excess of the amount allowed above; (15) the wages
and benefits of any employee who does not devote substantially all of his or her employed time to the Project unless
such wages and benefits are prorated to reflect time spent on operating and managing the Project vis-a-vis time spent
on matters unrelated to operating and managing the Project; (16) any rent paid or payable under the Ground Lease or
Sublease; (17) overhead and profit increment paid to the Landlord or to subsidiaries or affiliates of the Landlord for
services in the Project or any portion thereof to the extent the same exceeds the costs of such services rendered by
qualified, first-class unaffiliated third parties on a competitive basis; (18) any expenses (including capital
expenditures) paid for by any reserves collected by Landlord as part of Operating Expenses under this Lease and/or
any other lease for space in the Project; (19) rentals and other related expenses incurred in leasing air conditioning
systems, elevators or other equipment which if purchased the cost of which would be excluded from Operating
Expenses as a capital cost, except equipment not affixed to the Buildings or Project which is used in providing
janitorial or similar services and, further excepting from this exclusion such equipment rented or leased to remedy or
ameliorate an emergency condition in the Buildings or Project not caused by Landlord; (20) costs with respect to the
Parking Garage or Transit Plaza that are paid directly by Tenant under the Metro Parking Agreement or any CC&Rs
(defined below); (21) any costs expressly excluded from Operating Expenses elsewhere in this Lease; (22) rent for
any office space occupied by Project management personnel; (23) costs arising from any construction defects
(including latent defects) in the original construction of the Base, Shell, and Core (as defined in the Landlord Work
Letter) or Common Areas of the Buildings, or repair of such defects; (24) costs incurred to remove, remedy, treat,
abate, contain, or comply with Applicable Laws relating to Hazardous Substances not brought onto the Project by
Tenant or its agents, employees or contractors; (25) expenses in connection with services or other benefits for which
Tenant is charged directly, including without limitation those which are directly invoiced to Tenant as Additional Rent
under this Lease; (26) costs (including in connection therewith all attorneys’ fees and costs of settlements, judgments
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and payments in lieu thereof) arising from claims, disputes or potential disputes in connection with potential or actual
claims, litigation or arbitration pertaining to Landlord and/or the Project to the extent not caused by Tenant or any
Tenant Party capable of being reasonably controlled by Tenant; (27) Real Property Taxes, to the extent that Tenant is
exempt therefrom and as a result, Landlord does not incur such Real Property Taxes with respect to the Premises; (28)
any utilities or other charges payable directly by the tenants of the Retail Project; (29) any security and utility expenses
allocated to the affordable housing units in the Project; (30) any costs or expenditures which solely benefit the tenants
of the Retail Project; and (31) any costs or expenditures which solely benefit the Residential Project.

(b) Real Property Taxes. As used in this Lease, the term “Real Property Taxes” shall mean all
Federal, State, County, and/or local governmental or municipal taxes, fees, assessments, charges or other impositions
of every kind and nature, whether general, special, ordinary or extraordinary imposed because of or in connection with
the ownership, leasing and/or operation of the Project, or any portion thereof, including, without limitation: (i) real
estate taxes, general and special assessments, and any increases thereto which may result from any reassessment of
the Premises, Commercial Project, Buildings, Project, or any component of the Project, (ii) all leasehold taxes or taxes
based upon the receipt of rent, including gross receipts or sales taxes applicable to the receipt of rent, (iii) any personal
property taxes imposed upon the fixtures, machinery, equipment, apparatus, systems and equipment, appurtenances,
furniture and other personal property located upon or used in connection with the Premises, Commercial Project,
Buildings, Project, or any component of the Project (including those with respect to Tenant’s personal property,
equipment and fixtures to the extent not assessed separately, but excluding those with respect to any personal property
of any other tenants of the Project), (iv) any assessment, tax, fee, levy or charge upon this transaction or any
document/agreement to which Tenant is a party, creating or transferring an interest or an estate in the Premises,
Commercial Project, Buildings, Project, or any component of the Project, (v) any assessment, tax, fee, levy or charge
which is in addition to, or in substitution, partially or totally, of any assessment, tax, fee, levy or charge previously
included within the definition of real property tax or any of the foregoing items, and (vi) any reasonable expenses
incurred by Landlord in attempting to protest, reduce or minimize such taxes. Real Property Taxes shall be prorated
on a per diem basis for any portion of the Term that occurs during a partial tax year. Notwithstanding the foregoing,
Tenant shall not be responsible for (a) any estate, inheritance, federal and state net income or documentary transfer
taxes, or any tax penalties assessed due to Landlord’s actions or inaction with respect to the timely payment of Real
Property Taxes; (b) any excess profits taxes, franchise taxes, gift taxes, transfer, recording, or capital stock taxes, or any
other taxes to the extent applicable to Landlord’s general or net income (as opposed to rents or receipts attributable to
the operation of the Project); or (c) taxes imposed on land or improvements other than the Project.

(© Tenant’s Share. Landlord shall, from time to time, equitably allocate some or all of the
Operating Expenses among different tenants of the Commercial Project and between the Building Common Areas and
other Common Areas of the Project, depending on the nature of such Operating Expenses (the “Cost Pools”). The
parties acknowledge and agree that as used in this Section 3.2, the term “Tenant’s Share” shall refer to the applicable
Tenant’s Share of the Operating Expenses for each Cost Pool. Upon receipt of written request, Landlord shall
reasonably explain such allocations to Tenant along with any applicable verification documents showing how such
determinations/allocations were made.

(d) Payments. Tenant’s Share of Operating Expenses shall be payable by Tenant monthly
during the Term, on the same day as the Base Rent is due hereunder, starting on the Commencement Date (provided
that Landlord shall have given Tenant written notice of the initial estimated amount of Tenant’s Share of Operating
Expenses at least thirty (30) days prior thereto). If at any time Landlord determines that Tenant’s Share of Operating
Expenses are projected to vary from the previously estimated Tenant’s Share of Operating Expenses, Landlord may,
by written notice to Tenant, revise such estimate, and Tenant’s monthly installments. Notwithstanding the foregoing,
(i) Landlord shall have the right, in its discretion and from time to time during the Term, to instead invoice Tenant in
writing as Additional Rent for any particular Operating Expenses that specifically relate to Tenant or the Premises,
and such invoices (which shall include copies of cost verification documents) shall be paid within thirty (30) days
after Tenant’s receipt thereof, and (ii) Landlord may elect, in its sole discretion and with written notice to Tenant, to
invoice Tenant for Tenant’s Share of Operating Expenses on a monthly, quarterly, bi-annual or annual basis, instead
of having Tenant make estimated payments.

(e) Annual Reconciliation. So long as, and to the extent that, Tenant pays Tenant’s Share of
Operating Expenses based on Landlord’s estimate, then Landlord shall deliver to Tenant within one-hundred
twenty (120) days after the expiration of each calendar year, a reasonably detailed statement (the “Reconciliation
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Statement™) showing Tenant’s Share of the actual Operating Expenses incurred during the preceding year. If Tenant's
payments during such year exceed Tenant's Share as indicated on the Reconciliation Statement, then Tenant shall
receive a credit in the amount of such overpayment against the Tenant’s Share of Operating Expenses next coming
due. If instead Tenant's payments were less than Tenant’s Share as indicated on the Reconciliation Statement, then
Tenant shall pay to Landlord the amount of the deficiency within thirty (30) days after Tenant’s receipt of the
Reconciliation Statement. Landlord’s and Tenant’s obligation to pay the amounts set forth in this paragraph shall
survive the expiration or earlier termination of this Lease; provided that notwithstanding anything to the contrary
herein, in no event shall Tenant be obligated to pay any amounts first billed to Tenant more than twenty-four (24)
months after being incurred by Landlord, excluding (i) delayed billing due to Force Majeure, and (ii) supplemental
Real Property Taxes to the extent applicable to the Term of the Lease.

f Audit Right. If Tenant disputes the Tenant's Share of Operating Expenses set forth in a
Reconciliation Statement, Tenant may designate, within one hundred twenty (120) days after receipt of a
Reconciliation Statement, an independent certified public accountant chosen by Tenant and reasonably approved by
Landlord to inspect Landlord’s books and records related thereto. Tenant is not entitled to request such inspection if
Tenant is in default under this Lease at such time (beyond expiration of applicable notice and cure periods). The
accountant must be a member of a nationally or regionally recognized accounting firm, and may not be paid on a
contingency basis. The inspection/audit shall be conducted in Landlord’s offices in Los Angeles County at a
reasonable time or times, and Landlord shall cause the underlying books and records pertaining to the subject
Reconciliation Statement to be available at such office for purposes thereof. If Landlord notifies Tenant, within sixty
(60) days after Tenant’s completion of its audit and delivery thereof to Landlord, that Landlord reasonably disputes
the result thereof, then a certification of the proper amount shall be made by an independent certified public accountant
mutually agreed upon by the parties working in good faith, who is reputable and appropriately licensed, and who is a
member of a nationally recognized accounting firm which is not then employed and which has not been previously
employed by either Landlord or Tenant (or their respective affiliates) in the three (3) year period preceding such audit.
If the parties are unable, working in good faith, to mutually agree upon an independent auditor within a thirty (30)
days period, then either party may thereafter submit the matter for resolution by arbitration to the local office of JAMS,
where the sole issue shall be the determination of the independent auditor. The findings of the independent auditor
shall be final and conclusive on the parties absent manifest error. Tenant shall be solely responsible for the costs,
expenses and fees of any such audits, including any audit by an independent accountant; provided if it is determined
(as a result of Tenant’s initial audit, the independent audit, or otherwise) that Tenant’s Share of Operating Expenses
set forth in the Reconciliation Statement is overstated by more than five percent (5%), then Landlord shall pay for the
cost of the independent accountant (if applicable) and reimburse Tenant for its actual and reasonable out of pocket
costs incurred in performing such audits. An overcharge of Operating Expenses by Landlord shall not be considered
a default by Landlord or in any way entitle Tenant to terminate this Lease. If the audit (as certified by the independent
accountant, if applicable) shows an underpayment of Operating Expenses by Tenant, Tenant shall pay to Landlord,
within thirty (30) days after such completion or certification, the amount owed to Landlord, and, if the audit (as
certified by the independent accountant, if applicable) shows an overpayment of Operating Expenses by Tenant,
Landlord shall reimburse Tenant for such overpayment within thirty (30) days after such completion or certification.

(o) Limitation on Controllable Operating Expenses. Starting with the Operating Expenses
payable after the conclusion of the first full calendar year of the Term, the Controllable Operating Expenses (defined
below) payable by Tenant under this Lease shall not increase by more than six percent (6%) per annum
(the “Controllable Cap”) during each subsequent calendar year of the Term. The Controllable Cap shall be calculated
on a cumulative basis. For illustration purposes only, if Controllable Operating Expenses increase by three percent
(3%) in the first calendar year when this paragraph applies, then they may increase by no more than seven percent
(7%) during the subsequent calendar year. As used in this Lease the term “Controllable Operating Expenses” shall
mean all Operating Expenses other than: (i) Utility Costs, (ii) Insurance Costs, (iii) Real Property Taxes,
(iv) Assessment Costs, (v) Required Compliance Expenses, (vi) End of Lifecycle Expenses, and (vii) any Operating
Expenses payable under Sections 4 and/or 7.3.2(b); provided each of the foregoing shall still be subject to the
exceptions and limitations set forth in Sections 3.2(a), 3.2(b), 4, and 7.3.2(b), as applicable.

3.3 General. Base Rent and all Additional Rent shall be collectively referred to herein as “Rent”. Rent
shall be payable in lawful money of the United States to Landlord at the address stated herein or to such other persons
or at such other places as Landlord may designate in writing. Rent for any partial month of the Term shall be prorated
on a per diem basis. All Additional Rent other than estimated payments of Operating Expenses shall be due and
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payable within thirty (30) days after Tenant’s receipt of written demand therefor unless expressly provided otherwise
in this Lease. To the extent any Additional Rent accrues or the underlying costs or expenses are incurred by Landlord
during the Term of this Lease, or accrues or is incurred after the Term of this Lease as a result of acts, occurrences, or
omissions which happened during the Term and for which Tenant is responsible pursuant to the terms of this Lease,
then Tenant shall remain obligated therefore regardless of whether such Additional Rent is invoiced by Landlord
during the Term, and Tenant’s obligation to reimburse Landlord for such Additional Rent shall survive the expiration
of the Term or earlier termination of this Lease. Notwithstanding the foregoing or anything to the contrary in this
Lease, in no event shall Tenant be obligated to pay any Operating Expenses or other Additional Rent items first billed
to Tenant more than twenty-four (24) months after being incurred by Landlord, excluding (i) delayed billing due to
Force Majeure, and (ii) supplemental Real Property Taxes to the extent applicable to the Term of the Lease. Any
payment of Rent not received by Landlord when due shall incur a late fee equal to five percent (5%) of such overdue
amount, and shall accrue interest at the lesser of ten percent (10%) per annum and the highest rate permitted under
applicable laws from the date due until paid in full. Such late fee and interest shall be considered Additional Rent
hereunder and shall be paid to Landlord within ten (10) business days after Tenant’s receipt of written demand
therefor, including applicable verification documents; provided, however, that there shall be no late charge or interest
payable with respect to the first late payment made in any 12-month period, as long as such late payment is fully paid
within ten (10) business days after written demand. Landlord shall have the right to apply payments received from
Tenant pursuant to this Lease, regardless of Tenant's designation of such payments, to satisfy any obligations of Tenant
hereunder, in such order and amounts as Landlord, in its sole discretion, may elect. All Rent payable by Tenant on a
monthly basis shall be paid by electronic payment directly from an account designated by Tenant to an account
designated by Landlord, if requested by Landlord. Tenant shall cooperate with Landlord to set up such electronic
payments upon request. Landlord may at any time, in its sole and absolute discretion, change the method of payment
from electronic payment to another method of payment designated by Landlord. If any Rent payment date (including
the Commencement Date) falls on a day of a calendar month other than the first day of such calendar month or if any
Rent payment is for a period which is shorter than one calendar month such as during the last month of the Term, the
Rent for any fractional calendar month shall accrue on a daily basis for the period from the date such payment is due
to the end of such calendar month or to the end of the Term at a rate per day which is equal to 1/365 of the Rent. All
other payments or adjustments required to be made under the terms of this Lease that require proration on a time basis
shall be prorated on the same basis.

4, Utilities and Services. Landlord shall provide or cause utility providers and other third party service providers
to provide the Tenant and Premises with the following services: janitorial service (five (5) nights per week excluding
holidays), HVAC, fire and life safety, trash removal, pest control/exterminator, electricity, natural gas (if applicable),
water, and sewer (if applicable). The costs, fees, and expenses incurred by Landlord in connection with such services,
and the cost of installing and maintaining any meters or sub-meters relating thereto, shall be paid by Tenant as
Additional Rent, either, at Landlord’s election from time to time and in Landlord’s sole discretion, (i) within thirty
(30) days after Tenant’s receipt of a detailed written invoice, or (ii) as part of Operating Expenses; provided if billed
as part of Operating Expenses then such Operating Expenses shall be considered Utility Costs and not part of
Controllable Operating Expenses. Tenant shall procure on its own, and shall pay directly at Tenant’s sole cost and
expense, for all telephone and telecommunication services for the Premises and for any other services not expressly
set forth above. Notwithstanding the foregoing, if the Tenant hereunder is at any time during the Term not the Original
Tenant or a Permitted Transferee, then at Landlord’s election, in its sole discretion, and with at least sixty (60) days
prior written notice, the Tenant shall be required to procure any or all of the foregoing services directly on its own,
and at Tenant’s sole cost and expenses. If any of the foregoing utilities or services are not separately metered,
sub-metered, or billed to the Premises, Tenant shall pay at Landlord’s option, either Tenant’s Share or a reasonable
proportion to be determined by Landlord of all charges jointly metered with other premises in the Buildings,
Commercial Project, or Project, as applicable; provided, however that Landlord shall cause all retail tenants and
residential tenants in the Project to be separately metered for all utilities serving their respective premises, so that
Tenant is not charged for any share of utility usage by such other tenants. Tenant agrees that Landlord shall not be
liable for damages, by abatement of Rent or otherwise, for failure to furnish or delay in furnishing any service
(including telephone and telecommunication services), or for any diminution in the quality or quantity thereof, when
such failure or delay or diminution is occasioned, in whole or in part, by Force Majeure events, by repairs,
replacements, or improvements, by any strike, lockout or other labor trouble, by inability to secure electricity, gas,
water, or other fuel at the Building after reasonable effort to do so, by any accident or casualty whatsoever, by act or
default of Tenant or other parties not under the control of Landlord, or by any other cause beyond Landlord’s
reasonable control; and such failures or delays or diminution shall never be deemed to constitute an eviction or
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disturbance of Tenant’s use and possession of the Premises or relieve Tenant from paying Rent or performing any of
its obligations under this Lease. Furthermore, Landlord shall not be liable under any circumstances for a loss of, or
injury to, property or for injury to, or interference with, Tenant’s business, including, without limitation, loss of
revenue or profits, however occurring, through or in connection with or incidental to a failure to furnish any of the
services or utilities as set forth in this Section 4. Landlord may comply with voluntary controls or guidelines
promulgated by any governmental entity relating to the use or conservation of energy, water, gas, light or electricity
or the reduction of automobile or other emissions without creating any liability of Landlord to Tenant under this Lease,
provided that the Premises are not thereby rendered untenantable and provided that all tenants in the Project are treated
in the same manner. In the event of any stoppage or interruption of Building Common Area services, Landlord shall
diligently attempt to resume such Building Common Area service as promptly as practicable. Tenant hereby waives
the provisions of California Civil Code Section 1932(1) or any other applicable existing or future law, ordinance or
governmental regulation permitting the termination of this Lease due to an interruption, failure or inability to provide
any services.

Notwithstanding anything to the contrary in this Section 4 or elsewhere in this Lease, if all or a material
portion of the Premises is rendered unusable by Tenant, and is not actually occupied or used by Tenant, as a result of
(i) Landlord’s default (beyond notice and cure periods) under this Lease, (ii) the presence of Hazardous Substances
not brought onto the Project by Tenant or its agents, employees or contractors, (iii) the negligence or willful
misconduct of Landlord or its employees, agents, contractors or subcontractors, or (iv) Landlord’s failure to pay any
amounts to third party service providers or utility companies providing services to the Premises, Building, or Project,
as and when such amounts are due and payable to such parties, so long as such failure by Landlord is not due to
Tenant’s failure to pay Landlord for such amounts (of Tenant’s Share thereof, as applicable) in accordance with the
terms and conditions of this Lease, then Tenant shall give Landlord written notice (the “Initial Notice™), specifying
such failure with reasonable detail (the “Landlord Failure™). If Landlord has not cured such Landlord Failure within
three (3) business days after the receipt of the Initial Notice (the “Eligibility Period”), Tenant may deliver an additional
notice to Landlord (the “Additional Notice”), specifying such continuing Landlord Failure and Tenant’s intention to
abate the payment of Rent under this Lease. If Landlord does not cure such Landlord Failure within two (2) business
days of receipt of the Additional Notice, Tenant may immediately abate the Rent payable under this Lease for that
portion of the Premises rendered unusable and actually not used or occupied by Tenant, for the period beginning on
the date of the Initial Notice to the earlier of the date Landlord cures such Landlord Failure or the date Tenant
recommences the use of such portion of the Premises. If Tenant elects to avail itself of the foregoing remedy, it shall
be deemed Tenant’s sole and exclusive remedy with respect to such Landlord Failure; provided the foregoing shall
not limit Landlord’s indemnity obligations under this Lease.

5. Use. Tenant shall be permitted to use and occupy the Premises during the Term solely for the operation of a
Metro Training Center, Metro Innovation Center, and/or Metro Offices and for other lawful office uses, and for no
other purpose (“Tenant’s Business”), in accordance with the terms and conditions of this Lease, and for no other
purpose whatsoever without Landlord’s prior written consent, which consent may be given or withheld in Landlord’s
sole and absolute discretion. Subject to casualty, other Force Majeure, Applicable Laws, and any other applicable
terms and conditions of this Lease, Tenant shall have access to the Premises and the Parking Garage, 24 hours per day
7 days per week, 52 weeks per year. Tenant shall at all times operate Tenant’s Business in a manner at least equal to
the quality of the Project, in full compliance with all Applicable Laws related thereto. Without limiting the foregoing,
Tenant covenants and agrees, at Tenant’s sole cost, to comply promptly with (i) all applicable state, federal, and/or
local statutes, ordinances, rules, orders, requirements, orders, directives, permits, regulations and other laws, including
but not limited to the Americans with Disabilities Act applicable to Tenant’s activities within the Premises, (ii) all
covenants, conditions and restrictions, reciprocal easement agreements, and similar encumbrances impacting the use
of the Project (collectively, “CC&R’s”), and (iii) the requirements of any board of fire insurance underwriters or
equivalent, in each such instance whether now in effect or which may hereafter come into effect, in each event
regulating the use or occupation of the Premises (collectively, “Applicable Laws™). Under no circumstances shall
Tenant be obligated to make structural modifications to the Premises or the Project to comply with Applicable Laws
50 long as Tenant is using the Premises for Tenant’s Business. The foregoing obligations of Tenant shall not reduce
or excuse Landlord’s obligation to comply with all Applicable Laws, including but not limited to the Americans with
Disabilities Act with respect to the Project, including, without limitation, the elevator servicing the Premises and all
other points of access to the Premises under Landlord’s control. Without limiting the foregoing, Tenant shall not use
or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance, or that
unreasonably disturbs owners and/or occupants of neighboring properties, nor shall Tenant use the Premises or any
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portion of the Project in violation of the terms of the Ground Lease or Sublease. In addition to any other rights or
remedies which Landlord may have as a result thereof, Tenant shall pay all fees, costs, expenses, fines, penalties and
damages imposed upon Landlord by reason of or arising out of Tenant's failure to fully and promptly comply with and
observe the provisions of this Section 5. Notwithstanding anything to the contrary in this Section 5 or elsewhere in
this Lease, (a) as a condition precedent to Tenant’s obligations under this Section 5 or elsewhere with respect to any
amendments or modifications made to the CC&Rs, the Ground Lease, or the Sublease after the mutual execution of
this Lease, Tenant shall have thirty (30) days after receipt of such amendments or modifications prior to being
obligated to comply with the terms thereof, and (b) no amendments or modifications to the CC&Rs, the Ground Lease
or the Sublease after the mutual execution of this Lease shall (X) materially and adversely affect Tenant’s use of the
Premises for Tenant’s Business, (Y) materially and adversely affect access to the Premises, the Transit Plaza or the
Metro Parking Spaces, or (Z) materially increase the obligations or materially decrease the rights of Tenant under this
Lease.

6. Intentionally Deleted.
7. Condition of Premises.
7.1 Delivery of Premises; Landlord’s Work. Landlord shall, at its sole cost and expense, perform the

work described on Schedule 1 to the Landlord Work Letter (the “Landlord’s Work™), and shall also perform the Tenant
Improvement Work as provided in Section 7.2 below Without limiting the foregoing, Tenant acknowledges that
neither Landlord nor any other Landlord Party has made any representation or warranty as to the present or future
suitability of the Premises or Project for the conduct of Tenant’s Business, or the physical condition of the Premises,
Building or Project, Tenant hereby agreeing to rely solely upon its own due diligence as to such matters, and Landlord
shall have no obligation to Tenant to make any improvements, alterations, or repairs to the Premises, Building or
Project unless expressly set forth otherwise in this Lease. Notwithstanding the foregoing, Landlord represents and
warrants to Tenant that on the date the Premises are delivered to Tenant, the Building Systems serving the Premises
shall be in good working order and condition, the Premises shall not contain Hazardous Substances in violation of
Applicable Laws, and the Landlord’s Work and the Tenant Improvement Work shall be in compliance with all
Applicable Laws. In the event of Landlord’s breach of the foregoing representation and warranty, Landlord shall
promptly remedy such breach following written notice from Tenant, at Landlord’s sole cost and expense.

7.2 Tenant Improvement Work. Additionally, subject to Tenant performing its obligations under the
Tenant Improvement Work Letter, Landlord shall manage and coordinate the performance of the work described on
Schedule 1 to the Tenant Improvement Work Letter (the “Tenant Improvement Work™). Tenant shall be solely
responsible for all costs associated with the Tenant Improvement Work (except as provided otherwise in the Tenant
Improvement Work Letter), and shall pay the same in accordance with the terms and conditions of the Tenant
Improvement Work Letter. Upon Substantial Completion of the Tenant Improvement Work, Landlord shall deliver
the Premises to Tenant in the condition required by the Tenant Work Letter. Notwithstanding the foregoing, the
parties hereby acknowledge and agree that the Tenant Improvement Work has been (or shall be) designed by Tenant
and its architects, engineers, agents, consultants, and other representatives or Tenant Parties, and without limiting
anything else in this Lease or the Tenant Improvement Work Letter, the Landlord’s sole obligation with respect to the
Tenant Improvement Work is to manage the construction of such work by a contractor approved by Landlord and
Tenant in accordance with the terms and conditions of the Tenant Improvement Work Letter, and Landlord shall have
no other duties, obligations, or liabilities whatsoever relating to the Tenant Improvement Work.

7.3 Repairs and Maintenance.

7.3.1  Landlord’s Obligations. Subject to reimbursement as invoiced Additional Rent or as part
of Operating Expenses to the extent permitted by Section 3.2 above, Landlord shall maintain and repair (i) all elements
of the Project outside of the demising walls of the Premises including but not limited to the foundations, exterior walls,
structural condition of interior bearing walls, slab and roof (including roof membrane and any skylights) of the
Premises and Buildings, (ii) to the extent such systems are part of the Building Common Areas or are otherwise
Building-wide, all of the Building’s fire/life safety, mechanical, electrical, plumbing, sewer, HVAC, lighting and
security systems, and facilities and equipment related to any such systems (collectively, the “Building Systems”) but
only up to their point of connection to the Premises and excluding all fixtures within the Premises, and (iii) the
Project’s landscaping, hardscape, and all other portions of the Building Common Areas. Landlord shall have no
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obligation to make any repairs under this paragraph with respect to any portion of the Premises until a reasonable time
after receipt of written notice from Tenant of the need for such repairs. Tenant expressly waives the benefits of any
statute now or hereafter in effect which would otherwise afford Tenant the right to make repairs at Landlord’s expense
(including, without limitation, the provisions of California Civil Code Section 1942 and any successive sections or
statutes of a similar nature) or to terminate this Lease because of Landlord's failure to keep the Premises in good order,
condition and repair.

7.3.2 Tenant’s Obligations.

(@) Excluding Landlord’s express obligations above, and subject to Section 7.3.2(b) below,
Tenant, at Tenant’s expense, shall keep the interior, non-structural portions of the Premises and every part thereof in
good order, condition and repair, including, without limiting the generality of the foregoing, all systems located in or
exclusively serving the Premises (including the elevator exclusively serving the Premises, any security, fire and/or
life-safety system exclusively servicing the Premises, and any HVAC system and/or supplemental HVAC system that
exclusively serves the Premises), all fixtures and equipment in the Premises, interior walls and interior surfaces of
exterior walls, the exterior storefront of the Premises, plate glass, floors, ceilings, interior windows, doors, and all
tenant improvements within the Premises. Tenant’s shall keep the foregoing interior, non-structural portions of the
Premises in good order, condition and state of repair, and otherwise in the condition required under this Lease. Without
limiting Tenant’s obligations set forth above or elsewhere in this Lease, Tenant shall, at its sole cost and expense, (i)
at all times maintain the Premises in such condition as may be required to prevent the growth or existence of mold,
(ii) not make any Alterations (defined below) or install or bring upon the Premises any property or equipment which
might be conducive to the existence or growth of mold, (iii) give Landlord prompt written notice upon the discovery
or suspected discovery of any mold on or about the Premises, and (iv) at Tenant’s sole cost and expense, promptly
remove and remediate all mold that appears in, on, or about the Premises in full compliance with all Applicable Laws
and repair any damage to the Premises which may result therefrom. Landlord agrees to pass along the benefit of any
warranties which Landlord may have rights to and which are in full force and effect for the benefit of Landlord for
any Building Systems located in or which exclusively serve the Premises, if any; provided this sentence shall in no
way waive or otherwise limit Tenant’s obligations set forth above or elsewhere in this Lease with respect to such
systems.

(b) Notwithstanding the foregoing, the parties hereby agree that from time to time upon receipt
of written request from Tenant, Landlord shall contract with third parties to provide services associated with and/or
required in connection with the Tenant’s obligations set forth above (collectively, “Third Party Maintenance and
Repair Services”). Tenant shall have the right to reasonably approve the contractor and/or service provider providing
the Third Party Maintenance and Repair Services, and also to reasonably approve the estimated charges, costs and
fees proposed by such third parties. As Additional Rent, the Tenant shall reimburse Landlord for all costs and expenses
incurred by Landlord in connection with procuring such Third Party Maintenance and Repair Services, including the
costs and fees charged by the contractor/service provider, costs of materials, equipment, and labor, and an
administrative fee equal to five percent (5%) of all associated costs, within thirty (30) days after receipt of written
demand from Landlord (which shall include copies of invoices and other relevant cost verification documents).
Notwithstanding anything else in this Lease to the contrary, the parties hereby agree that Landlord is engaging
contractors/service providers to provide the Third Party Maintenance and Repair Services as an accommodation to
Tenant and at Tenant’s request, and thus the contractor/service provider providing Third Party Maintenance and Repair
Services shall not be considered Landlord Parties (defined below), nor shall Landlord be responsible in any way for
indemnifying Tenant or any Tenant Parties (defined below) in any way for any Claims resulting from the acts or
omissions of such contractors/service providers, but Landlord agrees: (i) to use commercially reasonable efforts to
cause such contractors/service providers to perform the Third Party Maintenance and Repair Services in accordance
with industry standards, Applicable Laws, and the terms and conditions of all applicable contracts relating thereto,
and (ii) to the extent reasonably possible, to pass along to Tenant and the other Tenant Parties the benefit of all
indemnities and insurance coverage provided by such contractors/service providers to Landlord. Additionally, the
rights of the Tenant under this Section 7.3.2(b) are personal to the Original Tenant and any Permitted Assignee of the
Original Tenant, and Landlord shall have sole discretion as to whether it elects to procure Third Party Maintenance
and Repair Services to any other successor-in-interest to Original Tenant under this Lease.

7.4 Surrender of Premises. Tenant shall surrender the Premises to Landlord upon the expiration of the
Term or earlier termination of this Lease in substantially the same condition received, reasonable wear and tear, repairs
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which are the obligation of Landlord, casualty, and any Alterations that Landlord has not required be removed from
the Premises (if and to the extent that Landlord is permitted to do so pursuant to this Lease), excepted. Any damage
or deterioration of the Premises shall not be deemed ordinary wear and tear if the same could have been prevented by
good maintenance practices. Tenant shall repair any damage to the Premises occasioned by the installation or removal
of Tenant’s trade fixtures, alterations, furnishings and equipment. If Tenant fails to remove all of its personal property,
fixtures and equipment from the Premises by the end of the Term, then unless Landlord is notified by Tenant otherwise,
such items shall be deemed abandoned, and Landlord may dispose of such as it sees fit, subject to Applicable Laws.
Tenant shall be responsible for reimbursing Landlord for all reasonable costs incurred by Landlord due to Tenant’s
failure to comply with the provisions of this paragraph, and the obligations of Tenant hereunder shall survive the
expiration of the Term and any earlier termination of this Lease.

8. Access. Landlord and the other Landlord Parties shall have the right to enter the Premises at any time, in the
case of an emergency, and otherwise at reasonable times upon not less than twenty-four (24) hours prior notice, for
the purpose of showing the same to prospective purchasers, lenders, or tenants (during the last twelve (12) months of
the Term), to make improvements or alterations to the Premises and/or Buildings in accordance with this Lease, and
to perform Landlord’s maintenance or repair obligations hereunder. Landlord may at any time place on or about the
Premises, Buildings and/or Project any ordinary “For Sale” or “For Lease” signs on vacant space, and Landlord may
at any time during the last one hundred eighty (180) days of the Term place on or about the Premises any ordinary
“For Lease” signs. Landlord shall use commercially reasonable efforts to not unreasonably interfere with Tenant’s
use or occupancy of the Premises during the exercise of any rights to access the Premises as set forth in this Lease,
and subject to the foregoing efforts, all activities of Landlord pursuant to this paragraph shall be without abatement of
Rent, nor shall Landlord have any liability to Tenant for the same.

9. Alterations. Tenant shall not make nor cause to be made any alterations, modifications, or improvements to
the Premises (collectively “Alterations”) without Landlord’s prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed; provided Landlord may withhold and/or condition its consent to any
Alteration that impacts the exterior or structural portions of the Premises, Buildings or Project, or which materially
impacts any Building Systems, in Landlord’s sole and absolute discretion. Notwithstanding the foregoing, but
otherwise subject to the terms and conditions of this Section 8 and with at least ten (10) business days’ prior written
notice to Landlord, Tenant shall be entitled to make Alterations which are non-structural, only impact the interior of
the Premises, and which do not materially impact any Building Systems, without need for Landlord's prior approval,
provided that the total aggregate cost of such Alterations is less than $25,000.00 in any one instance. Should Tenant
make any Alterations without the prior approval of Landlord (when required), Landlord may, at any time and without
limitation on its other rights and remedies, require that Tenant remove any or all of the same, or, with written notice
to Tenant, effectuate such removal on Tenant’s behalf at Tenant’s cost. Any Alterations made by Tenant shall be
done in a good and workmanlike manner, using new materials, be in compliance with all Applicable Laws, and Tenant
shall, within thirty (30) days after completion of such Alterations provide Landlord with as-built plans and
specifications for same, if applicable. All Alterations shall become a part of the Project and immediately belong to
Landlord without compensation to Tenant at the end of the Term unless required to be removed by Landlord in
accordance with the requirements of this Lease, provided that equipment, trade fixtures and movable furniture shall
remain the property of Tenant. Notwithstanding anything to the contrary in this Lease, Landlord shall notify Tenant
in writing at the time of approval of plans for Alterations in the event that Landlord will require that Tenant remove
such Alterations at the expiration or earlier termination of the Term, and restore the Premises, Building and/or Project
to their prior condition. Any request for Landlord’s consent to Alterations shall be presented to Landlord in written
form, with proposed detailed plans. If Landlord shall give its consent, the consent shall be conditioned upon (i) Tenant
acquiring all permits required under Applicable Laws (including those required under any CC&R’s) and furnishing a
copy thereof to Landlord prior to the commencement of the work, and complying with all conditions thereof, and (ii)
Tenant's compliance with all of the terms, conditions, limitations and requirements reasonably imposed by Landlord
as part of its consent. At a minimum, all Alterations shall be designed and constructed by professionals reasonably
approved by Landlord that are licensed to perform such work in the State of California. Such professionals shall
maintain in full force and effect, throughout the duration of the performance of the work, such insurance as Landlord
may reasonably require. Upon completion of any Alterations, if applicable, Tenant agrees to cause a timely Notice of
Completion to be recorded in the office of the Recorder of the County of Los Angeles in accordance with the terms
of Section 8182 of the Civil Code of the State of California or any successor statute, and Tenant shall deliver to the
Landlord a reproducible copy of the “as built” drawings of the Alterations.
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10. Insurance.

10.1 Tenant’s Insurance. At its sole cost and expense, Tenant shall maintain in full force and effect
during the Term of the Lease the following insurance coverages insuring against claims which may arise in connection
with the Tenant’s operation and use of the Premises:

10.1.1 General Liability Insurance. General Liability Insurance providing coverage against
claims of bodily injury, personal injury and property damage arising out of Tenant’s operations, assumed liabilities,
and/or use and occupation of the Premises, including a Broad Form Commercial General Liability endorsement
covering the insuring provisions of this Lease for limits of liability not less than $3,000,000 each occurrence,
$5,000,000 annual aggregate, and zero percent (0%) insureds participation.

10.1.2 All-Risk Insurance; Personal Property. “All-Risk”/“Special Form” extended coverage
property insurance covering Tenant’s personal property and all other trade fixtures, inventory, supplies, equipment,
tenant improvements (including those installed as part of the Tenant Improvement Work), and Alterations on or about
the Premises, insuring against all risks of direct physical loss for the full new replacement cost value thereof, without
deduction for depreciation of the covered items and in amounts that meet any co-insurance clauses of the policies of
insurance, and with a vandalism and malicious mischief endorsement, sprinkler leakage coverage and earthquake
sprinkler leakage coverage.

10.1.3 Business Interruption Insurance. Loss of income, business interruption and extra-expense
insurance in such amounts as will reimburse Tenant for all direct and indirect loss of earnings attributable to all perils
commonly insured against by prudent tenants or attributable to prevention of loss of access to the Premises as a result
of such perils. Such insurance shall provide coverage for no less than twelve (12) months and shall be carried in
amounts necessary to avoid any coinsurance penalty that could apply.

10.1.4 Auto Liability Insurance. Comprehensive automobile liability insurance having a
combined single limit of not less than $2,000,000 per occurrence insuring Tenant against liability for claims arising
out of ownership, maintenance or use of any owned, hired or non-owned automobiles.

10.1.5 Workers Compensation; Employer’s Liability. Worker's Compensation and Employers'
liability insurance to the extent required by the laws of the State where the Premises are located.

It is expressly understood and agreed that the foregoing minimum limits of insurance coverage shall not limit the
liability of Tenant under this Lease. All of the foregoing insurance policies (other than Worker's Compensation and
Employer’s Liability) shall name Landlord and such other parties as Landlord shall designate from time to time by
prior written notice to Tenant, as additional insureds as their respective interests may appear. To the extent that
Landlord has any interest in the items insured pursuant to Section 10.1.2 above, Landlord shall be named the “loss
payee” under such policy(ies) with respect to all such items. All insurance required of Tenant hereunder shall be
placed with companies which are rated A:VII or better by Best’s Insurance Guide (or such other comparable
publication if Best’s is no longer published) and which are licensed to do business in the State where the Premises are
located. Allsuch policies shall have commercially reasonable deductibles. Tenant shall deliver certificates evidencing
that the required insurance coverages and endorsements are in full force and effect to Landlord prior to the
Commencement Date, or, in the case of renewals thereto, prior to the expiration of the policy term, together with
evidence that such policies are fully paid for. Tenant shall endeavor to cause its insurers to agree that no cancellation,
material change or non-renewal thereof shall be effective except upon at least thirty (30) days’ prior written notice by
the insurer to Landlord. Tenant also agrees that all of its insurance policies shall be written as or endorsed to be
primary and not contributory to any insurance that may be carried by any Landlord Party, all of which shall be excess
insurance and for the sole benefit of Landlord and the other Landlord Parties, and shall contain a cross-liability
endorsement or severability of interest clause reasonably acceptable to Landlord. If Tenant should fail to comply with
the foregoing requirements, and such failure is not cured within five (5) business days after written notice to Tenant,
then it shall be deemed a default by Tenant hereunder without need for further notice or cure periods, and in addition
to Landlord’s other rights and remedies under Applicable Laws and this Lease, Landlord may obtain such insurance
at Tenant’s cost, and Tenant shall thereafter reimburse Landlord, as Additional Rent hereunder, within five (5)
business days after receipt of written demand therefor, for Landlord’s costs incurred in connection therewith plus an
administrative charge equal to five percent (5%) of such costs. Landlord shall have the right, in its sole reasonable
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discretion, to (a) increase the minimum coverage amounts for Tenant’s insurance set forth above, but not until the 3
year of the Term and thereafter no more than once during any three (3) year period of the Term for any particular type
of insurance/coverage, and (b) require that Tenant procure and maintain during the Term such additional
forms/coverages of insurance as Landlord may reasonably request with respect to the Premises and Tenant's operations
therein; provided that such additional coverages/insurance is consistent with that required by comparable tenants at
comparable projects.

Notwithstanding the foregoing, the Original Tenant and any Permitted Transferee (but not any other Tenant) may elect
to self-insure, through a formal plan of self-insurance or otherwise, all or any part of the insurance required to be
carried by Tenant under this Lease, subject to the terms and conditions set forth below in this paragraph. During any
period that Tenant wishes to self-insure any risk which Tenant is required to insure hereunder, Tenant shall deliver to
Landlord, upon the commencement of such period of self-insurance and thereafter as reasonably requested by
Landlord, detailed information regarding such self-insurance and the Tenant’s financial wherewithal (via reserves,
allocation of funds, or otherwise) to meet its obligations under this Lease through self-insurance, along with a
certificate executed by an officer or authorized representative of Tenant certifying that Tenant's self-insurance
complies with all the requirements of this Section 10.1 (including the requirements of this paragraph). Any such
election to self-insure against risks that would otherwise be covered by the insurance policies required under this Lease
shall not result in decreased coverage than from what would have been provided had all such risks been underwritten
by an insurance carrier, including, but not limited to, coverage for defense costs and coverage provided to Landlord
and any other parties which are to be named as “additional insureds”. By making an election to self-insure, Tenant
shall be deemed to have waived any claim it may have against Landlord as the result of loss of or damage to its
property, howsoever caused, including, but not limited to, that caused by Landlord’s negligence or gross negligence
to the same extent as would have applied under Section 10.3 had Tenant carried the applicable policy. Additionally,
if Tenant elects to self-insure against any risk, then Tenant’s indemnity obligations to Landlord under Section 10.4
shall be deemed to include an indemnity from Tenant for the benefit of Landlord and the other Landlord Parties against
any and all Claims relating to such self-insured risk to the fullest extent that Landlord and/or such Landlord Parties
could have been insured under the insurance policies otherwise required of Tenant herein. Tenant hereby agrees that
it shall pay to Landlord, as Additional Rent and within thirty (30) days after receipt of written notice from Landlord
(which shall include copies of all applicable cost verification documents), for any additional costs or fees actually
incurred by Landlord in connection with any Mortgages (defined below) to the extent resulting due to Tenant’s election
to self-insure.

10.2 Landlord’s Insurance. Landlord shall maintain in full force and effect during the Term “All
Risk”/”Special Form” fire and extended coverage property insurance, insuring the Buildings and, at Landlord’s
election, such other improvements, equipment and personal property within the Premises which are Landlord’s
property now, or which will become Landlord’s property upon the expiration or earlier termination of this Lease, in
an amount not less than the full replacement value thereof. Such coverage shall be in such form(s) and insure against
such covered perils as Landlord and/or any lender of Landlord deems appropriate in its/their sole reasonable discretion,
including without limitation, debris removal, inflation protection, rental loss/interruption coverage, and pollution legal
liability. Landlord also may, but shall not be required to, carry a policy of general liability insurance to insure against
claims for personal injury or death and property damage occurring upon, in or about the Premises, Buildings, or Project
(including Building Common Areas). All of Landlord’s insurance may be carried under blanket policies. All proceeds
of any such insurance shall belong to and be the sole property of Landlord, and Tenant shall have no interest therein
whatsoever. All premiums, deductibles and other reasonable costs incurred by Landlord in connection with procuring,
maintaining, and (as needed) making claims under Landlord’s insurance, including without limitation any increase in
premiums, any deductibles incurred, and/or any claim prosecution costs resulting from Tenant’s conduct or use of the
Premises shall be payable by Tenant as part of Operating Expenses. Tenant shall not do anything on or about the
Premises, Buildings, or Project that may cause a cancellation of Landlord’s insurance or materially increase Landlord’s
premiums therefor. If Landlord is able to demonstrate that its premiums for such insurance increased due to the acts
of any Tenant Party, Tenant shall be responsible for such increase attributable to such acts, and shall reimburse
Landlord therefor as Additional Rent.

10.3 Waiver of Subrogation. Notwithstanding anything to the contrary contained in this Lease, Landlord
and Tenant each hereby waives on behalf of itself and its insurers any and all rights of recovery, claim, action, or cause
of action, against the other, its agents, officers, or employees, for any loss or damage that may occur to the Premises,
Building, Project, any improvements thereto, and/or any personal property of such party therein, by reason of fire, the
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elements, or any other causes which are required to be insured against under the terms of the insurance policies
required to be carried under this Lease, regardless of whether such insurance is actually maintained. Landlord and
Tenant shall cause each of their respective property insurance policies hereunder to contain, or be endorsed with, a
provision by which the insurer shall waive its right of subrogation against the other party hereto in accordance with
the provisions of this Section 10.3.

10.4 Tenant’s Indemnity. Tenant agrees to indemnify, defend and hold harmless all of the Landlord
Parties from and against any and all Claims to the extent incurred in connection with or arising from (i) any occurrence
taking place in, on, or about the Premises, including without limitation Claims relating to personal injury and/or
property damage, (ii) any acts, omissions or negligence of Tenant or any other Tenant Party (acting within the scope
of their relationship with Tenant) in, on or about the Premises, Buildings, or Project, or in any way related to this
Lease, and (iii) Tenant’s failure to perform its obligations under this Lease (beyond any applicable notice and cure
periods); provided, however, that the terms of the foregoing indemnity shall not apply to the negligence or willful
misconduct of Landlord or any other Landlord Party. The provisions of this paragraph will survive the expiration of
the Term or any earlier termination of this Lease.

10.5 Landlord’s Indemnity. Except to the extent due to the negligence or willful misconduct of Tenant
or any Tenant Party, Landlord agrees to protect, defend, indemnify, and hold Tenant harmless from and against any
and all Claims to the extent arising as a result of (i) the willful misconduct or the negligent acts or omissions of
Landlord or any Landlord Party, and/or (ii) Landlord’s breach of the Sublease beyond all applicable notice and cure
periods where such breach is not caused by Tenant’s violation of this Lease or Tenant’s failure to perform its
obligations under this Lease. The provisions of this paragraph will survive the expiration of the Term or any earlier
termination of this Lease.

10.6  Waiver. Tenant hereby agrees that Landlord shall not be liable for injury to Tenant’s Business or
any loss of income therefrom or for damage to the goods, wares, merchandise or other property of Tenant, any other
Tenant Party, Tenant’s invitees or customers, or any other person in or about the Premises, nor shall Landlord be liable
for injury to the person of Tenant or any other any other Tenant Party, whether such damage or injury is caused by or
results from fire, steam, electricity, gas, water or rain, or from the breakage, leakage, obstruction or other defects of
pipes, sprinklers, wires, appliances, plumbing, air conditioning, or lighting fixtures, or from any other cause, whether
said damage or injury results from conditions arising upon the Premises or upon other portions of the Project, or from
other sources or places, except to the extent resulting from Landlord’s gross negligence or willful misconduct, and
further Landlord shall not be liable for any damages arising from any act or neglect of any other tenant, occupant or
user of the Project, nor from the failure of Landlord to enforce the provisions of any other lease of the Project; provided
the foregoing shall not limit Tenant’s rights with respect to a Landlord Failure as provided in Section 4 above.
Notwithstanding Landlord’s negligence or breach of this Lease, Landlord shall under no circumstances be liable to
Tenant for any consequential or punitive damages or for injury to Tenant’s Business or for any loss of income or profit
therefrom and Tenant waives any and all claims for any such damages. Notwithstanding Tenant’s negligence or
breach of this Lease, Tenant shall under no circumstances be liable to Landlord for any consequential or punitive
damages or for injury to Landlord’s business or for any loss of income or profit therefrom and Landlord waives any
and all claims for any such damages, excluding consequential damages to the extent incurred by Landlord due to (i) a
holdover by Tenant beyond the expiration of the Term or earlier termination of this Lease (subject to the terms of
Section 2.4), and/or (ii) Tenant’s default under this Lease (beyond notice and cure periods) with respect to a violation
of CC&R’s, the Sublease, or the Ground Lease.

11. Damage and Destruction.

11.1 Termination. If the Premises are damaged by a fire or other casualty, Tenant shall give Landlord
prompt notice thereof, and within thirty (30) days after the date Landlord has actual knowledge of such damage or
destruction, Landlord shall notify Tenant of the reasonably estimated time required to completely restore the Premises,
and if Landlord has elected to terminate this Lease in accordance with the provisions set forth in this Section 11.
Landlord may elect to terminate this Lease due to a fire or other casualty if: (i) in Landlord’s reasonable estimation,
the repair and restoration of the Premises is not capable of being completed within one-hundred eighty (180) days
after the date of the fire or other casualty for any reason whatsoever, (ii) the damage was not fully covered by the
insurance maintained by Landlord (excluding Landlord’s costs for any deductible, co-insurance, and/or self-insured
retention), or (iii) the Buildings or Project is damaged to the extent that the cost of repair is twenty five percent (25%)
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or more of the then replacement cost thereof and Landlord’s lender requires that the insurance proceeds be used to
retire the debt. Subject to Section 11.3 below, if Landlord’s estimate is that the repair and restoration of the Premises
is not capable of being completed within one-hundred eighty (180) days after the date of the fire or other casualty,
then Tenant may elect to terminate the Lease with written notice to Landlord given within twenty (20) business days
after Tenant’s receipt of Landlord’s estimate described above, time being of the essence. Additionally, if at any time
during the last twelve (12) months of the Term there is a fire or other casualty that cannot be repaired (in Landlord’s
reasonable estimate) within sixty (60) days of the date of the damage, then either party may at terminate this Lease
with written notice to the other party. No termination of this Lease hereunder shall affect Tenant’s rights under the
Metro Parking Agreement.

11.2 Restoration and Abatement. If neither Landlord or Tenant elect to terminate this Lease, then, subject
to Landlord’s receipt of sufficient insurance proceeds and receipt of all necessary approvals required by any
Applicable Laws, Landlord shall diligently and with commercially reasonable promptness repair the Premises to the
condition existing as of the Commencement Date. Landlord shall not be required to repair or replace any damage or
loss to any Alterations, or any decorations, partitions, additions, improvements (including those constructed and
installed as part of the Tenant Improvement Work), railings, floor coverings, office fixtures, furnishings, equipment
or any other property or improvements installed on the Premises by, or belonging to, Tenant. Any insurance which
may be carried by Landlord or Tenant against loss or damage to the Buildings or Premises shall be for the sole benefit
of the party carrying such insurance and under its sole control. Subject to Section 11.3 below, if any portion of the
Premises is rendered untenantable due to a casualty, then Tenant shall be entitled to an abatement of Rent in the same
proportion as the rentable square footage of the Premises which is untenantable bears to the total rentable square
footage of the Premises from the date of the casualty until Landlord’s and Tenant’s repairs have been substantially
completed, to the extent that Tenant is actually prevented from using or occupying that portion of the Premises.
Notwithstanding the foregoing, with respect to the Original Tenant and any Permitted Transferee only (but no other
Tenant), Landlord hereby agrees to engage a third-party contractor to perform any Premises restoration work that is
Tenant’s responsibility above; provided (i) Tenant shall pay to Landlord, as Additional Rent and within thirty (30)
days after completion of such restoration work, an administrative fee equal to fifteen percent (15%) of the costs of
such work, and (ii) Landlord shall not be required to incur any costs with respect to such restoration work and thus its
agreement set forth above is subject to Landlord’s receipt of sufficient funds from Tenant (whether via proceeds from
Tenant’s insurance, Tenant’s self-insurance, or otherwise) to pay for all of the restoration costs.

11.3 Damage Caused by Tenant. Tenant’s abatement rights under this Section 11 shall not apply to the
extent that the damage is the result of any grossly negligent act or omission, recklessness, or willful misconduct of
Tenant or any other Tenant Parties (collectively, “Tenant Acts™).

114 Statutory Waiver. The provisions of this Lease, including this Section 11, constitute an express
agreement between Landlord and Tenant with respect to any casualty which damages all or any part of the Premises,
the Buildings or any other portion of the Project, and no statute or regulation, including Sections 1932(2) and 1933(4)
of the California Civil Code and any other statute or regulation, now or hereafter in effect, which purports to set forth
the parties’ rights and/or obligations with respect to casualty damage or destruction in the absence of an express
agreement, shall have no application to this Lease.

12. Condemnation. If the Premises, Buildings, Project or any portion thereof are taken under the power of
eminent domain, or sold under the threat of the exercise of said power (all of which are herein called “condemnation”),
this Lease shall terminate as to the part so taken as of the date the condemning authority takes title or possession,
whichever first occurs. If more than five percent (5%) of the rentable square footage of the Premises is taken by
condemnation, and/or if the Metro Parking Spaces are taken (unless reasonably alternate parking comparable to the
Metro Parking Spaces acceptable to Tenant is provided by Landlord) Tenant may, at Tenant’s option, to be exercised
in writing within thirty (30) days after Landlord shall have given Tenant written notice of such taking, time being of
the essence, terminate this Lease as of the date the condemning authority takes such possession. If Tenant does not
terminate this Lease in accordance with the foregoing, this Lease shall remain in full force and effect, except that if a
portion of the Premises is taken, then effective as of the date of the taking, the Rent shall be reduced in the proportion
that the rentable square footage of the Premises taken bears to the total rentable square footage of the Premises, and
the Tenant’s Share shall be adjusted as needed. Any condemnation award shall be the sole property of Landlord,
whether such award shall be made as compensation for diminution in value of the leasehold or for the taking of the
fee, or as severance damages; provided, however, that (i) Tenant shall be entitled to any award for loss of or damage
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to Tenant’s trade fixtures and removable personal property and for moving expenses; and (ii) in the case of any taking
of the Parking Structure which results in the taking of the Metro Parking Spaces, any condemnation award for the
taking of the Metro Parking Spaces shall be the sole property of Tenant whether such award shall be made as
compensation for diminution in value of the leasehold or for the taking of the Metro Parking Agreement, or as
severance damages. In the event that this Lease is not terminated by reason of such condemnation, Landlord shall to
the extent of net severance damages received by Landlord in connection with such condemnation, over and above the
legal and other expenses incurred by Landlord in the condemnation matter, repair any damage to the Premises caused
by such condemnation except to the extent that Tenant has been reimbursed therefor by the condemning authority.
Tenant hereby waives any and all rights it might otherwise have pursuant to Section 1265.130 of The California Code
of Civil Procedure.

13. Taxes. Subject to reimbursement as part of Operating Expenses to the extent permitted by Section 3.2,
Landlord shall be responsible for and pay before delinquency any and all Real Property Taxes of any kind levied
against the Premises, Buildings, Project, and/or Landlord’s interest therein. Nothing contained herein shall prevent
Landlord from challenging any Real Property Taxes pursuant to any Applicable Laws. Tenant shall pay before
delinquency all taxes, assessments, license fees, and other charges that are levied and assessed against Tenant's trade
fixtures, furnishings, equipment, the tenant improvements in the Premises owned by Tenant, and all other personal
property of Tenant contained in the Premises or elsewhere. The parties hereby agree that during the Term the Tenant
shall own the tenant improvements constructed and installed as part of the Tenant Improvement Work, and Tenant
shall use commercially reasonable efforts to have such tenant improvements assessed separately from the Building
and Premises. When possible, Tenant shall cause such personal property items to be assessed and billed separately
from the real property of Landlord, and if any such are assessed with Landlord’s real property, Tenant shall pay to
Landlord the amounts attributable thereto within thirty (30) days after receipt of a written statement setting forth the
taxes applicable to such property.

14, Assignment and Subletting.

14.1 Landlord's Consent. Except as provided in Section 14.6 below, Tenant shall not assign, sublet, or
otherwise transfer (each a “Transfer”), whether voluntarily or by operation of law, its interests under this Lease, nor
shall Tenant allow any third party to use or occupy all or any portion of the Premises, without Landlord’s prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed. All Transfers must be done in
accordance with this Section 14, and shall be subject to all the terms and conditions of this Lease. The consent by
Landlord to one Transfer shall not be deemed to be consent to any subsequent Transfer. If Landlord consents to a
proposed Transfer, then Tenant may enter into such transaction, on the terms approved by Landlord, within sixty (60)
days after the date of Landlord’s consent, and failing to consummate such transactions within such period shall require
that Tenant re-apply for Landlord’s consent. If Landlord consents to a Transfer, then Tenant shall deliver to Landlord,
promptly after execution, an executed copy of all documentation pertaining to the Transfer. Notwithstanding the
granting of Landlord's consent no Transfer shall release or alter Tenant's primary liability to pay Rent and perform all
of its other obligations hereunder, nor otherwise affect or reduce any obligations of Tenant or any rights of Landlord
hereunder, and all obligations of Tenant hereunder shall continue in full effect, as the obligations of a principal and
not of a guarantor or surety, to the same extent as though no Transfer has been made. The acceptance of rental by
Landlord from any transferee or person other than Tenant shall not be a waiver by Landlord of any provision hereof.
If any transferee defaults in the performance of any of the terms hereof, Landlord may proceed directly against Tenant
without proceeding against or exhausting its remedies against such transferee.

14.2 Transfer Information. If Tenant desires to enter into any Transfer for which Landlord’s consent is
required it shall notify Landlord in writing at least thirty (30) days prior to the proposed effective date of the Transfer.
Such notice shall be accompanied by: (i) a statement setting forth the name and business of the proposed transferee;
(ii) a copy of all proposed documents and agreements with respect to such Transfer, including without limitation all
documents which evidence whether there is any Excess Rent (defined below); (iii) financial statements certified by an
independent certified public accountant (if such certification exists) and other financial information reasonably
requested by Landlord relating to the proposed transferee; (iv) any other information concerning the proposed Transfer
which Landlord may reasonably request; and (v) a non-refundable administrative fee in the amount of $500 to help
off-set Landlord’s expected costs and expenses with respect to considering whether to consent to such Transfer. In
the event Tenant requests Landlord’s consent to a Transfer, then in addition to the administrative fee set forth above,
and regardless of whether such proposed Transfer is consummated or whether Landlord grants or withholds its consent
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thereto, Tenant shall also pay to Landlord, as Additional Rent, within thirty (30) days after receipt of written demand
therefor, all reasonable attorneys’ fees incurred by Landlord in connection with such Transfer.

14.3 Excess Rent. In connection with any Transfer (other than a Permitted Transfer), fifty percent (50%)
of any consideration (whether in the form of rental or otherwise) paid to Tenant which is in excess of the Rent payable
hereunder (prorated to reflect any partial sublease), after deduction of Tenant’s actual and reasonable documented out
of pocket costs (including but not limited to brokerage commissions and tenant improvement costs) incurred in
connection with a Transfer (collectively, “Excess Rent”), shall be paid to Landlord as Additional Rent within thirty
(30) days after receipt thereof by Tenant, and Landlord shall have the right to audit Tenant’s books and records with
respect to any such Transfer to verify that Tenant has fully complied with its obligations under this paragraph with
respect to Excess Rent.

14.4 Change in Control. Subject to Section 14.6 below, the term “Transfer” shall include any change in
control of Tenant, including without limitation (i) if Tenant is a partnership, the withdrawal or change, voluntary,
involuntary or by operation of law, of fifty percent (50%) or more of the partners, or transfer of 50% or more of
partnership interests, within a twelve (12) month period, or the dissolution of the partnership without immediate
reconstitution thereof, and (ii) if Tenant is a closely held corporation (i.e., whose stock is not publicly held and not
traded through an exchange or over the counter), or a limited liability company (a) the dissolution, merger,
consolidation or other reorganization of Tenant, (b) the sale or other transfer of more than an aggregate of fifty percent
(50%) of the voting shares, or membership interests, as applicable, of Tenant (other than to immediate family members
by reason of gift or death), within a twelve (12) month period, or (c) the sale, mortgage, hypothecation or pledge of
more than an aggregate of fifty percent (50%) of the value of the unencumbered assets of Tenant within a twelve (12)
month period whether by operation of law or other disposition, or issued by subscription or allotment, or cancelled or
redeemed, so as to result, in any of the foregoing circumstances described above in this subclause (ii) in a change in
the effective voting or other control of Tenant.

145  Additional Terms. Any Transfer other than a Permitted Transfer, regardless of whether Landlord
has consented thereto, shall automatically and completely extinguish and render void any options or other rights which
the original Tenant named above (“Original Tenant”) may have been granted under this Lease, if any, including
without limitation any rights of first refusal or first offer, any options to extend the Term, to expand the Premises, or
to an early termination of this Lease, unless expressly agreed to otherwise by Landlord in writing. Tenant hereby
assigns to Landlord, as additional security for the performance of Tenant’s obligations under this Lease, all rentals
and amounts payable to Tenant in connection with any Transfer; provided Tenant shall have the right to collect all
such sums unless and until Tenant is in default under this Lease, at which time, with written notice to Tenant and the
transferee, such sums shall be payable directly to Landlord by such transferee. No Transfer shall permit a use of the
Premises other than the conduct of Tenant’s Business unless expressly agreed to by Landlord in writing, and no
Alterations for which Landlord’s consent is required under Section 9 above shall be made without first obtaining
Landlord’s prior written consent thereto in accordance with the terms and conditions of this Lease. Tenant shall
deliver to Landlord copies of all licenses and permits which may be issued with respect to a transferee’s use of the
Premises. Without limiting any of the foregoing, no proposed Transfer may violate any CC&R’s and it shall be
reasonable for Landlord to withhold its consent if Landlord reasonably determines that a proposed Transfer would do
so. Any termination of this Lease shall automatically and immediately terminate any sublease or other rights of a
transferee, unless expressly agreed to otherwise by Landlord in writing.

14.6 Permitted Transfers. Notwithstanding anything to the contrary in this Lease, the Transfers set forth
in this Section 14.6 (“Permitted Transfers”) shall be permitted without Landlord’s consent.

14.6.1 Tenant shall have the right to assign this Lease (or sublease all or a portion of the Premises)
to (i) a successor governmental agency or entity that acquires all or substantially all of Tenant’s asset, or (ii) an agency
or entity controlling, controlled by or under common control with Tenant (each a “Permitted Transferee”), provided
that (a) Tenant notifies Landlord of any such Permitted Transfer prior to such Permitted Transfer, unless Tenant is
legally prohibited from such prior disclosure, in which case Tenant shall provide such notice as soon as possible, but
in no event more than three (3) business days, after such Permitted Transfer, (b) Tenant promptly supplies Landlord
with any documents or information reasonably requested by Landlord regarding such Permitted Transfer and the
Permitted Transferee, which Landlord shall maintain in confidence to the extent such information is not otherwise
available to the public, except for disclosures thereof as required by law, (c) such Transfer is not a subterfuge by
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Tenant to avoid its obligations under this Lease, and (d) the Permitted Transferee shall assume in writing all if Tenant’s
obligations under this Lease (in proportion to the amount of the Premises sublet, in the case of a sublease). “Control,”
as used in this Section 14.6, shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of the controlled person or entity.

14.6.2 Tenant shall have the right to allow its licensees and partners to use all or portions of the
Premises for the conduct of activities and programs that are compatible with Tenant’s use of the Premises for Tenant’s

Business.

15. Events of Default; Remedies.

15.1 Tenant’s Default. The occurrence of any of the following events on the part of the Tenant shall be
a default by Tenant:

15.1.1 Failure to pay Rent when due and said Rent remains unpaid for five (5) business days after
Tenant’s receipt of written notice of such failure; or

15.1.2  Failure in the performance of any of Tenant’s other covenants, agreements, or obligations
hereunder, which failure continues for thirty (30) days after Tenant’s receipt of written notice thereof from Landlord;
provided if such cure reasonably takes longer than thirty (30) days to make, Tenant shall not be in default hereunder
if Tenant has commenced such cure within the thirty (30) day period and at all times thereafter proceeds diligently to
complete such cure to completion as soon as reasonably practicable; provided in all events such cure is completed
within one-hundred fifty (150) days; or

15.1.3 (i) The making by Tenant of any general arrangement or general assignment for the benefit
of creditors; (ii) Tenant becomes a "debtor"” as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in
the case of a petition filed against Tenant, the same is dismissed within ninety (90) days); (iii) the appointment of a
trustee or receiver to take possession of substantially all of Tenant's assets located at the Premises or of Tenant's
interest in this Lease, where possession is not restored to Tenant within thirty (30) days; or (iv) the attachment,
execution or other judicial seizure of substantially all of Tenant's assets located at the Premises or of Tenant's interest
in this Lease, where such seizure is not discharged within thirty (30) days, provided if any provision of this paragraph
is contrary to any Applicable Law, such provision shall be of no force or effect; or

15.1.4 The discovery by Landlord that any financial statement given to Landlord by Tenant, any
assignee of Tenant, any subtenant of Tenant, any successor in interest of Tenant or any guarantor of Tenant's
obligations hereunder, and that was relied on by such parties, was materially false (provided this paragraph shall not
apply to Original Tenant or any Permitted Transferee); or

15.1.5 The Tenant fails to deliver any estoppel, SNDA (defined below), or any notice, certificate,
or other item required to be delivered to Landlord under Section 10.1, where such failure is not due to such documents
being in a form other than the form required by this Lease, and such failure continues for more than ten (10) days after
Tenant’s receipt of written notice of such failure.

Any notice sent by Landlord pursuant to the foregoing shall, to the maximum extent permitted under applicable laws,
be in lieu of, and not in addition to, any notice required under California Code of Civil Procedure Section 1161 or any
similar or successor law.

15.2 Landlord’s Remedies. So long as a Tenant default shall be continuing, Landlord shall have the
remedies set forth below in this Section 15.2, and any other remedies available under Applicable Laws.

15.2.1 Landlord may terminate Tenant's right to possession of the Premises by any lawful means,
in which case this Lease shall terminate and Tenant shall immediately surrender possession of the Premises to
Landlord. In such event, Landlord shall be entitled to recover from Tenant (a) the worth at the time of award of any
unpaid Rent which has been earned at the time of such termination; plus (b) the worth at the time of award of the
amount by which the unpaid Rent which would have been earned after termination until the time of award exceeds
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the amount of such rental loss that Tenant proves could have been reasonably avoided; plus (c) the worth at the time
of award of the amount by which the unpaid Rent for the balance of the Term after the time of award exceeds the
amount of such rental loss that Tenant proves could have been reasonably avoided; plus (d) any other amount
necessary to compensate Landlord for all the detriment proximately caused by Tenant's default or which in the ordinary
course of things would be likely to result therefrom, specifically including but not limited to, brokerage commissions
and advertising expenses incurred, expenses of remodeling the Premises or any portion thereof for a new tenant,
whether for the same or a different use, and any special concessions made to obtain a new tenant and such other
amounts in addition to or in lieu of the foregoing as may be permitted from time to time by Applicable Laws. As used
in subclauses (a) and (b), above, the "worth at the time of award" shall be computed by allowing interest at the Default
Rate, and as used in subclause (c) above, the "worth at the time of award" shall be computed by discounting such
amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%).

15.2.2 Landlord shall have the remedy described in California Civil Code Section 1951.4 (lessor
may continue lease in effect after lessee's breach and abandonment and recover rent as it becomes due, if lessee has
the right to sublet or assign, subject only to reasonable limitations). Accordingly, if Landlord does not elect to
terminate this Lease on account of any default by Tenant, Landlord may, from time to time, without terminating this
Lease, enforce all of its rights and remedies under this Lease, including the right to recover all Rent as it becomes due.

15.2.3 Landlord may, but shall not be obligated to, cure such default on Tenant’s behalf (and may
enter the Premises for such purposes). Any such actions undertaken by Landlord pursuant to this paragraph shall not
be deemed a waiver of Landlord’s rights and remedies as a result of Tenant's default and shall not release Tenant from
any of its obligations under this Lease.

15.2.4 Landlord may pursue any other legal remedy now or hereafter available to Landlord under
Applicable Laws or otherwise.

15.3  Waivers. No waiver by Landlord or Tenant of any violation or breach by the other of any of the
terms, provisions and covenants herein contained shall be deemed or construed to constitute a waiver of any other or
later violation or breach by such party of the same or any other of the terms, provisions, and covenants herein
contained. Forbearance by Landlord in enforcement of one or more of the remedies herein provided upon a default
by Tenant shall not be deemed or construed to constitute a waiver of such default. Landlord’s failure to bill Tenant
for any sums due hereunder shall not waive Landlord’s right to bill Tenant for the same at a later time, except as
expressly provided in this Lease to the contrary. The acceptance of any Rent hereunder by Landlord following the
occurrence of any default, whether or not known to Landlord, shall not be deemed a waiver of any such default, except
only a default in the payment of the Rent so accepted, and no endorsement or statement on any check or accompanying
any check or payment shall be deemed an accord and satisfaction.

154 Recovery of Costs. Without limiting Landlord’s remedies under this Lease, Applicable Laws, or
otherwise, Tenant shall pay to Landlord, within thirty (30) days after receipt of written demand therefor: (i) all
reasonable costs and expenses incurred by Landlord in connection with Landlord’s cure of any Tenant default; and
(ii) all reasonable legal fees incurred by Landlord in connection with such cure of Tenant’s default. Tenant’s
obligations under this Section 15.4 shall survive the expiration or sooner termination of this Lease.

15.5 Landlord’s Default. Landlord shall not be in default unless Landlord fails to perform obligations
required of Landlord within a reasonable time, but in no event later than thirty (30) days after written notice by Tenant
to Landlord and to the holder of any first mortgage or deed of trust encumbering the Premises whose name and address
shall have theretofore been furnished to Tenant in writing, specifying wherein Landlord has failed to perform such
obligation; provided, however, that if the nature of Landlord’s obligation is such that more than thirty (30) days are
required for performance then Landlord shall not be in default if Landlord commences performance within such
thirty (30) day period and thereafter diligently prosecutes the same to completion.

16. Environmental Obligations and Responsibility.

16.1 Definition. For purposes of this Lease, the term “Hazardous Substances” shall mean (a) substances
designated as hazardous under the Resource Conservation and Recovery Act, 42 U.S.C. 86901, et seq., the Federal
Water Pollution Control Act, 33 U.S.C. 81257, et seq., the Clean Air Act, 42 U.S.C. §2001, et seq., or the
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Comprehensive Environmental Response Compensation and Liability Act of 1980, 42 U.S.C. 89601, et seq., or any
other Federal or State law or regulation now or in the future applicable to the Premises, Building or Project, (b) any
substance which after release into the environment and upon exposure, ingestion, inhalation or assimilation, either
directly from the environment or directly by ingestion through food chains, will or may reasonably be anticipated to
cause death, disease, behavior abnormalities, cancer and/or genetic abnormalities, and (c) oil and petroleum based
derivatives.

16.2 Current Condition. Tenant hereby agrees that, except as expressly provided in this Lease, Landlord
has not made and is not making any representations or warranties of any kind or nature, whether expressed or implied,
with respect to the environmental condition of the Premises, Buildings, Project or any adjacent property, or with
respect to the Hazardous Substances used therein (whether past or present). Tenant acknowledges that it has been
given an opportunity to fully inspect the Premises, Buildings, and Project, including the environmental condition and
history thereof, and that Tenant has sought legal advice and otherwise performed such inspections and due diligence
as Tenant deemed appropriate with respect thereto prior to Tenant’s execution of this Lease, and Tenant hereby waives
its rights to, and releases all Landlord Parties from any disclosure obligations or requirements which may be imposed
upon Landlord or any other Landlord Party by any Applicable Law with respect thereto.

16.3 Tenant’s Obligations. Without limiting Tenant’s other obligations under this Lease to comply with
all Applicable Laws, Tenant agrees that it shall not use the Premises in violation of any Applicable Law relating to
the Hazardous Substances including, but not limited to, soil and groundwater conditions, the generation, use, storage,
or disposal of, on, under or about the Premises or transportation to or from the Premises, of any Hazardous Substances.
Further, Tenant agrees that it shall not be allowed to use, generate, dispose of, store, handle, or otherwise bring upon
the Premises any Hazardous Substances of any kind (excluding only limited quantities of cleaning and office supplies
used in the ordinary course of Tenant’s Business), without Landlord’s expressed prior written consent, which may be
given or withheld in Landlord’s sole discretion. Tenant shall permit Landlord and the other Landlord Parties to access
the Premises from time to time, subject to the terms of Section 8 above, to inspect the Premises and Tenant’s operations
to ensure that Tenant is complying with the terms and conditions of this Lease with respect to Hazardous Substances.

16.4 Indemnity. In addition to any indemnity set forth elsewhere in this Lease, and without limiting the
same, Tenant shall indemnify, defend, and hold Landlord and the other Landlord Parties harmless from and against
any and all Claims arising out of or in connection with any Hazardous Substances brought upon the Premises, Building
or Project by or at the direction of any Tenant Party, and/or Tenant’s failure to comply with the requirements of this
Section 16. Without limiting the definition thereof, for the purposes of this paragraph, the term “Claims” shall include,
without limitation, the cost of any required or necessary reports, repairs, cleanup, detoxification, mitigation and
monitoring, any liability to governmental or quasi-governmental agencies and the owners and occupants of any
neighboring properties, all fines, fees and penalties which may be imposed, any liabilities under a Mortgage (defined
below) or CC&R’s, and any diminution in the value of the Premises, Building or Project to the extent resulting from
the foregoing. Tenant’s obligations under this paragraph shall survive the expiration of the Term or earlier termination
of the Lease.

17. Subordination; Estoppel Certificates; Financial Statements.

17.1 Subordination. This Lease is subject and subordinate to the Ground Lease and Sublease.
Additionally, this Lease, at Landlord’s option, shall be subordinate to any ground lease, mortgage, deed of trust or any
other hypothecation for security now or hereafter place upon the Premises, Building or Project (“Mortgages”) and to
any and all advances made on the security thereof and to all renewal, modifications, and extensions thereof. The
foregoing shall be self-operative, provided Tenant covenants and agrees that upon written request of Landlord, Tenant
will make, execute, acknowledge and deliver, within thirty (30) days after receipt of written request, any and all
instruments requested by Landlord which are necessary or proper to effect the subordination of this Lease to any
Mortgage or other encumbrances unless the holders of any such Mortgages (the “Mortgagees”) require in writing that
this Lease be superior thereto. Landlord hereby agrees to obtain, for Tenant’s benefit, subordination, non-disturbance
and attornment agreements or such similar instruments as may be appropriate under the circumstances (each, an
“SNDA”) with respect to the Ground Lease, Sublease, and any Mortgage with a non-public agency lender that is
superior to this Lease (at Landlord’s cost and expense), and agrees to use commercially reasonable efforts to obtain
an SNDA for the benefit of Tenant with respect to any Mortgage that is entered into after the Effective Date of this
Lease. No such SNDA may materially increase Tenant’s obligations or materially decrease Tenant’s rights under this
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Lease. Tenant covenants and agrees in the event any proceedings are brought for the foreclosure of any such Mortgage
(or termination with respect to any ground or underlying lease, including the Ground Lease or Sublease) is terminated,
to attorn, without any deductions or set-offs whatsoever, to the purchaser upon any such foreclosure sale, or to the
lessor of such ground or underlying lease, as the case may be, if so requested to do so by such purchaser or lessor
and/or if required to do so pursuant to any SNDA or other instrument executed by Tenant pursuant to this paragraph,
and to thereafter recognize such purchaser or lessor as the landlord under this Lease; provided that the terms of any
executed SNDAs shall govern in the event of a conflict with the foregoing.

17.2 Estoppel Certificates. At any time and from time to time, Landlord may prepare for Tenant’s
execution an estoppel certificate or similar statement in which Tenant certifies that this Lease is unmodified and in
full force and effect (or if there have been modifications that the same is in full force and effect as modified and stating
the modifications), the dates to which Base Rent, Additional Rent, and other charges have been paid, and such other
items as may be reasonably requested by Landlord. Tenant agrees to execute, acknowledge and deliver to Landlord
such certificate within thirty (30) days of Tenant’s receipt of Landlord’s written request. Tenant agrees that such
certificate may be relied upon by any Mortgagee or prospective purchaser. Tenant’s failure to execute, acknowledge
and deliver such certificate to Landlord within the period set forth above shall be deemed to be Tenant’s agreement
that all of the facts and other information set forth in such certificate are true and correct.

18. Landlord's and Tenant’s Liability. The term "Landlord™ as used herein shall mean only the owner or owners,
at the time in question, of the lessee’s interest in the Sublease. In the event of any transfer of such title or interest, the
Landlord herein named (and in case of any subsequent transfers then the grantor) shall be relieved from and after the
date of such transfer of all liability with respect to the Landlord’s obligations thereafter to be performed, to the extent
assumed in writing by such successor, provided that any funds in the hands of Landlord or the then grantor at the time
of such transfer, in which Tenant has an interest, shall be delivered to the grantee. The obligations contained in this
Lease to be performed by Landlord shall, subject as aforesaid, be binding on Landlord’s successors and assigns, only
during their respective periods of ownership; provided that the “Landlord” hereunder shall not be released of any
liability unless such liability has been assumed in writing by a successor. Notwithstanding anything to the contrary
contained in this Lease, the liability of Landlord (and of any successor landlord) shall be limited to the interest of
Landlord in the Commercial Project, and Tenant shall look solely to Landlord’s interest in the Commercial Project for
the recovery of any judgment or award against Landlord. Landlord shall not be personally liable for any judgment or
deficiency, and any liability of Landlord shall be subject to the limitations set forth in Section 10.6 of this Lease.

19. Liens. Tenant shall pay, when due, all claims for labor or materials furnished or alleged to have been
furnished to or for Tenant at or for use in the Premises, and will not permit any liens to be imposed on the Premises
for any work done to the Premises by Tenant or anyone performing work on behalf of Tenant. including without
limitation any Alterations. If Tenant receives written notice that a lien has been or is about to be filed against the
Premises, Buildings, or Project, or Landlord’s interest therein, or any action affecting title to the foregoing has been
commenced on account of work done by or for or materials furnished to or for Tenant, it will immediately give
Landlord written notice of such notice and will proceed with diligence and within twenty (20) business days cause
such lien to be bonded or discharged. Nothing contained in this Lease will be deemed the consent or agreement of
Landlord to subject Landlord’s interest in the Premises, Buildings, or Project to liability under any mechanics’ or other
lien law. Tenant shall give Landlord at least ten (10) business days prior written notice of the commencement of
Alterations as required by Section 9 above, and Landlord shall have the right to post notices of non-responsibility in
or on the Premises, Buildings and/or Project as provided by law.

20. Brokers. The parties to this Lease warrant to each other that neither party dealt with any brokers or finders
in connection with the consummation of this Lease, except that Landlord is represented by Primestor Development,
LLC (the “Broker”). A real estate commission shall be paid by Landlord to its Broker per a separate commission
agreement. Each party shall protect, defend, indemnify and hold the other party harmless from and against any and
all claims or liabilities for brokerage commissions or finder’s fees arising out of that party’s acts in connection with
this Lease to anyone, including but not limited to the Broker.

21. Parking Garage; Metro Parking Agreement. Tenant acknowledges and agrees that Landlord is not granting
Tenant any parking rights pursuant to this Lease, and instead Tenant’s rights with respect to the Parking Garage and
parking at the Project shall be limited to those rights granted to Tenant pursuant to the Metro Parking Agreement.
Tenant’s use of the Parking Garage shall be subject to the terms and conditions of the Metro Parking Agreement and
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any CC&R’s which impact the Parking Garage. Except as may be expressly set forth otherwise in the Metro Parking
Agreement, Landlord specifically reserves, for itself and Master Developer, the right to change the size, configuration,
design, layout, location and all other aspects of the Parking Garage and Tenant acknowledges and agrees that, except
as may be expressly set forth otherwise in the Metro Parking Agreement, Landlord and Master Developer may, without
incurring any liability to Tenant and without any abatement of Rent under this Lease, from time to time, temporarily
close-off or restrict access to the Parking Garage, or relocate the Metro Parking Spaces to other locations in the Parking
Garage. The Tenant hereby acknowledges that Landlord and/or Master Developer, as applicable, may delegate
operation and management of the Parking Garage to a parking operator in which case such parking operator shall have
all the rights of control attributed hereby to the Landlord and/or Master Developer under this Lease, and the costs
associated with such operator shall be part of Operating Expenses unless paid directly by Tenant under the Metro
Parking Agreement.

22. Metro Funds. The parties hereby agree that the Metro Funds shall be disbursed to Tenant in accordance with
the terms and conditions set forth on Exhibit K.

23. Signage. Tenant shall not be permitted to place signage or other advertisements on the exterior of the
Premises, Buildings, or Project, without first obtaining the prior written consent of Landlord, which shall not be
unreasonably withheld. Notwithstanding the foregoing, Landlord agrees, as part of the Tenant Improvement Work,
and at Tenant’s sole cost, to install Tenant signage on the exterior of the Building in which the Premises is located at
the location on the exterior of the Premises as shown on Schedule 2 to the Tenant Improvement Work Letter.
Furthermore, notwithstanding anything to the contrary herein, Tenant shall at all times have the exclusive right to
exterior signage on the exterior of the Premises facing the Transit Plaza unless Tenant consents to the placement of
another sign on the exterior of the Premises facing the Transit Plaza; provided the parties hereby agree that the
foregoing applies solely to the exterior of the Premises, and not any other portion of the Building facing the Transit
Plaza. Tenant shall be responsible, at its sole cost and expense, for maintaining, operating, repairing, and restoring
Tenant’s signage in good order condition and repair, and in accordance with all Applicable Laws and any approvals
which may be required thereunder, and with Landlord’s reasonable Rules and Regulations and directives (including
any signage program which Landlord may institute from time to time). Upon the expiration or earlier termination of
this Lease, Tenant shall at its sole cost and expense remove all of Tenant’s signage, and repair any and all damage
caused by such removal so that the impacted portion(s) are placed back in the condition which existed prior to
installation. Tenant shall be solely responsible for, and shall pay for all utilities and services related to Tenant’s
signage.

24, Modification of Lease. Should any current or prospective Mortgagee require a modification or modifications
of this Lease, which modification or modifications will not cause an increased cost or expense to Tenant or in any
other way materially and adversely change the rights and obligations of Tenant hereunder, then and in such event,
Tenant agrees that this Lease may be so modified and agrees to execute whatever commercially reasonable documents
are required therefor and deliver the same to Landlord within ten (10) business days following the request therefor.
Should Landlord or any such prospective Mortgagee require execution of a short form of Lease for recording,
containing, among other customary provisions, the names of the parties, a description of the Premises and the Term,
Tenant agrees to execute such short form of Lease and to deliver the same to Landlord within ten (10) business days
following the request therefor.

25. Notices. Any notice that may or must be given by either party under this Lease shall be in writing and shall
be delivered (i) personally, or (ii) by a nationally recognized overnight courier, addressed to the party to whom it is
intended. A notice shall be deemed delivered on the date received or when delivery is refused. Any notice given to
Landlord or Tenant shall be sent to the respective address set forth below, or to such other address as that party may
designate.
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Landlord Tenant

[to be completed]
10000 Washington Blvd, Suite 300 Attn:
Culver City, CA 90232
Attn: With a copy to:
With a copy to:

Sheppard, Mullin, Richter & Hampton LLP
650 Town Center Drive, 10" Floor Attn:
Costa Mesa, California 92626

Attn: Aaron J. Sobaski, Esq.

26. Quiet Enjoyment. Tenant, upon paying the Rent herein reserved and performing and observing all of the
other terms, covenants and conditions of this Lease on Tenant’s part to be performed and observed hereunder, shall
peaceably and quietly have, hold and enjoy the Premises during the Term hereof; subject, nevertheless, to the terms
of this Lease and to any mortgages, ground or underlying leases, agreements and encumbrances to which this Lease
is or may be subordinated.

27. General Provisions.

27.1 Severability. If any provision of this Lease or the application of any provision of this Lease to any
person or circumstance is, to any extent, held to be invalid or unenforceable, the remainder of this Lease or the
application of that provision to persons or circumstances other than those as to which it is held invalid or
unenforceable, will not be affected, and each provision of this Lease will be valid and be enforced to the fullest extent
permitted by law.

27.2 Entire Agreement. This Lease constitutes the final, complete and exclusive statement between the
parties to this Lease pertaining to the Premises, supersedes all prior and contemporaneous understandings or
agreements of the parties. No party has been induced to enter into this Lease by, nor is any party relying on, any
representation or warranty outside those expressly set forth in this Lease. Any agreement made after the date of this
Lease is ineffective to modify, waive, release, terminate, or effect an abandonment of this Lease, in whole or in part,
unless that agreement is in writing, is signed by the parties to this Lease, and specifically states that that agreement
modifies this Lease.

27.3  Waiver. The waiver by either party of any agreement, condition, or provision contained in this
Lease will not be deemed to be a waiver of any subsequent breach of the same or any other agreement, condition or
provision contained in this Lease, nor will any custom or practice which may grow up between the parties in the
administration of the terms of this Lease be construed to waive or to lessen the right of both parties to insist upon the
performance by the other party of all such agreements, conditions or obligations in strict accordance with the terms of
this Lease.

27.4 Interpretation. Captions to the sections in this Lease are included for convenience only and do not
modify any of the terms of this Lease. Unless the context clearly requires otherwise, (i) the plural and singular
numbers will each be deemed to include the other; (ii) the masculine, feminine, and neuter genders will each be
deemed to include the others; (iii) “shall,” “will,” “must,” “agrees,” and “covenants” are each mandatory; (iv) “may”
is permissive; (v) “or” is not exclusive; and (vi) “includes” and “including” are not limiting. The Exhibits attached
hereto are hereby incorporated by this reference into this Lease. Each provision of this Lease performable by Tenant
shall be deemed both a covenant and condition. Time shall be of the essence to the performance of all obligations
under this Lease.

215 Further Assurances. Except as expressly set forth otherwise herein, each party to this Lease will at
its own cost and expense execute and deliver such further documents and instruments and will take such other actions
as may be reasonably required or appropriate to evidence or carry out the intent and purposes of this Lease.
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27.6 Governing Law. This Lease will be governed by and in all respects construed in accordance with
the laws of the State where the Premises is located.

21.7 Counterparts. This Lease may be executed in any number of counterparts and each counterpart shall
be deemed to be an original document. All executed counterparts together shall constitute one and the same document,
and any counterpart signature pages may be detached and assembled to form a single original document. The parties
agree that original signatures are not required; PDF or “Docusign” signatures shall suffice.

27.8 Force Majeure. As used in this Lease, the term “Force Majeure” shall mean any prevention, delay
or stoppage due to strikes, lockouts, labor disputes, acts of God, inability to obtain labor or materials or reasonable
substitutes therefor, governmental restrictions, governmental regulations, governmental controls, governmental
orders, enemy or hostile government action, civil commaotion, fire or other casualty, pandemic, epidemic, and other
causes beyond the reasonable control of the party obligated to perform, shall excuse the performance by such party
for a period equal to any such prevention, delay or stoppage; provided this paragraph shall not apply to any payment
obligation.

27.9 Attorneys’ Fees. In the event of any action or proceeding brought by either party against the other
under the Lease, the prevailing party shall be entitled to recover its reasonable attorneys’ fees.

27.10 Heirs and Successors. The covenants and agreements of this Lease shall be binding upon the heirs,
legal representatives, successors and permitted assigns of the parties hereto.

27.11 Auctions. Tenant shall not conduct, nor permit to be conducted, either voluntarily or involuntarily,
any auction upon the Premises or the Common Areas without first having obtained Landlord's prior written consent,
which Landlord may withhold in its sole discretion. Notwithstanding anything to the contrary in this Lease, Landlord
shall not be obligated to exercise any standard of reasonableness in determining whether to grant such consent.

27.12  Authority. Each party represents and warrants that the individual(s) executing this Lease on behalf
of such party is(are) duly authorized to execute and deliver this Lease on behalf of said entity in accordance with the
governing documents of such entity, and that upon full execution and delivery this Lease is binding upon said entity
in accordance with its terms.

27.13 Drafting. In the event of a dispute between any of the parties hereto over the meaning of this Lease,
both parties shall be deemed to have been the drafter hereof, and any applicable law that states that contracts are
construed against the drafter shall not apply.

27.14 No Recording; Title. Tenant shall not record this Lease or any memorandum or other document
evidencing the existence of this Lease. Landlord's title is and always shall be paramount to the title of Tenant. Nothing
herein contained shall empower Tenant to do any act which can, shall or may encumber the title of Landlord. No
rights to any view or to light or air over any property, whether belonging to Landlord or any other person, are granted
to Tenant by this Lease.

27.15  Security Measures. Tenant hereby acknowledges that the rental payable to Landlord hereunder does
not include the cost of guard service or other security measures and that Landlord shall have no obligation whatsoever
to provide guard service or other security measures for the benefit of the Premises, Building or the Project. Tenant
assumes all responsibility for the protection of Tenant and the other Tenant Parties, and the property of Tenant and
the other Tenant Parties from acts of third parties. Nothing herein contained shall prevent Landlord at Landlord's sole
option, from providing security protection for the Project or any part thereof, in which event the cost thereof shall be
included within the definition of Operating Expenses as set forth above, to the extent permitted by the terms of Section
3.2.

27.16 Easements. Subject to the limitations set forth in Section 1.4, Landlord reserves to itself the right,
from time to time, to grant such easements, rights and dedications that Landlord deems necessary or desirable, and to
cause the recordation of new or amended parcel maps and restrictions, so long as such easements, rights, dedications,
maps and restrictions do not (a) unreasonably interfere with Tenant’s use of or access to the Premises or Metro Parking
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Spaces, or (b) materially increase the obligations or materially decrease the rights of Tenant under this Lease. Tenant
shall sign any of the aforementioned documents within thirty (30) days after receipt of written demand from Landlord.

27.17 Landlord’s Consent. Notwithstanding anything to the contrary in this Lease, and notwithstanding any
contrary provision of law, including, without limitation, California Civil Code Section 1995.310, the provisions of
which Tenant hereby waives, if Tenant claims that Landlord has unreasonably withheld, conditioned or delayed its
consent under this Lease or otherwise has acted unreasonably hereunder, its sole remedy shall be declaratory judgment
and an injunction for the relief sought without any monetary damages, and Tenant waives all other remedies. The prior
sentence shall also apply to all Tenant Parties and proposed transferees, and such agreement by Tenant shall, to the extent
permitted under Applicable Laws, be binding upon all such parties. Landlord’s consent to or approval of any act by
Tenant requiring Landlord’s consent or approval shall not be deemed to waive or render unnecessary Landlord’s
consent to or approval of any subsequent act by Tenant.

27.18 Tenant Financing. Tenant shall not, without the prior written consent of Landlord, which may be
granted or withheld in Landlord’s sole and absolute discretion, assign, mortgage, pledge, hypothecate, encumber, or
permit any lien to attach to Tenant’s interest in and to (i) this Lease, (ii) the Premises, or (iii) any Alterations.
Additionally, Landlord shall have no obligation or duty whatsoever to execute any agreements, instruments, or other
documents requested by Tenant or any lender of Tenant in connection with any Tenant financing, whether secured by
Tenant’s personal property, fixtures, equipment, or otherwise. Without limiting the foregoing, if Landlord elects to
consent to any leasehold financing or agrees to execute any such documents, then: (a) Tenant shall pay, as Additional
Rent hereunder at the same time as Tenant’s request, a non-refundable administrative fee equal to $1000 in each
instance, which fee Landlord shall be entitled to retain in all events, (b) any such agreement, instrument or other
document related thereto shall be on Landlord’s then current form, or on such other form as may be acceptable to
Landlord in its sole and absolute discretion, and (c) Tenant shall, within ten (10) business days after receipt of written
demand from Landlord, as Additional Rent, reimburse Landlord for all of Landlord’s reasonable legal fees and costs
incurred in connection with any such requests.

27.19 Waiver of Redemption. Tenant waives any and all rights of redemption granted by or under any
laws if Tenant is evicted or dispossessed for any cause, or if Landlord obtains possession of the Premises by reason
of the violation by Tenant of any of the terms, covenants or conditions of this Lease, or otherwise.

27.20 Relationship of Parties. Nothing contained in this Lease shall be deemed or construed by the parties
hereto or by any third party to create the relationship of principal and agent, partnership, joint venturer or any
association between Landlord and Tenant, it being expressly understood and agreed that neither the method of
computation of Rent nor any act of the parties hereto shall be deemed to create any relationship between Landlord and
Tenant other than the relationship of landlord and tenant.

27.21  Submission of Lease. Submission of this instrument for examination or signature by Tenant does
not constitute a reservation of or an option for lease, and it is not effective as a lease or otherwise until execution and
delivery by both Landlord and Tenant.

27.22  Ground L ease and Sublease. Tenant hereby acknowledges and agrees that this Lease shall be subject
and subordinate to the Ground Lease and Sublease, and further subject to the terms and conditions of the applicable
SNDA(s) relating to such instruments. Each of Landlord and Tenant agrees to not materially violate any of the material
terms of the Sublease or Ground Lease. Additionally, Landlord agrees to not materially amend or modify the Sublease
or Ground Lease in any way that would materially and adversely impact Tenant’s rights or obligations under this
Lease.

27.23 Required Accessibility Disclosure. Landlord hereby advises Tenant that, upon delivery of the
Premises, the Buildings may not have undergone an inspection by a certified access specialist, and except to the extent
expressly set forth in this Lease, Landlord shall have no liability or responsibility to make any repairs or modifications
to the Premises, Buildings, or Project in order to comply with accessibility standards. The following disclosure is
hereby made pursuant to applicable California law:

“A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject
premises comply with all of the applicable construction-related accessibility standards under state law.
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Although state law does not require a CASp inspection of the subject premises, the commercial property
owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject
premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant.
The parties shall mutually agree on the arrangements for the time and manner of the CASp inspection, the
payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct violations
of construction-related accessibility standards within the premises.” [Cal. Civ. Code Section 1938(e)].

Any CASp inspection shall be conducted in compliance with reasonable rules in effect at the Building with regard to
such inspections and shall be subject to Landlord’s prior written consent.

27.24  No Light or Air Rights. No rights to any view or to light or air over any property, whether belonging
to Landlord or any other person, are granted to Tenant by this Lease. If at any time any windows of the Premises are
temporarily darkened or the light or view therefrom is obstructed by reason of any repairs, improvements, maintenance
or cleaning in or about the Buildings or Project, the same shall be without liability to Landlord and without any
reduction or diminution of Tenant’s obligations under this Lease.

27.25 Independent Covenants. This Lease shall be construed as though the covenants herein between
Landlord and Tenant are independent and not dependent and Tenant hereby expressly waives the benefit of any statute
to the contrary and agrees that if Landlord fails to perform its obligations set forth herein, Tenant shall not be entitled
to make any repairs or perform any acts hereunder at Landlord’s expense or to any setoff of the Rent or other amounts
owing hereunder against Landlord, except as otherwise expressly provided in this Lease.

27.26  Jury Trial and Counterclaim Waiver. To the maximum extent permitted by law, Landlord and
Tenant hereby waive trial by jury in any action, proceeding or counterclaim brought by either of the parties hereto
against the other or their successors in respect of any matter arising in connection with this Lease, the relationship of
Landlord and Tenant, Tenant’s use or occupancy of the Premises, and/or any claim for injury or damage, or any
emergency or statutory remedy.

27.27  Non-Discrimination. There shall be no discrimination against or segregation of any person or group
of persons on account of race, color, creed, religion, sex, marital status, national origin or ancestry, in the leasing,
subleasing, transferring, use, or occupancy, tenure or enjoyment of the Premises herein leased, nor shall the tenant
himself or herself, or any person claiming under or through him or her, establish or permit any such practice or
practices of discrimination or segregation with reference to the selection location, number or use or occupancy of
tenants, lessees, subtenants, sublessees or vendees in the Premises herein leased.

27.28  Substitute Exhibits. The parties hereby acknowledge and agree that at the time of execution of this
Lease the exhibits depicting the Premises, Buildings, and Project are preliminary in nature, and therefor the parties
agree that once such diagrams have been finalized, the initial exhibits shall be replaced with the final diagrams upon
the written agreement of Landlord and Tenant.

27.29  Time of the Essence. Times if of the essence for the performance of each and every obligation under
this Lease.

Remainder of page intentionally left blank.
Signatures on the following page.
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date first set forth above.

LANDLORD:

a(n)

By:

Name:

Its:

TENANT:

THE LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY,
a California county transportation authority existing under the Authority of 8§ 130050.2 et
seq. of the California Public Utilities Code

By:

Name:

Its:

APPROVED AS TO FORM:

MARY C. WICKHAM
COUNTY COUNSEL

By:

Deputy
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EXHIBIT A

The Project

Append diagram of the Project and its expected components.
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EXHIBIT B-1
(cover page)

The Ground Lease

To be appended behind this cover page.

Exhibit B-1
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EXHIBIT B-2
(cover page)

The Sublease

To be appended behind this cover page.

Exhibit B-2
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EXHIBIT C
Premises

Append preliminary Premises diagram.
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EXHIBIT D

Landlord Work Letter

To be attached.
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EXHIBIT E

Tenant Improvement Work Letter

To be attached.
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EXHIBIT F

Extension Options

1) Option. As set forth in the body of the Lease, subject to the terms and conditions contained in the body of
the Lease and those set forth below, the Original Tenant and any entity that is a Permitted Transferee (but not its other
successors or assigns) shall have four (4) consecutive Extension Options to extend the Initial Term for Extension
Terms of five (5) years each. The Extension Terms shall each be upon the same terms contained in this Lease, except
that: (i) no rent concessions, free rent periods, initial improvements, and/or improvement allowances shall be provided
in connection with any Extension Term, except to the extent included in the determination of the Fair Market Rental
Value, (ii) Tenant shall have no further extension rights or renewal options under the Lease other than the Extension
Options set forth in the body of the Lease, and (iii) the Base Rent for each Extension Term shall be determined as set
forth in Section 3 of this Exhibit F. After Tenant has properly exercised an Extension Option and the initial Base Rent
for the applicable Extension Term has been determined, the parties shall enter into a simple amendment to the Lease
to memorialize the extension of the Term and the updated Base Rent.

(2) Reguirements. To exercise an Extension Option, Tenant must deliver a binding written notice (the “Exercise
Notice”) to Landlord not later than twelve (12) months prior to the expiration of the Initial Term or prior Extension
Term, as applicable. If Tenant fails to timely give any such Exercise Notice, Tenant will be deemed to have waived
its applicable Extension Option and any subsequent Extension Options, time being of the essence. The Extension
Options are personal to the Original Tenant and Permitted Transferees, and may not be exercised or assigned,
voluntarily or involuntarily, by or to any person or entity other than Original Tenant or Permitted Transferees, without
Landlord's prior written consent, in Landlord’s sole discretion. Tenant’s Extension Options are further subject to the
conditions that on the date that Tenant delivers an Exercise Notice, Tenant is not in material default under this Lease
after the expiration of any applicable notice and cure periods.

(3) Fair Market Rental Value. The initial Base Rent for an Extension Term shall be equal to the then applicable
Fair Market Rental Value (defined below) of the Premises, provided that the initial Base Rent for an Extension Term
shall in no event be less than 100% of the Base Rent payable during the last month of the Initial Term or prior
Extension Term, as applicable.

€)] As used herein, the term “Fair Market Rental Value” means the annual amount per square foot that
a willing tenant would pay, and a willing landlord would accept, in arm’s length negotiations, for a lease of the
Premises for the applicable Extension Term, including annual increases during the Extension Term; provided such
annual increases shall be no less than three percent (3%) per year, and the determination of Fair Market Rental Value
shall account for such requirement. The Fair Market Rental VValue shall be determined by considering the most recent
new direct leases (not renewals and extensions) for comparable space in comparable buildings/projects near the
Premises. In the determination of the Fair Market Rental Value, appropriate consideration shall be given to (i) annual
rental rates per rentable square foot, and the standard of measurement by which the rentable square footage is
measured, (ii) the type of escalation clauses (including without limitation, operating costs, real estate tax allowances
or base year and rental adjustments), (iii) rental abatement or free rent concessions, if any, (iv) brokerage commissions,
(v) the length of the term, (vi) the size and location of the premises being leased, (vii) building standard work letters
and/or tenant improvement allowances, if any, (viii) the extent of services provided to the leased premises and the
extent and type of parking rights granted the tenant, (ix) the date as of which the Fair Market Rental VValue is to become
effective, and (x) other generally applicable terms and conditions of tenancy.

(b) Landlord and Tenant shall diligently attempt in good faith to agree on the Fair Market Rental Value
on or before the date which is four (4) months before the start of the applicable Extension Term (the “Outside
Agreement Date™). If Landlord and Tenant fail to reach agreement on or before the Outside Agreement Date, then
the Fair Market Rental Value shall be determined in accordance with the following provisions of this Section 3.

Q) Landlord and Tenant shall each make a separate determination of the Fair Market Rental
Value and notify the other party of this determination in writing within five (5) business days after the Qutside
Agreement Date (the “Submission Period”). If each party makes a timely determination of the Fair Market Rental
Value, those determinations shall be submitted to arbitration in accordance with the paragraphs below; provided if
Tenant’s determination is within five percent (5%) of Landlord’s determination, the parties agree that determinations
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shall be averaged to establish the Fair Market Rental VValue. If either Landlord or Tenant fails to make a determination
of the Fair Market Rental Value within the Submission Period, that failure shall be conclusively considered to be that
party’s approval of the Fair Market Rental Value submitted by the other party within the Submission Period.

(i) If both parties make timely determinations of the Fair Market Rental Value, then such
determinations shall be submitted to a panel of three (3) arbitrators who shall solely decide whether the Landlord’s or
the Tenant’s submitted Fair Market Rental Value is the closest to the actual Fair Market Rental Value as determined
by the arbitrators. The arbitrators must be licensed real estate brokers who have been active in the leasing of similar
commercial properties in the Los Angeles metropolitan area over the prior ten (10) year period. Within thirty (30)
days after the Outside Agreement Date, Landlord and Tenant shall each appoint one arbitrator and notify the other
party in writing of the arbitrator’s name and business address. The two (2) arbitrators shall promptly thereafter agree
on and appoint a third arbitrator (who shall be qualified under the same criteria set forth above) and provide notice to
Landlord and Tenant of the third arbitrator’s name and business address. Within thirty (30) days after the appointment
of the third arbitrator, the three (3) arbitrators shall decide whether the parties will use Landlord’s or Tenant’s
submitted Fair Market Rental Value, and shall notify Landlord and Tenant of their decision. The decision of the
majority the three (3) arbitrators shall be binding on Landlord and Tenant.

(iii) If either Landlord or Tenant fails to appoint an arbitrator within the time period required
above, the arbitrator timely appointed by one of them shall reach a decision and notify Landlord and Tenant of that
decision within thirty (30) days after his/her appointment, and the arbitrator’s decision shall be binding on Landlord
and Tenant. If either the two (2) arbitrators fail to agree on and appoint a third arbitrator, or Landlord and Tenant each
fail to appoint an arbitrator in a timely manner, then the issue of Fair Market Rental VValue shall be submitted to binding
arbitration under the expedited real estate arbitration rules of JAMS, with such arbitration limited in scope as set forth
above.

(iv) The cost of the arbitration, including the fees of all arbitrators and JAMS, if applicable,
shall be paid by the losing party.

(© If the Fair Market Rental Value has not been established by the start of the applicable Extension
Term, then Tenant shall continue to pay Rent in the amounts payable under this Lease immediately prior to the
applicable Extension Term until the issue is resolved, and within ten (10) business days after such determination,
Tenant shall pay to Landlord the difference between the Rent that Tenant had been paying prior to such determination,
and the determined Rent for the applicable Extension Term, for that portion of the Extension Term when Tenant was
paying the lesser Rent.
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EXHIBIT G

Transit Plaza Installations

To be attached.
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EXHIBIT H-1

Rules and Regulations

To be attached.
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EXHIBIT H-2

Transit Plaza Event Procedures

To be attached.
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EXHIBIT |

Commencement Date Memorandum

To be attached.
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EXHIBIT J

Metro Parking Agreement

To be attached.
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EXHIBIT K

Metro Funds Disbursements

To be attached.
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LANDLORD WORK LETTER

This Landlord Work Letter ("Landlord Work Letter") sets forth the terms and conditions relating to the
construction of certain improvements for the Premises. All references in this Landlord Work Letter to “the Lease"
shall mean the Lease to which this Landlord Work Letter is attached as Exhibit D.

SECTION 1
BASE, SHELL AND CORE

Landlord and/or its partners and affiliates (including Master Developer if applicable), will construct, or cause
to be constructed, the base, shell, and core of the Building in which the Premises are located (collectively, the "Base,
Shell, and Core"), and except as otherwise expressly provided herein or in the Lease, Tenant shall accept the Base,
Shell and Core in its "As-Is" condition existing as of the Commencement Date. Notwithstanding the foregoing, the
Base, Shell and Core shall be constructed in compliance with all Applicable Laws in effect at the time of construction,
and in a good and workmanlike manner. Landlord shall install in the Premises certain "Landlord Improvements" (as
defined below) pursuant to the provisions of this Landlord Work Letter. Except for the Landlord’s Work described
in this Landlord Work Letter, and except as expressly set forth otherwise in the body of the Lease and the Tenant
Improvement Work Letter, Landlord shall not be obligated to make or pay for any alterations or improvements to the
Premises, the Buildings, or the Project other than the Landlord Improvements and the Tenant Improvements (as
defined in the Tenant Improvement Work Letter).

SECTION 2
LANDLORD IMPROVEMENTS

Landlord shall, at its sole cost and expense, perform the improvement work described on Schedule 1 hereto.
Such work is defined in Section 7.1 of the Lease as the “Landlord’s Work”, and the specific improvements which
are to be constructed and installed as part of the Landlord’s Work shall, collectively, be referred to herein as the
“Landlord Improvements”. Except as otherwise provided in this Landlord Work Letter, Tenant shall have no right
whatsoever to request or require any changes or modifications to the Landlord’s Work or Landlord Improvements,
nor shall Tenant have any approval rights whatsoever with respect to the Landlord’s Improvements or Landlord’s
Work. Landlord and Tenant have approved the conceptual plan for the Landlord Improvements attached hereto as
Schedule 2 (the “Approved Conceptual Plan™). By the date set forth in Schedule 3 attached hereto and prior to
commencing the Landlord’s Work, the Landlord shall provide Tenant with a set of the proposed final architectural,
structural, mechanical, electrical and plumbing working drawings for the Landlord Improvements (the “Working
Drawings - Landlord’s Work”) for Tenant’s review and comment. The Working Drawings — Landlord’s Work shall
Logically Evolve (as hereinafter defined) from the Approved Conceptual Plan. Notwithstanding anything to the
contrary in this Landlord Work Letter, the Tenant shall not have any approval rights with respect to the Working
Drawings - Landlord’s Work, and shall only have the limited review and comment rights expressly set forth in this
Landlord Work Letter.

Tenant shall have ten (10) business days after receipt of the draft Workings Drawings - Landlord’s Work
from Landlord to provide detailed written comments to Landlord, which comments shall be limited to (i) whether
Tenant, in its commercially reasonable discretion, determines that the draft Workings Drawings - Landlord’s Work
are not materially consistent with Schedule 1 and Schedule 2 attached to this Exhibit D or are not a Logical Evolution
from the Approved Conceptual Plan, or (ii) any conditions shown on such Working Drawings that would materially,
adversely affect the use or occupancy of the Premises by Tenant. In the event that Tenant provides Landlord with
detailed written comments with respect to the Working Drawings — Landlord’s Work, limited as set forth above in
subclauses (i) and (ii), within such 10-business day period, then the parties shall meet and confer on such comments
and Landlord shall, within ten (10) business days of receipt of such comments from Tenant, provide Tenant with a set
of Working Drawings — Landlord’s Work which has been revised to address the matter(s) raised by Tenant in its
comments, to the extent such comments are reasonably acceptable to Landlord. Tenant shall have ten (10) business
days after receipt thereof to review and comment on such revised Working Drawings - Landlord’s Work, provided
that Tenant’s comments shall be limited in the same manner as provided in clauses (i) and (ii) above. The foregoing
process shall be repeated to the extent that Tenant has any continuing objections consistent with its rights under
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subclauses (i) and (ii) above with respect to any of Landlord’s subsequent drafts of Working Drawings - Landlord’s
Work provided by Landlord to Tenant in response to Tenant’s comments. As used herein, “Logically Evolve” or
“Logical Evolution” means a refinement or amplification of the Approved Conceptual Plan that is not materially
inconsistent with and flows naturally and foreseeably from such Approved Conceptual Plan, and is in accordance with
custom and practice in the field of architectural and engineering design and the construction industry in Southern
California. Tenant’s failure to respond within ten (10) business days after receipt of the initial draft of the Working
Drawings - Landlord’s Work, or any subsequent revised draft thereof, shall be deemed to mean that Tenant has no
comments on such proposed Working Drawings - Landlord’s Work.

Tenant’s review of the Working Drawings — Landlord’s Work as set forth herein shall be for its own purpose
and shall not imply Tenant’s approval of the same, or obligate Tenant to review the same, for quality, design,
compliance with Applicable Laws, codes or other like matters. Accordingly, notwithstanding that Working Drawings
— Landlord’s Work are reviewed and/or commented on by Tenant or any other Tenant Party, Tenant shall have no
liability whatsoever in connection therewith and shall not be responsible for any omissions or errors contained therein.

SECTION 3
DESIGN AND CONSTRUCTION

Landlord shall, at its sole cost, cause licensed and qualified architects and engineers selected by Landlord (in
its sole discretion) to develop, prepare, and complete the plans, specifications, and construction drawings for the
Landlord Improvements, and Landlord shall, at its sole cost, obtain all required permits and approvals for the
Landlord’s Work, by the date set forth in the Landlord’s Work Schedule of Performance. Landlord shall engage, at
its sole cost and expense, a licensed and qualified contractor designated by Landlord, in its sole discretion,
(the "Contractor™") to construct the Landlord Improvements in compliance with all Applicable Laws in effect at the
time of construction, in good workmanlike manner, and in material compliance with the final Working Drawings —
Landlord’s Work; provided Landlord shall be entitled to modify the final Working Drawings — Landlord’s Work, in
Landlord’s sole discretion, so long as such modifications do not cause the same to be materially inconsistent with
Schedule 1 and Schedule 2 or no longer a Logical Evolution of the Approved Conceptual Plan.

The cost of the design, permitting, and construction of the Landlord Improvements shall be at Landlord’s
sole cost and expense. Landlord shall cause its Contractor to provide a commercially reasonable warranty, with
coverage for a period of at least one (1) year after the Substantial Completion-LW (defined below), and Landlord shall
pass along the benefits of such warranty to Tenant (at no cost to Landlord) with respect to those items, if any, which
Tenant is responsible for maintaining or repairing under the Lease. With respect to such items, if any, all such
warranties or guarantees as to materials or workmanship shall inure to the benefit of both Landlord and Tenant, as
their respective interests may appear, and can be directly enforced by either party.

Following the date that Landlord commences construction of the Landlord’s Work, Landlord shall hold
regular meetings with its Contractors and others engaged in performing the Landlord’s Work, shall provide Tenant
with notice of the time and place of such meetings, and shall allow Tenant and its agents and representatives to attend
such meetings if Tenant elects to do so.

SECTION 4
SUBSTANTIAL COMPLETION OF LANDLORD’S WORK

For purposes of this Lease, "Substantial Completion-LW" shall occur upon the completion of construction
of the Landlord Improvements in accordance with the Working Drawings — Landlord’s Work (as modified as allowed
in this Exhibit), as certified by Landlord’s architect in writing, with the exception of any punch list items that do not
materially and adversely affect Landlord’s ability to perform the Tenant Improvement Work, and with the exception
of the completion of the permanent electrical system for the Building and/or Premises (which, together with any punch
list items, shall each be completed, in all events, prior to the Commencement Date). Landlord shall notify Tenant in
writing when Substantial Completion-LW occurs. which shall be subject to Tenant’s inspection rights under Section 5
below.
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SECTION 5
TENANT'S ENTRY PRIOR TO SUBSTANTIAL COMPLETION

Tenant shall have no right to enter the Premises prior to Substantial Completion of the Landlord’s Work,
except as may be approved in writing by Landlord in its sole discretion; provided Landlord’s approval shall not be
unreasonably withheld or delayed to the extent such access if necessary to allow Tenant’s architect to complete any
plans, specifications, or drawings for the Tenant Improvement Work. Any such approved entry shall be subject to a
schedule provided by Landlord, in its reasonable discretion, as well as all reasonable rules, regulations, and directives
of Landlord and/or its Contractor. Tenant acknowledges and agrees that Tenant’s architect and any other
Tenant-affiliated parties that Landlord allows to access the Premises prior to the Substantial Completion-LW shall
reasonably cooperate with, and not, in any manner, interfere with Landlord or Landlord's Contractor, agents or
representatives in performing the Landlord’s Work or any other work being performed in the Building during any
such entries. If at any time any such person representing Tenant shall not be reasonably cooperative or shall otherwise
cause any such disharmony or interference, including, without limitation, labor disharmony, and Tenant fails to
institute and maintain corrective actions promptly following written notice from Landlord, then Landlord may revoke
Tenant's entry rights immediately with notice to Tenant. Tenant acknowledges and agrees that any such entry into the
Premises or any portion thereof by Tenant, its architect, or any other person or entity working for or on behalf of
Tenant shall be deemed to be subject to Tenant’s indemnity obligations under Section 10.4 of the Lease, and also
subject to all of the releases and waivers provided in the Lease by Tenant for the benefit of Landlord. Without limiting
the foregoing or any Tenant obligations or liabilities set forth in the body of the Lease, Tenant shall be liable to
Landlord for any damage to any portion of the Premises, including the Landlord Improvements, caused by Tenant, its
architect, or any other person or entity working for or on behalf of Tenant during any such entries, except to the extent
such damage is covered by Landlord’s insurance policies and subject to the waiver of subrogation provisions in the
Lease. In the event that the activities conducted by Tenant, its architect, or any other person or entity working for or
on behalf of Tenant in connection with such entry causes any costs to be incurred by Landlord that Landlord would
not have incurred but for such violation (“Excess Costs”), then Tenant shall promptly reimburse Landlord for all
actual and reasonable Excess Costs within thirty (30) days after receipt of detailed written demand (including copies
of applicable cost verification documents).

Notwithstanding anything to the contrary herein, subject to Tenant’s compliance with this Section 5, Tenant
shall have the right to enter the Premises prior to Substantial Completion-LW, and for a period of five (5) business
days after Landlord has informed Tenant that Landlord has determined that Substantial Completion-LW has occurred,
for purposes of inspecting the Landlord’s Work, making measurements and otherwise making the Premises ready for
occupancy, provided, however, that (i) Tenant’s failure to inspect the Landlord’s Work shall in no event constitute a
waiver of any of Tenant’s rights nor shall Tenant’s inspection constitute Tenant’s approval of the same, and (ii) Tenant
shall not be permitted to object to Landlord’s determination that the Substantial Completion-LW has occurred if such
objection is not delivered in writing to Landlord within seven (7) business days after Landlord has delivered Tenant
written notice of such determination. Should Tenant identify any issues with any portion of the Landlord’s Work,
Tenant shall notify Landlord in writing specifying such issues with reasonable detail; provided that Tenant’s
inspection comments shall be limited to circumstances where Tenant has, in its reasonable discretion: (i) identified
actual defects in the Landlord Improvements, or (ii) identified that the Landlord Improvements have not been
constructed in accordance with the final Working Drawings — Landlord’s Work. If Tenant properly identifies any
such issues, the parties shall promptly meet and confer to discuss the issues, and if Landlord agrees, in its reasonable
discretion, with the issues identified by Tenant, then Landlord shall promptly rectify such issues at no expense to
Tenant.
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Schedule 1

Landlord Improvements

1. General The Landlord Improvements shall consist of the following: (a) the Building shell and exterior, (b) the
core areas, including necessary mechanical, electrical, sprinkler, plumbing, life safety, heating, air conditioning,
ventilation and structural systems, stubbed out to the MEP rooms, (¢) ADA compliant path-of-travel to the
Premises, (d) public stairways, (e) passenger and freight elevators, (f) exterior hardscape and landscaping, and
(h) the items described in Sections 2 through 12 below.

2. Mechanical:

2.1. Mechanical, heating, ventilating and air conditioning systems shall operate in conformance with the
current edition ASHRAE standard 62 (-2001) and shall maintain temperatures which do not exceed 72
degrees in summer, or fall below 70 degrees in winter. The Premises shall be served via a dedicated
Variable Refrigerant Flow (VRF) HVAC system providing at a minimum a ratio of 350sf per ton.
Landlord to provide refrigerant line from roof to the Premises and accommodate exterior make-up air.
Tenant scope to include fan coils as part of the Tenant Improvements.

2.2. MEP Room to be located on the floor of the Premises and accessible by Tenant.
3. Electrical:
3.1. Electrical service load capacity per useable square foot of 7.0 watts shall be provided to the Premises, in

separate risers for portions of the floor. The electrical capacity is provided first at 277/480 volts (3 phase,
4-wires, 60Hz.) connected to designated panel board (for tenant lighting and supplemental A/C) in each
electrical closet. The 277/480V panel board is connected to a 75 kVA step-down transformer, which will
step-down the voltage from 480V down to a 120/208 volt, 3-phase, 4-wires to a 42 circuits panel board.
The 42 circuit panel board will provide a minimum of 3.0 watts per usable square foot connected load
(for Tenant’s equipment, convenience outlets, furniture, and other office loads). HVAC is powered via
separate Tenant panels, provided as part of Tenant Improvement Work. Additional transformers and/or
panels may be added by Tenant, at Tenant’s cost, to utilize a larger portion of the overall watts/sf
allowance for 120 volt loads.

3.2. Common Area fire exit stairwells, restrooms and service lobbies will be fed from the electrical equipment
in the electrical closets on each floor. The intent is to have these metered separately from the Tenant
power.

3.3. Condenser water is available for Tenant’s use, at Tenant’s cost. Water-source heat pumps may be added

by Tenant, at Tenant’s cost, to cool Tenant electrical, IT and telephone rooms.
4. Life Safety:

4.1. An existing addressable fire alarm system and devices (horns, strobes, etc.) compliant with all applicable
codes in the Building core and shell spaces (including Building electrical rooms, mechanical equipment
spaces, janitorial closets, toilet rooms, elevator lobbies, and stairwells). The Building fire alarm system
shall include fire alarm panels sized appropriately to accommodate typical office occupancy.

4.2. Building alarm system panels shall be available on the floor of the Premises, and shall have the capacity
for connecting Tenant’s system components. Should Tenant’s connectivity to the Building’s alarm
system traverse Building risers, there will be no monthly fee for the use of such risers, nor for any
connectivity. A connection will be brought to the Premises for Tenant’s fire alarm sub-panel.

4.3. All required alarm and communication systems outside of the Premises, including telephone and
electrical rooms, service elevator lobby area, the stairwells, the passenger elevator lobby, complete with
horns, speakers and strobes.

5. Finishes:

5.1. Reasonably smooth and level concrete slab floor (not to exceed 1/4" variance in 10' on a non-cumulative
basis) in a condition to accept floor covering.
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10.

11.

12.

5.2. The inside face of perimeter wall (non-glass surfaces) and the perimeter and interior column covers shall
be drywall, taped and sanded ready for paint. The walls shall be insulated as required by applicable

codes.
5.3. Curtain wall, exterior windows and insulation, where applicable (from slab-to-slab), installed and sealed.
5.4. All exposed core doors shall be completed with painted hollow metal frames, finished solid core wood

doors or finished hollow metal doors, and hardware. The balance of the core shall also include exit
signs and fire extinguishers as required by Laws for unoccupied space.

5.5. The telephone and electrical rooms will include a telephone backboard and electrical distribution panels,
respectively.

5.6. The passenger elevator lobby on the floor of the Premises shall be complete with (i) finished ceiling,
finished lighting, and floor coverings, (ii) walls, completed with wall finish and base, (iii) elevator doors
and frames, which will be stainless steel, and call button and hall lantern face plates, which will be
stainless steel, and (iv) an evacuation plan.

5.7. Completed Building core areas including passenger and freight elevators, fire stairs, mechanical,
telephone and electrical equipment closets, elevator lobbies in compliance with current codes,
mechanical shafts, and telephone riser pathways from telephone company's Building vaults.

Security:

6.1. Building closed circuit television (CCTV) system including cameras covering the exterior of the
Building perimeter, on-site parking entry and main lobby entry.

Hazardous Materials: Landlord shall not use Hazardous Substances in connection with the base Building
construction.

Plumbing:

8.1. Cold water service stubbed to the Premises in a 2-inch water line or equivalent.

8.2. Sanitary sewer line (4 inch) and Waste Vent risers with stub outs to the Premises.

8.3. Plumbing risers to the a coordinated point of connection (for restrooms to be constructed as part of the

Tenant Improvements).

Fire Sprinklers: Main risers and stand pipes, plus main loops and branch piping with heads in an open pattern,
sufficient for an unoccupied floor, all in compliance with applicable codes. To be connected to base Building
central fire alarm system.

MPOE: Primary service conduits shall exist from the street to the MPOE and empty 4” sleeves shall be provided
from the MPOE to the floor of the Premises for extension of fiber service. Landlord shall use commercially
reasonable efforts to accommodate Tenant’s proposed service provider.

Telephone Service: Landlord shall provide and install a 2-inch minimum conduit or equivalent with pull string
from the MPOE and terminating in the Premises to be determined by the Landlord’s plans and specifications with
Tenant’s approval.

Restrooms: Not included as a part of the Landlord Improvements.
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Schedule 2

Approved Conceptual Plan

[To be attached prior to execution]
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Schedule 3

Landlord’s Work Schedule of Performance

Action Item Deadline
1. Landlord submittal to Tenant of the Working Drawings - Landlord’s Work No later than :
2. Substantial Completion of Landlord’s Work shall occur No later than

Each of the foregoing deadlines is subject to Force Majeure and delays due to the acts or omissions of
Tenant or any other Tenant Party.
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EXHIBIT E

TENANT IMPROVEMENT WORK LETTER

This Tenant Improvement Work Letter ("Tenant Improvement Work Letter") sets forth the terms and
conditions relating to the construction of certain tenant improvements for the Premises. All references in this Tenant
Improvement Work Letter to "the Lease" shall mean the Lease to which this Tenant Improvement Work Letter is
attached as Exhibit E.

SECTION 1
BASE, SHELL AND CORE; LANDLORD IMPROVEMENTS

To the extent not already completed, Landlord will construct, concurrently with its construction of the Tenant
Improvements (defined below): (i) the Base, Shell, and Core (as defined in the Landlord Work Letter) of the Building
in which the Premises is located, and (ii) the Landlord Improvements in the Premises as set forth in the Landlord Work
Letter. Landlord shall install in the Premises, at Tenant’s sole cost and expense except as otherwise expressly provided
herein, certain "Tenant Improvements" (as defined below) pursuant to and in accordance with the provisions of this
Tenant Improvement Work Letter. Except for the Tenant Improvement Work described in this Tenant Improvement
Work Letter, the Landlord’s Work set forth in the Landlord Work Letter, and except as expressly set forth otherwise
in the body of the Lease, Landlord shall not be obligated to make or pay for any alterations or improvements to the
Premises, the Building, or Project.

SECTION 2
TENANT IMPROVEMENTS

2.1 Tenant Improvements. As used herein, the term "Tenant Improvements” shall include all work to
be done in the Premises pursuant to the Approved Working Drawings described below, including, but not limited to,
partitioning, doors, ceilings, floor coverings, wall finishes (including paint and wallcovering), electrical (including
lighting, switching, telephones, outlets, etc.), plumbing, heating, ventilating and air conditioning, fire protection,
cabinets and other millwork, and the “Tenant Improvement Work” shall mean the construction and installation of
the Tenant Improvements at the Premises.

2.2 Tenant Improvement Costs. Except as expressly provided herein, Tenant shall be solely responsible
for all Tenant Improvement Costs (defined below). As used herein, the term "Tenant Improvement Costs" shall
include any and all costs, fees, and expenses of any kind and nature associated with the Tenant Improvements and/or
Tenant Improvement Work, including without limitation:

2.2.1  Payment of the fees of the "Architect” and the "Engineers," as those terms are defined
below in this Tenant Improvement Work Letter, and of any fees for third party consultants engaged by Landlord in
connection with the Tenant Improvement Work, provided such fees are reasonable and have been approved in advance
by Tenant;

2.2.2  The payment of plan check, permit and license fees relating to the Tenant Improvement
Work, and payment of the fees incurred by, and the cost of documents and materials (if any) supplied by, Landlord
and Landlord's consultants in connection with the preparation and review of the Construction Drawings, as that term
is defined below in this Tenant Improvement Work Letter, provided such fees and costs are reasonable and have been
approved by Tenant in advance;

2.2.3  The cost of construction of the Tenant Improvements, including, without limitation,
contractors' fees and general conditions, testing and inspection costs, costs of utilities, and trash removal;

2.2.4  The cost of any changes in the Base, Shell and Core and/or Landlord Improvements that

have been approved by Tenant in advance when such changes are required by the Construction Drawings (including
if such changes are due to the fact that such work is prepared on an unoccupied basis), such cost to include all direct
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architectural and/or engineering fees and expenses incurred in connection therewith, provided such fees and expenses
are reasonable and have been approved by Tenant in advance;

2.2.5  The cost of any changes to the Construction Drawings or Tenant Improvements required
by any Applicable Laws;

2.2.6  Sales and use taxes and Title 24 fees;

2.2.7  Landlord's Supervision Fee, as that term is defined below in this Tenant Improvement
Work Letter; and

2.2.8  All other costs, fees, and/or expenses associated with the Tenant Improvement Work.
Notwithstanding the foregoing, Tenant Improvement Costs shall exclude any additional costs of performing the
Tenant Improvement Work to the extent incurred due to the negligence or willful misconduct of Landlord or its agents,

employees or contractors, and Landlord shall be solely responsible for such increased cost.

SECTION 3
CONSTRUCTION DRAWINGS

3.1 Selection of Architect/Construction Drawings. Tenant shall retain an architect/space planner
(the "Architect™) approved by Landlord, which approval shall not be unreasonably withheld, to prepare the
Construction Drawings. Landlord hereby approves of HDR Architects as the architect. To the extent such services
are not provided by the Architect, Tenant shall retain engineering consultants (the "Engineers") to prepare all plans
and engineering working drawings relating to the structural, mechanical, electrical, plumbing, HVAC, life safety, and
sprinkler work in the Premises. The plans and drawings to be prepared by Architect and the Engineers hereunder shall
be known collectively as the "Construction Drawings.” All Construction Drawings shall comply with the drawing
format and specifications reasonably determined by Landlord (and provided by Landlord to Tenant in writing prior to
Tenant’s preparation of the Construction Drawings), and shall be subject to Landlord's approval, which shall not be
withheld unless a Material Problem (as hereinafter defined) would exist. Tenant and Architect shall verify, in the
field, the dimensions and conditions as shown on the relevant portions of the base building plans, and Tenant and
Acrchitect shall be solely responsible for the same, and Landlord shall have no responsibility in connection therewith.
Landlord's review of the Construction Drawings as set forth in this Section 3, shall be for its sole purpose and shall
not imply Landlord's review of the same, or obligate Landlord to review the same, for quality, design, compliance
with Applicable Laws, codes, or other like matters. Accordingly, notwithstanding that any Construction Drawings
are reviewed by Landlord or its employees, agents, space planners, architects, engineers, and/or consultants, and
notwithstanding any advice or assistance which may be rendered to Tenant by Landlord or Landlord's employees,
agents, space planners, architects, engineers, and/or consultants, Landlord shall have no liability whatsoever in
connection therewith and shall not be responsible for any omissions or errors contained in the Construction Drawings.

3.2 Final Space Plan. On or before the date set forth in Schedule 1, attached hereto, Tenant and
Architect shall prepare the final space plan for Tenant Improvements in the Premises (the "Final Space Plan"), which
Final Space Plan shall include a layout and designation of all offices, rooms and other partitioning, their intended use,
and equipment to be contained therein, and shall deliver the Final Space Plan to Landlord for Landlord's approval;
provided that Landlord shall not withhold its approval unless a Material problem would exist. Landlord shall advise
Tenant in writing, with reasonable specificity, within ten (10) business days after Landlord’s receipt of the Final Space
Plan if Landlord disapproves same because a Material Problem exists. If Tenant is so advised, Tenant shall promptly
revise the Final Space Plan to eliminate such Material Problem and resubmit the Final Space Plan to Landlord for
Landlord’s approval to be given or withheld in accordance with the foregoing until such approval is obtained.
Landlord’s failure to inform Tenant in writing of Landlord’s approval of the Final Space Plan (or disapproval of the
Final Space Plan due to the existence of a Material Problem) within the foregoing 10-business day period shall be
deemed to be Landlord’s approval of the Final Space Plan. As used in this Tenant Improvement Work Letter,
“Material Problem” means that the proposed Tenant Improvement and/or required Tenant Improvement Work
required in connection therewith: (a) would have an adverse effect on (1) the structural integrity of the Building,
(2) the Base, Shell and Core, (3) any Common Areas, or (4) any portion of the Premises, Building, or Project which
Landlord is obligated to repair or maintain pursuant to the Lease; (b) is not in compliance with Applicable Laws;
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(c) would have an adverse effect on the Building Systems and/or any systems or equipment that is dedicated to the
Premises but which is or may be Landlord’s obligation to repair or maintain pursuant to the Lease; or (d) would cause
unreasonable interference with the normal and customary operations of the Common Areas and/or any other tenant in
the Building.

3.3 Final Working Drawings. On or before the date set forth in Schedule 1, Tenant, Architect and the
Engineers shall complete the architectural and engineering drawings for the Premises, and Architect shall compile a
fully coordinated set of architectural, structural, mechanical, electrical and plumbing working drawings in a form
which is complete to allow contractors and subcontractors to bid on the work and to obtain all applicable permits
(collectively, the "Final Working Drawings"), and shall submit the same to Landlord for Landlord's review and
comment (at Landlord’s election in its discretion), provided that Landlord’s comments (if any) shall be limited to
whether a Material Problem exists. Landlord shall advise Tenant in writing, with reasonable specificity, within ten
(10) business days after Landlord’s receipt of the Final Working Drawings if Landlord reasonably determines that a
Material Problem exists. If Tenant is so advised, Tenant shall promptly revise the Final Working Drawings to
eliminate such Material Problem and resubmit the Final Working Drawings to Landlord for Landlord’s further review
and comment for Material Problems. Landlord’s failure to provide Tenant with comments in writing within the
foregoing 10-business day period shall be deemed to be that Landlord does not have any comments on the Final
Working Drawings.

3.4 Approved Working Drawings. On or before the date set forth therefor in Schedule 1, Tenant shall
submit the Final Working Drawings reviewed and commented on (or deemed reviewed and commented on) by
Landlord (the "Approved Working Drawings™) to the applicable local governmental agency for all applicable
building permits necessary to allow "Contractor," as that term is defined below in this Tenant Improvement Work
Letter, to commence and fully complete the construction of the Tenant Improvements (collectively, the "Permits"),
and, in connection therewith, Tenant shall coordinate with Landlord in order to allow Landlord, at Landlord’s option,
to take part in all phases of the permitting process, and shall supply Landlord, as soon as reasonably possible, with all
plan check numbers and dates of submittal. Notwithstanding the foregoing, Tenant hereby agrees that neither
Landlord nor Landlord's consultants shall be responsible for obtaining any building permit or certificate of occupancy
for the Premises and that the obtaining of the same shall be Tenant's responsibility; provided, however, that Landlord
shall, in any event, cooperate with Tenant in executing permit applications and performing other ministerial acts
reasonably necessary to enable Tenant to obtain any such permit or certificate of occupancy.

No changes, modifications or alterations in the Approved Working Drawings may be made without the prior
written consent of Landlord, which consent shall be given or withheld in writing within ten (10) business days after
receipt of Tenant’s detailed written request (which request shall include a detailed description of the proposed
revisions, the estimated impact on the cost of the Tenant Improvement Work, the estimated impact on the performance
schedule for the Tenant Improvement Work, and the proposed revisions to the Approved Working Drawings);
provided that such consent shall not be withheld unless a Material Problem would exist or such change would directly
or indirectly delay the Substantial Completion-TIW (defined below) of the Premises beyond the estimated
Commencement Date set forth in Section 2.2 of the Lease. Landlord’s failure to give or withhold its consent in writing
within such 10-business day period shall be deemed to be a grant of such consent.

3.5 Time Deadlines. Tenant and Landlord shall cooperate with Architect and the Engineer, and Tenant
and Landlord shall cooperate, to complete all phases of the Construction Drawings and the permitting process and to
receive the Permits, and with Contractor, for approval of the "Cost Proposal,” as that term is defined below, in
accordance with the dates set forth in Schedule 1. Tenant shall meet with Landlord on a weekly (or such other less-
frequent basis as Landlord shall determine) to discuss Tenant's progress in connection with the same. Certain of
applicable dates for approval of items, plans and drawings as described in this Tenant Improvement Work Letter are
set forth and further elaborated upon in Schedule 1 (the "Time Deadlines"), attached hereto. Tenant shall comply
with the Time Deadlines.

SECTION 4
CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 Contractor. Landlord and Tenant shall, working in good faith, mutually agree upon a reputable and
licensed contractor (the "Contractor™) to construct the Tenant Improvements under the supervision of Landlord.
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4.2 Cost Proposal. After the Approved Working Drawings are signed by Landlord and Tenant, and
working with the Contractor, Landlord and Contractor shall provide Tenant with a cost proposal of the estimated
Tenant Improvement Costs (excluding all costs already paid by Tenant directly to the Architect, Engineer, or
otherwise, the "Cost Proposal™). Notwithstanding the foregoing, portions of the estimated Tenant Improvement Costs
may be delivered to Tenant as such portions of the Tenant Improvements are priced by Contractor (on an individual
item-by-item or trade-by-trade basis), even before the Approved Working Drawings are completed (the "Partial Cost
Proposal™). Tenant shall approve (or disapprove) and deliver the Cost Proposal and any Partial Cost Proposal to
Landlord within ten (10) business days of the receipt of the same. The date by which Tenant must approve (or
disapprove) and deliver the Cost Proposal, or the last Partial Cost Proposal to Landlord, as the case may be, shall be
known hereafter as the "Cost Proposal Delivery Date." The total of all Partial Cost Proposals, if any, shall be
aggregated to comprise the “Cost Proposal”, as applicable. If Tenant disapproves of the Cost Proposal or Partial Cost
Proposal, in its reasonable discretion, Landlord shall, in consultation with Tenant, work with the Contractor to provide
arevised Cost Proposal or Partial Cost Proposal, as applicable, to Tenant for approval, and the foregoing process shall
be repeated until Tenant has approved a Cost Proposal. In no event shall Landlord commence construction of the
Tenant Improvements until Tenant has approved the Cost Proposal or Partial Cost Proposal, as applicable, in writing.
Notwithstanding anything to the contrary contained in this Tenant Improvement Work Letter, in no event shall Tenant
be responsible for Tenant Improvement Costs that have not been approved by Tenant in writing, and in the event that
Landlord incurs such unapproved costs, Landlord shall be solely responsible for same. Furthermore, in the event that
the cost of the Tenant Improvements is increased due to the negligence or willful misconduct of Landlord or its agents,
employees or contractors, Landlord shall be solely responsible for such increased cost.

4.3 Construction of Tenant Improvements.

4.3.1 Payment of Tenant Improvement Costs. Tenant shall pay all invoices for any Tenant
Improvement Costs within ten (10) days after receipt of detailed written demand therefor, which demand shall be in
the form of a commercially reasonable monthly draw request based on the percentage of the work completed, as
further specified in the agreement(s) with the Contractor. In the event that, after the Cost Proposal Date, any revisions,
changes, or substitutions shall be made to the Construction Drawings or the Tenant Improvements with the approval
of Tenant, then any additional costs which arise in connection with such revisions, changes or substitutions shall be
added to the Cost Proposal and shall be paid by Tenant to Landlord within ten (10) days after receipt of Landlord's
request. Any failure by Tenant to pay the foregoing amounts when due shall be a default if not cured within five (5)
business days after receipt of written demand, and any delays in the performance of the Tenant Improvement Work
resulting from such delays shall be a Tenant Delay. Following completion of the Tenant Improvements (including
completion of punch list work and payment of any retainage), Landlord shall deliver to Tenant a final cost statement
which shall indicate the final Tenant Improvement Costs, and if such cost statement indicates that Tenant has
underpaid or overpaid the Tenant Improvement Costs, then within ten (10) days after receipt of such statement, Tenant
shall deliver to Landlord the amount of such underpayment or Landlord shall return to Tenant the amount of such
overpayment, as the case may be.

4.3.2 Landlord Supervision. After the parties agree upon the Contractor, Landlord shall
independently retain Contractor to construct the Tenant Improvements in accordance with the Approved Working
Drawings and the Cost Proposal. Landlord shall supervise the construction by Contractor, and Tenant shall pay a
construction supervision and management fee (the "Landlord's Supervision Fee") to Landlord in an amount equal
to five percent (5%) of the Tenant Improvement Costs (before including the Landlord’s Supervision Fee). The
Landlord’s Supervision Fee shall be part of the Tenant Improvement Costs, and shall be included in the Cost Proposal.
As part of the reconciliation of costs described above, the final Landlord Supervision Fee shall be determined based
on the final Tenant Improvement Costs (before including the Landlord’s Supervision Fee), and included in calculating
any underpayment or overpayment.

4.3.3  Contractor's Warranties and Guaranties. Landlord shall cause the Contractor to provide a
commercially reasonable warranty, with coverage for a period of at least one (1) year after the Substantial Completion
(defined below) of the Tenant Improvement Work, and Landlord shall pass along the benefits of such warranty to
Tenant (at no cost to Landlord) with respect to those items which Tenant is responsible for under the Lease. Landlord
hereby assigns to Tenant all warranties and guaranties given by Contractor relating to the Tenant Improvements, which
assignment shall be on a non-exclusive basis such that the warranties and guarantees may be enforced by Landlord
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and/or Tenant, and Tenant hereby waives all claims against Landlord relating to, or arising out of the construction of,
the Tenant Improvements, except to the extent caused by the negligence or willful misconduct of Landlord.

4.3.4  Tenant's Covenants. Without limiting any indemnities contained in the body of the Lease,
the Tenant hereby indemnifies Landlord for any loss, claims, damages or delays arising from the actions of Architect
and the Engineers on the Premises or in the Building or Project, except to the extent such loss, claim, damage or delay
was the result of the negligence, willful misconduct, or breach of this Tenant Improvement Work Letter by Landlord
or its employees, agents, or contractors. Within ten (10) days after completion of construction of the Tenant
Improvements, Landlord and Tenant shall each, respectively, cause the Contractor and Architect to cause a Notice of
Completion to be recorded in the office of the Recorder of the County in which the Building is located in accordance
with Section 8182 of the Civil Code of the State of California or any successor statute and furnish a copy thereof to
Landlord upon recordation, failing which, Landlord may itself execute and file the same on behalf of Tenant as
Tenant's agent for such purpose. In addition, Tenant, immediately after the Substantial Completion of the Premises,
shall have prepared and delivered to Landlord a copy of the "as built" plans and specifications (including all working
drawings) for the Tenant Improvements, together with a computer disk containing the Approved Working Drawings
in AutoCAD format.

SECTION 5
SUBSTANTIAL COMPLETION; LEASE COMMENCEMENT DATE

5.1 Substantial Completion. For purposes of this Lease, the "Substantial Completion-TIW" shall
occur upon the completion of construction of the Tenant Improvements in the Premises pursuant to the Approved
Working Drawings and issuance of a Certificate of Occupancy for the Premises by the applicable governmental entity,
with the exception of any punchlist items and any tenant fixtures, work-stations, built-in furniture, or equipment to be
installed by Tenant or under the supervision of Contractor. Tenant shall provide Landlord and Contractor with a
detailed list of any punchlist items within thirty (30) days after the date of Substantial Completion-TIW. Landlord
shall inform Tenant within ten (10) business days after receipt of whether Landlord disagrees, in its reasonable
discretion, with any proposed punchlist work. If such disagreement occurs, the parties shall work in good faith to
finalize the punchlist as soon as possible. Landlord shall cause the punchlist items to be corrected as soon as possible,
and in all events (unless not reasonably possible) within thirty (30) days after mutual approval of the punchlist, subject
to delays resulting from Force Majeure or the acts or omissions of Tenant or any other Tenant Party.

5.2 Tenant Delays. Any delays in Substantial Completion of the Premises as a direct, indirect, partial,
or total result of any of the following shall be collectively referred to in this Lease as "Tenant DelaysError!
Bookmark not defined.":

5.2.1  Tenant's failure to comply with the Time Deadlines;

5.2.2  Tenant's failure to timely approve any matter requiring Tenant's approval, including a
Partial Cost Proposal or the Cost Proposal;

5.2.3  a breach by Tenant of the terms of this Tenant Improvement Work Letter or the Lease
(beyond any applicable notice and cure period);

5.2.4  Tenant's request for changes in the Approved Working Drawings;
5.2.5  Tenant's requirement for materials, components, finishes or improvements which are not
available in a reasonable time (based upon the estimated Commencement Date set forth in Section 2.2 of the Lease)

or which are different from, or not included in, the Approved Working Drawings;

5.2.7  changes to the Base, Shell and Core or Landlord Improvements required by the Approved
Working Drawings;
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5.2.8  any changes in the Construction Drawings and/or the Tenant Improvements required by
Applicable Laws if such changes are directly attributable to Tenant's use of the Premises or Tenant's specialized tenant
improvement(s) (as reasonably determined by Landlord); or

5.2.9  any other acts or omissions of Tenant, or its Architect, Engineer, consultants, agents, or
employees;

provided, however, that no Tenant Delay shall be deemed to have occurred unless and until Landlord has provided
written notice to Tenant specifying the action, inaction or event that Landlord contends constitutes a Tenant Delay. If
such action, inaction or event is not cured or terminated within two (2) business days’ after receipt of such notice, then
a Tenant Delay shall be deemed to have occurred commencing as of the date such notice is received and continuing
for the number of days of delays actually resulting from such action, in action or event.

SECTION 6
MISCELLANEOUS

6.1 Tenant's Entry Into the Premises Prior to Substantial Completion. Subject to the terms hereof and
provided that Tenant and its agents do not interfere with, or delay, Contractor's work in the Premises, at Landlord's
reasonable discretion, Contractor shall allow Tenant access to the Premises for at least thirty (30) days prior to the
Substantial Completion of the Premises for the purpose of Tenant installing equipment or fixtures (including Tenant's
data and telephone and telecommunications equipment) in the Premises. Prior to Tenant's entry into the Premises as
permitted by the terms of this Section 6.1, Tenant shall submit a schedule to Landlord and Contractor, for their
reasonable approval, which schedule shall detail the timing and purpose of Tenant's entry. In connection with any
such entry, Tenant acknowledges and agrees that Tenant's employees, agents, contractors, consultants, workmen,
mechanics, suppliers and invitees shall reasonably cooperate, work in harmony and not, in any manner, interfere with
Landlord or Landlord's Contractor, agents or representatives in performing work in the Building and the Premises, or
interfere with the general operation of the Building and/or the Project. If at any time any such person representing
Tenant shall not be cooperative or shall otherwise cause any such disharmony or interference, including, without
limitation, labor disharmony, and Tenant fails to promptly after written notice institute and maintain corrective actions
as reasonably directed by Landlord, then Landlord may revoke Tenant's entry rights if Tenant fails to cure such issue
following twenty-four (24) hours' prior written notice to Tenant. Tenant acknowledges and agrees that any such entry
into and occupancy of the Premises or any portion thereof by Tenant or any person or entity working for or on behalf
of Tenant shall be deemed to be subject to all of the terms, covenants, conditions and provisions of the Lease, excluding
only the covenant to pay Rent (until the occurrence of the Commencement Date). Landlord shall not be liable for any
injury, loss or damage which may occur to any of Tenant's work made in or about the Premises in connection with
such entry or to any property placed therein prior to the Commencement Date, the same being at Tenant's sole risk
and liability except to the extent caused by the negligence or willful misconduct of Landlord or its employees, agents,
consultants, invitees or contractors. Tenant acknowledges and agrees that any such entry into the Premises or any
portion thereof by Tenant, its architect, or any other person or entity working for or on behalf of Tenant shall be
deemed to be subject to Tenant’s indemnity obligations under Section 10.4 of the Lease, and also subject to all of the
releases and waivers provided in the Lease by Tenant for the benefit of Landlord. In the event that Tenant’s violation
of this Section 6.1 causes any costs to be incurred by Landlord that Landlord would not have incurred but for such
violation (“Excess Costs™), then Tenant shall promptly reimburse Landlord for all actual and reasonable Excess Costs
within thirty (30) days after receipt of detailed written demand (including copies of applicable cost verification
documents).

6.2 Tenant's Representative. Tenant has designated as its sole representative with
respect to the matters set forth in this Tenant Improvement Work Letter, who shall have full authority and
responsibility to act on behalf of the Tenant as required in this Tenant Improvement Work Letter.

6.3 Landlord's Representative. Landlord has designated as its representative with
respect to the matters set forth in this Tenant Improvement Work Letter, who, until further notice to Tenant, shall have
full authority and responsibility to act on behalf of the Landlord as required in this Tenant Improvement Work Letter.

6.4 Time of the Essence in This Tenant Improvement Work Letter. Unless otherwise indicated, all
references herein to a "number of days" shall mean and refer to calendar days. In all instances where Tenant is required

SMRH:4845-2362-9767.6 Exhibit E, Page 6



to approve or deliver an item, if no written notice of approval is given or the item is not delivered within the stated
time period, at Landlord's sole option, at the end of said period the item shall automatically be deemed approved or
delivered by Tenant and the next succeeding time period shall commence.

6.5 Tenant's Lease Default. Notwithstanding any provision to the contrary contained in the Lease, if an
event of default by Tenant as described in the body of the Lease (beyond expiration of any applicable notice and cure
period) or any default by Tenant of any obligation expressly set forth under this Tenant Improvement Work Letter
(beyond a reasonable notice and cure period of not less than ten (10) days in the case of a monetary default and not
less than thirty (30) days in the case of any non-monetary default) has occurred at any time on or before the Substantial
Completion-TIW, then (i) in addition to all other rights and remedies granted to Landlord pursuant to the Lease, at
law and/or in equity, Landlord may cause Contractor to cease the construction of the Premises, and (ii) all other
obligations of Landlord under the terms of this Tenant Improvement Work Letter shall be forgiven until such time as
such default is cured pursuant to the terms of the Lease (in which case, it shall be a Tenant Delay for purposes of
Section 5.2 above). In addition, if the Lease is terminated prior to the Commencement Date due to a default by Tenant
under the body of the Lease or under this Tenant Improvement Work Letter, then in addition to any other remedies
available to Landlord under the Lease, at law and/or in equity, Tenant shall liable for and shall immediately pay to
Landlord any and all costs incurred by Landlord and not reimbursed or otherwise paid by Tenant through the date of
such termination in connection with the Tenant Improvement Work or Tenant Improvements to the extent planned,
installed and/or constructed as of such date of termination, including, but not limited to, any costs related to the
removal of all or any portion of the Tenant Improvements and restoration costs related thereto.
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SCHEDULE 1

TIME DEADLINES

Dates

1. ,202__

2. Within [ | days of Landlord’s approval (or
deemed approval) of the Final Space Plan

3. ,202__

4. Ten (10) business days after the receipt of the

Cost Proposal by Tenant.

5. Five (5) business days after the receipt of a
Partial Cost Proposal by Tenant.

SMRH:4845-2362-9767.6

Actions to be Performed

Final Space Plan to be completed by Tenant and
delivered to Landlord.

Tenant to deliver Final Working Drawings to
Landlord.

Tenant to submit Approved Working Drawings to the
City of Los Angeles for all applicable building
permits.

Tenant to approve or disapprove Cost Proposal.

Tenant to approve Partial Cost Proposal and deliver
same to Landlord.
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VERMONT/MANCHESTER - METRO TRAINING AND INNOVATION CENTER

FUNDING/EXPENDITURE PLAN

ATTACHMENT C

Total
Use of Funds FY21 FY22 FY23 FY24+ Capital Costs
Design Phase
Design Costs 400,000 1,300,000 - - 1,700,000
Legal Assistance with Real Estate 100,000 - - - 100,000
Agency Costs - - - - -
Design Phase Total 500,000 1,300,000 - - 1,800,000
Construction Phase
Construction - Tenant Improvements - 3,000,000 3,615,000 - 6,615,000
Construction - Parking - - 3,000,000 - 3,000,000
Constrction - Transit Plaza - - 3,500,000 - 3,500,000
Transit Plaza including (TVMs and Signage) - - 750,000 - 750,000
FF&E (Furniture / Equipment) - - 1,136,000 - 1,136,000
Design Support During Construction - 100,000 100,000 - 200,000
Development Fee (5%) 290,000 290,000 - 580,000
Construction Management Consultants - 100,000 100,000 - 200,000
Agency Costs 100,000 100,000 200,000
LEED ID+Silver Commissioning - - 519,000 - 519,000
Project Contingency - - - 1,400,000 1,400,000
Construction Phase Total - 3,590,000 13,110,000 1,400,000 18,100,000
Total Project Cost 500,000 4,890,000 13,110,000 1,400,000 19,900,000
Source of Funds FY21 FY22 FY23 FYy24+ Totals
Proposition C 25% Bond - - 450,000 - 450,000
Local Funds 500,000 4,890,000 12,660,000 1,400,000 19,450,000
Total Project Funding 500,000 4,890,000 13,110,000 1,400,000 19,900,000




METRO TRAINING & INNOVATION CENTER

Executive Management Committee October 15, 2020

Joanne Peterson — Chief Officer, Human Capital & Development
Timothy Lindholm — Senior Executive Officer, Capital Projects



The Los Angeles County Metropolitan Transportation Authority (Metro) is

developing a Training and Innovation Center in South Los Angeles to build the
infrastructure workforce of the future.

The Training & Innovation Center will be part of the transformation of

infrastructure in Los Angeles. The center will help expand equitable
professional development resources in this historically marginalized
community by serving as an innovation hub for existing Metro employees,
residents from across the county seeking employment and professional

advancement. The center will become a resource for students and lifelong
learners.




Metro’s Training and Innovation Center will be a state-of-the-art facility providing
classrooms, learning labs and interactive meeting spaces to promote relevant job
training and innovative practices

ENHANCE SUCCESS OF POTENTIAL PROFESSIONAL DEVELOPMENT FOR COMMUNITY ENGAGEMENT AND
CANDIDATES EXISTING METROEMPLOYEES EDUCATION

WIN-LA Training & Partnerships 719 Metro employees live within a Job and Career Fairs
2-mile radius (75% are African

HESmE & e WS el American and 20% are Hispanic)

Youth & Adult Programming

On-site Recruitment Activities Art Programs

Department 100 & 200 training

Business Skills Trainings Resource Center

Career Pathway Development

Veteran Transition Workshops Training Community-Based Organization
collaboration in support of Fair

' Course Offerings from College
Professional Development £ : Chance recruitment efforts

Courses for the emerging Partners for Tuition Reimbursement
workforce (TCAP, MIP, ELTP)




4.3 acres located on the east
side of 8400 & 8500 blocks
of South Vermont Ave

Overall Project Goals:
* Revitalize South Los Angeles to

imBrove guality of life, increase
pu

lic safety and workforce

development

Elements include:

Affordable Housing Units
Retail/ Grocery Store

SEED LA

Metro Transit Innovation Center

Parking Structure



Metro is negotiating a 15-year office lease with Primestor Development LLC, for the

Metro Training and Innovation Center.

OFFICE LEASE

Duration 15-years with four 5-year options

Annual base rent starting at $630,000

Operating expenses projected at $150,000 per year

Metro will design and fund the construction of the
tenant improvements (NTE $11.6M)

Owner will construct the shell and exterior of the
space

Owner will construct the tenant improvements
according to Metro’s final design

Metro will contribute up to $3.5M for the construction
of the transit plaza

PARKING RIGHTS AGREEMENT

Metro shall have access to 60 reserved parking spaces

Metro will have access to the premises and parking
structure 24-hrs per day/7-days a wk.

Metro will contribute up to S3M for the acquisition of
the exclusive use of the spaces

The location of the reserved parking spaces will be
subject to Metro’s approval

The term of the Agreement shall be at least 35-years.

Metro shall pay its pro rata share of the costs of
operating and maintaining the Parking Structure.




VERMONT/MANCHESTER - METRO TRAINING AND INNOVATION CENTER

Use of Funds

FY21

FY22

FY23

Total
Capital Costs

Design Phase

Design Costs

400,000

1,300,000

1,700,000

Legal Assistance with Real Estate

100,000

100,000

Agency Costs

Design Phase Total

500,000

1,300,000

1,800,000

Construction Phase

Construction - Tenant Improvements

3,000,000

3,615,000

6,615,000

Construction - Parking

3,000,000

3,000,000

Construction - Transit Plaza

3,500,000

3,500,000

Transit Plaza including (TVMs and Signage)

750,000

750,000

FF&E (Furniture / Equipment)

1,136,000

1,136,000

Design Support During Construction

100,000

200,000

Development Fee (5%)

290,000

580,000

Construction Management Consultants

100,000

200,000

Agency Costs

100,000

200,000

LEED ID+Silver Commissioning

519,000

519,000

Project Contingency

1,400,000

1,400,000

Construction Phase Total

3,590,000

13,110,000

1,400,000

18,100,000

Total Project Cost

500,000

4,890,000

13,110,000

1,400,000

19,900,000




Mobility Training & Innovation Center (Operating Costs)

Cost/Year Fully

Personnel Type # of Employees Hour Rate Year Salary Burdened

Admin (Project Manager) 112,653 342,014

Admin (Librarian) 68,640 104,196

$

Admin (ELTP) 46,051 $ 139,811
$
$

Sub-Total Administration 586,021

FM/CAM Charges 150,000
Sub-Total Facilities 150,000

The operating costs outlined here are
TEAMSTER Transit Security Offcer 1 | 157,537 an estimate based on proposed
TEAMSTER St Transit Security Officer . 54,956 outcomes at this time. Personnel type
Sub-Total Security 212,493 and number of employees are subject
to change in order to meet the business
Sub-Total Lease Cost 630,000 needS Of the MetrO Tra/n/ng Gnd
Innovation Center.

Sub-Total Miscellaneous Cost 100,000

Total Cost $ 1,678,514

[Assumptions:
1. Hours of operation 8:00 am - 8:00 pm, seven days a week (14 shifts)
2. Two shifts per day, 7:00 am - 3:00 pm and 1:00 pm - 9:00 pm

Miscellaneous Costs:
1. Office Supplies
2. Computers for Training

3. Unanticipated Expenses




The Metro Training and Innovation Center will address important equity impacts on
the community of South Los Angeles.

OPPORTUNITIES TO IMPROVE EQUITY KEY BENEFITS MOVING FORWARD

e Approximately 63% of South Access to technology Community Engagement via
Los Angeles residents are (computers, internet access) dedicated phone number

. 0 )
Latino, 36% are Black Wi Bevelasma and email address

39% of the households in resources for members of Construction Work Plan —

South Los Angeles earn less the community Noise and dust mitigation

than $25k a year
Center for collaboration measures

4% of the residents in the area amongst community Traffic mitigation measures

have a four-year degree partners and Metro .
Comprehensive

OueR/00lMero famplo.yees Professional Development communication plan to keep
live V‘_"th'” a 2-mile radius of courses for existing Metro the community informed
the site Employees




There will be multiple conferencing/work
spaces ranging from 1000sf to 3000sf.

Spaces are flexible to accommodate
multiple event types such as:

e Training/ Education Workshops
e Conferences/Events
e Business Meetings

Dedicated work area for preassembled
independent work pods that can be
rented or used by metro employees for
satellite offices.

Conference Rooms to be equipped
with equipment to meet all functional
needs such as:

¢ Writable Walls & Glass
* Floor Outlets & Data

¢ Moveable Partition Wall on track
system with 360 swivel




Transit Plaza located on the first level between the
SEED LA School and the Grocery Store.

Function as a Transit Plaza and Outdoor Gathering
space.

- The design of the gathering space functions and
aesthetics will be determined by the developers
design team.

Metro will budget for the following:

Digital Message Boards
Transit related Artwork
Metro Signage — Wayfinding
Ticket Vending Machines




Board Authorization and Approval of LOP: October 22, 2020
Execute Office Lease and ancillary agreements: November 2020
Start design of interior space: November 2020

Construction Start Dates:

> SEED School: Late 2020

» Housing/Retail/Parking: Fall 2021

Capital Contribution: FY2022—FY2024




THANK YOU FOR YOUR SUPPORT




Los Angeles County
MetrO Metropolitan Transportation
Authority
One Gateway Plaza
@ 3rd Floor Board Room
B B r R Los Angeles, CA
Metro oard Report
File #: 2020-0457, File Type: Informational Report Agenda Number: 41.

EXECUTIVE MANAGEMENT COMMITTEE
OCTOBER 15, 2020

SUBJECT: CUSTOMER CODE OF CONDUCT - TRANSIT COURT

ACTION: RECEIVE AND FILE REPORT

RECOMMENDATION

RECEIVE AND FILE report on the Customer Code of Conduct and the status of Transit Court operations during the Covid
19 era.

ISSUE

This report is in response to questions about the sufficiency of the Metro Customer Code of Conduct to address local and
state government orders related to the pandemic, and Transit Court adjustments of its operations during this period.

BACKGROUND

In or about March 2020 the Covid 19 pandemic reached a point where for the safety of employees and passengers, Metro
streamlined its operations to provide service consistent with on-street realities of reduced ridership, workers were instructed
to begin telecommuting if their job duties permitted, the Gateway headquarters building was closed to visitors, schools and
businesses were ordered closed or restricted in the manner they provide services, and Safer At Home type orders were
issued across the nation, by the State of California and local jurisdictions to stem the tide of contagion. The orders issued
included matters such as:

e Stay 6 feet apart (where possible);

e Wear a mask;

e Wash hands frequently;

e Avoid large gatherings;

e Stay at home or a fixed location as much as possible;

o Get tested if you have been exposed to the virus or have symptoms; and

e Report exposure or positive diagnosis to your employer to manage the spread.

On the Metro system, we asked persons to wear a mask, stay 6 feet apart where possible, cordoned off the front of
the buses and began rear boarding only.

On September 14, 2006, Senate Bill 1749 amended Penal Code section 640 of the California Penal Code and added
Chapter 8 to Part 11 of Division 10 of the California Public Utilities Code, authorizing the creation of an administrative civil
penalty process for passenger conduct offenses occurring on the public transit system. The administrative adjudication
process for passenger conduct violations is codified in California Public Utilities Code sections 99580, et seq. Metro’s
ordinance implementing these sections is contained in Chapter 6-05 of the Metro Administrative Code, otherwise known
as the Customer Code of Conduct (“Customer Code”) which was approved by the Metro Board on July 22, 2010 and has
been amended several times over the years.

DISCUSSION
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SUFFICIENCY OF THE CUSTOMER CODE OF CONDUCT

The purpose of the Customer Code is to provide the public with the relevant transit rules and information in one document
(posted online and published in a convenient booklet available to the public in multiple languages), and to promote public
safety and enjoyment of the Metro system. The ordinance sets forth the rules for use of Metro facilities and riding Metro
vehicles. It explains the enforcement of the rules that occurs through a fair, impartial administrative procedure with due
process in Metro Transit Court, affording resolution of transit violation citations through appeals, payment of fines, and
diversion programs such as Transit School or community service. It provides notice that repeated violations resulting in
multiple citations that the patron continually fails to resolve may result in suspension from use of the system for a short
period.

The Customer Code is comprised primarily of Penal Code section 640 transit offenses that have been decriminalized
such as fare evasion, smoking, eating, and drinking in Metro vehicles and facilities. The Customer Code also includes
regulations such as those concerning proper safe use of escalators on Metro property, lost and found procedures, and
littering.

At the outset of the Covid 19 period, some questions were asked about the applicability of the Metro Customer Code of
Conduct (rev 5/1/2019) to the Covid 19 circumstances.

Question Number 1: Does the Customer Code need to be amended to address the Safer At Home related orders issued
as mentioned herein, such as social distancing and wearing a mask, while in the Metro system?

Answer Number 1: There are provisions in the Customer Code that may be used to effect directives of the Agency
during the Covid 10 period. The Agency can urge or require compliance, by verbal instruction, announcements, or the
posting of a sign in our facilities, vehicles, and on the Metro web site. There is no need to revise the Customer Code to
effectuate the Safer At Home orders as they relate to the use of the Metro system unless at some time we determine that
the orders are going to exist long term or indefinitely. Some of the relevant sections of the Code include:

6-05-010 VALUES

[....]- B. Patrons shall treat other patrons and Metro representatives with consideration, patience, respect, and
civility to allow use, operation, and enjoyment of the Metro system in a safe and gratifying manner for all
persons.

6-05-020 DEFINITIONS
[....]‘Metro representative” means a Metro security officer, operator, fare inspector, or other authorized Metro
employee, board or sector council member, or contractor.

6-05-050 BLOCKING
Impeding the safe boarding or exiting of passengers.

6-05-080 CIVILITY, COMPLIANCE, AND COOPERATION

[....] 14 B. A person must comply with all lawful orders and directives given by an authorized Metro
representative relative to Metro facilities or vehicles consistent with the Code, including any instruction to
leave a Metro vehicle or facility for safety reasons, for a violation of the Code, or following a notice of
ejectment or exclusion.

6-05-100 DISORDERLY CONDUCT
The following acts are prohibited in, on, or in close proximity to Metro facilities and vehicles:
A. Expectorating (spitting).

6-05-140 MISCELLANEOUS
The Code is not intended to affect lawful activity or first amendment rights protected by state or federal law,
including laws related to collective bargaining, labor relations, or labor disputes.
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B. Metro reserves the right to suspend, waive, modify, limit, or revoke the application of the Code.

C. Metro may refuse service, or access to Metro facilities or vehicles, including eject or exclude, to any person
who does not comply with the Code or applicable laws.

D. The Code incorporates all relevant applicable legislative changes that occur after the date the Code is
adopted. [....]

F. The Code applies with equal force to any person who aids or abets in any of the acts prohibited by the Code or
in the avoidance of any of the requirements of the Code.

G. Individuals with disabilities may visit metro.net for information and request a reasonable modification of the
provisions of this Code. Whenever possible a request for a reasonable modification shall be made in advance
to Metro at accessibility@metro.net, 213.922.6919, or at MS 99-21-5, 1 Gateway Plaza, Los Angeles 90012. If
a request for a modification is made to a Metro operator or other Metro representative the employee may
contact his or her supervisor or control center for guidance. Requests for reasonable modifications will not be
approved if the request would: fundamentally alter the nature of the service, program, or activity; create a
direct threat to the health or safety of others; result in an undue financial and administrative burden; or the
individual would be able to fully use the services provided by Metro without the modification. Individuals with
disabilities may file complaints regarding reasonable modification or accommodation with Metro Customer
Relations by telephone at 800.464.2111 or via email at customerrelations@metro.net.

6-05-190 SAFETY

A. The following acts are prohibited in Metro facilities and vehicles:

[....] 2. Interfering with the safe operation or movement of a Metro vehicle.[....]

9. Creating a danger to other persons. [....]

11. Engaging in any unsafe activity other than those described in Safety

Subsection 6-05-190 of the Code.

B. To avoid injury, patrons must use care at all times when on or in a Metro facility or vehicle.

6-05-200 SIGNS

C. Persons shall obey any sign that is intended to provide for the safety and security of transit passengers or
the transit system.

D. Persons shall also obey all other notices and signs posted by Metro in a Metro facility or vehicle.

The city mayors and county Board of Supervisors orders are not legislation, but they are presumably lawful orders that can
be enforced by our Transit Security or law enforcement if we ask them to do that. Also, we can provide adequate notice to
the public such as posting signs on our buses, making announcements, or other action to provide notice to our customers.

We believe notice of what Metro is requesting or requiring has been adequately communicated to the public, because
Metro Operations reports an extraordinary 99% compliance by our customers with the orders, and we are giving masks to
persons who don’t already have one when they get on our system.

Question Number 2: How has Transit Court operations adjusted to continue to serve customers during the Covid 19
period?
Answer Number 2: Transit Court has continued to operate during the Covid 19 period. Transit Court continues to
perform its standard citation administration and hearing unit duties such as:

e Process citations;

e Answer callers’ questions on the Transit Court customer care line;

e Process payments received for parking or Customer Code violations;

e Process refunds for persons who make overpayments;

e Perform initial reviews (1%t level hearings);

e Perform hearings by declaration (2" level hearings in writing); and

e Hearing appeals in person in Superior Court (3" level hearings).

Processes that were suspended during the Covid 19 period are:
e In person hearings (2" level hearings in person at Gateway);
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e Community service (the entity that administers that program is closed);

o Enforcement of late fees for March 1 through June 1 (this is extended) upon request;
e Accepting cash payments at the Gateway Customer Service desk;

e The requirement for timely requests for appeals due after March 1; and

¢ In person Transit Court lobby access.

Service that was added during Covid 19 period are:
e Transit Court website information improvements and updates;
o Development of remote on-line hearing procedures (in process);
e Preparation of Transit Court South facility;
e Website on-line initial review appeal request forms (15! level hearings); and
o Website published email address for contacts with Transit Court.

TRANSIT COURT STATISTICS

The Los Angeles County Sheriff's Department, Los Angeles Police Department, Long Beach Police Department, and
Metro Transit Security Officers are responsible for enforcement of the Code and other applicable laws on the Metro
system. Metro Transit Security Officers primarily issue citations for improper parking at Metro properties around the
County including Gateway and transit citations in the Metro system for violations such as fare evasion and littering.

Citations that are covered by the Customer Code, including those acts described in Penal Code section 640 that have
been decriminalized such as fare evasion, are sent to Metro to process through its vendor and to adjudicate if necessary
in Transit Court.

The issuance of transit Customer Code related citations in FY 2020 decreased from 31,650 to 12,680 citations. Parking
citations increased during FY 2020 from 13,907 citations to 14,245, despite halted enforcement during COVID in FY
2020, which is the most parking citations than any previous year. These changes may be due to changes in the
enforcement model such as favoring warnings over citations. Parking Management hired new enforcement personnel
and started to improve parking monitoring in September 2018 resulting in the issuance of more parking citations. The
reasons for the issuance of more or less citations is beyond the jurisdiction of this department. Because we have set up
the department with a bench of expert attorney Hearing Officers who work, as the demand requires, we are able to
efficiently handle changes in workload as they are occurring.

CONCLUSION

The Customer Code provides effective focused communication of how to ride Metro’s system in a safe manner. The
language in the Customer Code provides adequate flexibility and authority to adjust with the times and emergency needs
and events by providing notice through the posting signs and make announcements of requirements such as the wearing
of masks and social distancing as best practices on the system.

Transit Court fulfills a purpose of promoting a more fair and open system and to increase the safety and enjoyment of
Metro customers. The operations of Transit Court have continued and adjusted to meet the needs and circumstances of
the current pandemic conditions. Staff has adjusted their work hours, methods and processes to continue to provide
service in a fair and compassionate way during this period.

FINANCIAL IMPACT

While Covid 19 is having an impact on the number of citations and the collection of fines, the costs of the vendor’s citation
processing continues. The impacts on staffing requirements and slightly reduces hearing officer expenses. Impacts
overall are negligible.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

Goal 2: Deliver outstanding trip experiences for all users of the transportation system. Initiative 2.3 - Metro will improve
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customer satisfaction at all customer touch points. Transit Court operations are continuing and adjusting to meet the
Covid 19 demands and circumstances while continuing to service customers.

NEXT STEPS

The opening of Transit Court is proceeding and is anticipated to provide limited access and services until the staffing
restrictions are lifted and other circumstances of Covid 19 decline.

Prepared by: Julie Chang, Interim Senior Manager, Metro Transit Court, (213) 922-6881

Reviewed by: Karen Gorman, Chief Hearing Officer, Metro Transit Court, (213) 922-2975
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Customer Code of Conduct

* There are provisions in the Customer Code that may be
used to effect directives of the Agency during the Covid 19
period.

« The Agency can urge or require compliance, by verbal
Instruction, announcements, or the posting of a sign in our
facilities, vehicles, and on the Metro web site.

 The Customer Code is adeguate at this time.

October 2020 @
Executive Management Committee Metro
Los Angeles County Metropolitan Transportation Authority
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Transit Court operations adjustments
during the Covid 19 period

e Essential services continuing
* In person services at Gateway suspended

* Enhanced online services, with telephone and email
accessibility

October 2020 @
Executive Management Committee Metro
Los Angeles County Metropolitan Transportation Authority



