IN THE BOARD OF COMMISSIONERS OF THE STATE OF OREGON
FOR THE COUNTY OF YAMHILL
SITTING FOR THE TRANSACTION OF COUNTY BUSINESS
In the Matter of Approving a Sublease with

the Yamhill Valley Farmworkers Clinic BOARD ORDER 25-074
(WIC) and Terminating Board Order 24-131

THE BOARD OF COMMISSIONERS OF YAMHILL COUNTY, OREGON (the Board) sat for
the transaction of county business on March 13 , 2025,
Commissioners Kit Johnston, Mary Starrett, and David “Bubba” King being present.

IT APPEARING BEFORE THE BOARD AS FOLLOWS:

WHEREAS, The County leases real property located at 310 NE Kirby in McMinnville,
Oregon (the “Kirby Property”) for its Health and Human Services Department, as further described
in Board Order No. 22-383; and

WHEREAS, On May 9, 2024, the County entered into an agreement with the Yakima
Valley Farmworkers Clinic, dba Women, Infants, and Children Nutrition Program (“WIC”), for
the lease of real property located at 412 N. Ford, McMinnville, Oregon (the “Ford Property”),
pursuant to Board Order No. 24-131; and

WHEREAS, The County recently vacated the Ford Property and relocated those offices to
the Kirby Property; and

WHEREAS, The County now wishes to enter into a new sublease agreement with WIC for
office space in the Kitby Propetty, as provided in the attached Exhibit A; and now, therefore

IT IS HEREBY ORDERED BY THE BOARD AS FOLLOWS:

Section 1. The sublease agreement provided in the attached Exhibit A, and incorporated
herein, is hereby approved.

Section 2. The sublease agreement approved under Board Order No. 24-131 is hereafter
terminated.
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DATED this 13 day of March, 2025, at McMinnville, Oregon.

ATTEST

KERI HINTON
County Clerk

Deputy CAROLINA ROOK

FORM APPROVED BY:

ety

JODIL GOLLEHON
Assistant Yamhill County Counsel

YAMHILL COUNTY BOARD OF
COMMISSIONERS

AV

Chair KIT JOHNSTON

Commissioner DAVID “BUBBA” KING




SUBI EASE OF OFFICE SPACE
Yamhill County/Yakima Valley Farm Workers Clinic
(Pursuant to Yamhill County Board Crder No, 24-131)

BETWEEN: Yarnhill County Health and Human Services ("Sublessor™)
535 NE 5% Street
McMinnville, OR 97128

AND: Yakima Valley Farmworkers Clinle WIC ("Sublessee”)

PG Box 190
Toppeanish, WA 98948

Sublessor leases from 11S% Property LLC, an Oregon Limited Liability Company located at
2817 NW Nela Street, Portland, OR 97210 {*Master Lassor”), certain property described in the leage
dated December 15, 2022, hetween Master Lessor and Sublessor, a capy of which s attached hereto
as Exhibit A and mmrparated hereift (the “Master Lease”). Sublessor desires to sublease to
Sublessee, and Sublessee desires to sublease from Sublesser, portion of the property described
under the Master Lease and further defined under Article 1.2 herein (the “Subleased Property”) on
the terms and conditions set forth in this sublease (the “Sublease”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Assignor and Assignee herehy agree as follows:

Article 1: Agreement to Sublease

1.1 Agreement to Subleass, Subject to Master Lessor’s written consent to the terms of
this Sublease, Sublessor hereby subleases the Subleased Property to Sublessee, and Sublessee
hereby subleases the Subleased Property from the Sublessor on the terms and conditlons set forth
in this Sublease,

1.2  Description of Subleased Property. The Subleased Property s further described In
Exhibit B, attached hereto and by this reference incorporated herein. The Subleased Property's
subleased area Is approximately 1,102.79 square feet and can be further described as follows:

« Office space of approximately 1,102.79 square feet located within the Yamhill County
Health Center, 310 NE Kirby, McMinnville, Oregon
Offices/rooms: 128, 130, 131, 132, 133, 134, 135, 136, and 137,
Break room; 120
Conference roont: 127
Restrooms 105, 106, 118, 112 will be shared with Yambill County staff.

* % @ &

1.3  Parking. Parking spots for "Health Department & WIC Cllerit Parking Only"™ will be
dedicated to the Sublessee, with appropriate signage designating the reserved spots. All other
parking spots will be shared.

1.4 Common Areas. Sublessor shall make avallable to Sublessee all areas and facilities
outside the Subleased Property, but within the domain of the Subiessor, that are available for the
nonexclusive use of Sublessor, Sublessee, and other tenants of the building and their respective
amployees, guests, and invitees, Common Areas shall include, but are not limited to, lobby areas,
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building corridors, fire vestibules, elevators, foyers, common restrooms, and other similar facilities
as further described in Exhibit B, attached hereto and by this reference incorporated herein.

1.4.1 Common Waiting Room,. Sublessor and Sublessee will share a common waiting
room. Adequate chalrs for Sublessee’s clients will be provided. Any changes to the occupancy
of the waiting room or shared sulte made by the Sublessor must be reviewed and approved
by the Sublessee 60 days prior to change.

1.4.2 Conference Roam. Sublessee’s staff will have access to schedule use of the
buildings conference room for classes and meetings.

Article 2: Term

2.1 Initial Term of Sublease. The “Initial Term” of the Sublease is as follows:
s 5 years
« Sublease Commencement Date: February 15, 2025
+ Sublease Expiration Date: February 14, 2030

2.2 Option to Renew. As long as Sublessee is not in default under this Sublease, and
only upon receipt of the written consensus of the Sublessor {which shall not be unreasonably
withheld), Sublessor grants Sublessee the option to extend the Initial Term of Sublease for an
additional period of elther two-year or five-year options (the “Options”) on the same terms,
covenants, and conditions of this Sublease, except that the Rent will be determined as stated later
in Article 3 herein. Sublessee will exercise an Option, if at all, by giving Sublessor written notice at
least 30 days before the expiration of the Initial Term or Option pericd then in effact.

Article 3: RENT

3.1 Base Rent. As further described in Exhibit C, attached hereto and incorporated herein,
the initial base rent for the Lease Is $21.26 per square fool per year. Subject to Article 7.2 herein,
Sublessee agrees to pay, without demand, to Sublessor as base rent for the Leased Premises the
sum of $1953.78 per month for the period of February 15, 2025 through June 30, 2025, Beginning
July 1, 2025, and on each successive July 1% during the Initial Term and during any subsequent
Option(s) hereunder, base rent for the 12-month period commencing on such date shall be
renegotiated to reflect the then-current square footage rate and the allocation of FTE between
Sublessor and Sublessee in accordance with applicable federal guidelines, rules, regulations or
circulars, and to remain in compliance with applicable cost allocation rules and regulations, EXCEPT
that base rent for each such successive 12-maonth period shall not increase on a year-over-year basis
by more than two percent (5%) or (if higher), by the percentage year-over-year increase payable
by Sublassor under the Master Lease for the same year-over-year period. Amounts will be pro-rated
for partial months.

3.2 Sublessee Improvements Construction Costs. In addition to the base rent
outlined in Article 3.1, Sublessee agrees to pay $2,771.47 per month, $166,288.00 over the initial
term of the lease, in renovation costs for the Sublessee Improvements further defined in Article 7.2
herein.

3.3 Additional Rent. Sublessee will pay Sublessor all additional rent, payments, and

bther charges required of Sublessor under the Master Lease when and as due, including, without
limitation, Sublessor's share of building taxes (if any) and operating expenses.
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3.4 Miscellaneous Rent Pravisions. Rent shall be due each month no later than the
15th day of the month. Rent shall be sent to Yamhill County Public Health, Attention: HHS Accounts
Receivable Clerk, 310 NE Kirby Street, McMinnville, Oregon 97128,

Article 4: Use; Compliance with Master Lease

4,1 Use of Subleased Property. Sublessee will have access to the Subleased Property
24 hours per day, 7 days per week, and 52 weeks per year, except to the extent (if any) limited by
the Master Lease. The Subleased Property shall be used by Sublessee for the provision of Women,
infants and Children Nutrition Program (WIC) services. The parties agree to assume that this use is
allowed by the zoning currently applicable to the subject property, and that assumption is a basis for
and condition of this Sublease; an error in this assumption or change in zoning laws or regulations
affecting the use of the Subleased Property shall be a basls for termination of the Sublease without
liabllity to either party. In addition, Sublessee will have the nonexclusive right (in common with the
other tenants of the building, Sublessor, and any other person granted use by the Sublessor or
Master Lessor) to use the common areas of the building, including the entrance area, corridors, fire
vestibules, foyer, mechanical and service rooms, loading docks, and other similar areas.

4,2  Subject to Master Lease. This Sublease and all the rights of parties under it are
subject and subordinate to the Master Lease, attached hereto as Exhibit A and incorporated herein.
Each party agrees that it will not, by its act or omission to act, cause a default under the Master
Lease. In furtherance of the foregoing, the parties confirm, each to the other, that it is not practical
in this Sublease agreement to enumerate all of the rights and obligations of the varlous partles under
the Master Lease and to specifically allocate those rights and obligations in this Sublease agreement,
FXCEPT as agreed by the parties under Article 2.3 and 2.4, above. Therefore, to afford to Sublessee
the benefits of this Sublease and of those provisions of the Master Lease that by their nature are
intended te benefit the party in possession of the Subleased Property, and to protect Sublessor
against a default by Sublessee that might cause a default or event of default by Sublessor under the
Mastar Lease, the parties agree:

4,21 As long as Sublessee timely pays all rent when due under this Sublease,
Subiessor will pay, when due, all base rent, additional rent, and other charges payable by
Sublessor to Master Lessor under the Master Lease.

4,2.2 Except as otherwise expressly provided in this Sublease, Sublessor will perform
its covenants and obligations under the Master Lease that do not require possession of the
Subleased Property for their performance and that are not otherwise to be performed under
this sublease by Sublessee on behalf of Sublessor. For example, Sublessor will at all times
keep in full force and effect all insurance required of Sublessor as lessee under the Master
Lease unless that requirement is waived in writing by Master Lessor.

4.2,3 Except as otherwise expressly provided n this Sublease, Sublessee wiil perform
all affirmative covenants and will refrain from performing any act that is prohibited by the
negative covenants of the Master Lease, when the obligatlon to perform or refrain from
performing is by its nature imposed on the party in possession of the Subleased Property. If
practicable, Sublessee will perform affirmative covenants that are also covenanis of Sublessor
under the Master Lease at least five days before the date when Sublessor’s performance is
required under the Master Lease. Sublessor will have the right to enter the Subleased Property
to cure any default by Sublessee under this section.

4,2.4 Sublessor will not agree to any amendment to the Master Lease that might
have an adverse effect on Sublessee’s occupancy of the Subleased Property or its use of the
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Subleased Property for their intended purpose, unless Sublessor first obtains Sublessee’s prior
approval, of which such approval shall not be unreasonably withheld or delayed.

4.2.5 Sublessor grants to Sublessee the right to recelve all of the services and
benefits with respect to the Subleased Property that are to be provided by Master Lessor
under the Master Lease. Subiegsor will have no duty to perform any obligations of Master
Lessor that are, by their nature, the obligation of an owner or manager of real property,
without regard to the existence of leasing or subleasing arrangements concernlng such real
property. For example, Subtessor will not be required to provide the services or repairs that
the Master Lessor is required to provide under the Master Lease. Sublessor will have no
responsibility for nor be liable to Sublessee for any default, fallure, or delay on the part of
Master Lessor in the performance or observance by Master Lessor of any of Its obligations
under the Master Lease, nor will any default by Master Lessor affect this Sublease or waive
or defer the performance of any of Sublessee’s obligations under this Sublease, except to the
extent that the default by Master Lessor excuses performance by Sublessor as Sublessee
under the Master Lease. Notwithstanding the foregoing, the parties contemplate that Master
Lessor will perform Iits obligations under the Master Lease and in the event of any default or
fallure of performance by Master Lessor, Sublessor agrees that it will, on notice from
Sublessee, make demand on Master Lessor to perform its obligations under the Master Lease,
and if Sublessea agrees to pay all costs and expenses of Sublessor (to be shared by Sublessor
pro rata if Master Lessor's default adversely affects Sublessor), and provides Sublessor with
security for that payment reasonably satisfactory to Sublessor, Sublessor will take appropriate
legal action to enforce the Master Lease.

Article 5: Taxes, Insurance, and Utilities

Sublessee will pay Sublessor, within 10 days after billing therefore by Sublessor, the
payments of taxes, utilities, and Insurance premiums reguired in accordance with the Master Lease,
if any, (In connection therewlth, Sublessor agrees to joln with Sublessee or otherwise to reasonably
support any Sublessee exemption petition or application to taxing authorities. Further, Sublessor
agrees that if, as the result of such petition or application, the Subleased Property becomes partially
or fully exempt from property taxes, Sublessee will be allocated the entirety of tax savings under
such exemption.) Sublessee will maintain the insurance required under the Master Lease, and, in
addition to naming Sublessor as an additional insured on its insurance policy, Sublessee will name
Master Lessor as an additional insured on its insurance policy. Sublessee will provide Sublessor and
Master Lessor evidence of its Insurance coverage in compliance with the Master Lease befora the
Term begins and within 30 days before any modification or cancellation of such insurance. Before
the commencement date of the Term, Sublessee will give Sublessor a certificate from the insurance
company that must contain a written agreement from the insurance company that the insurance
company will give notice to Sublessor and Master Lessor within 30 days before any modification or
cancellation of such insurance.

Article 6: Sublessor’s Representations

Sublessor represents and warrants that Exhibit A contains a true, correct, and complete copy
of the Master Lease, and that Sublessor is free from any default under said Master Lease as of the
above date of this Sublease and that Sublessor has no knowledge of any default by the Master Lessor
except as disclosed to the Sublessee in writing. Sublessee acknowledges and agrees that it has read
and is familiar with the terms of the Master Lease.

Sublessor further warrants that as of the Sublease Commencement Date, the Subleased
Property and Common Areas in ot around the building, Including sidewalks and walkways and the
like, together with all entrances, tobbies, elevators, common restrooms, and the other areas of the
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building, comply with the Title III of the ADA and all comparable state or local laws, or any rules,
regulations or guidelines implementing the foregolng (collectively, the "Accessibility Laws").
Sublessee shall not be responsible, financially or otherwise, for any noncompliance with the
Accessibility Laws during the Term hereof, except with respect to Sublease Improvements or other
permissible improvements or changes to:the Subleased Property undertaken by Sublessee during
the Term hereof.

Article 7: Condition of Property; Trade Fixtures

7.1 AS-IS. Subject to the Sublessee Improvements further described in Article 7.2,
Sublessee accepts the Subleased Property "AS IS.” Sublessee acknowledges and agrees that neithar
Sublessor nor Master Lessor has undertaken any obfigation to make nor agreed to make any
alteration or improvement to the Subleased Property for Sublessee’s use or occupancy of the
Subleased Property. If Sublessee desires to alter or improve the Subleased Property in any way,
Sublessee must first obtain Sublesser's and Master Lessor’s prior written consent to any such
alteration or improvement, and any such alterations or improvements must be made in accordance
with the Master Lease. , :

7.2 Sublessee Improvements. References herein to “Sublessee Improvements” shall
include all work to be done to the Subleased Property pursuant 1o the Sublessee Improvement Plan
described In Exhibit D, attached hereto and incorporated herein, All costs of all design, space
planning, architectural and engineering work, and all costs of construction, including but not limited
to permit fees, for or in connection with the Sublessee Improvement Plan shall be at Sublessee’s sole
cost and expense, as further defined in Article 3.2 herein.

Article 8: Risk of Loss

Sublessee will be fully responsible for and will assume all risk of loss of its personal property,
furntture, fixtures, equipment, and furnishings in the Subleased Property.

Article 9; Notices

9.1 Notice. Al notices, demands, consents, approvals, and other communications provided
for herein will he invalid unless set forth in a writing and delivered by facsimile transmission,
overnight air courier, personal delivery, or registered or certified U.S. mail with return receipt
requested to the approprlate party at its address as follows:

9.1.1 Sublessor Contact Information.
Yamhill County
Attn: Lindsey Manfrin
535 E, 5% Street
McMinnville, OR 97128

9.1.2 Sublessee Contact Information.
Yakima Valley Farm Workers Clinic
Attn: David Moore, Director
Facilities Maintenance & Property Management
P.0, Box 190
Toppenish, WA 98948

9.2  Change in Address. Addresses for notices may be changed from time to time by written
notice to all other partias.

(5]
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9.3 Facsimile Confirmation. Any communication given by facsimile transmission must be
confirmed within 48 hours by overnight air courier.

9.4  Effective Date/Time. If any communication Is given by mail, it will be effective on the
earlier of (a) 48 hours after deposit in the U.S. mall, with postage prepaid; or (b) actual receipt, as
indicated by the return receipt, if given by facsimile, when sent. If communication Is given by
personal delivery or by overnight air courier, it will be effective when delivered.

Article 10; Transfer

Sublessee will not assign its interest under the Sublease nor sublease all or any portion of the
-Subleased Property without first obtaining Sublessor’s and Master Lessor's prlor written consent, If
Master Lessor approves further subleasing or assignment by Sublessee, Sublessor will not
unreasonably withhold its consent. No assignment or sublease will release Sublessee from its
obligations under this Sublease, unless separately agreed, in writing, among the parties and Master
Lessor, .

Article 11: Indemnification

. Sublessee and Sublessor (each an “Indemnifying Party”), Sublessee hereby agree to
indemnify and defend the other party and Master Lessor from and against any and all losses,
liabilities, clalms, costs, and expenses (including reasonable attoerney’s fees) arlsing out of or in any
way related to an Indemnifying Party’s failure to perform its obligations under this Sublease or arising
out of the negligent or willful misconduct by an Indemnifying Party (including its agents, employees,
contractors, customers, or invitees) giving rise to any accident, injury, or damage occurring within
portions of the building that such Indemnifying Party is authorized to occupy or use under this

Sublease.

Article 12: Default

If Sublessee falls to perform any obligation under this Sublease, then Sublessor will have ail
rights and remedies allowed to Master Lessor under the Master Lease, Without limiting the generality
of the foregoing, Sublessor retains the right to remove Sublessee from the Subleased Property and
to retake possession of the Subleased Property, as tenant, under the Master Lease, except that
Sublessee shail hold the same rights te notice and opportunity to cure (if any) that Sublessor enjoys
as "Tenant” under the Master Lease.

Article 13: Miscellaneous Provisions

13.1 Preemptive Sublessor Rights. Any provisions of the Master Lease granting
Sublessor preemptive rights (whether by way of an option, right of first refusal, or first offer)
regarding expansion of the Subleased Property or extension of the lease term are expressly deleted
from this Sublease and will not be deemed included within the terms of the Sublease.

13.2 Attorney Fees. If a sult, action, arbitration, or other proceeding of any nature
whatsoever, including without limitation any proceeding under the U.S. Bankruptey Code, is instituted
or If the services of a lawyer are retained to interpret or enforce any provision of this Sublease or
with respect to any dispute relating to this Sublease, the prevailing party will be entitled to recover
from the losing party its attorney fees, paralegal fees, accountant fees, and other expert fees, as
well as other fees, costs, and expenses actually incurred and reasonably necessary in connection
therawith, In the event of sult, action, arbitration, or other proceeding, the amount of fees will be
determined by the judge or arbitrator, will include fees and expenses incurred on any appeal or
review, and will be in addition to all other amounts provided by law.
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13.3 Notices. Notices under this Sublease must be in writing and will be effective when
actually delivered or two days after depositing in the United States mail, certified, return receipt
requested, directed to the other party at the address first set forth above. Either party may change
its address for notices by written notice to the other party malled or delivered as provided above,

13.4 Complete Agreement. This Sublease constitutes the complete and final agreement
of the parties with respect to the matters covered by this Sublease and supersedes and replaces all
prior written and oral agreements. In connection therewith, the parties acknowledge and agree that
their May 20, 2024 Lease Agreement, by which Yakima Valley Farm Workers Clinic leased specified
Yamhiil County-owned office space located at 412 N. Ford Street (the “Prior Lease”) shall be fully
terminated and without continuing legal effect, as of the above-provided Sublease Commencement
Date, except any obligations of the parties under the Prior Lease that, by their express terms,
survived termination.

13.5 Master Lessor's Consent. The effectiveness of this Sublease is conditioned on and
subject to Master Lessor's execution of the Consent of Master Lessor attached to this Sublease.

IN WITNESS WHEREOF, the parties hereto have caused this instrument fo be executed in duplicate
by the duly authorized persens whose signatures appear below.

DATED this 13 day of March , 2025

SUBLESSOR

fee 7)‘“@ b

SUBLESSEE

‘»(“.
o~

BX’!/ "r";#é_..l--—;‘,/.-,:,,,r(”—d"“\ < - s

(signature)
Yakima Valley Farm Workers Clinic

Date: 3-{/'//[/ 257

ﬂé\r\.:g [

o
lf—ff//i'.('r"

=

(printed hame)

P o

(title)

KIT JOHNSTON, Chair

Board of Commissioners

Date:  3.13.2025

LINDSEY MANFRIN, Director

Department of Health & Human Services

Date: 2/24/25

' APPROVED AS TO CONTENT:

APPROVED AS TO FORM:
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KEN HUFFER
Yamhill County Administrator

JODI GOLLEHON
Yamhill County Counsel
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Approved by the Yamhill County Board of
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Consent of Master Lessor

Master Lessor hereby consents to this Sublease, conditionad on Sublessor’s agreement to the
following:

(1) Sublessor is net released from Its obiigations under the Master Lease in any respect,

(2) This consent will not be deemed a consent to any future sublease of the Subleased Property or
assignment of the Master Lease,

(3} By this consent, Master Lessor does hot warrant the accuracy of any of the provisions of the
Sublease, nor will Master Lessor be deemed a party to the Sublease or in privity with the Sublessee.

Title:___JY) 2 BER.
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EXHIBIT A

[Fully executed Master Lease]
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QFFICE Y AST,
Execotion Date: December 5 , 2022

Betweern: JISS Property LLC, an Oregon limited liability company (“Landlord™
2817 NW Nela Strept
Portland, OR 97210

And: Yamhill County, acting by aud through its Health and
Human Services Department (“Tenant™)
627 NE Evans
MeMinnville, Oregon 97128

Landlord leases to Tenant and Tenant leasss from Landlord the following described
property (the “Premises™) on the terms and conditions stated below:

Tax lot #R44Z1BDO7201, aka

310, 330-340 NE Kirby Street
McMinnville, OR. 97128

Approximately 16,045 rentable squate feet

SECTION 1.  ODCCUPANCY

. L1 Original Term, The term of this lease will commence upon the above listed
Execution Daie or Japuary 1, 2023, whichever is later (the "Commencemeitt Date") and will
continue through December 31, 2027, unless sooner terminated as herelnafler provided and
supercedes any prior lease apreement between the parties. Notwithstanding the provisions of this
Section 1.1, Tenant may at any time during the originel term of this lense, or auy renewal teym of
this lease under Section 1.3, elect to terminate this leage without cauge by providing Landlord with at
least 180 days’ notics of such termination, This lease will terminate on the date set forth in Tenant's
termination notice and be effective as of the termination date, after such date neither party will have
any liability or obligation under this lease, except for any warranty, representation, indemnification.
or obligafion that by its terms extends beyond the term of this lease.

1.2 Possession; Landlord Reprosentation.

(a)  Tenant's right to possession and obligations under the lease {including, but not
limited 1o, Tenant's obligation to pay rent) will conmence on the lator of (1) Commencerment Date or
(if) on the date that Landlord delivers the Premvises to Tenant in broom clean condition to Tenant's
reasonable satisfaction. Landlord will have no Hability for delays in delivery of possassion and -
Tenant will not have the right to ferminate this lease because of delay tn delivery of possession
except as herelnafier provided.
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(b)  Exceptas specifically set forth in this lease, Tenant acknowledges that:

@) Tenant fas inspected the Premises and accepts the same in its current
"AS 1S, WHERE I8" condition; and

()  Dxcept as expressly provided in this lease, Tenant acknowledges and
confirmg that the Premises ate of its selaction and to its gpecifications, that the Premises are suitable
for its permitted use nnder Section 3.1, and that the Premises are satisfactory to Tenant,

(c) Landlord tepresents to Tenant that as of the above Excoution Dase, the
following are in good condition and repair: (i) the heating and air-conditioning systems and
equipment, (if) the electrical and plumbing facilities, including sewer and septic systetns (iif)
structucal and non-structural portions of the building conprising the Premises, and (iv) the roof of
the building comprising the Premises,

L3 Renewal Option. [f this lease is not in default at the time each option is
exercised or at the time the renewal tern is to commence, Tenant will have the option to renew this
lease for 2 suceessive tetme of 5 years each, as follows:

(a)  Each ofthe renewal terms will commence on the day following expiration of
the preceding term.,

(b  The option may be exercised by written notice to Landlotd given not less than
00 days prier to the last day of the expiring term. The giving of such notice will be sufficient to
make the lease binding for the renewal term without further act of the parties. Landlord and Tenant
- will then be bound to take the steps required in connection with the determination of rent as
specified below.

(@)  The terms and conditions. of the ledse fos each renewal term will be identical
with the original term except for base monthly rent. Base monthly rent for a renewal term will be,
(i) $20,478.00 per month for the first year of the first renewal term and then inereased by 5.0% each
year until the lease is terminated,

SECTION 2,  RENT; ADDITIONAL RENT; SECURITY DEPOSIT

2.1 Basc Monthly Rent. During the origing] ferm, Tenant will pay to Landlosd
a3 base monthly rend;

January 1, 2023 through December 31, 2023: $16,045 per month
January 1, 2024 through Decemrber 31, 2024 516,847 per month
Jannary 1, 2025 theough December 31, 2025; $17.690 per month
Janmary 1, 2026 through December 31, 2026 $18,574 per month
January 1, 2027 through December 31, 2027: $19,503 per month

Base monthly rent will be payable oo the first day of each month in advance gt such place s may be

tegignated by Landlord,
2 {l A
e
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22 Additional Rens

(@) Tenant, during the term of this lease, shall pay up to, but not in excess of,
$8,000 for any 12-month period toward the cost of Landlord’s building hazard insurance to insure
the Premises. Landlord’s building hazard imsurance shall provide (1) comprohensive liability
Insurance covering the Premises end all operations of Tenant in or about the Premises for bodily
infury and property damage liability for the Prerises, in amounts not less than $1.,000,000 each
accurrence, $2,000,000 general aggtegate, and (if) insurance on the insurable improvernenty
comprising the Premises against damage by fite and related perils in an amount equal {0 one-
hundred percent (100%) of the replanement cost of the insurable improvements with guaranteed full
replacements costs (inoluding coverage for vent loss in the event of damage ot destruction),
Landlord shall provids Tenant with written proof of payment and coverage certificate(s) for the
Premises prioe to Tenant’s payment, If the actual cost of building hazard insurance for the Premises
ns desoribed above for a partienlar 12-month perfod 19 less than $8,000,00, Tenant shall only be
requited to pay the actual cost of building hazard insueance for that 15~month veriod, Tenant shall
have 30 days from review and approval of building hazatd insurance documentation to make
payment. If Landlord fails to purchase and keep in force any of the insurance deseribed hersin,
Tenant may, but shall not be required to, purchase and kesp in force the sarne, and Landlord shall
reimburse Tenant the full amount of Tenant’s expense with, respect therefo,

2.3 Seeurity Deposit. To secure Tenant's compHance with all terms of this lease,
Tenant paid Landlord the sum of $20,000 as a deposit. The deposit will be refunded to Tenant
within 30 days affer expiration of the lease term or other termination not caused by Tenant's defanlt.

: 24 Common Area Maintenance (CAM) Adjustment. Tenasnt shall pay to
Landlosd, as additional ront, Tenant’s Propottionate Share of the amount by which CAM expenses
for the building of which the Premises forms a part. The Tenant’s shate of CAM expensss are based
on Tenant’s squate footage. The square footege of the entire building of which the Premises forms a
part is 16,045 and the Tenant’s squate fontage is 16,045 thus, Tenants share of the CAM axpenses
shall be 100%. Landlord shall bill Tenant for Tenant’s share of CAM exponses monthly, “CAM”
expenses shall be limited to expenses for repair and maintenancs of the parking lot, parking lot
Hghting and landscaping.

SECTION3.  USE OF THE PREMISES

3.0 Permitted Use. The Premiscs will be used for commercial purposes as
cotnmercind office space for Tenant and for no other purpose.

32 Restrictions on Use. In connection with the use of the Premiges, Tenant
must:

()  Conform to all applicable laws and regulations of any public authority
affecting the Premises and the use, and correct at Tenant's own expense any fallure of complisnce
ereated through Tenant's fanlt,

(b)  Reflain from any activity that would make it impossible ta insure the Premises
against casualty.
3 5;«[ -
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() Refrain from any use that would be reasonably offensivs to other tenants or

owners ot users of neighboring premises or that would tend fo ¢reute o nuisance or damage the
reputgtion of the Premises.

(d)  Refiain from loading the electrical system or floors beyond the point
congidered safe by a competent, engineer or architect selected by Landlord.

(¢)  Refrain from attaching any sign, insignia, antenna, acrizl, or other device to
the exferior or interior walls, windows, or roof of the Premises without the weitten consent of
Landlord, which consent shall not be unreasonably withhold, conditioned or delayed.

(f)  Operate Tenant's equipment and undertake Tenant's practices asnd operations
in an environmentatly friendly manmer,

‘33 Hazardous Substances.

(@)  Tehant will not cause or permit any Hazardous Substance to be spilled.
Teaked, disposed of, ot otherwlse raleased on or under the Premises, Tenant may use or otherwise
handle on the Promises only those Hezardous Substances typieally used ot sold in the prudent and
safb operation of the business specified in Seetion 3.1, Tenant may store such Hezatdous Substances
on the Premises only tn quantities necessary to satisfy Tenant's reasonably anticipated needs, Tenant
will comply with all Environmental Laws and exereise the highest degree of care in the use,
handling, and storage of Hazardous Substances and will take all practicable measures to minimize
the quantity and toxicity of Hazerdous Substances used, handled, ot stored on the Premises. 1) pon
the expiration or termination of this lease, Tenant will remove all Hazardous Substances from the
Premises. The terin Envitonmental Law will mean ay federal, state, or local statute, regulation, or
ordinance or any judicial or other governmental order pertaining to the protection of health, safety or
the enviroument, The term Hazardous Substance will mean any hazardous, toxic, infectious or
radioactive substance, waste, and material as defined or listed by any Enviroumental Law and will
include, without Huonitation, petrolenm oil and its fractions,

(b)  Landlord represents o Tenant that Landlord has no knowledge of, or notice
from any governniental agency of, any violation of any Environmental Laws regarding the Premises
and koows of no Hazardous Substances in, or, undet, or migrating onto the Premises,

SECTION4.  REPAIRS AND MAINTENANCE

4.1  Landlord's Obligations. The following will be the reaponsibility of
Landlord af its cost:

(2)  Repairs, maintenance and replacerment of the gutters, downspouts, and sewer
or septic services leading to and serving the Premises.

(b)  Repair, maintenance and replacement of the roof, roofing materials heating
and air conditioning (HVAC) system, subject to Tenant's obligations under Section 4.2(d).

(c}  Repair, maintenance and replacement of wiring and plumbing, up to the point
of entry to the Premises.
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(d)  Other structural repairs, maintonance, or replacement necessitated by
steuctaral disrepair by Landlord.

(¢)  Repair, maintenatice and replacement of exterior walls, siding, framing,
awnings and foundation of the Premises.

9} Repair, maintenance, and veplacement of intetior walls, ceilings, framing,
doors, windows, floors, and floor covering, light fixtures, switches and wirlng, plumbing sewey and
seplic setvices, when such repait, maintenance, or replacement is made necessary because of
Landlords failure to keep the Premises ir repair as provided in this Section 4.1.

42  Tenant's Obligations. Other than the obligations of Landlord set forth in
Section 4.1, Tenant will at its cost be solely responsible to maintain the Fremises, and all
improvements in pood order, condition, and yepeir, incloding withouwt limitation:

(a)  Repairs, maintonance, and replacement of interior walls, ceilings, doors,
windows, and related hardware, light fixtures, switches, and witing and plumbing from the point of
entty to the Premises,

{b)  Any repairs, maintenance, and replacement caused solely by the segligence of
Tenant, its agents, employees, and invitees,

{¢)  Ordinary maintenance of the HVAC system and any repaixs necessary because
af improper maintenance, subject to Section 4.2(d) below. Landlord heieby consents to Tenant's
right, but not obligation, to contract with a service company for the ordinery mainfenance of the
foregoing,

{d)  Repair, mainfenance and replacement of roof, roofing materials or HVAC
system in an amount not to exceed $10,000 per sach 12-month period of the term of this lease. Any
additional repair, maintenance and replacement costs for the roof, roofing materials or HVAC
system per 12-month period shall be the responsibility of Landlord under Seetion 4.1(c).

(&) Periodic landscaping of the Premises and the property of which the Premises
are a part (as patt of its CAM obligations), cleaning of gutters, and as necessary moss removal from
the roof.

(f)  Routine maintenance and cleaning of the parking areas on the propetty of
which the Premises are a part (a8 part of its CAM obligations), and including snow removal,
sweeping, and garbage removal.

(g)  Any repairs or alterations required under Tenant's obligation to comply with
laws and regulations as set forth in Section 3.2(a).

() All other repuirs fo the Promises which Landlord is not required to make
under Section 4.1,

4.3  Landiord's Interference with Tenant, In performing any repalts,
replacements, alterations, or other work performed on or around the Prewmises, Landlerd will not
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cause unreasonable interference with use of the Premises by Tenant. Tenart will have no right to an
abatement of rent nor any claim against Landlord for any inconvenience or distnrbance resultin I
from Landlotd's activitles performed in conformanee with the requirement of this provision, unless

Tenant suffers matetial distuption or inability to use the Premisos for the purposes leased, in which
case rent will he abated consistent with Section 8.3.

44 Reimbursement for Repairs Asswmed, If Tenant fails to make ropairs that
are requited by this Section 4, Landlord may make, but i under no duty to make, the repaits and
charge the actual costs of repairs to Tenant, Such expenditures by Landlord will be reimbursed by
Tenant on demand logether with Interest at the rate of 9 percent per annnm from the date of
expenditure by Lendlord. Except in an emergency creating an immediate risk of personal injury or
property damage, Landlord way not perform repairs which are the obligation of Tenant and charge
Tenant for the resulting expense unless at least 15 days befors wotk is commenced Tenant is glven
notice in writing outlining with reasonable partioularity the repaits required and Tenant Fails within
that time to initiate such repairs in good falth,

4.5  Inspection of Premises. Exceptin the event of an emergency (when no such
notice shall be requdred), Landlord shall-provide Tenant with-at loast 24 hours prier-notics of
Landlord’s intent o inspect the Premises. Whether or not such inspection is made, the duty of
Landlord ta make repairs as outlined above in any aren in Tenant's possession will net matare until a
reasonable time after Landloid has received from Tenant weitten notice of the repairs that are
required, except in the event emergency repairs may be required, it such event Tenant will give
Landlord appropriate notice congidering the damages.

SECTION 5. . IMPROVEMENTS AND ALTERATIONS

81 Improvements and Alterations Prohibited. Tenant may make no
improvements or alterations on the Premises of any kind withotit first obtaining Landlord’s writien
consent. All aterations will be made in a good and workmanlike manner, and in compliance with
applicable laws and building codes, As used herein, "alterations” includes the installation of
cotnputer and telecommunications witing, cables, and conduit.

52  Ownership and Removal of Alferations, All improvermentsand altegations
performed on the Premises by either Landiord or Tenant will be the proporty of Landlord when
installed unless the applicable Landlord's consent o work sheet speeifically provides othetwise.
lmprovements and alterations, including those installations under Sections 3.1, installed by T'enant
will, at Landlord's aption, be removed by Tenant and the Premses restored usless the applicable
Landlord's consent or work sheet specifically prevides otherviss,

SECTIONG.  INSURANCE

6.1  Tenant's Property Insurance. Tonant will keep insured, at Tenant's cost. af]
improvements to the Premises installed by Tenant and all personal property located in the Premises
against fire and other risks covered by a standard fire insurance policy with an endorsement for
extended coverage,

6.2  Tenant's Insurance. Tenant will caery (a) liability insurance with limiis of
not less than One Million Dollars ($1,000.000) combined single mit bodily infury and property
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damage, and (b) Business Auto Lisbility insurance coveting owned, non-owned, and hired vehicles
with a Hmit of not less than One Million Dollars ($1,000,000) per oceurrence, which insuranee must
have an endorsement naming Landlotd, Landlerd's lender, if any, and Landlord's managing agent, if
any, as an additional insured, cover the Hability insured under Section 10,2 of this lease and be in a
form and with companies reasonably acceptable to Landlord. Prior to ocenpancy, Tenant will
furnish e certificate evidenoing such insurance that will state that the coverage will not be canceled
or matetially changed without thirty (30) days' advance written notice fo Landlord, Landlord’s
lender, if any, and Landlord's managing agent, if any, Tepant will funish to Landlord a renews]
certificate ot least thirty (30) days prior to expiration of any policy.

6.3  Whaiver of Subrogation, Neither party will be liable to the other (o to the
other's successors or assigns) for any loss or damage cansed by fire or any of the risks enumerated in
a standard fire iusurance policy with an extended coverage endorsement catried by the other, and in
the event of insured loss, neither party's insutance company will have a subsogated claim against the
other. 'This waiver will be valid only if the insutance policy in question expressly permiits waiver of
subrogation or if the insorance company agreey in writlng that such & watver will not affect coverage
under the policies. Back parly agiees to use best efforts to obtain such an agreement from its fnsurer
if the policy does not expressly permit a waiver of subrogation.

SECTION7. TAXES; UTILITIES
71  Properiy Taxes.

(@)  Tenant will pay as due all taxes on its personal property located on the
Premises. Tenant will pay as due all real propetty taxes and special assossments levied apainst the
Premises. As used herein, real properly laxes ineludes any fee or charge relating fo the ownership,
use, or tental of the Premises, other than taxes on the nef income of Landlord or Tenant.

(®)  Tenant may apply for a real property tax exemption for the Premises,
Landlord egrees and acknowledges that if, as 8 result of such apnlication, the Premises beoomes
partielly or fully exempt from taxes, Yenant will be allocated the entirety of the taxes saved by virhue
of Tenant's exemption from some or-all such taxes, If requested by Tenant, Landlord agrees to
submil or sign any paperwork as owner requited for Tenant’s application for real property tax
exemption. Only for purposes of ORS 307.112(1)(b), the parties agree that the rent payable under
this lease has boen established to reflect the savings of below market rent, yesulting from exemption
from taxation.

72 Contest of Taxes or Assessments, Tonant will be permitted o contest the
amount of any tax or assessment ag long as such contest is condusted in & manner that does not cause
any risk that Landlotd's interest in the Premiges will be foreclozed for nonpaymest,

7.3 Proration of Taxes. Tenant's share of real property taxes and assessments for
the years in which this loase comimences or terminates will be protated based on the portton of the
tax year that this Jease is in effect.

7.4 Payment of Utilities Charges. Tenant will pay when dus all charges for

servicos and utilities incutred in connsetion with the nse, oocupancy, operation, and maintenance ol
the Premisges, including (but not limited to) charges for fuel, water, gas, electriclty, sewape disposal.
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power, telephone, and janitorial services. If any utility services are provided by or through
Landlord, charges to Tenant will be compatable with prevailing rates for comparable services,

SECTIONS. DAMAGE AND DESTRUCTION

8.1  Partial Damage. I{the Premises are partly damaged and Seetion 8.2 does not
apply, the Premises will be repaired by Landiord at Landlord's expense. Repairs will be
accomplished with all reasonable dispateh subjeet to interruptions and delays from labor disputes
and maiters beyond the control of Landlord,

82 Destruction, If the Promises are destroyed or damtaged such that (a) the cost
of tepair exceeds 25 percent of the value of the sttuctare bofore the damage, (b) if Landlord
reasonably determines not more than 45 days following the date of damage that the Premises cannot
e restored within 180 days of such detormination, of (¢) Landlord reasonably determines that more
that $25,000 of the restoration and other costs will not be covered by Landlord's insurance, Landlord
may elect to terntinate the lease as of the date of the damage or destruction by notice given to Tenant
in writing not more than 45 days following the date of damage. It such event all rights ad
obligattons of the parties will cease as of the date of termination, and Tenant will be entitled to the
reimbursement of any prepaid amounts paid by Tenant and attributable to the anticipated torm. If
Landlord does not elect to texminate, Landlord, at Landlord’s expense, will proceed to restare the
Premises o substartially the same form as prior to the damage or destruetion, at Landlord's expense.
Work will be commenced ag soon as reasonably possible and thereafter will proceed without
interrgption except for work stoppages on account of Iabor disputes and matters beyond Landlord's
teasonable control,

83  Rent Abntement. Rent will be abated during the repair of any damage to the
extent the Promises are unusable by Tenant, except that there will be no rent abatement where the
damage ocourred as the result of the faylt of Tenant.

84  Damage Late in Term. If damage or destruction to which Section 8.1 would
apply ocours within one year before the end of the then-current lease term, efther patty may elect to
terminate the lease by written notice to the other party given within 30 days after the date of the
damage. Such termination will have the same effect as termination by Landlord under Section 8.2,

SECTION 9. EMINENT DOMAIN

9.1  Partial Taking. if'a portion of the Premises is coudemned and Section 9.2
does not apply, the Tease will continue on the following terms:

(a)  Landlord will be entitled to all of the proceeds of condemnation, and Tenaut
will have no claim against Landlord as a result of the condenimnation,

(t)  Lendlord will proceed as soon as ressonably possible to make such repairs and
alterations to the Premises as are necossary (o restore the remaining Premises to a condition as
compatable us reasonably practiceble to that oxisting at the time of the condemnation.

(¢)  After the date on which title vests in the condemintg authorify or an earlier
date on which alterations or repairs are commenced by Landlord to rastore the balance of the
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Premises in anticipation of taking, the vent will be reduced in proportion fo the reduction in value of
the Premises as an econotnic unit on aceount of the partial taking,

() Ifaportion of Landlord's property not included in the Premises is takon, and
geverance damages are awarded on account of the Premises, or an award Is made for detriment to the
Premises as a result of activity by a public body niot involving a physical taking of any portion of the
Premises, this will be tegarded as a partial condemnation to which Sections 9.1(a) aud 9.1(c) apply,
and the rent will be reduced to the extent of reduction in rental value of the Premises as though a
portion had been physically taken,

92  Total Taking. Ifacondemning authority takes all of the Premises or a
postion sufficient to render the remaining Premises reasonably unsuitable for the use that Tenant was
then making of the Premises, the lease will terminate ns of the date the title vests in the condernning
authorities. Such tetmination will have the smme effect as a termination by Landlord under
Section 8.2. Landlord will be entitled 1o all of the procesds of condemnation, and Tenant will have
110 claim against Landlord as a result of the condemnation.

9.3  Sale in Liew of Condemmation, Sale of all or part of the Premises 1o a
purchaser with the power of eminent domair in the face of a threat or probability of the exercise of
the power will be treated forthe purposes of this Section 9 as a taking by condemnation,

SECTION 10. LIABILITY AND INGEMNITY
10.1 Liens

(2)  Except with respect to activities for which Landlotd is responsible, Tenant
will pay as dve all ¢laims for work done on and for services rendered or material furmished to the
Premises by Tenant, and will keep the Premises free from any lens. If Tenant fails to pay any such
claits or to discharge any lien, Landlord may do so and eollect the cost as additional reat. Any
amount so added will bear interest at the rate of 9 percent per annum from the date expended by
Landlord and will be payable on demand. Such action by Tandlord will not constitute a waiver of
any right or remedy which Landlord may have on account of Tenant's defanlt.

(b)  Tenantmay withhold payment of any claim in connection with a good-faith
dispute over the obligation to pay, as long as Landlord's property interests arc not jeopardized. [f'a
lien is filed as a resull of vonpayment, Totant will, within 10 days after knowledge of the filing,
secute the discharge of the lien or deposit with Landlord cash or sufficient sorporate surety hond or
other surety satisfactory to Landlord in an amount sufficient to discharge the lien plus any costs,
{ees, and other charpes that could acerue as a result of a foreclosure or sale under the len.

102 Indemnification, Subject to Axticle XI, Section 10 of the Oregon
Constitution end the Oregon Tort Claits Act, Tenant will indemnify and defend Landlord., its
employees, and its agenis from and against any claim, loss, or liability arsing out of or related to any
activity of Tenant on the Premises. Landlotd will indemnify and defond Tenant, its employees and
agents from and against any claim, loss, or lability arising out of or rolated to the pross nepligence
ot willful misconduct of Landlord, its employees, and its agents on the Premises.
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SECTION 11. ESTOPPEL CERTIFICATE; SUBORDINATION

11.L  Estoppel Certificate. Either party will, within 20 days after notice from the
other, execute and deliver to the other party a certificate stating whether or not this lease has been
rodified and is in full fores and effect and specifying any modifications or alleged breaches by the
other party. The certificate will also state the smount of base monthly ront, the dates to which rent
has been paid in advance, and the amount of any secarity deposit. Failure to deliver the certificate
within tho speoified time will be conclusive upon the party from whom the cettificate was tequested
that the lease is in full force and effect and has not been modified except as represented in the notice
retuesting the certificate.

11,2 Suberdination. Without the necessity of any additional docurment being
executed by Tenant for the purpose of effecting a subordination, this lease will be subject and
subotdinate at all times to ground or underlying leases and to the lien of any mortgages or deeds of
trist now existing and encumbering the Premises, Landlord's interest or estate in the Premises, ot
any grourd or underlying lease; provided, however, that if the lessor, mortgagee, trustee, or holder of
any such mortgage or deed of trust clects to have Tenant's interest in. this lease be superior to any
such instrument, then, by notice to Tenant, this lease will be deemed supexior, whether this lease was
exzouted before or after sald instrument. This lease is and will be prior to any mortgage or deed of
trst ("New Encumbrance) recorded after the date of this lease and affecting the building,

However, if any lender holding a New Eneumbrance secured by the building requires that this leass
be subotdinate to the New Encumbrance, then Tetunt agrees that this lease will be subordinate to the
New Encumbranes if the holder theteof agrees in writing with Tenant that no foreclosure, deed given
in liew of the foreclosure, ot sale pursuant to the terms of the New Encuntbrance, or other steps or
pracedures taken under the Encumbrance will affect Tenani's right to possession and quiet ‘
enjoyment, use, and occupancy of the Premises so long as Tenant pays rent and timely observes and
perforing all of the provisions of this lease. Tenant covenants and agtees to execute and defiver
withio thirty (30) days of Landlord's request, such further comraercially reasonable instruments
evidencing such subordination or superiority of this lease as may be teasonably required by a lender
or pround laggor.

SECTION 12. ASSIGNMENT AND SUBLETTING

No part of the Pretilses may be assigned, mortgaged, or subleased, nor may a right of
use of any portion of the Premises be conferred on any third person by any other means, without the
priot written consent of Landiord. This provision will apply fo all transfets by operation of law. 1f
Tetant is a corporation or parmership, this provision will apply to any transfer of & majority voting
Tnterest in stock or partnorship interest of Tengnt. No congent in one instance will prevent the
ptovision from applying to 8 subsequent instanse, Landlord may withhold or condition such econsent
in its sole and arbitrary diseretion. In determining whether to consent to assignmont Landlord may
consider the following factors: financlal ability of assignes; business experience of assignee; the
proposed use of assignee,
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SECTION 13. DRFAULT
The following will be events of defaglt

131 Default in Rent, Failure of Tenant to pay any rent or othet charge within
10 days after it is due.

132 Default in Other Covenants. Failure of Tenant to comply with any term or
condition or fulfill any obligation of the lease (other flian the pryment of rent or other charges)
within 15 days after written notice by Landlotd specifying the naturs of the default with reasonable
particulagity, If the default is of such a nature that it cannot be completsly remedied within the
13-day petiod, this provisipn will be complied with if Tenant begins correction of the default within
the 15-day period and thereafier proceeds with rersonable diligence and in good faith to etfect the
remiedy as soon as practicahle.

13,3  Tmsolveney. Ihsolvency of Tenant; an assignment by Tenunt for the benefit of
creditors; the filing by Tenant of a voluntary petition in bankeuptey; an adjudication that Tenant is
bankmpt or the appeintment of & recelver of the propetties of Tenant; the filing of any involuntary
petition of bankruptey and failure of Tenant to secure a dismissal of the petition within 30 days after
filing; attachment of or the levying of execution on the Jeasehold interest and failure of Tenant to
secure dischatge of the attachmient or release of the levy of execution within 10 days will constitute a
default. If"Tenant consists of two or more fndividuals or business entities, the events of defauit
specified in this Section 13.3 will apply to each individual unless within 10 days after an event of
default oceurs, the remaining individuals produce evidence satisfactory to Landlord that they have
unconditionally acquired the interest of the one causing the default. Ifthe lease has been assigned,
the events of default so specified will apply only with respect to the one then exercising the rights of
Tenan umder the lesse.

134 Abandoenment. Failure of Tenant for 15 days or more to oscupy the Premises
for one or more of the purposes permitted under this lease, unless such failure is excused under other
provisions of this lease,

SECTION 14, REMEDIES ON DEFAULT

141 Termination. In the svent of a default the leass may be terminated at the
option of Landlord by writien notice to Tenant. In the event the Landlord elects to terminate the
lease due to a default of the Tenant, Landlord will be entitled to recover damages {rom Tenant for
the default, and Landlord maey reenter, take possession of the Premises, and remove any persons of
property by legal nction or by self-help with the use of reasonable foree and without linbility for
damages and without having accepted a surrender,

142 Reletting, Following reentry or abandonment, Landlord may relet the
Premises and in thal connection may make any suitable alterations or refurbish the Premises, ot both,
or change the character or use of the Premises, but Landlord will not he required to relet for any nse
o1 pupose other than that specified in the lease or which Landlord may reasonably consider
injurious to the Premises, or to any tenant that Landlord may reasenably consider objectionable,
Landlord may relet all or part of the Prerises, alone ot in conjunetion with other properties, for a
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tern longer or shorter than the term of this lease, upon any reasonable terms and condilions,
including the granting of some tent-fres ocoupaney or other rent concession.

143  Damages. In the evant of termination or retalcing of possession following
default (but not termination that is otherwise allowed in aecordance with the terms of the lease),
Landlord will be entitled to recover immediately, without weiting unti] the due date of any future
rent or untl] the date fixed for expiration of the lease term, the following amounts as damages:

(@)  The loss of rental from the date of default unfil 2 new tenant ig, or with the
exetcise of reasonable efforts could have been, secured and paying rent.

(b}  The reasonable costs of reentry and reletting {ncluding without fimitation the
cost of any cleanup, refurbishing, removal of Tenant's property and fixtures, costs incurred undeyr
Section [4.4:44:8, or any other expense oceasioned by Tenant's default including but net limited 1o,
any remodeling oz repair eosts, fees, coutt costs, broker commissions, and advertising costs.

(©)  Any excess of the value of the rent and all of Tenant's other obligations under
this lease over the reasonable expectod retum from the Premises for the period commencing on the
earlier of the date of trial or the date fhe Premises are relet, and continuing through the end of the
term. The present value of future amaunts will be computed using a discount rate equal to the prime
loan rate of tajor Oregon banks in effect on the date of trial.

144  Right to Cure Defaults, If either party fails to perform any obligation under
this leage, then the non-defaulting party will have the option to do 50 after 30 days' written notice to
the defaulting party. All expenditures to correct the default will be reimbursed an denand with -
interest at the rate of 9 percent por annum from the date of cxpenditurs. Such action by eitlier party
will not waive any other remedies available to elther party becanse of the default.

145 Remedies Cumulative. The foregoing remedies will be in addition to and
will not exclude any other remedy available to Landlord under applicable law,

SECTION 15. SURRENDER AT EXPIRATION

150 Condition of Premises. Upon expiration of the lease term ot earlicr
termination on account of default or as otherwise provided nnder the terms of this lease, Tenant will
deltver all keys to Landlord and surrender the Premises in the same. condition in which it wag
recefved, reasonahle wear and tear excepted, and broom olean. Alterations constructed by Tenant
with permission from Landlord will not be removed or restored to the original condition uniess the
teeras of permission for the alteration so require, Depreciation and wear from ordinary use for the
purpose for which the Premises ere leased will be exvepted but repairs for which Tenant is
responsible will be completed 1o the latest practioal date prior to such surrender. Tenant's
obligations under this section will be subordinate to the provisions of Section 8 relating to
destruction.

152  Fiziures,
(&) All fixtures placed upon the Premises during the term, other than Tenant's

trade fixtures, will, at Landlotd's option, becorme the property of Landlerd. If Landlord so elects,
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Tenant will remove any or all fixtures that would otherwise remain the property of Landlord, and
will repair any physical damage resulting from the xemoval. If Tenant falls to remove such fixtures,
Landlord may do so and charge the cost to Tenant with injerest at the legal rate feom the date of
expenditure.

(b)  Priorto expiration or other termination of the Jease terta Tenant will remove
all Tenant's fuenishings, furniture, and trade fixtures installed by Tenant that remain its property, If
Tenant fails to do so, this will be an abandonment of the property, and Landlord may totain the
property and all rights of Tenant with raspeet to it will cease or, by notice in writing given te Tenant
within 20 days after temoval was required, Landlord may elect to hold Tenant to its obligation of
removel. If Landlord elects to require Tenant to remove, Landlord may effect a removal and place
the property in public storage for Tenant's account. Tenant will be Hable to Landlord for the cost of
removal, trangportation to storage, and storage, with interest at the legal rate on all such expenses
from the date of expenditure by Landlord.

153 Holdover.

(g)  If Tenant does not vacate the Premiges at the time required, Landlord will treat
Tenant as a tenant from rmonth to month, subject to all of the provisions of this lesse exoept the
provisions for term and renewal and at a rental rate equal to 120 percent of the base inonthly rent lnst
paid by Tenant during the original term or applicable renewsl term. Failure of Tenant to remove
fixtures, furnifure, furnishings, or trade fixtures that Tenant lg required o remove under this lease
will constitute a failore to vacate to which this section will apply if the properfy not temoved will
substantially inferfore with occupancy of the Pretaises by another tenant or with oocupancy by
Landlord for amy purpose incinding preparation for a new tetiant.

(t)  If a month-to-month tenancy results from a holdover by Tenant under this
Section 15,3, the tenancy will be tetminable at the end of any monthly rental period on written notice
from Landlord given not Jess than 15 days prior to the termination date which will be specified in the
notice.

SECTION 16. RIGHT OF FIRST REFUSAL

161 Aslong as Tenant is not in default under this lease, Tenant will, at all times
during the term of this lease, as it may be extended uuder Section 1.3, hava the right of first refusal
tty purchasa the Premises from Landlord. This right of first refosal will not apply to any transfer by
Landlord to any affiliate of Landlord (an "Exempt Transfer™) bt will survive an Exempt Transfer.,
Bxcept as provided below, if Landlord ¢lects to sell the Premises during the Term, Landlosd will not
list the Prentises with a broker or otherwise market the Premises for sale without first making an
offer ("Landlord's Offer") to Tenant for 2 price and on terms and conditions acceptable to Landlord
and allowing Tenant 90 days from (he date Tenant receives the offer to respond. If Tenant aceepts
Landlord's Qtfer, then the parties will be bound by the contract formed by such offer and acceptance,
1f Tenant failg to vespond, then Landlord may sell the Premises to any person for such price and
terms as Landlord desires without further notice to Tenant, If Tenaut makes 8 counteroffer within
the 50 days, Landlord will have the option of accepting the counteroffer at any time during the 180
days after it is delivered to Landlord. Tenant may not withdraw any covnteroffer until 180 days after
it is given. During {hat time or any titme thereafter, Landlotd may market and sell.the Premises to a.
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third party, as long as the sale is for a price that is preater than the price contained i Tenant's
counteroffer,

162  If Landlord recelves an acceptabls unsoleited offar to purchase the Premises
duriing the Term, then before sccepting the offer Landlord will give Tenant a copy of the executed
offer. When Tenant recsives the offer, Tenant will have the option to purchase the Premises (ot
portion eovered by the offer, as the case may be) at the same price and on the zame terms and
conditions as are contained in the offer. The option may be exercised only by notice fo Landlotd
within 10 days after receiving the offor, together with reasonably satisfactory evidenoe that Tenant is
ready and able to malee paymant and otherwise fully and timely perform all of its obligations undex
the offer and together with any depasit required by the offer. Jf Tenant fails to timely exercise its
purchase option, then Landlord may sell the Premises according to the termns of the offer to the thivd-
party offaror.

SECTION 17. MISCELLANEQUS

171 Nomwsiver. Walver by either party of strict performance of any provision of
this lease will not he a waiver of or prejudice the party's right to require strict parformance of the
same provision in the future of of any other provision,

17.2  Attorney Fees. In the event that cither party to this Agreement shall take any
action, judicial or otherwise, to enforce ot interpret any of the tetms of this loase agreement, each
patty shall be wholly respansible for its own expenses which it may incur in faking such action,
including costs and attorney fees, whether incurted in a suit or setion or appeal from e judgment or
decree therein or in connection with any non-judicial action.

17.3  Notices. Any notice required or permitted under this lease will be given when
actually delivered or 48 hours after deposited in United States mail as certified mail addressed to the
address first given in this lense or to such other address as may be specified from time to time by
either of the parties in writing,

17.4  Succession. Subjoct to the above-stated limitations on transfer of Tenant's
interest, this lease will be binding on and inure to the benefit of the parties and their respective
successors aud assigns,

17.5  Recardation. This lease will not be recorded without the written consent of
Landiord.

17.6  Entry for Inspection. Excepi in the event of an emergency (when no such
notice shatl be requited), Landlord shall provide Tenant with at least 24 houes prior notice of
Landiord’s intent to inspect the Premises to determine Tenant's compliance with this lease, to malw
repairs to {he building or to the Premises, orto show the Premises to any prospective tenant or
purchaser, and in addition will have the right, at any time during the last six months of the term ol
this lease, to place and maintain upen the Premises notices for leasing or selling of the Premises.

17.7  Interest on Rent and Other Charges. Any reat or other payment required of
Tenant by this lease will, if not paid within 10 days after it is due, bear interest at the rate of
9 percent per annum {but not in any event at a rate grester than the maximun rate of interest
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permiited by law) from the due date until paid, Jn addition, if Tenant fails to make any rent or other
payment required by this lease to be paid to Landlord within 10 days after it is due, Landlord may
elect to impose 4 late charge of five cents per dollar of the overdue payment to reimburse Landlord
for the ¢osts of collecting the overdue payment, Tenant will pay the late charges under this Section
17.7 upon demand by Landlord, Landlord may levy and collect » late charge in addition to all other
remedies avatlable for Tenant's default, and collection of a late charge will not waive the bieach
caused by the late payment.

17.8  Proration of Rent. Tn the event of commencement or texmination of this
lease af a time other than the beginning or end of ane of the specified rental periods, then the buse
rent will be prorated as of the date of commenocement o termination and in the event of termination
for reasons other than default, all prepaid rent will be refunded to Tenant or paid on its account,

17.9  Commisgions. Landlord will pay a leasing commission in accordance with a
separate apgreement between Landlord and broker, if applicable.

17.10 'Time of Essence. Titne is of the essence of the performance of each of
Tenant's obligations under this leass,

17.11 Qujet Enjoyment. Landlord covenants and agrees that Tenant, while paying
the rent and performing its other covenants and agreements contained in this Lease, will quietly
have, hold, and enjoy the Premises for the term (including any renewal term under Section 1,3)
without hindeance or molestation from Landlord or those claiming by, through, ot under Landlord,
subject to the terms and provisions of this lease.

N WITNESS WHEREOF, Landlord and Tenant have entered into and executed this
lease as of (he date first weltten above.

LANDLORD: TENANT:

JISS PROPERTY, LLC, an Oregon YAMHILL COUNTY, acting by and through
{imited-liability company its HEALTH AND HUMAN SERVICES

DEPT.

mﬂ" W.V blﬂﬁﬁlurduﬁﬂﬁl‘dn
Lindsey Manfrin it

By: . , y: DS 500 o
Name: Do Tt dEE Name:
Title: BB ER, Title:

Accepied Iy Yarmhill Gty
Board of Commissioners an

\3] = ZZ} ny 301 m Ui‘f}m
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Exhibit A

(ATTACH list of tenant improvements)
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EXHIBIT B
[Subleased Property Floor Plan)

T

=l
| BAwsr |

N N T
| SeARE TEET

L

i
[ =

il
:

[11]
BO 25-074




EXHIBITC
[WIC Rent Space Calculations & Common Areas)

Exhibit B - WIC rent space calculations - Kirby 2024

Space description - sqft  %used WICSgFt
128 Vestibule . - | 7000 100%  70.00
130, Cert Office - 123.00 | 100%  123.00
131 Office _ 88.00  100% 88.00
132;Corridor , 187.00 . 100%  187.00
| 133 CertOffice ' 114.00 - 100%  114.00
© 134 Closet 17.00  100% 17.00
135 Cert Office , 132,00 100% 132,00
136 Receptionist . 100,00 100%  100.00
137 Cert Office ) - 161,00 100% 101.00
7 ~ office subtotal 932.00 " 932.00
100 Entry* ' 189.00 ' 13.523% 25.56
105 Men*® o | 54.00 13.523% 7.30
106 Women™ _ 5500 13.523% 744
118 Men* ‘ 114.00 13.523% 15.42 -
119 Women® B 140.00 13.523%  18.93
- 120 BreakRoom* 7 283.00 . 13.523% 38.27 |
. 127 Conference™ ' o ) o 428,00  13.523%: 57.88
Sharedspace  1,263.00 | 17099
TOTAL WIC SPACE: 1,102.79 -

:‘; ~ %1s calculated by WIC FTE (5) divided by Total FTE (40.4)-WIC FTE plus HHS FTE (35.4)

 monthiy rent + maintenance per s. ft. per budgetinstructions | 177
‘Annual lease WIC - - f  $23,445.32
_Monthly leasewic . _§ 3,953.78
Construction costs to be paidpvérSyearterm $166,7288.00 $ 2,747

~Totalmonthly ampunt $ 4,725.24
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EXHIBIT D
[Subipssee Improvement Plan]
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