RESOLUTION NO. 12-807

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
BLACK DIAMOND, KING COUNTY, WASHINGTON
AUTHORIZING THE MAYOR TO EXECUTE LEASE
AGREEMENTS WITH MODSPACE FOR THE COMMUNITY
DEVELOPMENT AND PUBLIC WORKS BUILDINGS

WHEREAS, ModSpace has provided leased modular space to the City for four years; and

WHEREAS, the City's lease has expired and can be renewed at the same base rate
and conditions as the current lease;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, DOES RESOLVE AS FOLLOWS:

Section 1. The Mayor is hereby authorized to execute a two year lease agreement with
ModSpace to provide work space for City employees at the monthly rate of $3,378.98
for the Community Development Building and $1,967.18 for the Public Works building.

PASSED BY THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 7™ DAY OF JUNE, 2012.

CITY OF BLACK DIAMOND:

Dpee 00

Rebecca Olness, Mayor

Attest:

Prvnde L A7 ey

Brenda L. Martinez, City Clerk U
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e RENEWAL AGREEMENT NO.: 159711
ACCOUNT NO.: 111564
CUSTOMER NO.: 1660950
RETURN EQUIPMENT TO ModSpace:

Seatile

19432 East Valley Highway

Kent

WA 88032

Telephone: 263-395-0301

Fax: 253-395-0235

Moduiar Space Corporation, a Delaware corporation {"ModSpace"} hereby leases the equipment specified below (the "Equipment”} to:

CITY OF BLACK DIAMOND The Equipment will be located at (subject 1o Section 4 on attached page):
PO Box 599

BLACK DIAMOND TBD

WA 98010-0599 BLACK DIAMOND

Customer Contact: Kevin Esping WA 98010

Telephane: 253-261-0594

Fax: 360-886-2592

P.O.# Not Required

Customer hereby leases Equipment from ModSpace for a minimum period of 24 months (the "Minimum Lease Pericd") from the start of the Iease term in
accordance with the terms and conditions of this Lease Agreement including the terms and conditions set forih on the aftached page (this "Lease"). Rental
month is defined as a thirty-day period.

Customer agrees to pay ModSpace without demand and in advance the monthly rental and other charges on the due dates set forth in this Lease. This lease
is hereby renewed as of the 1st day of July, 2012.

Unit Class Width Length Serial No. Monthly Weekly Daily Insurance Value
653523 QUAD 12 $10} HER0261560RA 5650. 00 $149, 59 p21. 37 $48, 519
653524 QUAD 12 80’ HER0261560RB $650. 00 $149. 59 b21. 37 $48, 519
653525 QUAD 12! 60’ HER0261560RC $650. 00 $149. 59 $21.37 348, 519
653526 QUAD 12' 60 HER0261560RD $650. 00 $149. 59 $21. 37 $48, 519
ONE TIME CHARGES MONTHLY CHARGES
MODIFICATIONS COMPLEX $2, 600. 00
REMOVE CUSTOM MODIFICATIONS* (Qty: 1) i RENTAL
Kitchenette, change door back to origional swing. STEPS (Qty: 1 at $35.00) $35. 00
RETURN DELIVERY RAMPS ({Qty: 1 at $390.00) $390. 00
BUILDING RETURN* {Qty: 4} P Ewe Total $3, 025, 00
RETURN FUEL SURCHARGE* (Qty: 4} i Sales T Pfﬁntht% Plr_c’perts;t Eminse sggg gg
; T ales Tax(Mon ease lems .
Bls%mgmzmmmew Q4 Grand Total(Vonthiy) $3, 378. 98
INSTALL HITCH* (Qty: 4) ki
REMOVE ANCHORS/TIEDOWNS® (Qty: 1) P DAILY: $85. 48
UNSKIRT* (Qty: 1) bl WEEKLY: $598. 36
REMOVE RAMPS* (Qty: 1) il
TEAR DOWN COMPLEX* (Qty: 1) i
REMOVE PARTITION (LABOR)* (Qty: 1) Mkl
Total $0. 00
Sales Tax(One Time) $0. 00
Grand Total(OneTime) $0. 00

' Billed at Termination
' Billed at current rate at Termination

#Tax rates will vary with delivery address.Taxes are subject to change by tax authorities without notice.

No agent, employee or representative of ModSpace has any authority to make any representation or warranty concerning the Equipment that is not specifically included in
this Lease. Unless specifically identified in this Lease, this Lease supersedes all prior negotiations, proposals and documents, This Lease will not be subject to any
additional provision that may be contained in the Customer's purchase order, although Customer's purchase order number may be used by the parties as a convenient
reference for involeing purposes.
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RENEWAL AGREEMENT NO.: 159711
ACCOUNT NO.: 111564
CUSTOMER NO.: 166950
RETURN EQUIPMENT TO ModSpace:
Seattle
19432 East Valley Highway
Kent
WA 88032
Telephone; 253-395-0301
Fax; 253-395-0235
(Continued)

(012) Tax rates may vary dependent upon confirmation of final delivery address. Any adjustment to the Tax rate imposed by city, county, state, or federal government or
other taxing authority subsequent to the date of ModSpace' quotation, proposal, or commencement date of the Lease will be reflected on Customer's invoice. Customer
is responsible for the payment of any increase in Taxes and such obfigation supersedes any conflicting language contained in any Customer document.

(013) Any Value Added Products or services (including but not limited to holding tanks, ramps, security services) are products provided by a third party vendor.
ModSpace will not be held responsible for the maintenance or servicing of such products. Customer will be responsible for any and all of the third party vendor's terms
and conditions that typically govern the leasing and servicing of the equipment. The Customer understands that for their convenience ModSpace will coordinate the
product or service and act as a billing agent for the third party vendor,

ALL RIGHT, TITLE AND INTEREST OF MODULAR SPACE CORPORATION HEREUNDER HAS BEEN PLEDGED TO, AND IS SUBJECT TO THE SECURITY
INTERESTS OF, BANK OF AMERICA, N.A,, AS ADMINISTRATIVE AGENT, PURSUANT TO THAT CERTAIN THIRD AMENDED AND RESTATED CREDIT
AGREEMENT, DATED AS OF JUNE 6, 2011, AMONG MODULAR SPACE CORPORATION, THE OTHER BORROWERS PARTY THERETO, THE GUARANTORS
PARTY THERETO, BANK OF AMERICA, N.A., AS ADMINISTRATIVE AGENT, AND THE LENDERS FROM TIME TO TIME PARTY THERETQ, AS AMENDED,
RESTATED, AMENDED AND RESTATED OR OTHERWISE MODIFIED FROM TIME TO TIME AND PURSUANT TO CERTAIN SECURITY DOCUMENTS
DELIVERED THEREUNDER. MODULAR SPACE CORPORATION SHALL HAVE NO RIGHT TO TRANSFER ITS RIGHT, TITLE OR INTEREST HEREUNDER TO
ANY PARTY EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE PROVISIONS OF THE RELEVANT LOAN DOCUMENTS,

Comprehensive and Liability insurance coverage certificate must be received prior to delivery or Lesses will need to accept ModSpace Optional Insurance andfor
Damage Waiver on ModSpace leases agreement prior to delivery.

Return delivery and dismantle will be billed at current rate at time of return unless otherwise quoted.

Pilot cars will be billed as required for 12" or 14" wide trailer @ 210.00 per unit on each delivery or return. Charges over a 25 mile radius will be charged on a per mile
basis at $1.75 per mile

Tiedowns/anchars not included and will be priced upon request.

Alterations will require an alteration permit through Washington State Department of Labor and Industries.

Set up is based on 1000psf soil bearing capacity.

Excessive cleaning andfor damage will be charged additionally at prevailing rates.

The Lessee is responsible for providing & level site that is accessible to standard mobile transport equipment.

Wait time or additional site lime will be charged at $75.00/hr. Additional charges may apply for labor time.

Property {ax and sales tax will be charged additionally.

Customer Is responsible for all taxes permits, fees, licenses, utifity connections, foundation engineering, and the preparation of a level, compact and accessible site.
Charges for return freight, dismantle, cleaning, damage repair, and non-returned keys will be charged at the then current rate at the time of lease termination.

Steps not returned will be billed at $700.00 per landing. Keys not returned will be charged $75.00 per door.

Used equipment is sold “as-is", no warranty expressed or implied. _

The attached page contains Terms and Conditions that form an integral part of this Lease. Those terms and conditions include but are not limited to
disclaimers of warranties of merchantability and fitness and limitations on damages. The only other documents that form a part of this lease are:

US20021216, ,
bovd, jtggggj.*,g;.*gag.gi: Jurs 20/ 9:

':By &é bheooo ; g[l;iéé
CUSTOMER OR AUTHORIZEOWGENT

Name _ RHONDA BANGHART D= sereenenilellll Name lQe/bacca @lmps_s
)

Signed by duly authorized agents, with the intent to be 122
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Wodutar Space Corporation AUTHORIZED AGENT &«

RASAAAS {please prin{
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RENEWAL AGREEMENT NO.: 159711
ACCOUNT NO.: 111564
CUSTOMER NO.: 166850

RETURN EQUIPMENT TO ModSpace:

Seattle

19432 East Valley Highway

Kent

WA 98032

Telephone:; 253-395-0301
Fax: 253-395-0235

{Continued)

Accepled and Del. By: Date:
Freight Vendor

Remarks:

Received and Accepted By: ~ Dater
Name:

{please print}

ALL RIGHT, TITLE AND INTEREST OF MODULAR SPACE CORPORATION HEREUNDER HAS BEEN PLEDGED TO, AND IS SUBJECT TO THE
SECURITY INTERESTS OF, BANK OF AMERICA, N.A., AS ADMINISTRATIVE AGENT, PURSUANT TO THAT CERTAIN THIRD AMENDED AND RESTATED
CREDIT AGREEMENT, DATED AS OF JUNE &, 2011, AMONG MODULAR SPACE CORPORATION, THE OTHER BORROWERS PARTY THERETO, THE
GUARANTORS PARTY THERETO, BANK OF AMERICA, N.A., AS ADMINISTRATIVE AGENT, AND THE LENDERS FROM TIME TO TIME PARTY THERETO, AS
AMENDED, RESTATED, AMENDED AND RESTATED OR OTHERWISE MODIFIED FROM TIME TO TIME AND PURSUANT TO CERTAIN SECURITY DOCUMENTS
DELIVERED THEREUNDER. MODULAR SPACE CORPORATION SHALL HAVE NO RIGHT TO TRANSFER ITS RIGHT, TITLE OR INTEREST HEREUNDER TO
ANY PARTY EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE PROVISIONS OF THE RELEVANT LOAN DOCUMENTS.

ALL RIGHT, TITLE AND INTEREST OF MODULAR SPACE CORPCRATION HEREUNDER HAS BEEN PLEDGED TQ, AND IS SUBJECT TO THE
SECONDARY SECURITY INTERESTS OF KKR SCF LOAN ADMINISTRATION, LLC, AS AGENT, PURSUANT TO THAT CGERTAIN FINANCING AGREEMENT,
DATED AS OF MARCH 30, 2007, AMONG MODULAR SPACE CORPORATION, FORMERLY KNOWN AS RESUN LEASING, INCORPORATED, THE OTHER
BORROWERS PARTY THERETO, THE GUARANTORS PARTY THERETO, KKR SCF LOAN ADMINISTRATION, LLC, AS AGENT, AND THE L ENDERS FROM TIME
TO TIME PARTY THERETO, AS AMENDED, RESTATED, AMENDED AND RESTATED OR OTHERWISE MODIFIED FROM TIME TO TIME AND PURSUANT TO
CERYAIN SECURITY DOCUMENTS DELIVERED THEREUNDER, MODULAR SPACE CORPORATION SHALL HAVE NO RIGHT TO TRANSFER ITS RIGHT, TITLE
OR INTEREST HEREUNDER TO ANY PARTY EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE PROVISIONS OF THE RELEVANT LOAN DOCUMENTS,
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TERMS AND CONDITIONS OF LEASE AGREEMENT

Lease
This transaction is a lease as defined by the Uniform Commercial Code as enacted in Pennsylvania and not a sale, Customer does not acquire through this Lease or by payment

of rental under this Lease any right, title or interest in or to the Equipment, except the right to possess and use the Equipment so long as Customer is not in default under this
Lease,

. Rental and Other Payments

(2) The start of the lease term is the date on which ModSpate substantially completes its scope of work for installation, unless otherwise agreed to among the parties. Monthly
remal will accrue through and including the month in which the later of the Return Date or End of the Term occurs. The "Return Date” is the dale on which the Equipment is
retuned to ModSpace in accordance with the terms of this Lease. The "End of the Term” is the date on which the term of this Lease is to expire, either originally, under a
renewal term or under month-to-month renewals as contemplated by this Lease. Rental and such other charges will be prorated on a daily basis where necessary. Unless
otherwise specified in this Lease, charges for delivery and installation, initial month's rent and any applicable initial charges for the Optional Insurance Program and Damage
Waiver will be due and payable at the start of the lease term, and charges for teardown and return will be due and payable at the earlier of the Return Date or the End of Term.
After payment of the initial month's rent, each month's rent thereafer is due and payable without demand and in advance (i) at the end of each thirty (30) day period following
the commencenent of the lease term, if a rental month is defined on the first page of this Lease a5 a thirty-day period or {ii) on the first of each month immediately following
the reonth in which this tease commences, if a rental month is defined on the first page of this Lease as a calendar month. All other sums payable by Customer under this Lease
are due and payable when invoiced. Unless agreed otherwise, all payments made under this Lease will be made by Customers check drawn on its regular bank checking
account or such other form of payment as is acceptable to ModSpace. All payments by Customer will be made without setaff or deduction of any kind.

(b) Customer will pay ModSpace for any and all sales and use taxes, other direct taxes and registration fees imposed by any city, county, state, or federal government or other
taxing authorities and related directly or indirectiy to the Equipment or its use, excluding federal or state taxes relating to income (atl of the foregoing that Customer is to pay,
"Taxes"). Taxes may be allocated by ModSpace on either an jndividual or prorated basis for any item of Equipment based on purchase price, valtie, possession, use, lacation,
rentals, delivery or operation of such Equipment. Taxes may include an allocation{b) Customer wilt pay ModSpace for any and all sales and use taxes, other dirsct taxes and
registration fees imposed by any city, county, state, or federal govemnment or other taxing authorities and related directly or indirectly to the Equipment or its use, excluding
federal or state taxes relating to income {all of the foregoing that Custamer is to pay, "Taxes"). Taxes may be allocated by ModSpace on either an individuat or prorated basis
for any item of Equipment based on purchase price, value, possession, use, location, rentals, delivery or operation of such Equipment. Taxes may include an allocation on a
statewide basis of locally imposed taxes. Customer’s obligations under this Subsection will survive the tenmination of this Lease.

(c) For Customer's convenience, ModSpace intends to issue invoices for amounts due under this Lease. I Customer fails to pay any amount due within twenty (20) days of the
due date, ModSpace may impose a charge on such amount at one and one-half percent {1-1/2%) per month or the highest rate permitted by law, whichever is lower, from the
due date until payment in fulf is received by ModSpace.

(d) When the Lease term exceeds eleven (11) months, the rental charge may, ar ModSpace's option, be adjusted upward, based upon the Consumer Price Index, All Urban
Consumers, U.S. City Average, All ltems ("CPI") (United States Bureau of Labor Statistics or such other index as may succeed the CPI), as follows: For each change of
one percent (1%) in the CPI from the CPI as available immediately prior to the start date of this Lease, the rental rate will be adjusted by a factor of one percent (1%). Any
adjustments will take effect at six {6) months following the start date of this Lease and will be further adjusted each six (6) months thereafter. The adjustment will be based on
the most recent CPI indices available prior to the invoice in which an adjustment is made,

(e) From time to time, at ModSpace's option, ModSpace may add additional costs and expenses, including but not limited to increases in fuel costs and/or other operating costs
and expenses ("Additional Operating Costs") to the rental charges and other payments that Customer must pay to ModSpace under this Lease, said Additional Operating Costs
will be calcutated by MadSpace, in its sole discretion, as a result of increases in ModSpace's costs and expenses.

. Delivery and Installation

(a) Customer will provide free and clear access for delivery of the Equipment by standard mobile transport vehicles, Customer will be solely responsible, at its cost, for
preparation of the site on which the Equipment is 10 be used (the “Site"), including any required structural or grade alterations and identification of util ity lines. Customer will
provide firm and level ground on no more than & six-inch (6") slope from one ond to the other for safe and unobstructed installation for the Equipment. Site selection is the sole
responsibility of Customer. ModSpace ASSUMES NO LIABILITY NOR OFFERS ANY WARRANTY FOR THE FITNESS OR ADEQUACY OF, OR THE
UTILITIES AVAILABLE AT THE SITE,

(b) Customer will have sole responsibiity, ai Customer’s cost, 1o obtain any and ail licenses, titles, building and other permits and any other approvals and certilicates as may
be required by law or otherwise for the installation and placement of the Equipment and Customer's Iawful operation, possession or accupancy of the Equipment. Customer
agrees that all certificates of title or registration applicable to the Equipment wili refiect ModSpace's ownership of the Equipment.

(c) ModSpace's delivery of the Equipment is subject to delays in manufacturing, modification, delivery or installation due(c) ModSpace's delivery of the Equipment is subject to
delays in manufacturing, modification, delivery or installation due to fire, flood, windstorm, riot, civil disobedience, strike or other labor actions, acts of God, or any
circumstances beyond ModSpace’s control (including but not limited to breaches by ModSpace's sub-contractors or manufacturers) which delay the manufacture or
modiftcation of products or the making of deliveries in the normal course of business.

(d) The prices for delivery, installation, teardown, return delivery and other “one-time” charges, the due dates of such charges and the start date of this Lease assume accuracy
of the information given to ModSpace with respect to Site conditions and locations and are subject to adjustment to the extent that the timing of or physical nature of access to
the Site is or becomes limited, the Site does not have adequate load bearing or tepographic qualities or is otherwise not properly prepared, utiities are not correctly located,
provision of utilities is not timely or applicable licenses or permits are not provided in a timely manner or Customer otherwise delays completion of ModSpace's scope of work,

(e} ModSpace may suspend work at the Site if ModSpace deems the Site to be unsafe.

. Maintenance of Equipment

(a) Customer will not move or in any way modify the Equipment without written consent of ModSpace, Notwithstanding ModSpace's consent to Customer’s modification of
the Equipment, Customer is liable for the cost of the removal of such modification or restoration of the Equipment upon the termination of this Lease for the modified
Equipment, ModSpace may place its name on the Equipment, and Customer will assure that such name is not removed or concealed in wholc or in part.

(b} Customer, at Customer's sole cost, will keep the Equipment at all times until the Retumn Date in good repair and operating condition, subject to ordinary wear and tear, and
free of any and all liens and encumbrances. ModSpace will have the right to inspect the Equipment from time to time until the Return Date and if ModSpace beligves the
Equipment to be misused, abused or neglected, ModSpace may suntmarily remove and repossess the Equipment at Customer's cost.

(¢} Customer will perform, execute and comply with all Laws which in any way affect the use, operation, maintenance, or storage of the Equipment. "Laws® means all laws,

rules, regulations or orders of any governmental agency or instrumentality of the United States, Canada, any state, province, municipality or other local government and all
orders, writs and decrees of any court, tribunal or administrative agency, in any case which now exist or hereafter arise (including but not limited to laws governing Hazardous
Substances and other environmental risks and the Americans with Disabilities Act). Customer will not make or permit any unlawful use or handling of the Equipment.

(d) HAZARDOUS SUBSTANCES. (i) "Hazardous Substances” means hazardous, toxic, radioactive or bio-hazardous substances or petroleum products. (ii) Customer wil{
not use or store Hazardous Substances in the Equipment, except such substances and in such quantities as would be normal in the operation of a commercial office. Customer
will not locate the Equipment at a remediation or nuclear site or use the Fquipment for medical laboratory testing, (ili} Ordinary wear and tear does not include contamination
by Hazardous Substances. If any returned Equipment is found to have been contaminated by Hazardous Substances during Customer’s possession, ModSpace may charge
Customer for the ¢lean up or may require Customer to purchase the Equipment at the then current market price charged for an uncontaminated unit,

(e} Customer agrees that the Equipment Jeased hereunder will not be occupied by any person other than Customer or its agents, employees or invitees. The Equipment will not
be used for residential or dormitory purposes.

. NO WARRANTY FOR MERCHANTABILITY OR FITNESS

THERE ARE NO WARRANTIES, EXPRESS OR TMPLIED, AND ALL WARRANTIES OF ANY KIND, INCLUDING ANY EXPRESS OR IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR PURPOSE, ARE HEREBY EXCLUDED BOTH AS TO THE EQUIPMENT AND AS TO ANY
INSTALLATION, MAINTENANCE OR REPAIR WORK PERFORMED BY ModSpace ON THE EQUIPMENT.
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TERMS AND CONDITIONS OF LEASE AGREEMENT

6. Limitation of Damages
Customer does hereby expressly waive any and all claims and demands for joss of profits or other alleged consequential, incidental or punitive damages arising out of or in
connection with this Lease. ModSpace is not liable for amy loss or damage to any property stored, located or transported in, upon, under or around any Equipment and
Customer does hereby waive any and ali claims and demands for any such loss or damage,
7. End of Leasc
{a) Unless specified atherwise, Customer must give ModSpace sixty (60) days’ prior written notice of the date an which the Equipmentis to be returned.
{b) If Customer, without any further writlen agreement, continues to possess or occupy the Equipment after the expiration of the initial and any renewal term of Lease, wilh or
without consent of ModSpace, Cuslomer will then be deemed to have renewed this Lease on a month-to-month basis subject 1o such rate as ModSpace declares to be in effect
{and in the absence of such declaration at the last monthly rate applicable to the Equipment), and ModSpace may terminate such month-to-month extensions at any time.
{c) If; at any time after the initial or any renewal term {or at ModSpace's request at any time this Lease is on a month-to-month basis), ModSpace requests the return of the
Equipment, Customer will return the Equipment to ModSpace, within five (5) days, at ModSpace's designated address, at Cusiomer’s sole cost. Missing accessories,
attachments or other items, repairs of any kind and restoration to original specifications whether due to Customer aiterations or otherwise will rermain the sole responsibility of
Customer, normal wear and tear excepted,
(d) Customer may terminate this Lease prior to the expiration of the Minimum Lease Period, subject to all terms and conditions of this Lease, and the Customer will pay (in
addition to tear-down and return charges) the following termination charges:
i) If Customer is the first user of the Equipment: the remaining unpaid rental charges for the Minimum Lease Period;
i) If Customer is not the first user: (A) if the remaining Minimum Lease Period ("MLP") is less than thres (3) rental months, four {4) times the Adjusted Weekly Lease
Charge ("AWLC"): (B) if the remaining MLP is between three (3) rental months and six (6) rental months, inclusive, eiglit (8) times the AWLC; if the remaining MLP is
more than six (6) rental months but one (1) year or less, twelve (12) times the AWLC; if the remaining MLP exceeds one (1) year, fourteen (14) times the AWLC for each
year, or portion thereof, of the portion of the remaining MLP cancelled.
iii) The "Adjusted Weekly Lease Charge" or "AWLC" means the Weekly Lease Charge less that portion representing amortization of any delivery, set-up, teardown, return
or similar one-time charges and customer-requested modifications not provided as a separate charge under the tenms of this Lease {the “Amortized One-Time Costs") In
addition, Customer will pay in full the unpaid Amortized One-Time Costs. In no case will the termination charges be in excess of the rental charge for the remainder of
MLP.
8. Indemnifieation
Customer hereby specifically indemnifies, agrees to defend and holds harmless ModSpace, its employees and agents from any and all foss, claims, fiabilities, damages, fines,
forfeitures, seizures, penalties and expenses (including attorneys' fees and investigative costs) (collectively "Losses") that Ry arise from or in connection with:
(a) The loss of or damage to the Equipment prior to the Return Date because o(a) The joss of or damage to the Equipment prior to the Return Date because of collision, fire,
lightning or theft, flood, windstorm or explosion, civil disturbance or riot or any other peril or casvalty;
{b) The death of or injury to, including but not imited to, damage to the property of, any pesson (other than the Equipment) as a result of, in whole or in part, the use or
condition prior to the Return Date of the Equipment,
(c) Any act or omission of Custemer in violation of this Lease;
{d) The actual or alleged storage, maintenance, use, handling, repair, or operation of the Equipment, prior to the Return Date, including but not limited to any failure to use
anchor straps, any work done on, or any materials supplied to or in connection with the operation, maintenance, possession or storage of the Equipment and any loss or damage
to anything stored in any of the Equipment; and
(e) Any damage to Customer's property or the property of any third parties incurred during or in connection with the fulfiliment of Customer’s obligations by or on behalf of
ModSpace or the repossession or return of Equipment by ModSpace in accordance with the terms of this Lease.
The obligations contained in this Section 8 will survive expiration or termination of the term of this Lease and the Return Date. The indemnifications contained in this Section
8 will apply to any Losses whether they are asserted before or after the Return Date,
9. Insurance
(a) Customer, at Customer’s sole cost, will procure and keep in fill force and effect, from the initial delivery date until the return of ali Equipment the following policies of
insurance satisfactory to ModSpace as to the insurer and as to the form and amount of coverage, with premiums prepaid:
iy Commercial General Liability Insurance with a minimum combined single Iimit of $1,000,000 per occurrence, written on an occurrence form, including coverage for
premises, operations, contractual liability, broad form property damage, independent contractors and personal injury liability, naming ModSpace as an additional insured.
i) Commercial Property Insurance protecting against all loss and damages, at full replacement cost, sustained or suffered due to the loss of or darnage to the Equipment as
aresult of collision, fire, tightning, theft, flood, windstorm, expiosion or any other casualty, naming ModSpace and Bank of America, N.A. as a loss payee.
(b) Customer will deliver certificates evidencing all such insurance to ModSpace within fourteen (14) days after delivery of the Eguipment to Customer’s site, time being of the
essence; except that, if Customer elects to enroll in the Optional Insurance Program or the Damage Waiver Option, Customer will not have to deliver certificates of insurance 1o
ModSpace for the type of risks covered by the Optional Insurance Program or Damage Waiver Option as elected by Customer. Each certificate will state that such insurance
will not terminate or be materially changed without thirty (30) days’ prior written notice to ModSpace.
(c) If Custemer fails to deliver the insurance certificate as required by paragraph (b) on the date required, Customer will be in default under this Lease. In addition to all the
other remedies for default under this Lease, ModSpace may (i) impose upon Customer a ane-time fee for insurance processing of One Hundred Dailars ($700) and (ii) assess as
additional rent an uninsured lessee fee of ten percent (10%) of the monthly rental from the start of the Jease term until the required insurance certificate is delivered to
ModSpace.
(d) Obtaining insurance as described above, including the Optional Insurance Program, will not affect Cuslomer's obligations and indemnitics under this Lease, and the foss,
damage to, or destruction of any of the Equipment will neither terminate this Lease nor, except to the extent that ModSpace is actually compensated by insurance paid for by
Customer, relieve Customer of any of Customer’s liability under this Lease.
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TERMS AND CONDITIONS OF LEASE AGREEMENT

10. Optienal Insurance and Damage Waiver

1

ot

(a) In certain circumstances, Customer may choose (i) to enroll in an Optional Insurance Program to cover general liability risks (the "Optional Insurance Program™)} or (i) to
accept 2 Damage Waiver Option to cover damage to the Equipment (the "Damage Waiver Option"} or (iii) to elect both options. If the Optional Insurance Program or the
Damage Waiver Option is available and Customer, in writing prior to delivery of the Equipment to the site, elects to enroll in the Optional Insurance Program or accept the
Damage Waiver Option, then, Section 10(b) will apply if Customer elects to enroll in the Optional Insurance Pragram and, Section 10(c) will apply if Customer accepts the
Damage Waiver Option.

(b) The Optional Insurance Program is fully deseribed in an Outline of Coverage (“the "Outline of Coverage") which Customer has received and reviewed prior to any election
to enroll in the Optional Insurance Program. All questions regarding the Optional Insurance Program will be answered by the qualified licensed insurance agent identified in
the Qutline of Coverage. If Customer properly elects fo enroll in the Optional Insurance Program, so ong as such coverage is still in full force and effect, Customer wili not be
required, under this Lease, to carry additional commercial liability insurance as required by Section 9(a)(i).

(¢} If the Damage Waiver Option is properly elected and so fong as Customer timely pays the additional fee specified for such Damage Waiver Option, Customer will not be
required, under the terms of this Lease, to carry any additional commercial property insurance as required by Section 9(a)(i1y and Customer will not be liable to ModSpace in
excess of $1,000 per unit of Equipment for loss or damage specificd in Section 8(a), cxcept Customer will not be refieved of liability if Customer violates any other provision
of this Lease. THE DAMAGE WAIVER IS NOT INSURANCE COVERAGE,

(d) Customer's coverage under the Optional Insurance Program or acceptance of the Damage Waiver Option may be cancelled by either party and rates for coverage under the
Optional Insurance Program er fees for the Damage Waiver Option may be changed upon thirty (30) days' prior written notice. If the Optional Insurance Program or Damage
Waiver Option is, for any reason, cancelled, Customer will provide to ModSpace evidence of policies of insurance as set forth in Sections 9(a)(f) or Ha)(ii). as appropriate,

within ten (10) days prior to the effective date of such cancellation.

(¢) The coverage provided under the Optional Insurance Program and the limitation of liability under the Damage Waiver Option does not extend to the transportation of
Equipment or its contents and, only extends to Equipment installed on ground Jevel.

{f) The Damage Waiver Option wil} not be binding upon ModSpace unless any loss, damage, injury or claim is reported to ModSpace in writing within seventy-two (72) hours
of the ocourrence of any such event. Customer will also provide any information in regard to such event that ModSpace reasonably requests,

. Default

The cccurrence of one or more of the following in clauses (a) - (e} below will constitute an Event of Default under this Lease:
(a) Customer fnils to pay when due any rental payment or any other payment due under this Lease or fails to perform its obligations under Section 9 of this Lease;
(b) Customer fails to perform or observe any other term or condition under this Lease and such failure remains unremedied for more than ten (10) days after such failure to
perform or abserve;
(¢) Customer or any person or entity which controls more than fifly percent (50%) of Customer's equity (a "Controi Person") or any guarantor of any of Customers obligations
hereunder (a "Guarantor”) (i) becomes insolvent, (i) becomes subject to any voluntary or involuntary bankrupicy or reorganization proceedings, (fii} commits an act of
bankruptcy, (iv) makes an assignment for the benefit of creditors, (v) appoints or submits to the appointment of a rcceiver for ali or any of its assets, (vi} admits in writing its
inability to pay its debts as they become due or (vii) enters into any type of voluntary or involuntary liquidation or dissolution;
(d) Customer, any Contol Person or any Guarantor defaults under amy other agreement with ModSpace or any affiliate of ModSpace; and
(e) Any letter of credit, guaranty or other security given to Secure the performance of Customer's obligations under this Lease expires, terminates ot in the reasonable opinior of
ModSpace becomes worthless. Upon the occurrence of an Event of Default, ModSpace will have the option to declare the entire balance of rent for the remainder of the stated
lease term immediately due and payabie and to accelerate and make immediately due and payable any other amounts owing under this Lease. ModSpace will also have the
option 1o retake and retain any or all of the Equipment free of alf rights of Customer without any further liahitity or obligation to redeliver any of the Equipment to Customer,
and Customer hereby grants ModSpace the right to enter upon any premises where all or any of the Equipment is located in order to take possession of and remove such
Equipment. (Notwithstanding the foregoing, if an Event of Default occurs under clause (¢} above, such accelerations will ocour automatically without the need for declaration.)
Customer will pay to ModSpace on demand all fees, costs and expenses incurred by ModSpace in enforcing its rights under this Lease, including without limitation reasonable
attorneys’ fees. The remedics provided in favor of ModSpace will be cumulative and in addition to all other semedics provided in this Lease or existing at law or in equity. No
action taken by ModSpace pursuant to this Section 11 or Section 13 will release Customer from Customer's covenants, obligations and indemnities provided under this Lease,
including but not limited to Customer's obligation for the payment of rentals provided in this Lease. If ModSpace retakes possession of the Equipment or any part of the
Equipment and there is at the time of such retaking, in, upon or attached to such repossessed Equipment, any other property, goods or things of value owned by Customer or in
the custody or control of Customer, ModSpace is authorized to take possession of such other property, goods or things and hold the same for Customer, at Customer's sofe cost,
either in ModSpace’s possession or in public storage, at ModSpace's sole discretion.

- ModSpace' Right To Cure

If Customer defaults in any of its obligations under this Lease, whether or not an Event of Default then exists, ModSpace may pay all amounts or perform or cause to be
performed all obligations required to be paid or performed by Customer under this Lease and recover from Customer as additional tent all amounts so paid or the reasonable
vatue of all services so performed.

. Set-Off

Without limiting any other provision of this Lease, upon the occurrence of an Event of Default, ModSpace will have the immediate right, without notice, demand or other
action, to set-off against Customer any amounts ModSpace may hold as prepayments or deposits for ModSpace labilities to Customer whether or not then due to Customer.

Unless otherwise prohibited by law, ModSpace will be deemed to have exercised such right to set-off and to have made a charge against any such sums immediately upon the
occurrence of any Event of Default by Customer.

14. Assignment, Amendment, Modification, Misecllaneous

(a) Customer will not have the right to assign this Lease or to sublet, rent or otherwise hire out or transfer possession of any of the Equipment to any person or entity other than
ModSpace, without the prior written consent of ModSpace, ModSpace may assign this Lease and the rentals reserved under this Lease. If ModSpace makes such an
assignment, the assignee will acquire all rights and remedies possessed by or available to ModSpace under this Lease.

(b) This Lease contains the entire agreement between the parties pertaining to the subject matter of this Lease. No agreements, representation or understandings not
specifically contained in this Lease will be binding upon any of the parties hereto unless reduced to writing and signed by the parties to be bound thereby. Any amendment,
modification or addendum to this Lease will not be binding on ModSpace unless signed by an authorized officer of ModSpace. This Lease will be govened as to its
construction, interpretation and effect by the laws of the Commonwealth of Pennsylvania without regard to principles of choice of laws.
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RENEWAL AGREEMENT NO.: 159708
ACCOUNT No.: 111564
CUSTOMER NO.: 166950
RETURN EQUIPMENT TO ModSpace:

Seattle

19432 East Valley Highway

Kent

WA 98032

Telephone: 253-395-0301

Fax: 253-336-0235

Modular Space Gorporation, a Defaware corperation {"ModSpace”) hareby leases the equipment speciffed below (the "Equlpment”} to;

CITY OF BLACK DIAMOND The Equipment will be located 3t (subject o Section 4 on aflachad page):
PO Box 598

BLACK DIAMOND TBD

WA 98010-0599 BLACK DIAMOND

Cusfomer Contact: Kevin Esping WA 98040

Telephone: 253-261-0594

Fax: 360-886-2592

P.O.# Not Required

Customer hereby leases Equipment from ModSpaca for a minlmim period of 24, months {the "Minimum Lease Perlod™) from the start of the lease term In
accordance with the ferms and conditions of this Lease Agreement Includlng the terms and condltions sef forth on the attached page {this “Lease"}, Rental

month is defined as a thirty-day perind.
Custormer agrees to pay ModSpace without demand and in advance the monthiy rentat and other charges an the due dates sef forth In this Lease. This lease

is heraby renewed as of the ist day of July, 2012,

Unit Class Width Length Serial No. Monthly Weskly Daily tnsurance Value
663591 DBL 12 60' HER0261510RA 5650. 00 $146. 59 $21.37 $48, 519
653592 | DBL 12 8¢ HER0261510RB h650. 00 $148.59 $21.37 $48, 518
ONE TIME CHARGES MONTHLY CHARGES
RETURN DELIVERY COMPLEX §1, 300, B0
BUILDING RETURN® (Qty: 2 ik RENTAL
RETURN FUEL SURCHARGE® (Qty: 2} trer STEPS (Qfy: 1 at $35.00) $35. 00
OPTIONAL EQUIPMENT* (Qfy: 2) Pk RAMPS (Qty: 1 at $390.00) $390. 00
DISMANTLING Tatal $1,725.00
REMOVE ANCHORS/TIEDOWNS* (Qiy: 1) ek Monthly Property Expense $78.00
UNSKIRT* [y 1) TR Sales Tax(Monthly Lease ltems} $155. 06
REMOVE RANMPS* (Qfy: 1) VEEL Grand Total(Montth] $1, 958, 06
TEAR DOWN COMPLEX* (Qty: 1} e
REMOVE PARTITION {LABOR) (Qfy: 1) < ) ";‘ DAILY: 442,74
otal 0. 00 .
Sales Tax(Ore Time) Sng  VEEKLY: $29.18
Grand Total(OneTime) $0.00

™ Billad-at Terminafion
¢ Billed at cusrent rate af Tarmination

#Tax rates wili vary with delivery address,Taxes are subject {o change by fax authorities without notlce.

No agent, employee or representafive of ModSpace has any authorify to make any representation or warranty concermning the Equipment that is not specifically included In
this Lease. Unless specifically identified in this Lease, this Lease supersedes all prior negatialions, proposals and documents, This Lease will not be subject to any
addltional provision that may be contained In the Customer's purchase arder, althaugh Customar's purchase arder number may be used by the parties as a canvenient
seference for invoicing purposes.

{012) Tex rates may vary dependent upon confirmation of final defivery address. Any adjustment te the Tax rate imposed by cily, county, state, or federaf govemment or
other taxing authority subsequent fo the date of ModSpace' quotation, proposal, or commancement date of the Lease will be reflected on Customer's invoice. Customer
Is responsible for the payment of any increase in Taxes and such obfigallon supersedes any confliciing languags contained in any Customsr document.

(013) Any Value Added Products or services (including but not limited to halding tanks, ramps, security servicas) are products provided by a third parly vendor.
ModSpace wll nol be held responsible for the malntenance or servicing of such products. Customer will be regponsible for any and all of the third party vendor's terms
and condtticns that typically govern the leasing and servicing of the equipment. The Gustomer understands that for their convenience ModSpace will caordinate the
product or service and act as a billing agent for the third party vendor,

ALLRIGHT, TITLE AND INTEREST OF MODULAR SPACE CORPORATION HEREUNDER HAS BEEN PLEDGED TG, AND 1S SUBJECT TO THE SECURITY
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e
e RENEWAL AGREEMENT KO.: 159708
AGCOUNT NO,: 111564
CUSTOMER NO.: 166950

RETURN EQUIPMENT TO ModSpace:

Seattle

19432 East Valley Highway

Kent

WA 98032

Telephone: 253-395-0301
Fax: 253-395-0235

{Confinued)

INTERESTS OF, BANK OF AMERICA, N.A., AS ADMINISTRATIVE AGENT, PURSUANT TO THAT CERTAIN THIRD AMENDED AND RESTATED CREDIT
AGREEMENT, DATED AS OF JUNE 8, 2011, AMONG MODULAR SPACE CORPORATION, THE OTHER BORROWERS PARTY THERETO, THE GUARANTORS
PARTY THERETQ, BANK OF AMERICA, N.A., AS ADMINISTRATIVE AGENT, AND THE LENDERS FROM YIME TO TIME PARTY THERETO, AS AMENRDED,
RESTATED, AMENDED AND RESTATED OR OTHERWISE MODIFIED FROM TIME TO TIME AND PURSUANT TO CERTAIN SECURITY DOCUMENTS
DELIVERED THEREUNDER. MODULAR SPACE CORPORATION SHALL HAVE NO RIGHT TO TRANSFER ITS RIGHT, TITLE OR INTEREST HEREUNDER TO
ANY PARTY EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE PROVISIONS OF THE RELEVANT LOAN DOCUMENTS.

Comprehensive and Liability insurance coverage cerfificate must be recelved pror to delivery or Lessee will need (o sccept ModSpace Optional Insurance andlor
Damage Walver on ModSpacae leases agreement prior fo delivery.

Return defivery and dismantfe will be billed at current rate at ime of return unless otherwise quoted.

Pitot cars will be billed as required for 12" or 14' wida frailer @ 210.00 per unlt onr each delivery or refum. Charges over a 25 mile radius witt be charged on a per mile
basis at $1.75 per mile

Tiedowns/anchors not included and will be priced upon request,

Alterations will require an alleration permit through Washington State Department of Labor and Indusfries,

Set up is based on 1000psf soil bearing capacily.

Excassive cleaning andfor damage will he charged additonally at prevailing rates.

The Lessee is responsible for providing a level site that [s accessible to standard mahile transport equipment.

Weit ime or addliional site time will be charged at $75.00/t. Additional charges may apply for [abor time.

Property tax and safes tax will be charged additionally.

Customer is responsible for all faxes,psrmits, fees, licenses, utlity connectlons, foundation engineering, and the preparation of a fevel, compact and accessible site.
Charges for retum freight, dismanlle, cleaning, damage repalr, and non-refurned keys will be charged st the then current rate &t the lime of lease termination,

Steps not retumed will be billed at $700.00 per [anding. Keys not returned will be charged $75.00 per door,

Used equipment Is sold “as-is”, no warranty expressed or implied.

The attached page contains Terms and Conditions that form an Integral parl of this Lease, Thase terms and condltlons Include but are not [imited to
disclaimers of warranties of merchantability and fitness and limitatlons on damages. The only other documents that form a part of this leass are:

Us20021216.
Signed by duly authorized agents, with the intent to be legally bound, this S/ day of W .20

By ‘ By
Modular Space Carparalion AUTHORIZED AGENT CUSTOMER OR AUTHORIZED AGENT
Name _ RHONDA BANGHART Name )Q ebwa @ [ Viess
(please print)
- i
Accepied and Del, By: Data:
Freight Vender
Remarks;
Recelved and Accepted By: Date:
Name:

(pleasa prinl)
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RENEWAL AGREEMENT NO.: 159708
ACCOUNT No.: 111564
CUSTOMER HO.: 166950
RETURN EQUIPMENT TO ModSpace:
Seatile
19432 East Valley Highway
Kent
WA 88032
Telephone: 253-395-0301
Fax: 253-395-0235
(Continued)

ALL RIGHT, TITLE AND INTEREST OF MODULAR SPACE CORPORATION HEREUNDER HAS BEEN PLEDGED TG, AND IS SUBJECT TO THE
SECURITY INTERESTS OF, BANK OF AMERICA, N.A., AS ADMINISTRATIVE AGENT, PURSUANT TO THAT CERTAIN THIRD AMENDED AND RESTATED
CREDIT AGREEMENT, DATED AS OF JUNE 6, 2011, AMONG MODULAR SPACE CORPORATION, THE OTHER BORROWERS PARTY THERETO, THE
GUARANTORS PARTY THERETO, BANK OF AMERICA, N.A,, AS ADMINISTRATIVE AGENT, AND THE LENDERS FROM TIME TO TIME PARTY THERETO, AS
AMENDED, RESTATED, AMENDED AND RESTATED OR OTHERWISE MODIFIED FROM TIME TO TIME AND PURSUANT TO CERTAIN SECURITY DOCUMENTS
DELIVERED THEREUNDER, MODULAR SPACE CORPORATION SHALL HAVE NO RIGHT TO TRANSFER ITS RIGHT, TITLE OR INTEREST HEREUNDER TO
ANY PARTY EXCEPT PURSUANT TO AND IN AGCORDANCE WITH THE PROVISIONS OF THE RELEVANT LOAN DOCUMENTS,

ALL RIGHT, TITLE AND INTEREST OF MODULAR SPAGE CORPORATION HEREUNDER HAS BEEN PLEDGED TO, AND IS SUBJECT TO THE
SECONDARY SECURITY INTERESTS OF KKR SCF LOAN ADMINISTRATION, LLC, AS AGENT, PURSUANT TO THAT CERTAIN FINANCING AGREEMENT,
DATED AS OF MARCH 30, 2007, AMONG MODULAR SPACE CORPORATION, FORMERLY KNOWN AS RESUN LEASING, INCORPORATED, THE OTHER
BORROWERS PARTY THERETO, THE GUARANTORS PARTY THERETO, KKR SCF LOAN ADMINISTRATION, LLG, AS AGENT, AND THE LENDERS FROM TIME
TO TIME PARTY THERETO, AS AMENDED, RESTATED, AMENDED AND RESTATED OR OTHERWISE MODIFIED FROM TIME TO TIME AND PURSUANT TO
CERTAIN SECURITY DOCUMENTS DELIVERED THEREUNDER, MOBULAR SPACE CORPORATION SHALL HAVE NO RIGHT TO TRANSFER ITS RIGHT, TITLE
OR INTEREST HEREUNDER TO ANY PARTY EXCEPT PURSUANT TQ AND {N ACCORDANCE WITH THE PROVISIONS OF THE RELEVANT LOAN DOCUMENTS,
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TERMS AND CONDITIONS OF LEASE AGREEMENT

1. Leasc
This transactio is a lease s defined by the Uniform Conimercial Code as enacted in Pennsylvania and not a sale. Custemer does not acquire through this Lease or by payment

of rental under this Lease any right, ttle or interest in or to the Bquipment, except the right to possess and use the Equipmant so long as Customer is not in default under this
Lease,

2. Rental aad Other Payments
(2) The start of the lease term is the date an which ModSpace substantially completes its scope of work for installation, unless otherwise agreed to among the parties. Moathly
senial will acceue through and including the menth In which the later of the Return Date or End of the Term occurs. The “Return Date” is the date on which the Equipment is
rewtmed 1o ModSpace in accordance with the lerms of this Lease. The "End of the Term” is the date on which the term of this Lease is to expire, either originally, under u
renswal term or wnder month-lo-month renewals as coniemplated by this Lease. Rental and such other charges will be protated an a daily basls where necessaty. Unless
otherwise specified m this Lense, charges for delivery and installation, initial month's rent aad any appfleable initiaf charges for the Optional Insurance Program and Damage
Waiver will be due and payable at the start of the leasc term, and charges for teardown and retum will be due and payabls at the eaclier of the Retum Date or the End of Term,
After payment of the initial manth's rent, ezch montfi's rent thereafler i3 due and payable without demand and in advance (i) at the end of each thirty (30) day peried following
the commencement of the lease term, if a rental month i dofined on the first page of this Lease as a thirly-day period or (i) an the first of each month immediately following
the month in which this lease commences, if a rental month Is defined on the first page of this Lease as 2 calendar month. Al other sums payable by Customar under this Lease
are due and payable when invoiced. Unless agreed otherwise, ail payments made under this Lease will be made by Customer's check drawn on its regular bank checking
aecount or such sther form of payment as is acceptable to ModSpace. All payments by Custamer will be made without setoff or deduction of any kind.
(b} Customer will pay MadSpace for any and all safes and use taxes, other direct taxes and registration fees lmposed by any city, county, state, or federal gavernment or ather
laxing guthorities and related directly or indirectly to the Equipment or is use, excluding faderal or stata taxes refating to income (all of the foregoing that Customer is to pay,
"Taxes"). Taxes may be allocated by ModSpace on ¢ither an individual or prorated basis for any item of Equipment based on purchase price, value, passession, use, Jocation,
tentals, delivery or operation of such Equipment. Taxes may ineluds an allocationtb) Customer will pay ModSpace for any and al} sales and use tases, other direct taxes and
registration fees Imposed by my cily, county, state, or tedera government ar other faxing amthorities and related directly or indirectly to the Equipment or its use, excluding
federal ar state taxes refating 1o incame (all of the foragoing that Customer is to pay, "Taxes"). Taxes may be allacated by ModSpace on eithier an individual or proruted basis
for any item of Equipment bused on purchase price, value, possession, usc, location, remtals, delivery or operation of sueh Equipment. Taxes may include an allocation on a
statewide basis of locally imposed taxes. Customer’s obligations under this Subsection will surviva the termination of this Laase,
(¢} For Customer's corvenience, ModSpace inends to issuc Involces for amounts due under this Lease. I Costomer fails to pay any ameunt due within twenty {20) days of the
due date, ModSpace may impose a charge on such amount at one and one-haif percent (1-1/2%) per month or the highest rate permitted by faw, whichever is lower, from the
due date antil payment i full is received by MadSpace.
(d) When the Lease lerm exceeds eleven (L1) months, the rental charge may, af ModSpace's option, be adjusied upward, based upon the Consumer Price Index, All Urban
Consumers, U.3. City Average, All lems ("CPU") (United States Bureau of Labor Statistics or such other index a5 may succeed the CPI), as follows: For each change of
one percent (1%) in the CPY from the CPI os uvailable immediately prior to the start date of this Lease, the rental rate wifl be adjusted by o factor of one percent (1%). Any
adjustments will take effect at six (6) months following the start date of this Lense and will be further adjusted ench six (6) months thereafler, The adjustment will be based on
the most tecent CPT indiees available prior to the lnvoice in which an adjustment is made.
(¢) From time to time, at ModSpace's aption, ModSpace may add additional costs and expenses, including but not limited to incveases in fuef costs andfor other operating costs
and expenses ("Additional Operating Custs®) to the rental charges and other paymems that Customer must pay to MadSpace under this Lease, said Additional Opazating Costs
witl be calculated by MadSpaee, in its sole discretion, as a result of increases in ModSpace's costs and expenses.

3. Delivery and Installation
(a) Customer will provide fiee and cloar access for delivery of the Equipment by standard mobile transport vehicles. Customer will ke sofely responsible, at its cost, for
pieparation of the site on which the Equipment is to be used (the "Site"}, includiug any required structural or grade alterations and identification of utilily lines. Customer will
provide firm and level ground on no more than a six-inch (6") slope from one end to the other for safe and unobstructed installation for the Equipment. Site sclection is the sole
responsibility of Customer. ModSpace ASSUMES NO LIABILITY NOR OFFERS ANY WARRANTY FOR THE FITNESS OR ADEQUACY QF, OR TiE
UTILITIES AYAILABLE AT THE SiTE.
(b} Customer will have sole responsibility, at Customer's cost, to ebtain any and all Heenses, titles, building and other permils and any other approvals and certiflcates as nay
be required by law or otherwise for the installation and placement of the Equipment and Customer's lewful operation, possession or occupancy of the Equipment, Customer
agrees that all certificates of title or registration applicable to the Equipment will reflect ModSpace's ownership of the Equipment.
(c) ModSpace's delivery of the Equipment is subject to delays in manufacturing, modification, delivery or instaflation due{c) ModSpace's delivery of the Equipment is subject to
delays in manufacturing, modification, delivery or Installation due to fire, flood, windstorm, riot, civ(l disobedience, strike or other labor actions, acts of God, or any
circumstances beyond ModSpace’s control (including but aot limited to breaches by ModSpace's sub-contractors or manufuctucers) wlhich delay the manufacture or
madificatian of products or the making of defiveries in the normal course of business.
(d} The prices for defivery, installation, teardown, return delivery and other “one-time” charges, the due dates of such charges and the stact date of this Lease assume fcouracy
of the information given 6 MadSpace with respect to Site conditions and locations and are subject to adjustment to the extent that the timing of or physieal natare of access @
the Site is or becomes limited, the Site does not have adequate {oad bearing or tapugraphic qualities ar is atherwise not properly prepared, wtilities ara not correctly Jocated,
provision of ntilities Is not timely or appiicable licenses or permits are nat provided in a timely manner or Customer otherwise delays completion of ModSpace's scope of work,
(2) ModSpace may suspend work at the Site If MadSpacs deems the Site to be unsafe.

4. Maintenance of Equipment
(a) Customer will not move or in any way modify the Equipment without written consent of ModSpace. Nalwilhstanding ModSpace's consent fo Customer's modification of
the Equipment, Customer is liable for the cost of the removal of such madification or restaration of she Equipment upon the termination -of this Lease for the -madificd
Equipment. ModSpace may place its nanie on the Equipment, and Customer will assure that such name 3s not removed or concealed In whole or in part.
(b) Customer, at Customers sole cost, will keep the Equipment at all times until the Retun Date in good repaie and operating condition, subject to ordinary wear and tear, and
free of any and all liens and encumbrances, .MadSpace will have the right to inspect the Equipment from time to tinte unti} the Return Date and if ModSpace believes the
Equipment to be misused, abused or neglected, ModSpace may summarily remove and repossess the Equipment al Customer's cost.
{¢) Custamer will perform, execute and comply with all Laws wiick in any way affect the use, operation, maintenance, or storage of the Equipiment. "Laws" meazs all laws,
rufes, regulations or orders of any govemmental agency or instrumentality of the Unifed States, Caneds, any state, province, municipality or other local government and all
orders, writs and decrees of any court, tribunal or administrative agency, in any case which now exist or hercafter arise (including but ntot limited to laws gaverning Hazardous
Substances and other environmental risks and the Americans with Disablities Act). Customer wifl not make or permit any unfwfid use or handling of the Equipment.
(d) HAZARDOUS SUBSTANCES. (i) "Hazardous Subsiunces” means hazardous, toic, mdiouctive of bio-hazatdous substonices or petroleurn products. (it} Customer will
not use or storc Hazardous Substances W the Equipment, except such substances and in such qeantities as would be nostual in the operation of a commercial office. Customer
will not locate the Equipment at a remediation or nuclear site or use the Equipment for medical laboratory testing. (ifi) Ordinary wear and tesr does not include contamination
by Hazardous Substances. If any retumed Equipment js found to have been contaminated by Fazardous Substances during Customer's possession, ModSpace may charge
Cuslomer for the clean up or may require Customer to purchase the Equipment af the then curvent market price charged for an uncoataminated unit.
() Customer agress that Lhe Equipment leased hereunder will nat be accupied by any person ather than Customer or its agents, employees or invitees, 'TTe Equipment will not
be used for residentiat or dormitory purposcs.

5. NO WARRANTY FOR MERCHANTABILITY OR FITNESS
THERE ARE NO WARRANTIES, EXPRESS OR TMPLIED, AND ALL WARRANTIES QF ANY KIND, INCLUDING ANY EXPRESS OR IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOQR PURPOSE, ARE HEREBY EXCLUDEDR BOTH AS TO THE EQUIPMENT AND AS TO ANY
INSTALLATION, MAINTENANCE OR REPAIR WORK PERFORMED BY ModSpace ON THE EQUIPMENT,
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TERMS AND CONDITIONS OF LEASE AGREEMENT

6. Limitation of Damages
Customer does hereby expressly waive any and afl clims and demands for loss of profits or other alleged consequential, incidental ar punitive damages arising out of ar in

connection with this Lease, MadSpace is not lable for any loss or damage to amy property stored, lacated ar transported in, upon, under or ground any Gquipment and
Custamer does hereby waive any and all claims and demands for any such loss or demape.
7. End of Lense
{a) Unless specified otherwise, Customer must give ModSpace sixty (60) days' prior written notice of the date on which the Equipment is to  be returned.
(b) I Customer, without any firther writlen agreement, continues o possess or accupy the Equipment afler the expiration of the initial and any renewal term of Lease, wilh or
without consent of ModSpace, Customer will then be deemed to have rencwed this Lease on a month-lo-mouth basis subject 1o such rate as ModSpace declares (0 be in effect
(and in the absence of such declaration ai the last monthly rate applicable to the Equipment), and ModSpace may lerminate such monih-to-mont extensions at any time.
{c) if, at any time after the initial or any renewal term {or at ModSpnce's request at any time this Lease is on a month-to-menth basis), ModSpace requests the return of the
Equipment, Customer will retum the Equipment to MadSpace, within five (5) days, at ModSpaces designated address, at Custormer's sole cost. Missing accessories,
attachmens or other items, repairs of any kind and restoration to original specifications whether due to Customer alterations or otherwise will remaln the sole responsibility of
Customer, nonnat wear and tear cxcepted.
{d) Custorer may terminate this Lease prior fo the expiration of the Minimum Lease Pericd, subject to alt terms and conditions of this Lease, and the Custamer will pay (I
addition to tear-down and return charges) the following termination charges:
i) If Customer is the first user of the Equipment: the remaining unpaid renial charges for the Minimum Lease Perfod;
it) If Customer fs not the first user: {A) if the remaining Minimum Lease Periad ("MLP"} is less than thees (3) rental months, four {4) times the Adjusted Weskly Lease
Charge ("AWLC"); (B) il the remaining MLP Ig between three (3) rental monihis and six (6) rental months, inclusive, eight (8) times the AWLC; if the remaining MLP is
mare than six (6} rentat months but one (1} year or less, twelve (12) times the AWLC, if' the remnining MLP exceetls one (1) year, fourteen (14) times the AWLE for each
yeaz, or portion thereof, of the portion of the remaining MLP cancelled.
iif) The “Adjusted Weekly Lease Charge" or "AWLC" means the Weekly Lease Charge less that portion representing amortization of any defivery, set-up, teardown, return
or similar ane-tme charges and customer-requestod modifications not provided as a sepamte charge under the terms of this Lease (the "Amortized Qne-Yime Costs™) In
addition, Customer will pay in faif the unpaid Amortized One-Time Costs. In no casc will the termination charges be in excess of the rental charge for the remainder of

MLP.

8. Indemnification
Custamer hereby specifically indemnifies, agrees to defend and holds harmtless ModSpace, its employees and agents from any and afi Ioss, claims, liabilities, damages, fines,

forfeitures, seizures, penaltics and expenses (including attorneys' fees and investigative costs) (callectively "Losses"} that may arise ffom ar in connection with:
(2) The loss of or damage to the Equipment prior to the Retum Dnte bacause o) The loss of or damage to the Equipment prior to the Return Date hecause of collision, fire,
lightning ar theft, flood, windslarm ar explosion, civil disturbance or riot ar any other peril or casugity;
{b) The death of or injury to, Including but not limited to, damage to the property of, any person (other than the Equipment) as a result of, in whole or in part, the use or
condition prior o the Return Date of the Equipment;
(c} Any act oc omission of Customer in violatlon of thig Lease;
(d) The actuzl or alleged storage, maintenance, use, handling, repair, or operation of the Equipment, prior to the Retum Date, including but net limited to any filure to use
anchor sivaps, any work done on, or any materials supplied (¢ or in connection with the operation, maintenance, possession or stomge of the Equipment and any loss or damage
to anything stored in any of the Equipment; and
(e} Any damage to Customer’s property or the property of any third parties incurred during or in connection with the fulfiifment of Customer's obligations by or an behalf of
ModSpace or the repussession or return of Equipment by ModSpacs in accordanee with the lerms of this Lease,
The obligations contained in this Section 8§ will survive expiralion or termination of the term of this Lease and the Retarn Date. The indemnifications contained in (his Seclion
8 will apply to any Losses whether they arc asserted before or after the Retum Date.
9. Insuramce
(a) Customer, at Customer’s sole cost, will procure and keep in full forcs and effect, from the initial defivery datc until the retuen of alf Equipment the following policies of
insurance satisfactory to ModSpace as to the insurgr and ns fo the form and amount of coverage, with premiums prepaid:
1} Commercial General Liability Tnsurance with 2 minimum combined singfe Jimit of $1,000,000 per ocgurmrence, written on an occurrence form, ncluding coverage for
premises, operatiens, contractual Hability, broad form property damags, independent contractors and personal injury Hability, naming ModSpace as an additional fnsured.
1) Cammercinf Praperty Insurance protecting against all loss and damages, at full replacement cost, sustained or suffered due to the lass of or damage to the Pquipment as
a result of colliston, fire, lightning, theft, flood, windstorm, explesion ar any other casuelty, naming ModSpace and Bank of America, N.A. as a loss payee.
(b) Customer will deliver certificates evidencing all such insuruace te ModSpace within fourteen {14) days after delivery of the Equipment to Customer’s site, time beiag of the
essence; except that, if Customer elects to enrol! in the Optional Insurance Progrum or the Damage Waiver Option, Customer will not have to deliver certificates of insurance to
ModSpuce for the type of risks covered by the Optivnal Insurance Program or Damage Waiver Option as elected by Cugtomer. Each certificate will state that such insurance
will not terminata or be materially changed witheut thirty (30) days’ prior writlen notice to ModSpace.
(c) If Custamner fails to deliver the insurance certificate as required by paragraph (b) on the date required, Customer will be in default under this Lease, In addition o alt the
ather remedies for default under this Lease, MadSpace may (i) impose upon Customer a ane-time fee for insurance processing of One Hundred Datlars {($100) and (i) sssess as
additional rent an uninsured lessee fee of ten percent (10%) of the monthly rental from the start of the lcase term until the requited insurance certificate is delivered to
ModSpace.
(d) Obtaining insurance as deseribed above, including the Optional [nsurance Program, will not aTect Customer's abffgations and indemnitics under this Lease, and the foss,
damage to, or destruction of any of the Equipment will ncither terminate this Lense vor, except to the extent that MadSpace s tetually compensated by insurance paid for by
Customer, relieve Customer of any of Customer's liabilify under this Leass.
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10, Optional Insurance and Damage Waiver
{a) In certain circumstances, Customer may choose (f) to enrall in an Optional (nsurance Program. to cover general liability risks (the "Optional Insurance Program™) or (i) to
accept 2 Damage Waiver Option to cover damage to the Equipment (the *Damage Waiver Option") or (ili) to elect bath options. If the Optional Tnsurance Pragram or the
Damage Waiver Option is available and Customer, in writing prior to delivery of the Equipment ta the site, elects to enroll in the Optional Insurance Pragram or accept the
Damage Waiver Option, then, Section 10(b) will apply if Customer clects fo enroll in the Optional Insucance Peogram and, Section 10{c) will apply If Customer accepts the
Damage Wajver Option.
(b} The Optional Insurance Program is fully deseribed in an Outline of Coverage (“the "Qutline of Coverage") which Customer has received and reviewed prior 1o any election
to ensofl in the Optional Insurance Program. All questions regarding the Optional Insurance Program will be answered by the qualified licensed insurance agent identified in
the Qutfine of Coverage. If Customer properly elects to ervoll in the Optlenat Insurante Program, so lang as such coverage Is still in full force and effect, Customer will nat be
required, under this Lease, 1o carry additional commercial liability insurance as raquired by Section 9a)(i).
(c) If the Damage Waiver Option js properly elected and so long as Customer timely pays the additional fee specified for such Damage Waiver Option, Customer will not be
required, under the lerms of this Lease, to carry any additional commercial property insurance as required by Section 9(a)(ii} and Customer will not be lisble to ModSpace in
cxeess of $1,000 per unit of Equipment for foss or damage speoified in Section 8(a), except Customer will not be ralieved of {iability if Customer violates any ather provision
of this Lease. THE DAMAGE WAIVER 1S NOT INSURANCE COVERAGE.
{d) Customer's coverage under the Optional Tnsurance Program or acceptance of the Damage Waiver Option may be cancelled by either perty and rales for coverage under the
Optional Insurance Program or fees for the Dnmags Waiver Option may be changed upon thirty (30) days' prior writien notice. [f the Optional Insurance Program or Damage
Waiver Option is, for any reason, cancelled, Custormer will provide to ModSpace evidence of policies of insurance as set forth in Sections 9a)(ly or Ha)(li}, as appropriate,
within ten (10) days prier 1o the effective date of such cancellation.
(e} The coverage provided under the Optional Insurance Program and the limitation of liability under the Damage Waiver Optlon does nat extend to the transportation of
Equipment or ifs confents and, only extends to Equipment installed on ground level,
(f) The Damage Waiver Option wilt nat be binding upon ModSpace unless any loss, damage, injury or claim is reported to ModSpace in writing within seventy-iwo (72) houes
of the occurrence of any such event. Customer will also provide any information in regard 10 such event that ModSpace rezsonably requests.

11. Default
The occurrence of one or mtore of the following in clauses (a) - (¢} below will constitute an Event of Default under this Leass:
(a) Customer fails lo pay when due any rental payment or any other payment due under this Leass or fails (o perform its obligations mder Section 9 of'this Lease:
(b} Custemner fails te perform or observe auy other term or conditlon under this Lease and such failure remmains unremedied for more than tex (10) days after such failure to
perform er observe;
{c} Customer or any persan or entity which controls more than fifty percent (50%) of Customer's equity (a "Control Person™) or any guarantor of any of Customer's obfigations
hereunder {a “Guarantor”) (i) becomes insolvent, (i) becomes subject to any veluntary or involuntacy banknipicy or reorganization proccedings, (fii) commmils an act of
bankruptey, (iv) makes an assignment for the benefit of ereditors, (v} appoinis or submits to the appointment of 3 receiver for all or any of its assets, {vi) adrnits in Awriting its
inability to pay its debis as they become due or (vii) enters info any type of voluntary or involuntary liquidation or dissolution;
(d) Customer, any Contrel Person or any Guacantor defaults under asny other agreement with MadSpace or any affiliate of ModSpace; and
(2) Any letter of credit, guaranty or other security given to securs the performance of Customers obligaticns uader this Lease expires, terminates or in the reasonable opinicn of
ModSpace becomes worthless. Upon the occurrence of an Bvant of Default, ModSpace will have the option to declare the entire balance of rent for the remainder of the stated
fease term immediately due and peyable and to accelerate and make immediately due and payable any other amounts owing under this Lease. MadSpace will also have the
option to retake and retain any or all of the Equipment free of al rights of Customer without any further lisbility or obligation 1o redeliver any of the Equipment to Custonter,
and Customer hereby grants ModSpace the right to enter upon any premises where afl or any of the Equipment is located in order to take passession of and remove such
Equipment. (Notwithstanding the [oregoing, if an Event of Defaull occars under clause (¢) abave, such accelsrations will ocour autamatically without the need for decfaration.)
Customer will pay to MadSpace on demand all fees, costs and expenses Incurred by ModSpace in enforeing its rights under this Lease, including without limitation reasonable
atterneys' fees. The remedics provided in favor of MadSpace will be eumulative and in addition to all other remedies provided in ¢his Lease or existing at Iaw or in equity. No
action taken by ModSpace pursuant to this Section 1| or Section 13 will release Customer from Customer’s covenants, sbligations and indemmities provided under this Lease,
Including bue not fimited to Customer’s obligation for the payment of rentais provided in this Lease. If MadSpace retakes possession of the Equipment or any part of {lie
Equipment and there is at the time of such retaking, in, upan or atteched to such repossessed Equipment, any other property, goads or things of value owned by Customer or {it
the custody or control of Customer, ModSpace is authorized to take possession of such other property, goods or things and hold the same for Customer, at Customer’s sole cost,
either in ModSpace’s possession or in public storuge, at ModSpuce's sole discrefian.

12. ModSpace® Rigiit To Cure
If Cuslomer defanlts in any of its obligations under this Lease, whethar or not an Event of Defuult then exists, ModSpace may pay all amounts or pecform or cause to be
performed alf obligations required tw be peid or performed by Customer under this Lease and recover fom Custoner as additional rent all amounds so paid or the reasonable
value of alf serviees so performed.

13, Set-Off
Without limiting any other provision of this Lease, upon the occurrence of an Event of Default, ModSpace will have the jmmediate tight, without notice, demand or other

action, to set-off against Customer any amounts ModSpace may hold as prepayments or deposits for ModSpacs fiabilities to Customer whether ot not then due te Customer.
Unless atherwise prohibited by law, ModSpace will be deemed to have exercised such right to set-off and to have made 2 charge against any such sums immediately upou the
occurrence of any Event of Default by Custamer,

. Assignment, Amendment, Modifieation, Miscellancous
(2} Customer will not have the right to assign this Lease or ta sublet, rent or atherwise hire out or transfer possession of any of the Equipment to any person or entity otler than
ModSpace, without the prior written consent of ModSpace, ModSpace may assign this Lease and the rentals reserved under this Leass, [f MedSpace makes such an
assignment, the assignee will acquire all rights and remedies possessed by or available to ModSpace under this Lease.
(b) This Lease contains the entire agreement between the partles pertaining to the subject matter of this Lease. No agreements, representation er understandings nat
specifieally contained in this Lease will be binding upon any of the parties hereto wnless reduced to writing and signed by the parties to be bound thereby. Any smendment,
modification or addendum to this Lease will nor be binding on ModSpace unless signed by an authorized officer of ModSpace. This Lease wilf be governed as 1o its
construction, interpretation and effect by the laws of the Commonuveaith of Pennsylvania without regard to prineiples of choice of lnws.
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