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Board of Directors Regular Board Meeting 
January 27, 2022 │ 10:00 a.m. 

NOTICE IS HEREBY GIVEN that the members of the Denton County Transportation Authority (DCTA) Board of 
Directors will hold a Regular Meeting on January 27, 2022 at 10:00a.m. at the DCTA Administrative Offices located 
at 1955 Lakeway Drive, Suite 260, Lewisville, Texas 75057 and by Zoom Video Conference at which time the 
following agenda will be discussed.   

Effective September 1, 2021, the public is allowed to use the ZOOM link below to participate in a Board Meeting; 
however, audio-only is no longer allowed, therefore, full-video will be required when speaking to the Board.  To 
join the meeting, please use the information below: 

Please click the link below to join the webinar: 
https://us06web.zoom.us/j/82874173283?pwd=Z0NBcUxjaVYxQ1M2eFhtQWorQ0RjQT09 
Passcode: 294635 
Or One tap mobile:  
US: +13462487799  
Or Telephone: 
Dial: US: +1 346 248 7799  
Webinar ID: 828 7417 3283 
Passcode: 294635 

As authorized by Section 551-071 of the Texas Government Code, the Board of Directors may convene into 
Closed Executive Session for the purpose of seeking legal advice from Legal Counsel on any item on the agenda 
at any time during the meeting. 

CALL TO ORDER  

INVOCATION  

INTRODUCTIONS 

PUBLIC COMMENT 
This agenda item provides an opportunity for citizens to address the DCTA Board of Directors on any agenda 
item(s) or other matters relating to DCTA. Each speaker will be given a total of three (3) minutes to address any 
item(s). Anyone wishing to speak shall be courteous and cordial.  

Any person who wishes to address the DCTA Board of Directors regarding any item(s) may do so by either 
completing a Request to Speak Card located in the DCTA Board Room prior to the meeting or if participating 
virtually, by utilizing the “raise hand” function ensuring when called upon your camera is turned on and your 
name displayed. 

https://us06web.zoom.us/j/82874173283?pwd=Z0NBcUxjaVYxQ1M2eFhtQWorQ0RjQT09
mailto:kmorris-perkins@dcta.net
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Citizens that are not able to participate in-person or connect virtually to the Zoom meeting must email his or 
her public comment to  kmorris-perkins@dcta.net no later than 3:00 pm on Wednesday, January 26, 2022 to 
ensure the comment will be read.   
 
The Board of Directors is not permitted to take action on any subject raised by a speaker during Public 
Comments. However, the DCTA Board of Directors may have the item placed on a future agenda for action; 
refer the item to the DCTA Administration for further study or action; briefly state existing DCTA policy; or 
provide a brief statement of factual information in response to the inquiry. 

 
CONSENT AGENDA 

 
1. Consider Regular Meeting Minutes dated December 2, 2021 

(packet pages 8-18) 
Action Item 
Backup Information Exhibit 1: December 2, 2021 Minutes 
 

2. Consider and Approve an Interlocal Agreement with Trinity Metro for Cooperative Purchasing  
(packet pages 19-23) 
Action Item 
Backup Information: Memo  
   Exhibit 1: ILA DCTA and Trinity Metro Cooperative Purchasing Agreement 
 

3. Consider and Approve a Second Amendment to the ILA with Trinity Metro for extension of Services at 
Alliance  
(packet pages 24-33) 
Action Item 
Backup Information: Memo  
    Exhibit 1: ILA DCTA and Trinity Metro 
 

4. Consider Approval of a Contract with Granicus in the amount of $77,497.80 for a term of 36 months for 
the Implementation of Granicus Legistar Agenda Management Software 
(packet pages 34-42) 
Action Item 
Backup Information: Memo 
    Exhibit 1:  Granicus Legistar Contract 
 

REGULAR AGENDA 
 

1. Discuss and Consider Denton County Transportation Authority (DCTA) Board of Directors Election of 
Officers 
(packet page 43) 
Action Item 
Presenter:  Raymond Suarez, CEO 
Backup Information: Memo 
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2. Presentation and Discussion of Corinth Rail Station and Transit Oriented Development 

Discussion Item 
(packet pages 44-45) 
Presenters:  Raymond Suarez, CEO 
   Paul Cristina, Deputy CEO 
   Bob Hart, City Manager – City of Corinth 
Backup Information: Memo 
   Exhibit 1: City of Corinth Letter, November 4, 2021 

 
3. Presentation of the FY2021 Preliminary Audit Reports from Plante Moran 

 (packet pages 46-95) 
Discussion Item 
Presenters:  Amber Karkauskas, Controller/ AVP of Finance 
   Keith Szymanski, Senior Manager – Plante Moran 
   Amy Tytar, Senior – Plante Moran 
Backup Information: Memo 
   Exhibit 1: Draft of FY2021 Annual Comprehensive Financial Report (ACFR) 
   Exhibit 2: Draft of FY2021 Single Audit Report 
   Exhibit 3: Draft of Plante Moran’s Report to the Board of Directors 
 

4. Consider a Second Amended and Restated Employment Agreement Between Denton County 
Transportation Authority (DCTA) and the Chief Executive Officer (CEO) 
(packet page 96) 
Action Item 
Backup Information Memo 
 

5. Review and Discuss Project Management Office (PMO) Activities with Accenture, LLP  
(packet pages 97-99) 
Discussion Item 
Presenter:  Chris Newport, Accenture 
Backup Information: Memo 
   Exhibit 1: PMO Progress Report 
 

6. GoZone Update 
(packet pages 100-101) 
Discussion Item 
Presenter:  Javier Trilla, AVP of Innovation & Information Technology 
Backup Information: Memo 
 

7. Consider Approval of Task Order #3 with Accenture, LLP and Consider Approval of Resolution R22-01 
Approving FY22 Budget Revision 2022-05 
(packet pages 102-117) 
Action Item 
Presenter:  Javier Trilla, AVP of Innovation and Technology 
   Chris Newport, Accenture 
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Backup Information: Memo 
 Exhibit 1: Accenture SOW Task Order 3 

    Exhibit 2: Resolution R22-01 with the following Exhibits: 
“A”: Budget Revision 2022-05 
“B”: Change in Net Position (DCTA Only) 
“B-1”: Change in Net Position (DCTA & NTMC Combined) 

 Exhibit 3: Year-to-Date FY22 Budget Revisions 
 

8. Discuss Amendment #4 to Via Task Order #1 for Via to Provide Customer Service for GoZone  
(packet pages 118-122) 
Discussion Item 
Presenters:  Javier Trilla, AVP of Innovation and Technology 
   Chris Newport, Accenture 
Backup Information: Memo 

    Exhibit 1: DCTA Rider Support Proposal 
 

9. Consider Approval of Monthly Financial Statements for November 2021 and December 2021 and 
Quarterly Reports for Q1 FY2022 
(packet pages 123-156) 
Action Item 
Presenters:  Marisa Perry, Chief Financial Officer/VP of Finance 
Backup Information: Memo 1 

Exhibit 1(a): Monthly Financial Statements – November 2021 
Exhibit 1(b): Capital Projects Budget Report – November 2021 
Memo 2 
Exhibit 2(a): Monthly Financial Statements – December 2021 
Exhibit 2(b): Capital Projects Budget Report – December 2021 
Memo 3 
Exhibit 3(a): Quarterly Investment Report Q1 FY2022 

   Memo 4: Quarterly Grants Report Q1 FY2022 
 

10. Discuss and Consider Approval of Dallas Area Rapid Transit (DART) Short Term Lease Agreement for use of 
Denton County Transportation Authority (DCTA) Operations and Maintenance Facility 
(packet pages 157-222) 
Action Item 
Presenters:  Paul Cristina, Deputy CEO 
   Raymond Suarez, CEO 
Backup Information: Memo 
   Exhibit 1: Lease Rate and Operating Expense Calculation and DART 
       Counterproposal 
   Exhibit 2: DCTA – DART Interlocal Agreement    
   Exhibit 3: Draft Lease Agreement (Currently Under Review by DART)     
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11. Discuss and Consider Approval of Receipt of DART design funds and execution of Task Orders with Jacobs 
Engineering for design of the Joint Rail Operations Facility (JROF) expansion at the Denton County 
Transportation Authority (DCTA) Rail Operations and Maintenance Facility (ROMF) 
(packet pages 223-259) 
Action Item 
Presenter:  Paul Cristina, Deputy CEO 
Backup Information: Memo 
   Exhibit 1:  Accounts Receivable Letter 
   Exhibit 2:  Jacobs Engineering Scope of Work 
   Exhibit 3:  DCTA – DART Interlocal Agreement 
 

12. Discuss FY21 TRiP Annual Report and FY22 TRiP Annual Call for Projects 
(packet pages 260-314) 
Discussion Item 
Presenter:  Tim Palermo, Planning & Data Analytics Manager 
Backup Information: Memo 
   Exhibit 1: TRiP Annual Report for FY21 

Exhibit 2: Proposed FY22 Member City Funding Allocations Including FY21     
     Rollover Amounts 
Exhibit 3: TRiP Annual Call for Projects for FY22 

   
13. Discuss Local and Regional Transportation Updates and Legislative Issues 

(packet pages N/A) 
Discussion Item 
Presenters:  Cesar Molina, Chair 
   Dianne Costa, Board Member 
   Raymond Suarez, CEO 

 
INFORMATIONAL REPORTS 
 

1. Monthly Financial Reports 
(packet pages 315-321) 
Backup Information:  Memo 1: Monthly Sales Tax Receipts  

Exhibit 1: FY22 Monthly Sales Tax Report 
Memo 2: Monthly Mobility-as-a-Service Update 

   Memo 3: Budget Information 
 

2. Ridership Trends and Rail Trail Utilization Report  
(packet pages 322-338) 

Backup Information:  Memo  
Exhibit 1: FY19-FY22 Total Monthly Ridership Trend – Rail 
Exhibit 2: FY19-FY22 Total Monthly Ridership Trend – Bus 
Exhibit 3: FY19-FY22 Total Monthly Ridership Trend – Access 
Exhibit 4: FY19-FY22 Total Monthly Ridership Trend – On-Demand 
Exhibit 5:  Total Rail Boardings as a Percentage of February 2020 
Exhibit 6: November/December 2021 Rail Trail Utilization Report 
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3. Capital Edge Federal Legislative Briefing 

(packet pages 339-340) 
Backup Information: Memo  
    

4. Request for Proposals (RFP) 22-01 Commuter Vanpool Program  
(packet pages 341-423) 
Backup Information:  Memo 

    Exhibit 1: Request for Proposal 22-01 
   
FUTURE AGENDA ITEMS AND BOARD MEMBER REQUESTS 
 
Staff will discuss proposed future agenda items. Board members may request an informational item or action 
item to be added to the next Board meeting agenda.  
 
Next Board Meeting Date:  February 18, 2022 – Board Workshop 

    February 24, 2022 – Regular Board Meeting 
    

REPORT ON ITEMS OF COMMUNITY INTEREST 
 
Pursuant to Texas Government Section 551.0415 the Board of Directors may report on following items: (1) 
expression of thanks, congratulations, or condolences; (2) information about holiday schedules; (3) recognition 
of individuals; (4) reminders about upcoming DCTA and Member City events; (5) information about community 
events; and (6) announcements involving imminent threat to public health and safety. 

 
CONVENE EXECUTIVE SESSION  
The Board may convene the Regular Board Meeting into Closed Executive Session for the following: 
 
The Board of Directors will convene into Closed Executive Session pursuant to Section 551.074 of the Texas 
Government Code, Personnel Matters, to deliberate the evaluation and duties of General Counsel. 
 
The Board of Directors will convene into Closed Executive Session pursuant to Section 551.074 of the Texas 
Government Code, Personnel Matters, to deliberate the evaluation and duties of the Chief Executive Officer. 
 
RECONVENE OPEN SESSION 
Reconvene and Take Necessary Action on Items Discussed during Executive Session. 
 
ADJOURN 

Board Members: 
Cesar Molina, Denton County Seat 1, Chair 

TJ Gilmore, Vice-Chair 
Dianne Costa, Highland Village 

Alison Maguire, Denton 
Andy Eads, Denton County Seat 2 
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Alternates 
Jody Gonzalez, Denton County Seat 1 

Kristin Green, Lewisville 
Pat Smith, Denton 

Paul Stevens, Highland Village 
Vacant, Denton County Seat 2 

 
Non-Voting Board Members: 

Dennie Franklin, Frisco 
Mark Miller, Flower Mound 

Joe Perez, The Colony 
Connie White, Small Cities  
Tom Winterburn, Corinth 

 
Staff Liaison:  

Raymond Suarez, CEO 
 

 
 
 
This notice was posted on January 21, 2022 by 5pm. 
 
 
_______________________________________________ 
Kisha Morris-Perkins 
Executive Assistant | Board Process Manager 
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	1. Definitions and Certain Provisions.  The definitions and basic provisions set forth in the Basic Lease Information (the "Basic Lease Information") set forth above are incorporated herein by reference for all purposes.  Additionally, the following t...
	(a) "Affiliate" means any person or entity which, directly or indirectly controls, is controlled by, or is under common control with the party in question;
	(b) "Building's Structure" means the Building's exterior walls, roof, footings, foundations, structural portions of load-bearing walls, structural floors and subfloors, and structural columns and beams;
	(c) "Building's Systems" means the Building's life-safety, plumbing, electrical, HVAC, and mechanical systems;
	(d) "Mainline Track" shall mean the territory from mile marker [____] south of the Trinity Mills Station to Mile Marker [____] with terminus at the Downtown Denton Transit Center including Right of Ways, Turnouts, Crossings, Signal Systems, Fiber and ...
	(e) "Yard Track" shall mean the rail track designated by Landlord as "in-yard” facility adjacent to the DCTA A-train Rail Operations and Maintenance facility;
	(f) "including" means including, without limitation;
	(g) "Laws" means all federal, state, and local laws, ordinances, rules and regulations, all court orders, governmental directives, and governmental orders, and all interpretations of the foregoing, and all restrictive covenants affecting this Lease or...
	(h) "RTC Plan" means the Approved RTC Plan as set forth in Section 2(e);
	(i) "Temporary Storage Area" means the area of the Project designated on Exhibit B-1 for Tenant's Temporary Storage Containers (defined below);
	(j) "Storage Containers" means ____ (__) [______]. [NOTE: Please describe number and type of storage containers.]
	(k) "Tenant's Outdoor Equipment" shall mean [_______]. [NOTE: Please describe the equipment to be stored in the Storage Containers.]
	(l) "Tandem Lift Area" means the area designated on Exhibit B-1 for the installation and operation of Tenant's tandem lift and cranes;
	(m) "Receiving Track Area" means that portion of the Yard Track designated on Exhibit B-1;
	(n) "Receiving and Assembly Activities" shall mean those activities approved in the Approved RTC Plan;
	(o) "FLIRT Vehicles" shall mean eight (8) FLIRT diesel multiple unit passenger rail cars as provided in the Approved RTC Plan; and
	(p) "Tenant Party" means any of the following persons:  Tenant; any assignees claiming by, through, or under Tenant; any subtenants claiming by, through, or under Tenant; and any of their respective agents, contractors, employees, licensees, guests an...

	2. Lease.
	(a) Lease Grant.  Subject to the terms of this Lease, Landlord leases to Tenant, and Tenant leases from Landlord, joint use together with Landlord of the Premises.  Additionally, subject to the terms of this Lease and the Rules and Regulations (herein...
	(b) Use of Temporary Storage Area. Subject to the terms and conditions set forth in this Lease, Tenant shall have the right to install and maintain the Storage Containers for the storage of only Tenant's Outdoor Equipment in the Temporary Storage Area...
	(c) Use of Tandem Lift Area. Subject to the terms and conditions set forth in this Lease, Tenant shall have the right to install, maintain and operate a tandem lift (the "Tandem Lift") in the Tandem Lift Area.  Tenant shall install, operate and mainta...
	(d) Use of Receiving Track Area.  Subject to the terms and conditions set forth in this Lease, commencing on May 1, 2022 [TBD], Tenant shall have the non-exclusive right to use the Receiving Track Area for the Receiving and Assembly Activities.  Tenan...
	(e) Use of Yard Track.  Subject to the terms and conditions set forth in this Lease, Tenant shall have the non-exclusive right to use the Yard Track jointly with Landlord.  Tenant's use of the Yard Track shall be in accordance with (i) the Approved RT...
	(f) Use of Mainline Track.  Subject to the terms and conditions set forth in this Lease, Tenant shall have the non-exclusive right to use the Mainline Track jointly with Landlord and others entitled to use the Mainline Track.  Prior to accessing and u...
	(g) Approval of Proposed RTC Plan. Within ten (10) days after the Effective Date, Tenant will cause a proposed plan for the receiving, testing and commissioning of the FLIRT Vehicles (the "Proposed RTC Plan") to be provided to Landlord for approval in...

	3. Tender of Joint Possession.
	(a) Tender of Joint Possession.  Landlord anticipates that joint possession of the Premises will be tendered to Tenant on or about April 1, 2022 [TBD] (the "Estimated Delivery Date"). If Landlord is unable to tender joint possession of the Premises to...

	4. Rent.
	(a) Payment.  Tenant shall timely pay to Landlord Rent, without notice, demand, deduction or set off (except as otherwise expressly provided herein), (i) by good and sufficient check drawn on a national banking association at Landlord's address provid...
	(b) Operating Costs.
	(1) Tenant shall pay to Landlord Tenant's Proportionate Share of the annual Operating Costs (defined below) on a monthly basis, in advance, without demand or setoff. Monthly installments of Tenant's Proportionate Share of Operating Costs shall be adju...
	(2) The term "Operating Costs" means all expenses and disbursements (subject to the limitations set forth below) that Landlord incurs in connection with the ownership, operation, and maintenance of the Project, determined in accordance with Landlord's...
	(3) Landlord and Tenant acknowledge and agree that Landlord is a tax exempt entity and the Project is not subject to any taxes, assessments or other governmental charges or fees ("Real Property Taxes"). Notwithstanding the foregoing, in the event that...
	(4) By April 1 of each calendar year, or as soon thereafter as practicable, Landlord shall furnish to Tenant a statement of Operating Costs for the previous year (the "Operating Costs ").
	(5) If Tenant's estimated payments of Operating Costs 4(b) for the year covered by the Operating Costs exceed Tenant's Proportionate Share of such items as indicated in the final Operating Costs and Tax Statement, then Landlord shall promptly credit o...
	5. Delinquent Payment; Handling Charges.  All payments required of Tenant hereunder not received within fifteen (15) business days of the date due shall bear interest from the date due until paid at the lesser of ten percent (5%) per annum (the "Defau...



	6. Reserved.
	7. Landlord's Maintenance Obligations.  Landlord shall maintain, repair, and replace, at Landlord's expense, the Building's Structure and the Project, including the roof and roof membrane, exterior walls, parking areas, private roads (including privat...
	8. Improvements; Alterations; Tenant's Maintenance and Repair Obligations.
	(a) Improvements; Alterations.  No alterations or additions in or to the Premises or the Project may be made without Landlord's prior written consent, which shall not be unreasonably withheld or delayed; however, Landlord may withhold its consent to a...
	(b) Repairs; Maintenance.  Tenant shall maintain the Premises, in a clean, safe, and operable condition, and shall not permit or allow to remain damage to any portion of the Premises that renders the same unclean, unsafe or in an inoperable condition....
	(c) Performance of Work.  All work  performed by Tenant or its contractors and subcontractors must be approved in writing by Landlord, which approval will not be unreasonably withheld for contractors and subcontractors that maintain the insurance cove...
	(d) Mechanic's Liens.  All work performed, materials furnished, or obligations incurred by or at the request of a Tenant Party shall be deemed authorized and ordered by Tenant only, and Tenant shall not permit any mechanic's liens to be filed against ...

	9. Utilities.  Landlord shall provide water, gas, electricity, heat, sewer utilities and services to the Premises.  Landlord shall, using its good-faith, reasonable judgment, allocate the expenses for utility services between the Landlord and Tenant o...
	10. Use and Compliance with Law.
	(a) Use.  Tenant shall use the Premises only for the Permitted Use and shall comply with all Laws and the Rules and Regulations relating to this Lease and/or the use, condition, access to, and occupancy of the Premises and will not commit waste.  The ...
	(b) Compliance with Law.  If, as a result of one or more Laws, it is necessary from time to time during the Lease Term to perform an alteration or modification to the Premises, the Building or the Project (a "Code Modification") that is made necessary...

	11. Assignment and Subletting.  Neither Landlord nor Tenant may assign, sublet or otherwise transfer any interest in this Lease without the prior written consent of the other, which consent may be withheld in either party's sole discretion.
	12. Insurance; Waivers; Subrogation; Indemnity. [NOTE: This section is under further review for compliance with insurance requirements.]
	(a) Tenant's Insurance.  Effective as of the earlier of
	(b) Landlord's Insurance.  Throughout the Term of this Lease, Landlord shall maintain, as a minimum, the following insurance policies:  (1) property insurance for the Building's replacement value (excluding property required to be insured by Tenant), ...
	(c) No Subrogation; Waiver of Property Claims.  Landlord and Tenant each waives any claim it might have against the other for any damage to or theft, destruction, loss, or loss of use of any property, to the extent the same is insured against under an...
	(d) Indemnity.
	(1) Subject to Section 12(c), to the extent allowable by applicable Laws, Tenant shall defend, indemnify, and hold harmless Landlord and its agents, employees or contractors (each a "Landlord Party") from and against all claims, demands, liabilities, ...
	(2) Subject to Section 12(c), to the extent allowable by applicable Laws, Landlord shall defend, indemnify, and hold harmless Tenant from and against Losses occurring in or on the Project (other than within the Premises, the Temporary Storage Area, th...
	(3) The indemnifying party's obligation to indemnify the indemnified party shall not be limited in any way by any limitation on the amount or type of damages, compensation or benefits payable by or for the indemnifying party under worker's or workmen'...

	(e) Cost of Landlord's Insurance.  Tenant shall pay Tenant's Proportionate Share of the cost of the insurance carried by Landlord from time to time with respect to the Project (including other improvements and Landlord's personal property used in conn...

	13. Rules and Regulations.  Tenant shall comply with the rules and regulations of the Project which are attached hereto as Exhibit C.  Landlord may, from time to time, change such rules and regulations for the safety, care, or cleanliness of the Proje...
	14. Condemnation.
	(a) Total Taking.  If the entire Building or Premises are taken by right of eminent domain or conveyed in lieu thereof (a "Taking"), this Lease shall terminate as of the date of the Taking.
	(b) Partial Taking - Tenant's Rights.  If any part of the Building becomes subject to a Taking and such Taking will prevent Tenant from conducting on a permanent basis its business in the Premises in a manner reasonably comparable to that conducted im...
	(c) Partial Taking - Landlord's Rights.  If any material portion, but less than all, of the Building becomes subject to a Taking, then Landlord may terminate this Lease by delivering written notice thereof to Tenant within thirty (30) days after such ...
	(d) Temporary Taking.  If all or any portion of the Premises becomes subject to a Taking for a limited period of time, this Lease shall remain in full force and effect and Tenant shall continue to perform all of the terms, conditions and covenants of ...
	(e) Award.  If any Taking occurs, then Landlord shall receive the entire award or other compensation for the Land, the Building, and other improvements taken; however, Tenant may separately pursue a claim (to the extent it will not reduce Landlord's a...

	15. Fire or Other Casualty.
	(a) Repair Estimate.  If the Premises or the Building are damaged by fire or other casualty (a "Casualty"), Landlord shall, within ninety (90) days after such Casualty, deliver to Tenant a good faith estimate (the "Damage Notice") of the time needed t...
	(b) Tenant's Rights.  If a material portion of the Premises is damaged by Casualty such that Tenant is prevented from conducting its business in the Premises in a manner reasonably comparable to that conducted immediately before such Casualty and Land...
	(c) Landlord's Rights.  If a Casualty damages the Premises or a material portion of the Building and regardless of the extent of damage to the Premises, the damage is not fully covered by Landlord's insurance policies plus applicable deductibles (prov...
	(d) Repair Obligation.  If neither party elects to terminate this Lease following a Casualty, then Landlord shall, within a reasonable time after such Casualty, begin to repair the Premises and shall proceed with reasonable diligence to restore the Pr...
	(e) Abatement of Rent.  If the Premises are damaged by Casualty, Basic Rent (but not Additional Rent) for the portion of the Premises rendered untenantable by the damage shall be abated on a reasonable basis from the date of damage until the completio...

	16. Personal Property Taxes.  Landlord and Tenant acknowledge and agree that Landlord and Tenant are tax exempt entities and no taxes are levied or assessed against personal property, furniture, fixtures, equipment, or vehicles placed by Landlord or T...
	17. Events of Default.  Each of the following occurrences shall be an "Event of Default":
	(a) Payment Default.  Tenant's failure to pay Rent when due, which failure continues for fifteen (15) days after Landlord has delivered written notice to Tenant that the same is due; however, an Event of Default shall occur hereunder without any oblig...
	(b) Abandonment.  Tenant abandons the Premises or any substantial portion thereof;
	(c) Estoppel.  Tenant fails to provide any estoppel certificate after Landlord's written request therefor pursuant to Section 26(f) and such failure shall continue for five days after Landlord's second written notice thereof to Tenant;
	(d) Insurance.  Tenant fails to procure, maintain and deliver to Landlord evidence of the insurance policies and coverages as required under Section 12(a);
	(e) Mechanic's Liens.  Tenant fails to pay and release of record, or diligently contest and bond around, any mechanic's lien filed against the Premises or the Project for any work performed, materials furnished, or obligation incurred by or at the req...
	(f) Other Defaults.  Tenant's failure to perform, comply with, or observe any other agreement or obligation of Tenant under this Lease and the continuance of such failure for a period of more than sixty (60) days after Landlord has delivered to Tenant...

	18. Remedies.  Upon any Event of Default, Landlord may, in addition to all other rights and remedies afforded Landlord hereunder or by law or equity, take any one or more of the following actions:
	(a) Termination of Lease.  Terminate this Lease by giving Tenant written notice thereof, in which event Tenant shall pay to Landlord the sum of (1) all Rent accrued hereunder through the date of termination, (2) all amounts due under Section 20(a), an...
	(b) Termination of Possession.  Terminate Tenant's right to possess the Premises without terminating this Lease by giving written notice thereof to Tenant, in which event Tenant shall pay to Landlord (1) all Rent and other amounts accrued hereunder to...
	(c) Perform Acts on Behalf of Tenant.  Perform any act Tenant is obligated to perform under the terms of this Lease (and enter upon the Premises in connection therewith if necessary) in Tenant's name and on Tenant's behalf, without being liable for an...

	19. Payment by Tenant; Non-Waiver; Cumulative Remedies.
	(a) Payment by Tenant.  Upon any Event of Default, Tenant shall pay to Landlord all costs incurred by Landlord (including court costs and reasonable attorneys' fees and expenses) in (1) removing and storing Tenant's or any other occupant's property, (...
	(b) No Waiver.  Landlord's acceptance of Rent following an Event of Default shall not waive Landlord's rights regarding such Event of Default.  No waiver by Landlord of any violation or breach of any of the terms contained herein shall waive Landlord'...
	(c) Cumulative Remedies.  Any and all remedies set forth in this Lease:  (1) shall be in addition to any and all other remedies Landlord may have at law or in equity, (2) shall be cumulative, and (3) may be pursued successively or concurrently as Land...

	20. Reserved.
	21. Surrender of Premises.  No act by Landlord shall be deemed an acceptance of a surrender of the Premises, and no agreement to accept a surrender of the Premises shall be valid unless it is in writing and signed by Landlord.  At the expiration or te...
	22. Holding Over.  If Tenant fails to vacate the Premises at the end of the Term, then Tenant shall be a tenant at sufferance and, (a) Tenant shall pay, in addition to the other Rent, Basic Rent equal to 125% of the Rent payable during the last month ...
	23. Certain Rights Reserved by Landlord.  Provided that the exercise of such rights does not unreasonably interfere with Tenant's occupancy of the Premises, Landlord shall have the following rights:
	(a) Building Operations.  To make inspections, repairs, alterations, additions, changes, or improvements, whether structural or otherwise, in and about the Premises and the Project, and during the continuance of any such work, to temporarily close doo...
	(b) Security.  To take such reasonable measures as Landlord deems advisable for the security of the Building and its occupants; evacuating the Building for cause, suspected cause, or for drill purposes; temporarily denying access to the Building upon ...

	24. Reserved.
	25. Miscellaneous.
	(a) Landlord's Liability.  The liability of Landlord (and its partners, members) to Tenant (or any person or entity claiming by, through or under Tenant) for any default by Landlord under the terms of this Lease or any matter relating to or arising ou...
	(b) Force Majeure.  Other than for Tenant's obligations under this Lease that can be performed by the payment of money (e.g., payment of Rent and maintenance of insurance), whenever a period of time is herein prescribed for action to be taken by eithe...
	(c) Pandemic, Epidemic or Plague.  Notwithstanding anything to the contrary set forth in this Lease, Landlord shall have no liability whatsoever to Tenant or those claiming by or through Tenant (including but not limited to any of Tenant's employees, ...
	(d) Brokerage.  Neither Landlord nor Tenant has dealt with any broker or agent in connection with the negotiation or execution of this Lease. Except as set forth above, Tenant and Landlord shall each indemnify the other against all costs, expenses, at...
	(e) Estoppel Certificates.  From time to time, Tenant shall furnish to any party designated by Landlord, within ten days after Landlord has made a request therefor, a certificate signed by Tenant confirming and containing such factual certifications a...
	(f) Notices.  All notices and other communications given pursuant to this Lease shall be in writing and shall be (1) mailed by first class, United States Mail, postage prepaid, certified, with return receipt requested, and addressed to the parties her...
	(g) Separability.  If any clause or provision of this Lease is illegal, invalid, or unenforceable under present or future laws, then the remainder of this Lease shall not be affected thereby and in lieu of such clause or provision, there shall be adde...
	(h) Amendments; Binding Effect; No Electronic Records.  This Lease may not be amended except by instrument in writing signed by Landlord and Tenant.  No provision of this Lease shall be deemed to have been waived by Landlord unless such waiver is in w...
	(i) Quiet Enjoyment.  Provided Tenant has performed all of its obligations hereunder, Tenant shall peaceably and quietly hold and enjoy joint use of the Premises for the Term, without hindrance from Landlord or any party claiming by, through, or under...
	(j) Entire Agreement.  This Lease constitutes the entire agreement between Landlord and Tenant regarding the subject matter hereof and supersedes all oral statements and prior writings relating thereto.  Except for those set forth in this Lease, no re...
	(k) Waiver of Jury Trial.  TO THE MAXIMUM EXTENT PERMITTED BY LAW, LANDLORD AND TENANT EACH WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY LITIGATION OR TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE ARISING OUT OF OR WITH RESPECT TO THIS LEASE OR ANY O...
	(l) Governing Law.  This Lease shall be governed by and construed in accordance with the laws of the state in which the Premises are located. Venue is proper in Denton County, Texas.
	(m) Recording.  Tenant shall not record this Lease or any memorandum of this Lease without the prior written consent of Landlord, which consent may be withheld or denied in the sole and absolute discretion of Landlord, and any recordation by Tenant sh...
	(n) Water or Mold Notification.  To the extent Tenant or its agents or employees discover any water leakage, water damage or mold in or about the Premises or Project, Tenant shall promptly notify Landlord thereof in writing.
	(o) Joint and Several Liability.  If Tenant is comprised of more than one party, each such party shall be jointly and severally liable for Tenant's obligations under this Lease.  All unperformed obligations of Tenant hereunder not fully performed at t...
	(p) Landlord's Fees.  Whenever Tenant requests Landlord to take any action not required of it hereunder or give any consent required or permitted under this Lease, Tenant will reimburse Landlord for Landlord's reasonable, out-of-pocket costs payable t...
	(q) Telecommunications.  Tenant and its telecommunications companies, including local exchange telecommunications companies and alternative access vendor services companies, shall have no right of access to and within the Building, for the installatio...
	(r)
	(s) Security Service.  Tenant acknowledges and agrees that, while Landlord may (but shall not be obligated to) patrol the Building or Project or provide security services to the Project, Landlord shall not be liable to Tenant for, and Tenant waives an...
	(t) List of Exhibits.  All exhibits and attachments attached hereto are incorporated herein by this reference.
	(u) Prohibited Persons and Transactions.  Tenant represents and warrants to Landlord that Tenant is currently in compliance with and shall at all times during the Term (including any extension thereof) remain in compliance with the regulations of the ...
	(v) Determination of Charges.  Landlord and Tenant agree that each provision of this Lease for determining charges and amounts payable by Tenant (including provisions regarding Additional Rent and Tenant's Proportionate Share of Taxes and Insurance Co...

	26. Environmental Requirements.
	(a) Prohibition against Hazardous Materials.  Except for Hazardous Materials contained in products used by Tenant in de minimis quantities for ordinary cleaning and office purposes, Tenant shall not permit or cause any party to bring any Hazardous Mat...
	(b) Environmental Requirements.  The term "Environmental Requirements" means all Laws regulating or relating to health, safety, or environmental conditions on, under, or about the Premises or the Project or the environment including  the following:  t...
	(c) Removal of Hazardous Materials.  Tenant, at its sole cost and expense, shall remove all Hazardous Materials stored, disposed of or otherwise released by a Tenant Party onto or from the Premises or the Project, in a manner and to a level satisfacto...
	(d) Tenant's Hazardous Materials Indemnity.  To the extent permitted by applicable Laws, Tenant shall indemnify, defend, and hold Landlord harmless from and against any and all losses (including diminution in value of the Premises or the Project and l...
	(e) Inspections and Tests.  Landlord shall have access to, and a right to perform inspections and tests of, the Premises to determine Tenant's compliance with Environmental Requirements, its obligations under this Section 27, or the environmental cond...

	27. Parking.  Tenant shall have the non-exclusive right, in common with Landlord and other tenants of the Project to use such parking spaces associated with the Project as are allocated to Tenant by Landlord.  Landlord reserves the right to initiate s...
	28. Capital Improvements.  Landlord and Tenant hereby acknowledge and agree that capital improvements to the Premises requested by Tenant shall be governed pursuant to the terms of Exhibit D attached hereto and incorporated herein by reference.
	29. Disclaimer of Warranty. LANDLORD AND TENANT EXPRESSLY DISCLAIM ANY IMPLIED WARRANTY THAT THE PREMISES ARE SUITABLE FOR TENANT'S INTENDED COMMERCIAL PURPOSE, AND TENANT'S OBLIGATION TO PAY RENT HEREUNDER IS AN INDEPENDENT COVENANT AND IS NOT DEPEND...
	1. Tenant shall at all time follow the work rules and safety rules set by Landlord's contracted operator of the Project. Additionally, Tenant shall at all times operate in accordance with (i) the General Code of Operating Rules or other similar operat...
	2. Sidewalks, doorways, vestibules, halls, stairways, overhead doors, and other similar areas shall not be obstructed by tenants or used by any tenant for purposes other than ingress and egress to and from their respective leased premises and for goin...
	3. Plumbing (including outside drains and sump pumps), fixtures and appliances shall be used only for the purposes for which designed, and no sweepings, rubbish, rags or other unsuitable material shall be thrown or deposited therein.  Damage resulting...
	4. No signs, advertisements or notices shall be painted or affixed on or to any windows or doors or other part of the Building visible from the exterior of the Premises without the prior written consent of Landlord.  Except as consented to in writing ...
	5. Landlord may prescribe weight limitations and determine the locations for safes and other heavy equipment or items, which shall in all cases be placed in the Building so as to distribute weight in a manner acceptable to Landlord which may include t...
	6. Corridor doors, when not in use, shall be kept closed.  Nothing shall be swept or thrown into the corridors, halls, elevator shafts or stairways.  No birds or animals (other than seeing-eye dogs) shall be brought into or kept in, on or about any te...
	7. Tenant shall not make or permit any vibration or improper, objectionable or unpleasant noises or odors in the Building or otherwise interfere in any way with other tenants or persons having business with them.  Tenant shall not introduce, disturb o...
	8. Tenant shall not keep in the Building any flammable or explosive fluid or substance (other than such Hazardous Materials permitted in the Premises in Section 27).  Tenant shall not install or operate any steam or gas engine or boiler, or other mech...
	9. Landlord will not be responsible for lost or stolen personal property, money or jewelry from tenant's leased premises or public or common areas regardless of whether such loss occurs when the area is locked against entry or not.
	10. [Intentionally Omitted]
	11. All vehicles are to be currently licensed, in good operating condition, parked for business purposes having to do with Tenant's business operated in the Premises, parked within designated parking spaces, one vehicle to each space.  No vehicle shal...
	12. No tenant may enter into phone rooms, electrical rooms, mechanical rooms, or other service areas of the Building unless accompanied by Landlord or the Building manager.
	13. Except as expressly permitted in the Lease, Tenant shall not permit storage outside the Premises, including outside storage of trucks and other vehicles, or dumping of waste or refuse or permit any harmful materials to be placed in any drainage sy...
	14. Tenant shall not install or operate on the Premises any machinery or mechanical devices of a nature not directly related to Tenant's ordinary use of the Premises.
	15. Tenant shall not park or operate any semi-trucks or semi-trailers in the parking areas associated with the Building without the express written consent of the Landlord.
	16. Tenant shall not permit its employees, agents, or invitees to smoke in the Premises or the lobbies, passages, corridors, elevators, vending rooms, rest rooms, stairways or any other area shared in common with other tenants in the Building, or perm...
	1. Acceptance of Premises.  Except as set forth in this Exhibit, Tenant accepts the Premises in their "AS-IS" condition on the date that this Lease is entered into.
	2. Scope of Work.  Within [___ (__)] days after the Effective Date, Tenant may notify Landlord that it desires Landlord to undertake a capital expansion at the Project. In the event that Tenant makes such election, Tenant shall accompany such notice w...
	3. Space Plans.
	(a) Preparation and Delivery.  Within thirty (30) days after Landlord's receipt of the Scope of Work (the "Space Plan Delivery Deadline"), Landlord shall deliver the Space Plan to Tenant for approval.
	(b) Approval Process.  Tenant shall notify Landlord whether it approves of the Space Plan within ten (10) days after Landlord’s submission.  If Tenant disapproves of such Space Plans, then Tenant shall notify Landlord thereof specifying in reasonable ...

	4. Working Drawings.
	(a) Preparation and Delivery.  On or before the date which is fifteen (15) days following the date on which the Space Plan is approved (or deemed approved) by Tenant and Landlord, Landlord shall cause to be prepared final working drawings of all impro...
	(b) Approval Process. Tenant shall notify Landlord whether it approves of the submitted working drawings within ten (10) days after Landlord's submission thereof.  If Tenant disapproves of such working drawings, then Tenant shall notify Landlord there...
	(c) Landlord's Approval; Performance of Work.  As used herein, "Working Drawings" means the final working drawings approved by Landlord and Tenant, as amended from time to time by any approved changes thereto, and "Work" means all improvements to be c...
	2. Bidding of Work.  Prior to commencing the Work, Landlord shall competitively bid the Work to three (3) contractors selected by Landlord in its reasonable discretion.  Within ten (10) days following Landlord's submission of the initial construction ...


	3. Change Orders.  Tenant may initiate changes in the Work.  Each such change must receive the prior written approval of Landlord, such approval not to be unreasonably withheld or delayed.  Landlord shall, upon completion of the Work, cause to be prep...
	4. Definitions.  As used herein "Substantial Completion," "Substantially Completed," and any derivations thereof mean the Work in the Premises is substantially completed (as reasonably determined by Landlord) in substantial accordance with the Working...
	5. Walk-Through; Punchlist.  When Landlord considers the Work in the Premises to be Substantially Completed, Landlord will notify Tenant and, within three (3) business days thereafter, Landlord's representative and Tenant's representative shall conduc...
	6. Costs.  The entire cost of performing the Work (including project management, design of and space planning for the Work and preparation of the Working Drawings and the final "as-built" plan of the Work, costs of construction labor and materials, el...
	7. Intentionally Deleted.
	8. Construction Management.  Landlord or its Affiliate or agent shall supervise the Work, make disbursements required to be made to the contractor, and act as a liaison between the contractor and Tenant and coordinate the relationship between the Work...
	9. Construction Representatives.  Landlord's and Tenant's representatives for coordination of construction and approval of change orders will be as follows, provided that either party may change its representative upon written notice to the other:
	10. Miscellaneous.  To the extent not inconsistent with this Exhibit, Sections 8(a) and 22 of this Lease shall govern the performance of the Work and Landlord's and Tenant's respective rights and obligations regarding the improvements installed pursua...
	(A) Condition of Premises.  Tenant has accepted possession of the Premises pursuant to the Lease.  Any improvements required by the terms of the Lease to be made by Landlord have been completed to the full and complete satisfaction of Tenant in all re...
	(B) Commencement Date.  The Commencement Date of the Lease is __________, 20___.
	(C) Expiration Date.  The Term is scheduled to expire on the last day of the ___th full calendar month of the Term, which date is ______________, 20___.
	(D) Contact Person.  Tenant's contact person in the Premises is:
	(E) Ratification.  Tenant hereby ratifies and confirms its obligations under the Lease, and represents and warrants to Landlord that it has no defenses thereto.  Additionally, Tenant further confirms and ratifies that, as of the date hereof, (a) the L...
	(F) Binding Effect; Governing Law.  Except as modified hereby, the Lease shall remain in full effect and this letter shall be binding upon Landlord and Tenant and their respective successors and assigns.  If any inconsistency exists or arises between ...

	1. The Lease consists of the original Lease Agreement dated as of ___________, 20__ between Tenant and Landlord['s predecessor-in-interest] and the following amendments or modifications thereto (if none, please state "none"):
	2. The Lease is in full force and effect and has not been modified, supplemented or amended in any way except as provided in Section 1 above.
	3. The Term commenced on __________________, 20___ and the Term expires, excluding any renewal options, on _____________________, 20___, and Tenant has no option to purchase all or any part of the Premises, the Building, the Project, Mainline Track, C...
	4. Tenant currently occupies the Premises described in the Lease and Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any license or concession agreements with respect thereto except as follows (if none, ple...
	5. All monthly installments of Basic Rent, all Additional Rent and all monthly installments of estimated Additional Rent have been paid when due through ______________.  The current monthly installment of Basic Rent is $____________.
	6. All conditions of the Lease to be performed by Landlord necessary to the enforceability of the Lease have been satisfied and Landlord is not in default thereunder.  In addition, Tenant has not delivered any notice to Landlord regarding a default by...
	7. As of the date hereof, there are no existing defenses or offsets, or, to the undersigned's knowledge, claims or any basis for a claim, that the undersigned has against Landlord and no event has occurred and no condition exists, which, with the givi...
	8. No rental has been paid more than thirty (30) days in advance and no security deposit has been delivered to Landlord except as provided in the Lease.
	9. If Tenant is a corporation, partnership or other business entity, Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do business in the state in which the Premises are located and that Tenant has ful...
	10. There are no actions pending against Tenant under any bankruptcy or similar laws of the United States or any state.
	11. Other than in compliance with all applicable laws and in accordance with the Lease, the undersigned has not used or stored any Hazardous Materials in the Premises.
	12. Tenant is not itself, and is not directly or indirectly owned, controlled or supported by, a "Specially Designated National" or otherwise designated as a blocked person under any regulation of the Office of Foreign Assets Control, U.S. Department ...
	13. All tenant improvement work to be performed by Landlord under the Lease has been completed in accordance with the Lease and has been accepted by the undersigned and all reimbursements and allowances due to the undersigned under the Lease in connec...
	(a) Basic Rent shall be adjusted to the Renewal Rental Rate;
	(b) Tenant shall have no further renewal option unless expressly granted by Landlord in writing; and
	(c) Landlord shall lease to Tenant the Premises in their then-current condition, and Landlord shall not provide to Tenant any allowances (e.g., moving allowance, construction allowance, and the like) or other tenant inducements.





