
Finance Committee Meeting

Tuesday, July 13, 2022, 5:30 PM

Hybrid - VMRC Stockton Office Cohen Board Room and via Zoom Video Conference

702 N. Aurora Street

https://us06web.zoom.us/j/89168827143?
pwd=N0RJcmVqTnFDUzhzcERHU1B2N2svQT09&from=addon, Meeting ID: 891 6882 7143,

Passcode: 551429, One tap mobile +16699006833

Stockton, CA, 95202



B. Review and Approval of Finance Committee Meeting Minutes of
06/08/22
Alicia Schott

Action

C. Approval of Contracts over $250,000
Corina Ramirez

Action

1. Contract Status Report (CSR) Action

2. Purchase of Service (POS) Expenditures
Melissa Stiles

 

D. Fiscal Department Update
Melissa Stiles

 

A. Review and Approval of Meeting Agenda
Alicia Schott

Action

3. Operations (OPS) Expenditures
Melissa Stiles

 

 E. Next Meeting - Wednesday, August 10, 2022, VMRC Stockton
Office Cohen Board Room and Via Zoom Video Conference (Hybrid)
Alicia Schott

Meeting Book - Finance Committee Meeting

Finance Committee Meeting

Page 2 of 65



Minutes for Finance Committee Meeting.. | 1 

 

 

Minutes for Finance Committee Meeting 

06/08/2022 | 05:30 PM - 06:30 PM  

VMRC Stockton Office, Cohen Board (702 N. Aurora Street, Stockton, CA 95202) Room and Via Zoom 

Video 

 

 

Committee Members Present:  Alicia Schott, Lisa Utsey, Jose Lara, Connie Uychutin 

 

Committee Members Not Present: Margaret Heinz, Linda Collins 

 

VMRC Staff Present:  Melissa Stiles, Doug Bonnet, Tony Anderson, Christine Couch 

 

Others Present:  Rachelle Munoz, Molly Curtis, Lynda Mendoza, Irene Hernandez (Interpreter) 

 

 

A. Review and Approval of Meeting Agenda 

Alicia Schott reviewed the agenda. Lisa Utsey made a motion to approve the agenda. 
Connie Uychutin seconded the motion. The motion passes with unanimous consent. 

 

 

B. Review and Approval of Finance Committee Meeting Minutes of 05/11/22 

Alicia Schott reviewed the minutes. Jose Lara made a motion to approve the minutes of 
05-11-2022. Lisa Utsey seconded the motion. The motion passes with unanimous consent. 

 

 

C. Approval of Contracts over $250,000 

Doug Bonnet presented the approval of Options Forward contract expiring 8/31/2022 over $250,000.  

The committee asked about the increase in this contract.  Brian emailed that the increase was due to 

minimum wage increases as well as usage increase.  Lisa Utsey made a motion to approve the 
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contract for Options Forward. Jose Lara seconded the motion.  Connie Uychutin abstained.  The 

motion passed. 

 

D. Fiscal Department Update 

1. Contract Status Report (CSR)    Action Item 

Melissa Stiles reviewed the CSR as of April 30, 2022. Connie Uychutin made a motion to approve 

the CSR as presented. Lisa Utsey seconded the motion. The 

motion passed unanimously. 

 

2. Purchase of Service (POS) Expenditures Melissa Stiles, CFO 

Melissa Stiles reviewed the POS Expenditures as of April 30, 2022.  Melissa reviewed the higher 

cost categories:  Day training has increased due to increased use; Non-Medical Services 

Professional includes Self Determination Program; Non-Medical Services Programs due to an 

increased number of consumers using psychiatry; Other Authorized Services includes vehicle 

modification and personal assistance services, which have increased in use. 

 

3. Operations (OPS) Expenditures  Melissa Stiles, CFO 

Melissa Stiles reviewed the OPS Expenditures as of May 18, 2022.   

 

4. Consumer Growth Report   Melissa Stiles, CFO 

Melissa Stiles reviewed the increased growth in Intake and Early Start.  She compared active to total 

consumers (includes Intake and Early Start), 681 active consumers more than last year, 1285 more 

total consumers than last year. 

 

5. Cash Balance Report    Melissa Stiles, CFO 

Melissa reviewed the cash balance and doesn’t foresee a need to borrow cash to complete the fiscal 

year, including all check runs for the month of June and July, 2022. 

 

E. Next Meeting - Wednesday, July 13, 2022, VMRC Stockton Office Cohen 

Board Room and Via Zoom Video Conference (Hybrid) 
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Contract BoardApproval Report ContractsExpiring: 7/6/2022Page1of4

VendorNumberVendorNumberVendorNumberVendorNameVendorNameVendorNameSrvcCodeSrvcCodeSrvcCodeVendorCategoryVendorCategoryVendorCategory

9/30/2022
H15677HV0460SV0016BlueMountainTransitJBallelosCommIntegrationProgmCITPCamelloSupportedLivingServices87589655Transportation CompaniesCommunityIntegrationTrainingProgramSupportedLivingServices

CurrentContract:CurrentContract:Current Contract: 

NTENTENTEEffecDateEffecDateEffecDateExpDateExpDateExpDateResponsibleStaffResponsibleStaffResponsibleStaffResponsibleDeptResponsibleDeptResponsibleDept

1,404,000$720,000$ 630,00010/1/202110/1/202110/1/20219/30/20229/30/20229/30/2022BrianBennettBrianBennettBrianBennettRDRDRD

RateRateRate

1.96peractualmile; $11.63perbusaideperhour; $874.76/cons/moforASDservicesonly$83.94/cons/day; $1,645.46/cons/moforAltSvcsonly$ 34.29/hr

ProposedContract:ProposedContract:Proposed Contract: 

PropNTEPropNTEPropNTEPropEffDatePropEffDatePropEffDatePropExpDatePropExpDatePropExpDateAction: Action:Action: ActionReason:ActionReason:ActionReason: Increase/DecreaseinNTE $:Increase/DecreaseinNTE $:Increase/DecreaseinNTE $: 14.29%0.00%0.00% 

1,404,000$720,000$ 720,00010/1/202210/1/202210/1/20229/30/20239/30/20239/30/2023AutoRenewalAutoRenewAmendAutoRenewalExtendContractIncreaseNTE$ExtendContract

PropRatePropRatePropRate

1.96peractualmile; $11.63perbusaideperhour; $874.76/cons/moforASDservicesonly$83.94/cons/day; $1,645.46/cons/moforAltSvcsonly$ 34.29/hr
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Contract BoardApproval Report ContractsExpiring: 7/6/2022Page2of4

VendorNumberVendorNumberVendorNumberVendorNameVendorNameVendorNameSrvcCodeSrvcCodeSrvcCodeVendorCategoryVendorCategoryVendorCategory

9/30/2022
PV0526HV0414P22560Lifeworks-ACSGigglesEarlyInterventionServicesLindenGrove, LLCLifeworks-ACS116113773EarlyStartSpecializedTherapeuticServicesSpecializedResidentialFacility Habilitation)-DSS-LiceOccupationalTherapy

CurrentContract:CurrentContract:Current Contract: 

NTENTENTEEffecDateEffecDateEffecDateExpDateExpDateExpDateResponsibleStaffResponsibleStaffResponsibleStaffResponsibleDeptResponsibleDeptResponsibleDept

875,522$981,792$ 342,50610/1/202110/1/202110/1/20219/30/20229/30/20229/30/2022ClaireLazaroBrianBennettClaireLazaroClinicalRDClinical

RateRateRate

129.54/hr-HomeVisits; $228.21/hr-FoothillsHomeVisits; $171.16/discipline-IntakeEligEvals; $199.68/IntakeEligEvalw/FamilyAssmt; $15,851.31cons/mo, inclusiveofSSI$ 412/SPMAsmt; $412/ENVAsmt; $721/SPM-ENVAsmt; $824/AACAsmt; $412/ACAAsmt; $103/hrfollowup; $0.505/mileSPM & ENVAsmt

290.97perSIEval; $290.97perSTAutismEval; $0.505/mile-HomeVisitsfollowup

Proposed Contract: 

ProposedContract:Proposed Contract: 
PropNTEPropEffDatePropExpDateAction: ActionReason: Increase/DecreaseinNTE $: 0.00% 

981,79210/1/20229/30/2023AutoRenewalExtendContractPropNTEPropNTEPropEffDatePropEffDatePropExpDatePropExpDateAction: Action: ActionReason:ActionReason: Increase/DecreaseinNTE $:Increase/DecreaseinNTE $: 0.00%0.00% 

875,522$ 342,50610/1/202210/1/20229/30/20239/30/2023AutoRenewalAutoRenewalExtendContractExtendContract
PropRate

15,851.31cons/mo, inclusiveofSSIPropRatePropRate

129.54/hr-HomeVisits; $228.21/hr-FoothillsHomeVisits; $171.16/discipline-IntakeEligEvals; $199.68/IntakeEligEvalw/FamilyAssmt; $ 412/SPMAsmt; $412/ENVAsmt; $721/SPM-ENVAsmt; 824/AACAsmt; $412/ACAAsmt; $103/hrfollowup; $0.505/mileSPM & ENVAsmt

290.97perSIEval; $290.97perSTAutismEval; $0.505/mile-HomeVisitsfollowup
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Contract BoardApproval Report ContractsExpiring: 7/6/2022Page3of4

VendorNumberVendorNumberVendorNumberVendorNameVendorNameVendorNameSrvcCodeSrvcCodeSrvcCodeVendorCategoryVendorCategoryVendorCategory

9/30/2022
PV0527SV0030PQ7264PEDS-ProfEvals & DevelopmentalSvcSierraEnvironmental & SocialSvcsSESS, Inc.PsychiatricCentersatSanDiego116896780EarlyStartSpecializedTherapeuticServicesSupportedLivingServicesPsychiatrist

CurrentContract:CurrentContract:Current Contract: 

NTENTENTEEffecDateEffecDateEffecDateExpDateExpDateExpDateResponsibleStaffResponsibleStaffResponsibleStaffResponsibleDeptResponsibleDeptResponsibleDept

3,600,000$ 1,620,000$ 900,00010/1/202110/1/202110/1/20219/30/20229/30/20229/30/2022ClaireLazaroBrianBennettClaireLazaroClinicalRDClinical

RateRateRate

131.71/hr-HomeVisits; $171.16/discipline-IntakeEligEvals & indivclinicalspecialistasmts; $199.68/IntakeEligEvalw/FamilyAssmt; $31.52perhour; $0.32permileforapprovedoutofareaappts.$ 250/hr

290.77perSIEval; $290.77perSTAutismEval; $131.71hrmNTE7hrs/ forAAC

ProposedContract:Proposed Contract: 

Proposed Contract: 
PropNTEPropNTEPropEffDatePropEffDatePropExpDatePropExpDateAction: Action: ActionReason:ActionReason: Increase/DecreaseinNTE $:Increase/DecreaseinNTE $: 48.15%0.00% 

2,400,000$ 900,00010/1/202210/1/20229/30/20239/30/2023AutoRenewalAutoRenewAmendExtendContractIncreaseNTE$ PropNTEPropEffDatePropExpDateAction: ActionReason: Increase/DecreaseinNTE $: 5.56% 

3,800,00010/1/20229/30/2023AutoRenewAmendIncreaseNTE$ 
PropRatePropRate

250/hr$ 31.52perhour; $0.32permileforapprovedoutofareaappts. PropRate

131.71/hr-HomeVisits; $171.16/discipline-IntakeEligEvals & indivclinicalspecialistasmts; $199.68/IntakeEligEvalw/FamilyAssmt;  

290.77perSIEval; $290.77perSTAutismEval; $131.71hrmNTE7hrs/ forAAC
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Contract BoardApproval Report ContractsExpiring: 7/6/2022Page4of4

VendorNumberVendorNameSrvcCodeVendorCategory

9/30/2022
PV1796TeamworkSpeechTherapy116EarlyStartSpecializedTherapeuticServices

Current Contract: 

NTEEffecDateExpDateResponsibleStaffResponsibleDept

380,15610/1/20219/30/2022ClaireLazaroClinical

Rate

129.53/hr-HomeVisits; $171.17/discipline-IntakeEligEvals & ClinicalSpecAsmnts; $199.68/IntakeEligEvalw/FamilyAsmnt; $0.505/mile- 

HomeVisits. 

Proposed Contract: 

PropNTEPropEffDatePropExpDateAction: ActionReason: Increase/DecreaseinNTE $: 5.22% 

400,00010/1/20229/30/2023AutoRenewAmendIncreaseNTE$ 

PropRate

129.53/hr-HomeVisits; $171.17/discipline-IntakeEligEvals & ClinicalSpecAsmnts; $199.68/IntakeEligEvalw/FamilyAsmnt; $0.505/mile- 

HomeVisits. 
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Contract BoardApproval Report ContractsExpiring: 7/6/2022Page1of4

VendorNumberVendorNumberVendorNumberVendorNameVendorNameVendorNameSrvcCodeSrvcCodeSrvcCodeVendorCategoryVendorCategoryVendorCategory

10/31/2022
HV0089HV0088SV0015CaliforniaMentorFamilyHomeAgcyCommunityCompassJacksonSiteCommunityCompassCAN904515896FamilyHomeAgencyBehaviorManagementProgramSupportedLivingServices

CurrentContract:CurrentContract:Current Contract: 

NTENTENTEEffecDateEffecDateEffecDateExpDateExpDateExpDateResponsibleStaffResponsibleStaffResponsibleStaffResponsibleDeptResponsibleDeptResponsibleDept

2,008,104$ 1,440,000$ 599,30111/1/202111/1/202111/1/202110/31/202210/31/202210/31/2022BrianBennettBrianBennettBrianBennettRDRDRD

RateRateRate

Tier0=$2,269.34; Tier1=$2,526.56; Tier2=$3,941.20; Tier3=$4,845.98; Tier4-$5,700.68$92.54/cons/day-DDS-setrate; $1,425.24/cons/moforAltSvcsonly$ 46.65perdirectservicehour

ProposedContract:ProposedContract:Proposed Contract: 

PropNTEPropNTEPropNTEPropEffDatePropEffDatePropEffDatePropExpDatePropExpDatePropExpDateAction: Action:Action: ActionReason:ActionReason:ActionReason: Increase/DecreaseinNTE $:Increase/DecreaseinNTE $:Increase/DecreaseinNTE $: 10.13%0.00%0.00% 

2,008,104$ 1,440,000$ 660,00011/1/202211/1/202211/1/202210/31/202310/31/202310/31/2023AutoRenewalAutoRenewalAutoRenewalExtendContractExtendContractExtendContract

PropRatePropRatePropRate

Tier0=$2,269.34; Tier1=$2,526.56; Tier2=$3,941.20; Tier3=$4,845.98; Tier4-$5,700.68$92.54/cons/day-DDS-setrate; $1,425.24/cons/moforAltSvcsonly$ 46.65perdirectservicehour
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Contract BoardApproval Report ContractsExpiring: 7/6/2022Page2of4

VendorNumberVendorNumberVendorNumberVendorNameVendorNameVendorNameSrvcCodeSrvcCodeSrvcCodeVendorCategoryVendorCategoryVendorCategory

10/31/2022
HV0551SV0031HV0315FuturesExploredKeyholders360, Inc.HanaHouAlliance, LLC11389694CreativeArtProgramSupportedLivingServicesSpecializedResidentialFacility (Habilitation)-DSS-Lice

CurrentContract:CurrentContract:Current Contract: 

NTENTENTEEffecDateEffecDateEffecDateExpDateExpDateExpDateResponsibleStaffResponsibleStaffResponsibleStaffResponsibleDeptResponsibleDeptResponsibleDept

436,522$864,000$ 555,77711/1/202111/1/202111/1/202110/31/202210/31/202210/31/2022BrianBennettBrianBennettBrianBennettRDRDRD

RateRateRate

39.01perconsumer, perhour; $3,479.08/cons/moforAltSvcsonly.$31.52perhour$ 9,449.25/mo, inclusiveofSSI; respiterateismonthlyratedividedby21. 

ProposedContract:ProposedContract:Proposed Contract: 

PropNTEPropNTEPropNTEPropEffDatePropEffDatePropEffDatePropExpDatePropExpDatePropExpDateAction: Action:Action: ActionReason:ActionReason:ActionReason: Increase/DecreaseinNTE $:Increase/DecreaseinNTE $:Increase/DecreaseinNTE $: 23.71%0.00%0.00% 

540,000$864,000$ 555,77711/1/202211/1/202211/1/202210/31/202310/31/202310/31/2023AutoRenewAmendAutoRenewAmendAutoRenewalIncreaseNTE$IncreaseNTE$ 

PropRatePropRatePropRate

39.01perconsumer, perhour; $3,479.08/cons/moforAltSvcsonly.$31.52perhour$ 9,449.25/mo, inclusiveofSSI; respiterateismonthlyratedividedby21. 

Page 10 of 65



Contract BoardApproval Report ContractsExpiring: 7/6/2022Page3of4

VendorNumberVendorNumberVendorNumberVendorNameVendorNameVendorNameSrvcCodeSrvcCodeSrvcCodeVendorCategoryVendorCategoryVendorCategory

10/31/2022
H00627HV0420HV0142StorerTransportationModestoVocationalCoaching & DevelopmntInstitute (VCDI)StorerTransportationStockton87587555TransportationCompaniesCommunityIntegrationTrainingProgramTransportationCompanies

CurrentContract:CurrentContract:Current Contract: 

NTENTENTEEffecDateEffecDateEffecDateExpDateExpDateExpDateResponsibleStaffResponsibleStaffResponsibleStaffResponsibleDeptResponsibleDeptResponsibleDept

3,696,056$1,046,240$ 6,120,00011/1/202111/1/202111/1/202110/31/202210/31/202210/31/2022BrianBennettBrianBennettBrianBennettRDRDRD

RateRateRate

2.57perroutemile; $25.56perbusaideperhour; $531.40/cons/moforAltSvcsonly$84.27/cons/day; $1,000forCIEP; $1,250forCIE6; $1,500forCIE12; $1,299.75/cons/moforAltSvcsonly.$ 3.46perroutemileand $27.39perhourforeachbusaide + fuelslidingscaleover $1.25/gal; $1,128.31/cons/moforAlt. Svcs. Only

ProposedContract:ProposedContract:Proposed Contract: 

PropNTEPropNTEPropNTEPropEffDatePropEffDatePropEffDatePropExpDatePropExpDatePropExpDateAction: Action:Action: ActionReason:ActionReason:ActionReason: Increase/DecreaseinNTE $:Increase/DecreaseinNTE $:Increase/DecreaseinNTE $: 0.00%0.00%0.00% 

3,696,056$1,046,240$ 6,120,00011/1/202211/1/202211/1/202210/31/202310/31/202310/31/2023NewContractAutoRenewalNewContractExtendContractExtendContractExtendContract

PropRatePropRatePropRate

2.57perroutemile; $25.56perbusaideperhour; $531.40/cons/moforAltSvcsonly$84.27/cons/day; $1,000forCIEP; $1,250forCIE6; $1,500forCIE12; $1,299.75/cons/moforAltSvcsonly.$ 3.46perroutemileand $27.39perhourforeachbusaide + fuelslidingscaleover $1.25/gal; $1,128.31/cons/moforAlt. Svcs. Only
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Contract BoardApproval Report ContractsExpiring: 7/6/2022Page4of4

VendorNumberVendorNameSrvcCodeVendorCategory

10/31/2022
HV0397VocationalCoaching & DevelopmntInstitute (VCDI) 515BehaviorManagementProgram

Current Contract: 

NTEEffecDateExpDateResponsibleStaffResponsibleDept

291,49111/1/202110/31/2022BrianBennettRD

Rate

83.93/cons/day (DDS-setrate); $1,427.79/cons/moforAltSvcsonly

Proposed Contract: 

PropNTEPropEffDatePropExpDateAction: ActionReason: Increase/DecreaseinNTE $: 0.00% 

291,49111/1/202210/31/2023AutoRenewalExtendContract

PropRate

83.93/cons/day (DDS-setrate); $1,427.79/cons/moforAltSvcsonly
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Contractor: BrilliantCorners
Project #: VMRC2122-8

VendorNo: HV0673
Page1of44

Community Placement PlanHousingAgreement
FiscalYear2021-2022

thThisCPPHousingAgreement (this “Agreement”), datedforreference purposesasofJune29, 2022 (the
EffectiveDate”), isentered intobyandbetween BrilliantCorners, aCalifornianonprofit corporation
BrilliantCorners”) andValleyMountain RegionalCenter, Inc., aCalifornianonprofit corporation
VMRC”), inaccordancewiththefollowing facts:  

A. TheConsumers. VMRCprovidesservicestoindividuals withdevelopmental disabilities inSan
Joaquin, Stanislaus, Amador, Calaveras andTuolumne counties (the “Consumers”).   

B. BrilliantCorners’ Mission. BrilliantCorners represents andwarrants thatithastheexperience and
expertise todevelopandmanageaffordable homesforindividuals withspecialneeds, including
individuals withdevelopmental disabilities, andthatitsprimarymissionistoassistsuchindividuals with
theirhousingneeds.  

C. TheProperty; theResidence. BrilliantCorners intendstopurchaseandrenovateoneproperty (the
Property”) sothattheConsumers canoccupyahome (the “Residence”) ontheProperty. BrilliantCorners

shalldevelopthePropertyasanEnhancedBehavioral SupportHomesforadultclientswithsevere
maladaptive behaviors (e.g., aggression, self-injury, propertydestruction, andrunning/wandering away),  
whoalsorequirenursingsupports, andwhohaveforensic involvement (the “EBSH”).  

D. CPP/CRDPGuidelines. TheCalifornia Department ofDevelopment Services (“DDS”) haspublished
Guidelines forPurchasing andDeveloping Permanent HousingThroughtheRegionalCenterCommunity
Placement Plan (CPP) andCommunity Resource Development Plan (CRDP) forFY2021-22, Requestsand
Modifications (the “CurrentCPP/CRDPGuidelines”). BrilliantCornersacknowledges thatithasreviewed
andunderstands theCurrentCPP/CRDPGuidelines, includingalloftheAppendices thereto, attached
heretoasExhibitE. Allreferences intheCurrentCPP/CRDPGuidelines tothe “NPO” orthe “HDO” means
BrilliantCorners.  

E. HousingProposal; FundingApproval; CPP/CRDPFunds. Inaccordance withtheCurrentCPP/CRDP
Guidelines, VMRC (withBrilliantCorners’ assistance) shallsubmitahousingproposaltoDDSrequesting
fundsfortheacquisition andrenovation oftheProperty forthebenefitofthoseConsumers described in
theCurrentCPP/CRDPGuidelines. DDS’sLetterofConditional Approval (asdefinedintheCurrent
CPP/CRDPGuidelines), bywhichDDSconditionally agreestofundthehousingproposal, ishereinafter
referredtoasa “FundingApproval”, andthefundsthatDDSwillprovide toVMRCpursuant totheFunding
Approvalarehereinafter referred toas “CPP/CRDPFunds”; provided, however, notwithstanding anything
inthisAgreement tothecontrary, VMRCshallhavenofinancialorotherobligationofanynaturewith
respecttothePropertyuntil (i) BrilliantCorners isinescrowtopurchase theProperty, (ii) VMRCapproves
suchpurchase inwritingand (iii) DDSgivesitsfinalacquisition approval tosuchpurchaseunderSection
X.BoftheCurrent CPP/CRDPGuidelines.  

F. TheLease. OnceBrilliantCornersacquiresandrenovates theProperty withCPP/CRDPFunds,  
BrilliantCorners intendstoleasetheProperty toaserviceproviderwhoisvendorized withVMRC (a
ServiceProvider") underawrittenlease (the “Lease”). TheServiceProviderwillprovideservicesto

VMRC’sConsumers whowilloccupytheResidence thatBrilliantCorners leasestotheServiceProvider.   

G. PurposeofAgreement. ThepurposeofthisAgreement istodescribeVMRC'sandBrilliantCorners’  
rightsandobligations toeachotherwithrespecttotheacquisition, development, leaseandmaintenance
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Contractor: BrilliantCorners
Project #: VMRC2122-8

VendorNo: HV0673
Page2of44

oftheResidence andtheProperty, conditioned onVMRC’sreceiptofFundingApprovalandfinalproperty
acquisition approval fromDDS.  

NOWTHEREFORE, inconsideration ofthefollowingmutualcovenants, VMRCandBrilliantCornersagree
asfollows:  

1. TheCPP/CRDPFunds; Aggregate andIndividualAmounts. Themaximum amountofFY2021- 
22CPP/CRDPFundsavailable forBrilliantCorners’ acquisition andrenovation oftheProperty
isshownonExhibit “A” attachedhereto. BrilliantCornersmustspendalloftheCPP/CRDP
FundsbyJune1, 2023; anyunspent fundswillreverttotheState. TheCPP/CRDPFundsare
brokendownasfollows:  

1.1 PropertyAcquisition: VMRCshallreimburse toBrilliantCorners themaximum amount
asshownonExhibit “A” tocoveraportionofBrilliantCorners’ costtoacquirethe
Property. VMRCshalldisbursesuchfundsinaccordancewiththetermsofthis
Agreement, andatthetimesdetermined byVMRCinitsdiscretion fortheProperty:  
i) anamountequaltothe “sub-totalacquisition costs” reflectedonBrilliantCorners’  

approved estimated SourcesandUsesbudgetonthedateescrowcloses; and (ii) the
amountequaltothedeveloper cost (aka “developer fee”) reflectedontheapproved
estimated SourceandUsesbudgetafterthedateescrowcloses.   

1.2 PropertyRenovation: VMRCshallreimburse toBrilliantCorners themaximum
amountsshownonExhibit “A” (the “Maximum Renovation Amount”) tocover
BrilliantCorners’ costtorenovate andmakeimprovements totheResidence thereon
sothatVMRC’sConsumers mayoccupytheProperty. VMRCshalldisbursesuchfunds
inaccordancewiththemilestones inSection20ofthisAgreement. BrilliantCorners
acknowledges thatMaximum Renovation AmountmaynotcoverallBrilliantCorner’s
startup, acquisitionandrenovation costs.  

1.3 BrilliantCorners’ Budget. PaymentApprovals. BrilliantCorners haspreparedand
submitted toVMRCanitemizedbudgetproposaldetailing theproposeduseoffunds
fortheProperty. BrilliantCornersshallupdatethebudgetmonthly, andmoreoften
asrequested byVMRCorasrequiredbytheCurrentCPP/CRPDGuidelines. Within
15daysaftertheapplicablemunicipality approves thefinalplansandspecifications
fortherenovation workfortheProperty, BrilliantCornersshalldeliverafinalbudget
toVMRC (the “FinalBudget”) foritsapproval. However, onceVMRCapprovesthe
FinalBudget, nolineitemwithintheBudgetshallincreaseordecreasebymorethan
10% cumulatively withoutVMRC’swrittenconsent. Fundsareintendedtooffset
BrilliantCorners’ totalcoststopurchase andrenovate theProperty. Approvalof
payment(s) byVMRCandprovisions forpaymentaresubjecttothetermsand
conditions whicharesetforthintheStateAdministrative Manual (SAM)  
requirements forsubvention aidcontracts andarelimitedtothoseexpenseswhich
aredesignated asacceptable items.    

2 Applicability ofCPP/CRDPGuidelines.  BrilliantCornersshallatalltimescomplywiththe
requirements intheCPP/CRDPGuidelines. IfDDSimposesnewobligations inrevisedor
amended CPP/CRDPguidelines thatdidnotappearinthecurrentCPP/CRDPGuidelines, or
thatcontradict earlierCPPCRDP guidelines, orifanyinconsistency existsbetweentheterms
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Contractor: BrilliantCorners
Project #: VMRC2122-8

VendorNo: HV0673
Page3of44

ofthisAgreement andtheCPP/CRDPGuidelines, thetermsoftheCPP/CRDPGuidelines shall
prevailwithrespecttotheProperties.   

3 Term.  Subjecttotheprovisions inSection1above, thetermofthisAgreement shall
commence ontheEffectiveDateandendontheearlierof (1) thedateBrilliantCorners isno

stlongerafeeownerofthePropertyor (2) June1, 2050, subjecttoanyearliertermination as
provided inthisAgreement. However, thetermination orexpirationofthisAgreement shall
notaffectthecontinued enforceability ofthedocuments intendedtosurvive itstermination
asprovided inSection12below).  

4 PropertyAcceptance Agreement; Implementation Plan; Commitment Letter. OnceDDSissues
FundingApproval toVMRC, BrilliantCornerswillworkcollaboratively withVMRCinlocating
housingopportunities forConsumers, basedonthoseneedsarticulatedbyVMRC, andin
accordance withthefollowingprovisions:   

4.1 Implementation Plan. PriortoacquiringtheProperty, BrilliantCornersshallprepare
andsubmittoVMRC, foritsreviewandapproval, animplementation planforthe
Property (the “Implementation Plan”). TheImplementation Planwillcontainall
information requiredbytheCurrentCPPGuidelines. Thus, forexample, the
Implementation Planshall (1) specifyaprocessthatensurescompliance withall
stateandlocalbuildingrequirements, includingwithout limitation VMRC’sreceipt
ofverification thatanyprojecthasreceivedallapplicable requiredpermitspriorto
thestartofanydemolition, construction, orrenovation and (2) containadetailed
financingplan, alongwithaconstruction andoperations budgetcontaining the
information requiredbytheCurrent CPP/CRPDGuidelines. BrilliantCornersshall
updateandrevisetheImplementation PlanatVMRC’srequest. VMRCmaycondition
itsexecutionofthePropertyAcceptance Agreement (defined inSection4.2below)  
onVMRC’sapprovaloftheImplementation Plan.  

4.2 PropertyAcceptance Agreement. PriortoBrilliantCorners’ purchaseoftheProperty,  
BrilliantCornersandVMRCwillattempttoreachagreement ontheAgreedRent
definedinSection16.5.1below) fortheProperty, iffeasible. If (1) thepartiesreach

agreement ontheAgreedRentand (2) VMRCapprovesthelocation, conditionand
otheraspectsoftheProperty (including thetermsoftheLease, asprovided in
Paragraph5below, andthetypeofhousingtobedeveloped forConsumers), then
thepartieswillsignthePropertyAcceptance Agreement attachedasExhibit “B”  
attachedhereto (the “PropertyAcceptance Agreement”), confirming thatthe
Property issubjecttothetermsandconditionsofthisAgreement. OnlytheProperty
identified inafullyexecutedPropertyAcceptance Agreement thatreferences this
Agreement issubjecttothetermsandconditionsofthisAgreement.  

4.3 Commitment Letter. AfterthepartiessignthePropertyAcceptance Agreement for
theProperty, anduponBrilliantCorners’ request, VMRCwillprovidealetterto
BrilliantCorners intheformattached asExhibit “C” hereto.  

4.4 Appraisal. BrilliantCornersshallnotpurchase theProperty inexcessofitsappraised
value, basedonanappraisal whichdateisnotearlierthan120daysbeforethe
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closing. BrilliantCornersmayuseanappraisalprovidedtotheseniorLenderin
establishing theProperty’sappraisedvalue. BrilliantCornersshallprovidethe
appraisal toVMRCassoonaspracticable, foritsapproval. VMRCshallensurethe
purchasepriceoftheProperty issupported bysuchappraisalbeforesigningthe
PropertyAcceptance Agreement. Thepartiesacknowledge thatDDSwillnotapprove
anypurchaseofaProperty forapricehigherthanitsappraised value.   

4.5 FinancialAnalysisofBrilliantCorners; Corrective ActionPlan.  VMRCmayatanytime
performafinancialanalysisofBrilliantCorners’ anditssubsidiaries’ financial
statements, andBrilliantCornersshallfullycooperate insuchprocess. Suchanalysis
mayinclude, butnotbelimitedto, acalculationofBrilliantCorners’ debtcoverage
ratios (includingdebttoearningsratio, debttoequityratio, andEBITDAratios), cash
reserves, workingcapitalandoperating margin. IfVMRCisreasonably concerned
aboutBrilliantCorners’ financialconditionaftercompleting suchanalysis, basedon
eithercurrentyearstatusormulti-yeartrends, BrilliantCornerswillcooperate with
VMRCinimplementing acorrective actionplantoimproveBrilliantCorners’ financial
condition toVMRC’sreasonable satisfaction. IfBrilliantCornersiseitherunwillingor
unable totimelyimplement suchplantoVMRC’sreasonable satisfaction, VMRCmay
terminate thisAgreement withrespecttoanyProperty thatBrilliantCornershasnot
yetacquired.  

5 LeasetoServiceProvider. AfterthepartiessignthePropertyAcceptance Agreement forthe
Property, (1) VMRCshalluseitsgoodfaitheffortstoidentifyaServiceProvider toleasethe
Property fromBrilliantCorners, aswellasConsumerswhocanoccupythePropertyand (2)  
BrilliantCornersandVMRCwillusetheirgoodfaitheffortstohaveBrilliantCorners leasethe
Property totheServiceProvider. Thepartieswillusetheirgoodfaitheffortstohavethe
ServiceProvidersigntheLeasepriortoBrilliantCorners’ purchaseoftheProperty.  
Notwithstanding thedatetheLeasecommences, (i) theServiceProvider’sobligation topay
rentshallnotcommenceuntilafterBrilliantCornerscompletes itsrenovations toVMRC’s
satisfaction anddeliverstheProperty totheServiceProvider, readyforoccupancy by
Consumers, asofthedatenotedinafullyexecutedCertificateofAcceptance (theformof
whichisattachedasanexhibittotheLease) and (ii) rentshallbeproratedforuptosixmonths
thereafter, asConsumers occupytheProperty, asprovided intheCertificateofAcceptance.  
Rentshallcommence eveniftheServiceProviderhasnotyetobtainedanapplicable DHSor
DSSlicensefortheResidence, aslicensing isbeyondBrilliantCorners’ control. Totheextent
permittedbytheFunding Approval, VMRCwilldisburseCPP/CRDPFundsequaltosomeorall
oftheAgreedRentforBrilliantCorners’ transition costsbeforeBrilliantCornersbegins
receiving rentundertheLease, aspartoftherenovation costsandsubjecttotheMaximum
Renovation AmountsallowedunderSection1.2aboveandExhibit “A”.  

5.1 VMRC’sPaymentofHolding/TransitionCoststoBrilliantCorners. Totheextent
permittedbytheFundingApproval, VMRCwilldisburseCPP/CRDPFundsequaltoall
ofthetransition costsallowablewithintheCPP/CRDPGuidelines foruptosixmonths
afterBrilliantCornersacquiresaProperty (orforalongerperiod, ifapprovedbyboth
VMRCandDDSintheirsoleandabsolutediscretion) andbeforeBrilliantCorners
beginsreceiving rentundertheLeaseforsuchProperty, aspartoftherenovation
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costsandsubjecttothemaximum disbursement allowedunderSection1.2above
andExhibit “A”.  

6 BrilliantCorners’ AcquisitionofHousing; Disbursement ofCPP/CRDPFunds; NoticetoVMRC.  
BrilliantCornerswillnotifyVMRCinwriting (1) whenBrilliantCornersopensanescrowto
purchase theProperty, (2) promptlyafterBrilliantCornersclosestheescrow, (3) whether the
Property requiresrenovations tohouseVMRC’sConsumers, (4) ifrenovations arerequired,  
theexpecteddate thatsuchrenovations willbecompleted, (5) onthedateaNoticeof
Completion isrecorded forrenovation work, (6) onthedateBrilliantCornersobtainsa
certificateofoccupancy orfinalbuildingsignoffbytheapplicable governmental agency
havingjurisdiction overtherenovations and (7) onthedatetheconstruction financing, ifany,  
converts topermanent financing. BrilliantCornersshallalsoprovidetoVMRCanannual
operating budgetandquarterlystatements oftheloanbalanceandthereplacement reserve
forthePropertyattheendofeachquarterofthecalendaryear, ifsorequested byVMRCto
fulfillitsreportingobligations toDDS. BrilliantCornersacknowledges thatVMRCrequiresthis
information inordertocomplywithitsquarterlyandannualreportingdutiestoDDSunder
theCurrentCPP/CRDPGuidelines. Notwithstanding anythinghereintothecontrary, Brilliant
CornersshallnotcloseescrowonthePropertyuntilDDShasgivenitsfinalapproval for
BrilliantCornerstobetheNPOforthisprojectandhasalsoapprovedBrilliantCorners’  
acquisition ofthePropertyunderSectionX.BoftheCurrentCPP/CRDPGuidelines.  

6.1 Disbursement ofCPP/CRDPFundsatAcquisition. TheCPP/CRDPFundsVMRChas
earmarked forBrilliantCorners’ acquisition of thePropertyshallbedisbursedby
VMRCdirectlytotheescrowagenthandling thesaleoftheProperty, alongwith
escrowinstructions fortheescrowagent’sproperuseofsuchfunds. VMRCshall
disburseitsfundsbywiretransfer. VMRC’sescrowinstructions shallprovidethat
escrowagentshallnotdisburseanyCPP/CRDPFundstoBrilliantCornersorforits
benefituntiltheescrowagent (i) recordstheRestrictive CovenantandDDSDeedof
Trustdescribed inSections8and10belowand (ii) recordstheProfitParticipation
Agreement ordelivers theDDSNotedescribed inSection9below. Thepartiesintend
thattherecordationofsuchinstruments andthedisbursement ofsuchCPP/CRDP
Fundsoccurconcurrently.  

6.2 BrilliantCorners’ DeliveryofVestingDeed. Uponcloseofescrow, BrilliantCorners
shalldelivertwoconformed copiesofthevestingdeedtoVMRCtoconfirmBrilliant
Corners’ feeownershipoftheProperty. VMRCisresponsible forproviding DDSthe
secondconformed copyofthevestingdeed.  

6.3 DeliveryofDDSDocuments. Uponcloseofescrow, BrilliantCorners shalldelivera
conformed copyoftheRestrictive Covenant, theoriginalDDSNoteorPPA,  
whichever isapplicable, andtheDDSDeedofTrusttoVMRC. VMRCisresponsible
fordelivering thesedocuments toDDS.  

6.4 Occupancy byConsumers. BrilliantCorners shallonlyselectaproperty topurchase
thatwillmeettheneedsoftheConsumers expected toresidethere, asspecified in
theirIndividual ProgramPlansandasapprovedbyDDSundertheFundingApproval.  
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PromptlyafterthisAgreement isexecutedandbeforeBrilliantCornersbegins
searching properties, thepartiesshallmeetandreview (i) VMRC’ssiteselection
criteriaand (ii) thespecificneedsforConsumers whoareexpected toresideatthe
Property.  NoConsumers shalloccupytheResidence untilafterBrilliantCorners
makesallappropriate renovations sothattheResidence isavailable foruseby
VMRC’sConsumers, andVMRCreasonably approvessuchrenovations inwriting.  

6.5 NoticetoLicensing Agency. VMRCshall implement acourtesynoticingprocedure to
theapplicable licensingagencytokeepsuchagencyinformedofBrilliantCorners’  
plansforacquiring, developing and/orrenovating theResidence.  

7 Lender’sAgreement toProvideNoticeandCureRights.   

7.1 Definitions. A "Lender" meansaninstitutional lenderthatmakesaLoantoBrilliant
Corners, theproceedsofwhichareapplied topaythecostsofacquisition ofthe
Property, andanyconstruction, renovation, rehabilitation orremodeling ofthe
Residence ontheProperty, andsuchlender'ssuccessors orassigns, andanylender
thatmakesaLoantorefinanceanysuchLoan. A "Loan" meansaloanfromaLender
toBrilliantCornerssecuredbythelienofadeedoftrustencumbering theProperty
the “DeedofTrust”).  

7.2 Financing Responsibility. ItisBrilliantCorners’ soleresponsibility toapplyforand
obtain, andBrilliantCornersassumesallrisksassociated with, allLenderfinancing
fortheProperty (includingacquisitionandconstruction financing \[ifany\], and
permanent financing). Notwithstanding theforegoing, VMRCreserves therightto
approvetheLenderandthetermsoftheloan; suchapprovalshallnotbe
unreasonably withheldordelayed. BrilliantCorners issolelyresponsible for
administering allconstruction fundsfromLenderincluding, butisnotlimitedto,  
preparing andsubmitting applications forfunding, executing fundingagreements,  
preparing requests todrawdownfunds, andpreparingallrequiredreports.    

7.3 NoticeandCureAgreement. PriortoBrilliantCorners’ acquisition oftheProperty,  
BrilliantCornersshallcausetheLendertosign, anddelivertoVMRC, anAgreement
toProvideNoticeandCurerights (the “NoticeandCureAgreement”). Theformof
theNoticeandCureAgreement shallbethesameastheformattachedasanexhibit
totheCurrentCPP/CRDPGuidelines. Thepurposeofsuchdocument istoinsurethat
theLenderwillgiveVMRCandDDSadequatenoticeandtheopportunity tocureany
defaultbyBrilliantCornersundertheLoan. Thepartiesagreetomodifytheformof
theNoticeandCureAgreement ifsorequested byDDS. ExceptforVMRC’sadvance
ofupto25% oftheacquisition fundsforthePropertyasnotedinParagraph1.1
above, VMRCshallnotdisburse anyCPP/CRDPFundstoBrilliantCornersorforits
benefituntilVMRCisinreceiptoftheexecutedNoticeandCureAgreement from
theLender. VMRCshallsubmitasignedcopyoftheNoticeandCureAgreement to
DDSwithin15daysafterthedateBrilliantCornersacquiresownershipofthe
Property.  
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7.4 NoUseofCPP/CRDPFundsandLenderFundsforSamePurpose. BrilliantCorners
shallnotusetheLender’sfundsandCPP/CRDPFundsforthesamecostsorexpenses.  

8. Restrictive Covenant. AtthetimeBrilliantCornersbecomes thefeeowneroftheProperty,  
BrilliantCornersandVMRCwillsignandnotarizeaRestrictive Covenant (the “Restrictive
Covenant”) andcauseittoberecordedagainst theProperty. TheformoftheRestrictive
Covenantshallbethesameastheformattachedasanexhibit totheCurrentCPP/CRDP
Guidelines. ThepurposeoftheRestrictive Covenant istoinsurethePropertyshallbeused
andoccupiedonlybyConsumers inaccordance withtheprovisionsandlimitations inthe
CurrentCPP/CRDPGuidelines. AtalltimesduringBrilliantCorners’ ownershipoftheProperty,  
BrilliantCornersshallcomplywithalloftheprovisions intheRestrictiveCovenant applicable
totheProperty. AftertheRestrictive Covenant isrecordedagainst theProperty, Brilliant
Cornersshallnotberequiredtoamendormodifythesame, unlesssuchamendment or
modification isrequested byDDS.   

9. DDSNote; ProfitParticipation Agreement. AtthetimeBrilliantCornersbecomesthefee
owneroftheProperty, BrilliantCornersshalleither (i) executeaPromissory Noteinfavorof
DDS (the “DDSNote”) or (ii) executeandnotarizeaProfitParticipation Agreement infavorof
DDS (the “PPA”) andcausethePPAtoberecordedagainst theProperty. TheformoftheDDS
NoteorPPAshallbethesameastheformsattachedasexhibits totheCurrentCPP/CRDP
Guidelines. Thepurposeofsuchdocuments aretofurthersecureBrilliantCorners’ obligations
toDDS. AtalltimesduringBrilliantCorners’ ownershipoftheProperty, BrilliantCornersshall
complywithalloftheprovisions intheDDSNoteorthePPAapplicable totheProperty. After
theDDSNoteorPPAisexecuted, BrilliantCornersshallnotberequiredtoamendormodify
thesame, unlesssuchamendment ormodification (i) isrequested byDDSand (ii) doesnot
materially increaseBrilliantCorners’ obligationsundertheDDSNote, thePPAorthis
Agreement.  

10. DDSDeedofTrust. AtthetimeBrilliantCornersbecomes thefeeowneroftheProperty,  
BrilliantCornersshallexecuteandnotarizeaDeedofTrustinfavorofDDS (the “DDSDeedof
Trust”) andcauseittoberecordedagainst theProperty. TheformoftheDDSDeedofTrust
shallbethesameastheformattachedasanexhibit totheCurrentCPP/CRDPGuidelines. The
purposeofsuchdocument istosecureBrilliantCorners’ obligations toDDS, includingBrilliant
Corners’ obligationsundertheRestrictive Covenant. AtalltimesduringBrilliantCorners’  
ownershipoftheProperty, BrilliantCornersshallcomplywithalloftheprovisions intheDDS
DeedofTrustapplicable totheProperty. AftertheDDSDeedofTrustisrecordedagainst the
Property, BrilliantCornersshallnotberequiredtoamendormodifythesame, unlesssuch
amendment ormodification (i) isrequested byDDSand (ii) doesnotmaterially increase
BrilliantCorners’ obligations undertheDDSDeedofTrustorthisAgreement.  

11. TitleInsurance. BrilliantCornersshallobtainanowner’spolicyoftitleinsuranceatthetimeit
purchases theProperty. BrilliantCornersshallalsoobtainalender’spolicyinfavorofDDS
and/orVMRCwithrespect totheRestrictive CovenantandtheDDSDeedofTrust (inan
amountequaltotheprincipalnotedintheDDSNoteorPPA, asapplicable). Thecostofthe
lender’spolicyshallbepaidfromtheCPP/CRDPFunds.  

12. Consequence ofBreach; Termination ofAgreement; Instruments Remain inEffect. Brilliant
Corners’ breachofanyRestrictiveCovenant, DDSNote, DDSDeedofTrustorthePPAshall
alsoconstitute BrilliantCorners’ breachofthisAgreement. TheRestrictive Covenant, DDS
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Note, DDSDeedofTrustandthePPAshallsurvive thetermination ofthisAgreement andshall
onlybeterminated inaccordance withtheirterms.  

13. FutureLoanRefinancing; Subordination ofRestrictive Covenant, DDSDeedofTrustandPPA.  
IfBrilliantCornerselectstorefinanceaLoan, thenupontherequestofthenewLenderand
withDDS’swrittenconsent, BrilliantCornersandVMRCmayexecuteaDDSapproved
agreement (the “Subordination Agreement”) tosubordinate theRestrictive Covenant, the
DDSDeedofTrustandthePPAoftheProperty tothelienoftheLender’sLoan, aslongas
VMRCconsents tothetermsofthenewloan (whichconsentshallnotbeunreasonably
withheld) andsuchSubordination Agreement oraseparateagreementsignedbytheLender
suchastheNoticeandCureAgreement) providesthattheLenderwillgivebothVMRCand

DDSadequatenoticeandcurerightsifBrilliantCornersdefaultsunderitsLoan. VMRCwill
requestDDStosigntheSubordination Agreement, butVMRCshallnothaveanyliabilityifDDS
failstosigntheSubordination Agreement.  

14. BrilliantCorners’ DeliveryofTheLender’sDeedofTrusttoVMRCandDDS; Recordation of
Request forNotice. PromptlyaftertheLenderrecordsitsDeedofTrusttosecureitsLoanfor
theProperty, BrilliantCorners shalldeliveraconformed copyoftheDeedofTrusttoVMRC
andDDS. VMRCrequiresacopyoftheDeedofTrustsothatVMRCcanrecordRequests for
NoticeunderCivilCodesection2924binitsfavorandinfavorofDDS. FormsoftheRequests
forNoticeareattachedasexhibits totheCurrentCPP/CRDPGuidelines.  

15. Developer Fee. BrilliantCorners’ feetoprovide theservices inthisAgreement is $75,000per
property (the “Developer Fee”). Themethodology forestablishing theDeveloper Feefromall
sources, andthebasisforcalculating suchfee, isbasedonDDS’sapprovalofsuchfeethrough
theHousingAcquisition Request (HAR) processundertheCurrentCPP/CRDPGuidelines. The
Developer FeeisbuiltintotheSourceandUsesbudgetandpaidthrough theacquisition and
renovation funds.    

16. TheLease. ThepartiesagreeasfollowswithrespecttoleasingtheProperty:   

a. SelectionoftheTenant. BrilliantCorners acknowledges that, despite itspositionas
landlordundertheLease, BrilliantCornershasnorighttoselectthemaster tenant.  
Rather, VMRCshallhavethesolerighttoselecttheinitial tenantandallreplacement
tenantsfortheProperty; provided, however, themastertenantmustbeaService
ProvidervendoredbyVMRC. Similarly, VMRCshallhavethesolerighttocauseone
mastertenant toassignitsinterestundertheLeasetoanewmastertenant.   

b. TheLeaseForm; theLeaseAddendum. BrilliantCornersmayuseanyformofleaseit
chooses, provided thatVMRCapproves suchforminwritinginadvance. VMRC
herebypreapproves theformofLeaseattachedheretoasExhibit “D”. Whether
BrilliantCornersusesitsownform, orthetemplateattachedheretoasExhibit “D”,  
theLeaseshallincludeaLeaseAddendum thatisidentical totheLeaseAddendum
templateattachedheretoaspartofExhibit “D”. Allreferences inthisAgreement to
the “Lease” includestheLeaseAddendum. VMRCmayrequirechangestotheform
ofLeaseifsorequestedorrequiredbyDDS.   
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c. SpecificLeaseRestrictions. BrilliantCornersshallnotdoanyofthefollowingwithout
firstobtaining VMRC’sexpresswrittenconsent, whichshallnotbeunreasonably
withheld: (1) lease, subleaseorlicenserightsinthePropertytoanypartyotherthan
theapplicable ServiceProviderundertheLease; (2) materially modifyoramendthe
Lease (includingbutnotlimitedtotheamountoftherent) orterminate theLease;  
or (3) unreasonably hinderaServiceProvider inproviding servicestotheConsumers
residing intheProperty.  

d. Notification ofServiceProviderDelinquencies. AssoonasBrilliantCornersbecomes
awareofanydelinquent rentpayments undertheLease, oranyothermonetary or
non-monetarydefaultbyaServiceProviderundertheLease, BrilliantCornersshall
promptlynotifyVMRCofsuchfactinwriting.  

e. VMRC’sReimbursement toServiceProvider. Subjectto (1) BrilliantCorners’  
compliance withthetermsofthisAgreement and (2) theServiceProvider’s
compliance withthetermsofitsserviceprovideragreementwithVMRCforthe
Property (the “ServiceProvider Agreement”), VMRCwillpaytheServiceProvider the
amounts towhichtheServiceProvider isentitledtoreceiveunderitsService
ProviderAgreement, whichshallincludeasufficient amounttocovertheService
Provider’srentalobligationsundertheLease.  

i. AmountofDebtService; Determination ofAgreedRent. Theterm “Debt
Service” meansBrilliantCorners’ totalmonthly repayment obligation forthe
Loanencumbering theProperty. WithrespecttotheProperty thatBrilliant
Corners intendstopurchase, thepartiesshallcomplywiththefollowing
procedure: (1) assoonaspracticable beforeBrilliantCornerspurchases the
Property, BrilliantCornersshallinformVMRCoftheexpectedDebtService
forthePropertyasoftheexpected commencement dateoftheLeaseforthe
Property, aswellasothercontinuing costsofPropertyownership (including
butnotlimitedtoproperty insurance, property management fees, property
taxes \[ifapplicable\], theReserve (definedinSection16.9.1below) andthe
costofmaintenance andrepairs); (2) VMRCshallthenhavetheright, inits
soleandabsolutediscretion, todecidewhether toapprove theDebtService
andsuchotherexpectedcostsofPropertyownership, oranylessersum; the
amountsoapprovedbyVMRCisthe “AgreedRent”; (3) BrilliantCorners shall
havetherighttoapproveVMRC’sdetermination oftheAgreedRent; and (4)  
ifBrilliantCorners informsVMRCinwritingthatBrilliantCornersdoesnot
agreewiththeamountoftheAgreedRentwithin10daysafterRCnotifies
BrilliantCornersofthedetermination oftheAgreedRent, thentheProperty
shallnotbesubjecttothisAgreement orentitledtoanyCPP/CRDPFunds.  

ii. PaymentofAgreedRent. Aftertheparties’ executionoftheProperty
Acceptance Agreement, theAgreedRentfortheProperty (1) shallbecome
themonthly rentforthePropertyand (2) shallberecognized byVMRCasa
validexpenseoftheServiceProvideraspartofVMRC’scalculation ofthe
sumswhichtheServiceProvider shallbeentitledtoreceivefromVMRCunder
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theServiceProviderAgreement relatingtotheProperty. OncetheService
Provider’sobligation topaytheAgreedRentcommences, asprovided in
Section5above, theAgreedRentshallnotbeabatedoradjustedbasedon
theoccupancy leveloftheResidenceatanytime. TheAgreedRentshall
remainafixedamounteveniftheLoanhasavariable interest rateorother
features thatcausetheDebtService tofluctuate, unlessthepartiesexpressly
agreeinthePropertyAcceptance Agreement thattheAgreedRentwill
fluctuatewiththeDebtServiceduringtheLoanterm. ItisBrilliantCorners’  
responsibility toinsureanyexpectedcostincreases relatingtoaProperty
overtime, includingbutnotlimitedtoannualproperty taxincreasesand
insurance premium increases, arebuiltintotheAgreedRent.  

NoObligationofVMRCandDDS. NothinginthisAgreement shallbeconstrued asobligating VMRCorDDS
topayanyoftheAgreedRenttoBrilliantCorners.   

1. ReductionofAgreedRentUponReduction orRepayment ofaLoan.  
Notwithstanding theprovisions inSection16.5.2, atsuchtime(s) as
themonthly installments foreachLoanfromtheLendertoBrilliant
Corners isreduced, oratsuchtimeaLoanisrepaidinfull (without
refinancing), theAgreedRentforthePropertyshallbeautomatically
reducedbyanamountequaltotheDebtServicereduction (and, in
suchevent, VMRC’spayment totheServiceProvider leasingthe
Propertyshallbeautomatically reducedbythesameamount).  

2. ReductionofAgreedRentTiedtoReduction inRealPropertyTaxes
forTaxExemptServiceProvider. Notwithstanding theprovisions in
Section16.5.2, iftheServiceProvideroranysuccessor Service
Provider isanonprofit entityunderInternalRevenueCodesection
501(c)(3), thenonceBrilliantCorners receives thetaxexemption
described inParagraph18.2below, theAgreedRentundertheLease
shallbereducedbyanamountequaltothedifference between (i)  
theamountofrealproperty taxesineffectonthedateBrilliant
Cornersacquired feetitletothePropertyand (ii) theamountofthe
reduction inrealproperty taxesasaresultofobtaining thetax
exemption (and, insuchevent, VMRC’spayment totheService
Provider leasingthePropertyshallbeautomatically reducedbythe
sameamount). Further, ifthetaxexemption isretroactive, Brilliant
Cornersshallpromptly remittoVMRCanamountequaltoanytax
refundpaymentBrilliantCorners receivesfromthetaxingauthority.  
Ifthetaxexemption isrevoked, theAgreedRentundertheLease
shallbeincreasedbyalikeamount (and, insuchevent, VMRC’s
payment totheServiceProvider leasingthePropertyshallbe
automatically increasedbythesameamount).  

3. ChangeofAgreedRentDuetoChanges inOperating, Maintenance
and/orRepairCosts. Notwithstanding theprovisions inSection
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16.5.2, atBrilliantCorners’ request thepartiesshallmeet (butnot
moreoftenthanevery12months) todiscusswhether toincreasethe
AgreedRenttotheextentBrilliantCorners’ netoperating,  
maintenance and/orrepaircostshaveincreased duringsuchprevious
12-monthperiod (aftertakingintoaccountanyadditional funds
BrilliantCornershasreceived fromVMRC, theServiceProviderorany
thirdpartyduringsuchtimeperiodtocompensate BrilliantCorners
foranychanges insuchcosts). Asaresultofsuchmeeting, theparties
maymutuallyagreetoincreasetheAgreedRenttoanewfixed
monthlyamounttoreasonably account forsuchnetcostincreases
and, insuchevent, VMRC’spaymenttotheServiceProvider leasing

thePropertyshallbeautomatically increasedbythesameamount);  
provided, however, theAgreedRentshallonlyincreaseifitdoesnot
causeVMRC’soverallmonthlypayment totheServiceProvider to
exceedthemedianrateforthehometype, orthestatewidemedian
rateifnomedian rateexistsforthehometype; andprovided, further
i) VMRCmayconsentorwithhold itsconsent toanyincrease in

AgreedRentatVMRC’ssoleandabsolutediscretion and (ii) VMRC
maycondition itsagreement toincreasetheAgreedRentonDDS’s
approvalofsuchrentincrease.   

4. SpecialConsideration forEBSH. TheAgreedRentshallnotbeabated
oradjustedbasedontheoccupancy leveloftheResidenceatany
time, subjecttotheprovisions inWICSection4684.81and17CCR
Section59072.  

5. Refinancing. Thepartiesacknowledge thatDDSmustconsent tothe
refinancing ofeachProperty, andthatDDSwillnotapprovevariable
rateloansorloanswithballoonpayments. IfBrilliantCorners
refinancesaLoanwithDDS’sconsent, theAgreedRentforthe
Propertyshall increaseordecrease toreflectthechangedamountof
theDebtServicefortherefinanced Loanascompared totheDebt
ServicefortheoriginalLoan (and, insuchevent, VMRC’spayment to
theServiceProvider leasingthePropertyshallbeautomatically
increasedorreduced, asapplicable, bythesameamount).  

16.6.  BrilliantCorners’ LeaseObligations. Atminimum, BrilliantCornersshallberesponsible forallofthe
following obligations undertheLease (atnoadditional costtotheServiceProviderorVMRC, assuch
costsarebuiltintotherent): (1) allexpenses, costsandamountsofeverykindandnaturenecessary
orappropriate tomanagetheProperty; (2) maintaining andrepairing theResidence (includingbut
notlimitedtotheroof, foundation, floorslab, structural components, landscaping andits
mechanical, electricalandplumbing components) ingoodcondition, orderandrepair; (3) thecost
ofanyinsurance whichBrilliantCornersdetermines tocarry; (4) fees, chargesandothercosts,  
includingconsulting fees, legalfeesandaccounting fees, ofallcontractors engagedbyBrilliant
Cornersorotherwise reasonably incurredbyBrilliantCorners inconnection withthemanagement,  
renovation, improvement, maintenance andrepairoftheResidence; (5) wages, salariesandother
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compensation andbenefitsofallpersonsengaged inthemanagement, maintenance orsecurityof
theProperty, andemployer'sSocialSecurity taxes, unemployment taxesorinsurance, andanyother
taxeswhichmaybeleviedonsuchwages, salaries, compensation andbenefits; (6) realproperty
taxes \[ifany\] andassessments; and (7) totheextentapplicable, thecostofannually filingthewelfare
taxabatement described inParagraph 18.2belowsothatitdoesnotlapse. Notwithstanding the
foregoing, thecostofanyrepairsorreplacements totheResidence resulting fromthenegligence or
intentional misconductofaServiceProvideroranyConsumer shallbetheresponsibility ofthe
ServiceProvider.  

16.7.  Compliance withVMRC’sInstructions. BrilliantCorners agreestopromptlyperformallactsandsign
alldocuments relatingtotheLeaseasVMRCmayfromtimetotimeinstruct. Thus, forexample, if
VMRCdecidesthattheLeaseshouldbeamended inamannerthatwillnotmaterially increase
BrilliantCorners’ obligations ormaterially reduceitsrightsthereunder, orthattheLeaseamendment
orsubleaseshouldbeconsented to, orthattheexistingServiceProvidertenantshouldassignits
rightstoanewServiceProvider tenant, thenBrilliantCornersshall promptly takethenecessary
actiontoaccomplish thesameinaccordance withVMRC’sinstructions.  

16.8 . UsebyServiceProvider. OncetheinitialServiceProviderhasleasedtheProperty, VMRCshallbe
solelyresponsible forreplacing theServiceProviderduringtheLeaseterm.  

16.9 . TheReserveAccount.  
16.9.1FromeachpaymentofAgreedRentwithrespect totheProperty, BrilliantCornersshalldeposit the
sumofnomorethan $1,0800permonth (the “Reserve”) intoasegregated account inBrilliantCorners’  
name ( the “ReserveAccount”). ThepurposeoftheReserveistocreateafundforrepairsand
replacements tothecapital improvements attheProperty, includingbutnotlimitedtothefollowing:  
plumbing, supplyanddrainlines; electricalpanelsandwiring; firealarmsandfiresprinklers systems,  
including relatedelectrical panels; exteriorsiding; paint; windows (butnotrepairofbrokenwindows
exceptattheendoftheirusefullife); doors; roof; foundation andfloor slabs; structural components
includingstructural components oftheexteriorandinteriorandloadbearingwalls); concrete; fencing;  

interiorpaint; flooring; built-inappliances; majorappliances suchasstove, refrigerator, andoven/range;  
waterheater; kitchencabinets; countertops andsinks; bathcabinets; lightfixtures; doors; HVAC, faucets;  
toilets (butnotclogs); patiocovers; andlandscaping (butnotlandscape maintenance).   

16.9.2ThefundsintheReserveAccountshallbesegregated fromBrilliantCorners’ operating accountand
otheraccounts. However, BrilliantCornersmayholdreservesforotherhomesintheReserveAccount, as
longas (i) suchhomesarealsooccupiedbyVMRC’sConsumers, (ii) suchhomesarelocatedinVMRC’s
catchment area (unlessotherwise approvedbyVMRCinwriting) and (iii) BrilliantCorners’ booksand
recordsatalltimesreflecttheamountofthefundsintheReserveAccountapplicable totheProperty.  
BrilliantCorners shallnotusetheReserve fortheProperty tocoveranycostsofanotherproperty.   

16.9.3BrilliantCornersshallfirstexhaustallothersourcesoffunding (e.g., insurance andproduct
warranties) beforeusinganyoftheReserve. Further, BrilliantCorners’ releaseandapplication offunds
fromtheReserveAccountshallbesubjecttomonitoring byVMRC. BrilliantCorners shallnotifyVMRCin
writingeachtimeBrilliantCornerswithdraws fundsfromtheReserve Account. Further, BrilliantCorners
shallnotexpendanyfundsfromtheReserveAccountforanyreasonwithout firstobtaining VMRC’s
writtenapproval, whichshallnotbeunreasonably withheld. Incasesofemergencies only, BrilliantCorners
isnotrequiredtoobtainVMRC’spriorwrittenapproval, provided thatBrilliantCornersobtainVMRC’s
approvalwithintwo (2) workingdaysofwithdrawing fundsfromtheReserveAccountand replenishes
suchaccount ifVMRCfailstoprovideitsapproval.  
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16.9.4Subject tothelastsentenceofthisparagraph, atanytimeduringthetermoftheLease, atVMRC’s
requestandforreasonable cause, BrilliantCornersshall increaseordecrease themonthlyamountofthe
Reserve, subjectto (i) bothparties’ reviewoftheProperty’soperating incomeandexpensestodetermine
ifsuchchangeisjustifiedand (ii) anylenderreserve-for-replacement requirements. Notwithstanding
anythinghereintothecontrary, onceDDShasapproved theamountoftheReserve, theReserve shallnot
changeuntilVMRCsubmitsareplacement reserveanalysis toDDSandobtainDDS’sapproval forsuch
change.  

16.9.5 Atleastonceperyear, andmoreoftenifrequested byVMRC, BrilliantCornersshallprovidea
ReserveReporttoVMRC, aswellasanyotherinformation requested byVMRC, sothat (i) VMRCcantimely
certifytoDDSthat, toVMRC’sbestknowledge, theinterior, exterior, andanydetachedstructuresofthe
Propertyareingoodworkingconditionandproperlymaintained, andthatthereisnothreattothehealth,  
welfare, andsafetyofConsumers livingattheProperty, orstafforvisitors, and (ii) VMRCcanfileitsannual
CPPHousingReportwithDDSasrequiredbytheCurrentCPPGuidelines. TheReserveReportshall (i)  
estimate theremaining usefullifeofcapital improvements attheProperty, bothindividually and
collectively, (ii) estimate theamountoffundsreasonably neededtotimelyreplacesuchcapital
improvements, (iii) statethetotalamount intheReserveAccountapplicable tothePropertyand (iv) list
allexpenditures fromtheReserveAccountduringtheprior12-monthperiodapplicable totheProperty.  
AtVMRC’soption, anindependent thirdpartyshallcomplete theReserveReport.  

17. PropertyManagement. AtalltimesduringBrilliantCorners’ ownershipoftheProperty, Brilliant
Cornersshallperformnormalandcustomary propertymanagement duties, includingbutnot
limitedtothefollowing: (1) monitoring theServiceProvider tenantundertheLeasetoinsurethe
ServiceProviderproperlycomplieswithallofitsmonetaryandnon-monetary obligations under
suchLease, andpromptly reportanynoncompliance toVMRC; (2) ifaServiceProvider vacates
theProperty, handling thetransitionbetweentheServiceProviderandthenextone, including (i)  
assigningBrilliantCornerspersonnel orengagingacontractor tocleantheResidence andprepare
itforusebythenextServiceProviderand (ii) signinganewLease, orconsenting totheLease
assignment, forthenewtenant (subjecttoVMRCapproval ineitherevent); (3) ensuringall
insurance requiredbyBrilliantCornersundertheLeaseisalwaysineffectandincompliance with
thetermsoftheLease; (4) promptly notifyingVMRCinwritingifanyinsurance requiredtobe
maintained bytheServiceProviderundertheLeaseisabouttolapse; (5) periodically inspecting
theProperty andallimprovements thereontoinsurethattheyarealwaysingoodworkingorder
andcondition; (6) engagingqualifiedcontractorsorqualifiedBrilliantCornerspersonnel to
performthoserepairandmaintenance dutiesthatareBrilliantCorners’ responsibility; (7)  
promptlynotifyingVMRCofanyphysical defects, environmental hazardsorviolationsoflaw
discovered attheProperty; and (8) generally takingallactionsappropriate topreserve the
improvements onthePropertyandtoprotect itsvalue.  

17.1AtVMRC’srequest, BrilliantCornerswillenter intoaseparateProperty
Management Agreement withVMRCortheServiceProvider toperformthe
servicesdescribedabove; provided, however, ifDDSrequiresathirdpartyto
providepropertymanagement servicesfortheProperty, BrilliantCornersshall
complywithDDS’srequirements.  

17.2 IfVMRCdetermines, initsreasonable judgment, thatBrilliantCornershas
repeatedly failedtocomplywithanyofthematerial requirements andstandards
ofthisSection17, thenVMRCshalldelivernoticetoBrilliantCorners ofits
intention tocausereplacement ofBrilliantCornersasthepropertymanager for
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theResidence, including thereasonstherefor. Within15daysafterreceiptby
BrilliantCornersofsuchwrittennotice, VMRCstaffandBrilliantCornersshall
meetingoodfaithtoconsidermethods forimproving BrilliantCorner’s
compliance withtherequirements ofthisSection.  If, afterareasonable period
asdetermined byVMRC (butwhichshallnotbelessthan60daysfollowing the
dateoftheinitialnoticedescribed above), VMRCdetermines thatBrilliant
Corners isnotoperatingandmanaging theResidence inaccordance withthe
material requirements andstandards ofthisSection, thenVMRCmayrequire
replacement ofBrilliantCornersasthepropertymanageroftheResidence.  If,  
aftertheaboveprocedure, VMRCrequires, inwriting, thereplacement of
BrilliantCornersastheproperty manager, thenBrilliantCornersshallenterinto
aseparatePropertyManagement Agreement withanyofthefollowing: (1)  
VMRC, (2) theServiceProvider, or (3) athird-partypropertymanagement
company, toperformsuchservices; provided, howeversuchreplacement
propertymanager shallbemutuallyselectedbyBrilliantCornersandVMRCina
commercially reasonable manner, andsuchreplacement shallonlybe
implemented totheextentVMRCandBrilliantCornersmutuallydetermine that
suchreplacement shallnothaveamaterialadverse financial impactonthe
financial feasibilityoftheoperationoftheResidence byBrilliantCorners,  
including, butnotlimitedto, BrilliantCorners’ abilitytopayallotheroperational
costsandexpenses, including, butnotlimitedto, allindebtedness securedbythe
DeedofTrust.  InnoeventshallVMRCpursueitsrightsunderSection30or
Section31ofthisAgreement, solelyinconnection withBrilliantCorner’sfailure
tocomplywiththisSection, unlessanduntilVMRChascompliedwiththeprocess
setforthabove.  

18. RealPropertyTaxes. IfaServiceProvider isa501(c)(3) organization, BrilliantCornersshall
takeallactionsnecessary toinsuretheProperty itleasesisexemptfromrealpropertytaxes
withtheunderstanding thatsuchexemption willnotnormallyapplytoassessments, which

shallcontinuetoappearonthetaxbill).   

18.1 PaymentofRealPropertyTaxes. IftheProperty isnotexemptfromrealproperty
taxes, BrilliantCornersshallinsureallproperty taxesandassessments aretimely
paid.   

18.2 PropertyTaxExemption. ThisParagraph appliesonlyifVMRCselectsaService
Providerwhichisa501(c)(3) entity. IftheProperty isexempt (orintendedtobe
exempt) fromrealproperty taxes, BrilliantCorners shall (a) insureallassessments
aretimelypaidand (b) takeallnecessary actionswithinitscontroltoinsurethe
Property’staxexemptstatusisnotlost, including butnotlimitedto (1) timelyfiling
foranOrganizational Clearance Certificate (FormBOE-277) withtheStateBoardof
Equalization within90daysafterthisAgreement isexecuted (orprovidingproofto
VMRCthatBrilliantCorners hasalreadyreceived itsOrganizational Clearance
Certificate fromtheSBE); (2) timelyrenewingsuchCertificate sothatitneverlapses
duringBrilliantCorners’ ownershipoftheProperty; (3) filingwiththeapplicable
CountyTaxAssessorarequest forproperty taxexemption viaformBOE-267 (and
FormBOE267-H, ifapplicable) andannually renewingsuchexemptiononceithas
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beenobtained; and (4) ensuring thenon-profitServiceProvider similarly timelyfiles
suchformswiththeStateBoardofEqualization andtheapplicable CountyTax
AssessorfortheProperty. (FormBOE-277isavailableatthefollowingwebsite:  
www.boe.ca.gov/proptaxes/pdf/boe277.dpf; FormsBOE-267and267-Hare
availableateachCountyAssessor’soffice.) BrilliantCorners shallfiletheinitialform
BOE-267/267-HwiththetaxassessorasearlyaspossibleafterBrilliantCorners
purchases thePropertyandhassignedaLeasewiththeServiceProvider (aslongas
VMRCfirstprovidesthenamesandannual incomeoftheConsumers whowillbe
residingatsuchResidence).  InnoeventshallBrilliantCornersfiletheinitialform
BOE-267/267-HlaterthanthefirstdaythefirstConsumer occupies theProperty.  

19. Renovation Work.   

19.1 Development/ Improvements.  BrilliantCornersmaynotmakeanyimprovements,  
alterations, additions orchanges (collectively, the "Improvements") totheProperty
without firstprocuring thepriorwrittenconsentofVMRC, whichconsentshallbe
requestedbyBrilliantCornerspriortothecommencement ofthework, andwhich
consentshallnotbeunreasonably withheldbyVMRC; provided, however, itshallbe
deemedreasonable forVMRCtowithhold itsconsent toanyImprovements which
adverselyaffect (i) thestructural portionsorthesystemsorequipment ofthe
Property, (ii) theexterior appearance ofthePropertyor (iii) theabilityofVMRC's
Consumers tousetheProperty. Notwithstanding theforegoing, BrilliantCorners
shallbepermitted tomakeImprovements withoutVMRC'spriorconsent, tothe
extentthatsuchImprovements are (a) decorative only, orrelatetothenormalrepair
andmaintenance oftheProperty (e.g., theinstallation ofcarpeting, thepaintingof
thewallsoftheProperty, orthebasicplumbing, mechanical, HVACandelectrical
work) or (b) reasonably relatedtotheexistenceofanemergency totheextent
necessary tomaintain thevalueoftheProperty and/ortheabilitytosafelypermit
thecontinued occupancy thereofbyVMRC'sConsumers. Excepttotheextent
permittedbytheFundingApproval, VMRCshallhavenoobligationtopayforthe
costofanyoftheImprovements performedattheProperty.  

19.2 Deliverables. VMRC’sobligation todisburseCPP/CRDPFundsrelatingtorenovation
workatthePropertyshallbeconditioned onBrilliantCorners’ deliverytoVMRC, and
VMRC’sapprovalof, allofthefollowing: (i) overallconstruction andrehabilitation
budgetfortheProperty (includingabudgetfortheImprovements andabudgetfor
theappliances andfixturesBrilliantCorners intendstopurchase fortheProperty);  
ii) construction drawingsandspecifications fortheproposed Improvements; (iii)  

architect’scontract, ifapplicable; (iv) structural engineer’scontract, ifapplicable;  
and (v) construction contractbetweenBrilliantCornersanditsgeneralcontractor,  
includingcontractor’sfixedpriceortime & materialsbidtoperformtherenovation
workontheProperty. Whentherenovation workiscomplete, BrilliantCornersshall
provideevidence thattheapplicable jurisdiction hasissuedafinalCertificateof
Occupancyoritsequivalent fortheProperty.  
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19.3 MannerofConstruction; TermsofConstruction Contract.  VMRCmayimpose, asa
conditionofitsconsent toanyandallImprovements orrepairsofthePropertyor
abouttheProperty, suchrequirements asVMRCinitsreasonable discretion may
deemdesirable, including, butnotlimitedto, therequirement thatBrilliantCorners
utilizeforsuchpurposesonlycontractors, subcontractors, materials, mechanics and
materialmen mutuallyapproved bytheparties. VMRCshallhavetherighttoreview
andapprovethetermsandconditions oftheconstruction contractbetweenBrilliant
Cornersanditsgeneralcontractor forallImprovements.  Further, theconstruction
contractmustcontain thefollowingprovisions: (i) thecontractor shallonlybe
entitledtopayments baseduponperformance; (ii) thecontractor mustprovide
appropriate conditionalandunconditional mechanics lienreleases, inaccordance
withstandardconstruction industrypractice, asacondition toitsreceipt ofeach
installment paymentandfinalpaymentand (iii) BrilliantCornerswillwithholda10
percent retention, whichitshallonlydisburse tothecontractor aftertherenovation
workiscompleted, aCertificateofOccupancy (oritsequivalent) isprovided bythe
localagency (e.g., building inspector), VMRChascompleted itsfinalwalkthrough,  
andVMRChassignedtheCertificateofAcceptance attachedasanexhibit tothe
Lease. BrilliantCorners shallalsoincludethefollowingstatement intheconstruction
contractbetweenBrilliantCornersandthegeneralcontractor: “ValleyMountain
RegionalCenter isathirdpartybeneficiary ofallofBrilliantCorners’ rightsunderthis
Contract.”   

19.4 Automatic FireSprinklerSystem. BrilliantCornersshallensuretheResidence hasa
functional automatic firesprinklersystematalltimesanyConsumer occupies the
Residence.   

19.5 Construction Insurance.  Priortothecommencement ofImprovements atthe
Property, BrilliantCornersshallprovideVMRCwithevidence thatadequate liability
insurance fromthecontractor andadequate casualty insurance (suchas “Builder’s
AllRisk” insuranceoranother formofcasualty insurance reasonably acceptable to
VMRC) isobtained/maintained inanamountapprovedbyVMRC (whichshallinno
eventbelessthantheamountactuallycarriedbyBrilliantCorners) coveringthe
construction ofsuchImprovements, itbeingunderstood andagreedthatallofsuch
Improvements shallbeadequately insuredbyBrilliantCorners immediately upon
completion thereof.  

19.6 Compliance withLaws. BrilliantCorners shallcauseallImprovements andrepairsto
beperformed inagoodandworkmanlike manner, inconformance withanyandall
applicable federal, state, countyormunicipal laws, rulesandregulations and
pursuant toavalidbuildingpermit, issuedbythecityorcountyinwhichtheProperty
islocated, allinconformance withanycommercially reasonable construction rules
andregulations VMRCmaypromulgate fromtimetotime.     

19.7 PaymentandPerformance Bond; Alternative Performance Assurances. VMRC’s
disbursement ofCPP/CRDPFundsfortheImprovements shallbeconditioned on
BrilliantCorners’ deliverytoVMRCofaPaymentandPerformance Bondfrom
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BrilliantCorners’ contractor infavorofBrilliantCorners, inanamountequalto100%  
oftheexpectedcostsofconstruction; provided, however, ifpriortothe
commencement ofanywork, (i) BrilliantCornersagreestocomplywithallfourof
the “alternativeperformance assurances” described inSectionIV(L) oftheCurrent
CPP/CRDPGuidelines (includingBrilliantCorners’ engagement ofaprofessional
construction manager, reasonably approvedbyVMRC, tooverseetherenovation
work) and (ii) VMRCsoconsents, thenVMRCshallrequestDDStowaivethePayment
andPerformance Bondrequirement. Nothinghereinshallbeconstrued toobligate
DDStowaivethebondrequirement.  

19.8 TimelyDevelopment. BrilliantCorners isresponsible andaccountable fortimely
developing thePropertysothatitcanbeoccupiedbyConsumers pursuanttothe
termsof, andbythedeadlinescontained within, theCurrentCPP/CRDPGuidelines.  
VMRCshallberesponsible fortimelyidentifying andselecting theServiceProvider
aswellastheConsumers fortheProperty, sothatbythetimetherenovation work
iscompleted, theServiceProvider ispreparedtooccupythePropertyandprovide
residential careservicestoConsumers.  

19.9 Disbursements; Procedures. VMRCshalldisburseCPP/CRDPFundsforrenovation
worktoBrilliantCornersfortheProperty inaccordance withtheprocedures in
Section20below.  

19.10 Monitoring ofPlansandWork. VMRCshallregularlymonitor theproject including,  
butnotlimitedto, BrilliantCorners’ preparation oftheplansandthecontractor’s
performance oftherenovation work, toensuresatisfactory progressunder
SectionXoftheCurrent CPP/CRDPGuidelines. BrilliantCornersshallpromptly
respondtoallinquiries, andcooperate, coordinate, andotherwise complywith
VMRC’srequests.  

19.11 MonthlyUpdates. Onamonthlybasisduringtheinstallation oftheImprovements,  
andatalltimesuponVMRC’srequest, BrilliantCornersshallprovideVMRCwith
anupdateastotheprogressofitswork. VMRCshallreportprogressoftheproject
toDDSonaquarterlybasis.   

19.12 BrilliantCorners’ DeliveryofProofofExpenditures; BrilliantCorners’   Returnof
UnusedFunds. UponBrilliantCorners’ completion oftheImprovements atthe
Property, BrilliantCorners shallprovidetoVMRCinvoices andotherevidencesof
BrilliantCorners’ costsforsuchwork, includingevidenceofpayment tothird
parties, andBrilliantCornersherebyauthorizes VMRCtoauditBrilliantCorners’  
booksandrecordsforsuchpurpose. TotheextentBrilliantCorners receivesfunds
beforeitincursrenovation costs, itispossiblethatfundsdisbursedbyVMRCmay
exceedthetotalamountoffundsnecessary tocomplete therenovation work. If
thatoccurs, BrilliantCornersshallpromptly returntheexcessfundstoVMRC,  
whichshallreturnsuchfundstoDDS.  

19.13 VMRC’sOptiontoDeliverCPP/CRDPFundstoThirdParties. Ifathirdpartyhas
recordedalienorthreatened torecordalienagainst thePropertyasaresultof
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nonpayment fortheirservices, equipment ormaterials, orifVMRCotherwise
reasonably believes thatBrilliantCornersmaybeinbreachofcontractwithany
thirdparty, thenVMRCmayelecttodisbursecertainCPPFundsdirectly tosuch
thirdpartiesforBrilliantCorners’ benefit, ratherthantoBrilliantCornersdirectly.  

19.14 Purchased Furniture, FixturesandEquipment. Anyitemoffurniture, trade
fixture, equipment, orotherpersonaltycostingover $2,000thatBrilliantCorners
purchases withfundssuppliedunderthisAgreement, andwhichhasausefullife
inexcessoftwoyears, shallbethepropertyoftheStateofCalifornia. Upon
termination ofthisAgreement foranyreason, suchitemsaresubjectto
reclamation bytheState.  

19.15 Reconciliation. Asprovided intheCurrentCPP/CRDPGuidelines, within90days
aftertherenovations arecompleted, BrilliantCornersshallsubmittoVMRCfor
verification, areconciliation statementoffinalcostsandCPP/CRDPFunds
expended andclaimed. VMRCshallthenprovidetoDDSastatementof
verification ofreconciled funds. AnyunusedbalanceofCPP/CRDPFundsmustbe
returnedtoDDSwithin120daysofthereconciliation ofCPP/CRDPFunds.  

19.16 SpecialProvisions Applicable toEnhanced BehavioralSupportsHomes. Brilliant
Cornersshallensure (i) theEBSHResidencehasanoperableautomatic fire
sprinklersystem, approvedbytheStateFireMarshalorlocalfiredepartment,  
thatcomplieswiththeprovisions in17CCR59051(c) and (d) (Enhanced
Behavioral SupportHomes – GeneralRequirements); and (ii) aprivatebedroom
isprovided foreachConsumer.  

19.17 Additional Requirements andAgreements. VMRCreserves therighttorequire
BrilliantCornerstoenter intofurtheragreements withVMRCtoaddress the
costsandprocedures relatingtoBrilliantCorners’ renovation oftheResidence.  

20.  Disbursements ofRenovation Funds; Milestones. VMRCshalldisburserenovation fundsto
BrilliantCorners fortheProperty ininstallments, asmilestones aresatisfied, asprovided
below, butnevermorethantheMaximumRenovation Amount. VMRCshallremiteach
payment toBrilliantCornerswithin10businessdaysafter VMRCreceivesaproperly
documented invoicefromBrilliantCorners, alongwithallapplicable backupdocumentation
asdescribed inSections20.1to20.5below, thathasbeenapproved byVMRC'sChiefFinancial
Officer. AnyfundsdisbursedbyVMRCinadvanceshallbesubjecttotrueuponceBrilliant
Cornershasincurredsuchexpenses.   

20.1 FirstMilestone: BrilliantCorners’ submission ofdocumentation reasonably
acceptable toVMRCthatBrilliantCornershasclosedescrowonthePropertyand
istheowneroffeetitletotheProperty.  

20.1.1 AmountofFundsPayabletoBrilliantCornersuponitsCompletionof
FirstMilestone: Twenty-FivePercent (25%) oftheMaximum
Renovation Amount.   

20.1.2 SecondMilestone: BrilliantCorners’ submittal toVMRC, andVMRC’s
approval, ofallofthefollowing fortheProperty: (i) overallconstruction and
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rehabilitation budget (includingabudgetfortheImprovements andabudget
fortheappliances andfixturesBrilliantCorners intendstopurchase forthe
Property); (ii) construction drawingsandspecifications fortheproposed
Improvements; (iii) architect’scontract, ifapplicable; (iv) structural
engineer’scontract, ifapplicable; and (v) construction contractbetween
BrilliantCornersanditsgeneral contractor, includingcontractor’sfixedprice
ortime & materialsbidtoperformitsworkandinstalltheImprovements.  

20.1.3 AmountofFundsPayabletoBrilliantCornersuponitsCompletionofSecond
Milestone: Twenty-FivePercent (25%) oftheMaximum Renovation Amount.  

20.2 ThirdMilestone: BrilliantCorners’ writtencertification toVMRCthatthecityor
countyinspectorhasapproved theroughframing, electricalandplumbingworkat
theProperty, alongwithBrilliantCorners’ delivery toVMRCofevidenceofsuch
approval (suchasasigned inspection cardfromtheinspector) (collectively, the
Inspector’sApproval”), orVMRC’sreceiptandapprovalofanyalternatewritten

certification fromBrilliantCorners thatVMRCconcludes isfunctionally equivalent to
theInspector’sApproval.  

20.2.1 Amount ofFundsPayabletoBrilliantCornersuponitsCompletion ofThird
Milestone: TwentyPercent (20%) oftheMaximum Renovation Amount.  

20.3FourthMilestone: BrilliantCorners’ writtencertification toVMRCthatthegeneral
contractorhascompleted atleastEightyPercent (80%) oftheworkaccording toits
ScheduleofValuesforrenovation oftheProperty.      

20.3.1 AmountofFundsPayabletoBrilliantCornersuponitsCompletion ofFourth
Milestone: TwentyPercent (20%) oftheMaximum Renovation Amount.  

20.4 FifthMilestone: VMRC’ssatisfaction thatalloftheImprovements havebeen
properlycompletedandthattheProperty isphysically readyforoccupancy by
Consumers, afterVMRC’scompletion ofawalk-throughoftheProperty, andthatall
mechanic’slienrights byallcontractors andsubcontractors havebeenproperly
waivedandreleased. VMRC’sexecutionoftheCertificateofAcceptance attachedas
ExhibitBtotheLeaseshallconstitute BrilliantCorners’ satisfactionofthismilestone.  

20.4.1 AmountofFundsPayable toBrilliantCornersuponitsCompletionofFifth
Milestone: TenPercent (10%) oftheMaximum Renovation Amount.  

20.5 Deadlines toExpendFunds. Notwithstanding anythingintheHousingAgreement
tothecontrary, thedeadline forVMRCtodisburse renovations fundstoBrilliant
Corners isMarch31, 2023, andBrilliantCornersmustthereforecompleteall
renovations priortosuchdate. AllofVMRC’sdisbursements areconditioned upon
BrilliantCorners’ compliance withtheprojectmilestones fortheProperty bysuch
deadline; provided, however, thedeadline forBrilliantCornerstosatisfytheSecond
Milestone forthePropertyshallbetheearlieroftheabovedeadlinedateorthe90th
dayafterBrilliantCornerspurchases theProperty.  
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21.  Management andMaintenance. BrilliantCornersshall, atBrilliantCorners’ solecostand
expense (exceptasotherwise provided below), keeptheProperty (including, without
limitation, theexteriorwalls, foundation, roofstructureandmembrane, andall
improvements, fixtures, equipment, appliances, water lines, plumbing, plumbing fixtures,  
electrical, heatingandairconditioning systemsandfurnishings therein), ingoodorder, repair
andconditionatalltimesduringthetermofthisAgreement. BrilliantCornersshallmaintain
theProperty inanaesthetically pleasingmanner, andinamannerconsistent withthatwhich
couldbeconsidered normalandcustomary forprivateresidence (i.e., ataminimum, in
materialconformance withthestandards oflandscaping andappearance observed inthe
surrounding neighborhood). Allsuchabove-referenced itemsshallfunctionattheProperty
fortheirintendedpurpose. Inaddition, BrilliantCornersshall, atBrilliantCorners’ solecost
andexpense, promptlyandadequately repairalldamagetothePropertyandreplaceorrepair
alldamaged, broken, orwornfixturesandappurtenances, includinganydamagecausedby
ordinarywearandtear; providedhowever, that, atVMRC'soption, orifBrilliantCorners fails
tomakesuchrepairs, VMRCmay, butneednot, makesuchrepairsandreplacements, and
BrilliantCornersshallpayVMRCthecostthereof. ThePropertyshallbesubjecttoperiodic
inspections byVMRC.  Notwithstanding theforegoing, totheextentBrilliantCornersand
VMRCagreethatsomeorallofBrilliantCorners’ obligations hereunder aretobeperformed
byathird-partyentityorindividual (suchaspursuant toamanagement agreement), Brilliant
Cornersshallberesponsible forensuring thatanysuchthird-partycontractor shallcomply
withtherequirements imposed onBrilliantCorners pursuant tothetermsofthisAgreement,  
andinanyeventBrilliantCornersshallcontinuetoremainultimately responsible toVMRCfor
theperformance ofalloftheobligations setforthinthisAgreement.  

21.1 SpecialRepairs. IfBrilliantCorners’ costtorepairorreplaceanitemisexpected to
exceed $1,000 (a “SpecialRepair”), (1) BrilliantCornersmustprovideadescription
oftheneededrepairsorreplacement andthecauseofanydamage, (2) ifso
requested byVMRC, BrilliantCornersmustprovideoneormorebidsforthecostof
theSpecialRepairand (3) VMRCmustapprovetheSpecialRepair inadvance; any
costsBrilliantCorners incurswithoutsuchapprovalshallbeatsuchBrilliantCorners’  
soleexpense. Notwithstanding theforegoing, iftheSpecialRepair isrequiredasthe
resultofanemergency, BrilliantCornersshallnotifyVMRCassoonaspossiblebut
mayproceedwiththeSpecialRepairwithoutVMRC’sconsent.   

21.2 BrilliantCorners’ ExcessCosts. IfBrilliantCorners’ totaldocumented out-of-pocket
expenses toperformitsmaintenance andrepairobligations fortheProperty inany
fiscalyear (July1 - June30) exceeds theannualallocationof “propertymanager,”  
maintenance technician,” “environment modification supplies,” and
environmental modification contracts” costsaspartoftheAgreedRentforsuch

fiscalyear (the “ThresholdAmount”), VMRCmayagreetoreimburse Brilliant
Cornersforsuchexpenses inexcessoftheThreshold Amount, subjectto (i) the
limitations inSections21.2.1-21.2.3belowand (ii) VMRC’sreceiptofaDDS
appropriation earmarked forsuchexcessamount. Nothinginthissectionorthis
Agreement shallbeconstrued asobligating VMRCorDDStopayanyamounts for
anymaintenance orrepairsonaPropertyownedbyBrilliantCorners.  
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21.2.1 Exception forMattersCoveredbyInsurance andWarranties. Inno
eventshallBrilliantCorners includeamountswithinitscalculation of
expenses thatcanbecoveredbyinsuranceorwarranties.  

21.2.2 Exception forNegligence andIntentional Misconduct. Allmaintenance
andrepairsthatariseoutofthenegligentactsoromissions, or
intentional misconduct, ofBrilliantCorners, theServiceProvideror
eitheroftheiragents, employees, contractors orinvitees (andthe
Consumers andtheirfamilies) shallnotbeVMRC’sresponsibility, and
BrilliantCornersshallnotincludeanyofsuchcostsincalculating the
Threshold Amountorasabasisforrequestinganypaymentofexcess
costsfromVMRC.   

21.2.3 Reimbursement Procedure. Withrespecttotheamountsdescribed in
Section21.2thatexceedtheThresholdAmount, BrilliantCornersshall
periodically submitinvoices toVMRCforreimbursement ofsuch
excesscosts, alongwithsupporting documentation reasonably
acceptable toVMRC. VMRCmayremitpayments toBrilliantCorners
atanytimeduringafiscalyear, aslongasthepartiestrueupand
reconcilesuchpaymentswithin60daysaftertheendofsuchfiscal
year.   

22. CovenantAgainstMechanic’sLiens.  BrilliantCornersshallkeeptheProperty freefromany
liensorencumbrances arisingoutoftheworkperformed, materials furnished orobligations
incurredbyoronbehalfofBrilliantCorners, andshallprotect, defend, indemnify andhold
VMRCharmless fromandagainstanyclaims, liabilities, judgments orcosts (including, without
limitation, reasonable attorneys' feesandcosts) arisingoutofsameorinconnection
therewith.  BrilliantCorners shallremoveanysuchlienorencumbrance bybondorotherwise
withintenbusinessdaysafternoticebyVMRC, andifBrilliantCornersshallfailtodoso, VMRC
maypaytheamountnecessary toremovesuchlienorencumbrance, withoutbeing
responsible forinvestigating thevalidity thereof, andBrilliantCornersshallpromptly
reimburse VMRCforanysuchpayments madeonbehalfofBrilliantCorners.    

23. Payments toBrilliantCornersGenerally.   

23.1 SoleCompensation. UnlessVMRCotherwise agrees inwritingwhichshallbe
approvedbyDDS, BrilliantCornersagreesthatitssolecompensation fortheservices
itwillprovideunderthisAgreement willbetheCPP/CRDPFundsresulting from
DDS’sFundingApproval; BrilliantCornersshallnotreceiveanyadditional
compensation fortheservicesprovidedhereunder andtheobligations ithasagreed
toacceptunderthisAgreement. Further, VMRCmakesnorepresentation or
warranty, expressorimplied, whetherDDSwillissueaFundingApproval forVMRC’s
housingproposal.  

23.2 E-Billing. BrilliantCornersshalluseelectronic billingunderDDS’sRegionalCentere- 
BillingSystemWebapplication forallofBrilliantCorners’ invoicestoVMRCunder
thisAgreement.  
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23.3 GeneralFundingRequirements andLimitations. BrilliantCornersshallnotbill
Consumers oranyotherfundingsourceforservices fundedunderthetermsofthis
Agreement. BrilliantCornersunderstands andagreesthatuponcompletion or
termination ofthisAgreement, VMRCfundingforasubsequent agreementor
period, ifany, isnotguaranteed, andthatthedecisionforsuchfundingiswithinthe
discretionofVMRC.  

24. Assignment. BrilliantCornersshallnotassign, transfer orsubcontract anyofitsrights,  
burdens, dutiesorobligations underthisAgreementwithoutpriorwrittenpermission of
VMRC, whichmaybewithheld initssoleandarbitrarydiscretion. IfVMRCconsents toan
assignment, theassigneeshallexecuteaninstrument preparedbyVMRCinwhichthe
assigneeassumesandagreestobeboundbyallofthetermsandconditions underthis
Agreement fortheexpressbenefitofVMRC. Thetransferofcontroloftheownershipof
BrilliantCornerstoanythirdpartyshallconstitute anassignment whichrequires VMRC’s
consenthereunder.  

25. Independent Contractor. BrilliantCornersanditsagentsandemployees, intheperformance
ofthisAgreement, shallactatalltimesinanindependent capacity. BrilliantCornersandits
agentsandemployeesarenotofficers, employeesoragentsofVMRC. BrilliantCorners
acknowledges thatitwillnotaccrueanyemployee benefits fromVMRCnorwillVMRCbe
responsible forwithholding orpayinganyamountofworkers’ compensation, disability
insuranceoranytaxofanykindforBrilliantCorners. BrilliantCorners isfreetoactasan
independent contractor forothers. BrilliantCorners isnotanagentforVMRC, andBrilliant
Cornersshallnothavetheauthority toexecuteanyagreement onbehalfofVMRCtoincur
anyliabilityorindebtedness ofanykindornatureinthenameoforonbehalfofVMRC, orto
otherwise contractually bindVMRCinanymanner.  

26. Insurance.  BrilliantCornersagreestopurchaseandmaintain, throughout thetermofthis
Agreement, (i) worker’scompensation insurance intheamount requiredbyCalifornia law, (ii)  
automobile liability insurance, (iii) property & casualty insurance fortheProperty upon
acquisition thereof, equaltothereplacement valueoftheimprovements ontheProperty,  
withDDSnamedaslosspayee, and (iv) andsuchothercoverage thatshall bereasonably
requested fromtimetotimebyVMRC. Inaddition, BrilliantCornersagreestopurchaseand
maintaincommercial andgeneral liability insurance intheamountofnotlessthan $1,000,000
peroccurrence and $2,000,000intheaggregate forthePropertyduringtheperiodofthis
Agreement; provided, however, VMRCreserves therighttoincreasetheliability limitunder
suchinsurance policyonnotmorethanonceduringanythreeyearperiodduringthetermof
thisAgreement, basedonadvicebyitsinsurance broker(s).  Thecommercial general liability
insurance shallincludeendorsements forpremisesandoperations liabilityandforbroadform
contractual liability. Insurerswhoareadmitted todobusiness intheStateofCaliforniaand
ratedA- andXorhigher inthemostrecenteditionofBestInsuranceGuideshallissueall
insurance policies. Allinsurance policies (otherthantheworkers’ compensation policy) shall
beendorsed toname “ValleyMountain RegionalCenter” and “StateofCalifornia Department
ofDevelopmental Services” asadditional insuredsduringthetermofthisAgreement, and
BrilliantCornersshallprovide toVMRCatrueandcorrectcopyoftheNamedAdditional
InsuredEndorsements ontheEffectiveDate, listingthespecificnameoftheprojectandthe
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Propertyaddress. Eachpolicyofinsurance providing coveragerequiredhereunder shall
providethatitmaynotbecancelledormaterially modifiedunlessVMRCisprovidedatleast
30days’ priorwrittennoticethereof. BrilliantCornersshallalsoprovidetoVMRCaCertificate
ofInsurance annually, whichcertifies theexistenceoftheinsurance requiredunderthis
Agreement.  Totheextenttheseprovisions arenotthesameastheprovisions intheLease
orRestrictive Covenant, ifapplicable) regarding insurance, BrilliantCornersshallcomplywith

thoseprovisions thatmostbroadlyprotectVMRC.  

27. BrilliantCorners’ Indemnification ofVMRC.  BrilliantCornersshallindemnify, defend, andhold
harmless VMRCanditsrepresentatives, officers, directors, agents, consultants and
employees andtheirrespective successors andassigns, including butnotlimitedtotheState
ofCaliforniaanditsagentsandemployees (collectively referredtoasthe “Indemnified
Parties”), fromanyandalllosses, costs, expenses, (includingbutnotlimitedtoreasonable
attorney’sfees), liabilities, claims, courtcosts, demands, debts, causesofaction, fines,  
judgments andpenaltieswhicharisefromorrelateto (a) deathorinjurytopeopleordamage
toproperty inconnection withthenegligentorwillfulacts, errorsoromissionsofBrilliant
Cornersoritsemployees, agents, consultants oranyoneemployedbyBrilliantCornerstoact
onitsbehalf, (b) claimsunderworkers’ compensation lawsorotheremployee benefit laws
byBrilliantCorners’ agentsoremployees, (c) BrilliantCorners’ failuretofulfillitsobligations
underthisAgreement (including thedocuments incorporated byreference herein) instrict
accordance withitsterms, includingBrilliantCorners’ breachofanyrepresentations or
covenants giveninthisAgreementor (d) violationofanylocal, state, orfederallaw, regulation
orcodebyBrilliantCornersorbyanyofBrilliantCorners’ employees, agents, consultants or
subcontractors inconnection withtheconductoftheiractivitiesperformed inconnection
withthisAgreement.  

27.1 AssumptionofDefense. BrilliantCornerswillassumethedefense, atitssole
expense, andwithlegalcounselacceptable toVMRC, ofanyclaimsorlitigationasto
whichithasanindemnification obligation hereunder; VMRCshallcooperate with
BrilliantCornersanditscounsel inthedefenseofanysuchclaims, provided,  
however, thatanycostsorexpensesassociated withsuchcooperation shallbe
reimbursed byBrilliantCorners.  IfBrilliantCorners failstoassumethedefenseof
anyclaimorlitigation astowhichithasorisdetermined tohavehadtheobligation
toindemnify, theIndemnified Partieswillhavetherighttoassumetheirown
defense, andBrilliantCornerswillbeobligated toreimburse theIndemnified Parties
foranyandallreasonable expenses (including, butnotlimitedtoattorney’sfees)  
incurred indefenseofsuchclaimsorlitigation, inadditiontoBrilliantCorners’ other
indemnity obligations thereunder.  BrilliantCornersshallcontrol thedefenseand
settlement ofanyclaim; provided, however, ifBrilliantCorners failstopromptly
assumethedefenseofanyclaimorlitigationastowhichithasorisdetermined to
havehadtheobligation toindemnify, VMRCshallhavesuchcontrol.  

27.2 SurvivalofProvisions.  Theindemnity setforthinthisSectionshallapplyduringthe
termofthisAgreement andshallalsosurvivetheexpirationortermination ofthis
Agreement, untilsuchtimeasactionagainstalloftheIndemnified Partieson
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accountofanymattercoveredbysuchindemnity isbarredbytheapplicable statute
oflimitations.  

28. Breach; Remedies.  

28.1Ifaparty (the “Complainant”) assertsthataviolationoftheprovisionsofthis
Agreement hasoccurred, itshallsoinformtheotherparty (the “Breaching Party”) in
writing, statingthenatureofsuchviolation indetail (the “NoticeofDefault”) and
givingtheBreaching Party30daysfromreceiptofsuchnoticetocuresuchbreach
orfailure.  IftheBreaching Partydoesnotthencurethedefaultwithinsuch30-day
period (or, ifthedefault isnotsusceptible ofcurewithinsuch30-dayperiod, the
Breaching Partyfailstocommence thecurewithinsuchperiodandthereafter to
prosecute thecurediligently tocompletion), thentheComplainant shallbeentitled
toterminate thisAgreement (asprovidedbelow) aswellaspursueanyotherrights
affordeditinlaworinequity (subject totheprovisions below).  

28.2 IftheComplainant isVMRC, thenVMRCmay (1) withholdallorpartofthe
unremitted CPP/CRDPFundsitmayowetoBrilliantCornersunderthisAgreement
orunderanyotheragreement betweenVMRCandBrilliantCorners, until
satisfactory corrective measuresaretakenbyBrilliantCorners; (2) performthetask
itselfandatBrilliantCorners’ expenseand/or (3) terminate thisAgreement without
furthernoticeifBrilliantCorners failstotimelycuretheviolationdescribed inthe
NoticeofDefault.  

28.3 IftheComplainant isBrilliantCorners, thenBrilliantCornersmayterminate this
Agreement ifVMRCfailstotimelycuretheviolationdescribed intheNoticeof
Default, andobtainrecoveryofitsactualdamagesasitssoleandexclusiveremedy,  
subjecttothelimitations inSection32below.  

28.4 If (i) BrilliantCorners failstoperformitsobligations totimelyrenovate theProperty,  
or (ii) aftertheProperty isrenovated BrilliantCornersceasestousetheProperty for
occupancy byConsumers (otherthanastheresultofatemporary cessationofuse
ofthehousingbyConsumers duetocasualty, orcondemnation orlackofConsumer
referrals fromVMRC), theninadditiontoalloftheotherremedies available toVMRC
hereunderorotherwiseavailableatlaworinequity, VMRCshallhavetherightto
require immediate repayment ofallCPP/CRDPFundswhichVMRChadpreviously
disbursed toBrilliantCornersrelating totheProperty. Insuchevent, BrilliantCorners
shallrepayallsuchfundstoVMRCwithin30daysfollowing itsreceiptofademand
therefor fromVMRC.  

28.5 Notwithstanding anyprovisions inthisSection29tothecontrary, ifVMRChasclear
andconvincing evidenceofmisconduct byBrilliantCornersoritsagentsor
employees thatresultsinimminent dangertothehealthorsafetyofanyConsumer,  
VMRCshallhavetherightandoptiontodeclarethatBrilliantCornershascommitted
anon-curabledefault.  Circumstances whichmayconstitute imminentdangerto
consumer healthandsafetyinclude, butarenotlimitedto: physical, emotional, or
mentalabuse, sexualmisconduct, clientabandonment orneglect, theftofa
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Consumer’smoneyorproperty, violationofaConsumer’srightsunderthelaw,  
placingConsumers inphysical danger, oranyothercircumstance thatmaybring
potential physicaloremotional harmtotheConsumer. Ifanyoftheforegoing occur,  
VMRCmayterminate thisAgreement with5dayswrittennoticetoBrilliantCorners.  

28.6 AdefaultbyBrilliantCornersunderthisAgreement shall, atVMRC’soption,  
constituteadefaultbyBrilliantCornersunderanyotheragreementbetween the
parties, andadefaultbyBrilliantCornersunderanyotheragreement betweenthe
partiesshall, atVMRC’soption, constitute adefaultbyBrilliantCornersunderthis
Agreement.  

29. Consequences ofTermination. UpontheterminationofthisAgreement asaresultofBrilliant
Corners’ breach, BrilliantCornersshall, immediately onrequestofVMRC, doallofthe
following: (1) executeandnotarizeagrantdeedtoconveyitsfeeownership intheProperty
toanotherorganization selectedbyVMRC (the “NewOwner”), subjecttoDDS’sapproval as
provided intheRestrictive Covenant; (2) executeaLeaseAssignment Agreement (onaform
providedbyVMRC) toconveyallofitsrightsandobligations aslandlordundertheLeaseto
theNewOwner; (3) executealldocuments requiredbytheLendertoallowforassumption of
theLoanbytheNewOwner, ifpossible; and (4) executeallotherdocuments andperformall
otheractsreasonably requested byVMRCtoinsureasmoothtransitionofallofBrilliant
Corners’ rightsandresponsibilities underthisAgreement, theLeaseandallLoanstotheNew
Owner.  

30. SpecificPerformance.  Thepartiesacknowledge thatabreachofthisAgreement byBrilliant
Cornerswillresult insignificant damages toVMRC, whichareimpossible orextremely difficult
todetermine, andthatmonetary damageswouldbeaninadequate remedyforsuchbreach.  
Further, BrilliantCorners’ failuretocomplywiththeseprovisions couldjeopardize thehealth
andsafetyofVMRC’sConsumers. As such, thepartiesagreethatVMRChastherightto
specifically enforceBrilliantCorners’ obligations underthisAgreement. Thus, VMRCmay
obtainatemporary restraining order, preliminary injunctive reliefandpermanent injunctive
relieftorequireBrilliantCornerstoperformitsobligations toVMRC, including butnotlimited
toitsobligation toexecutealldocuments andperformallactsreasonably requestedbyVMRC
toconveyfeeownership oftheProperty totheNewOwner.  

31. LimitationonVMRC'sLiability.  Notwithstanding anyprovisiontothecontrarycontained in
thisAgreement, VMRC'sliabilityhereunder shallbelimitedtoanamountequaltothelesser
of $50,000ortheaggregate dollarvalueofallCPPFundsthenpreviously receivedbyBrilliant
CornersunderthetermsofthisAgreement. Inaddition, andagainnotwithstanding any
provision tothecontrarycontained inthisAgreement, innoeventshallVMRCoranyofits
partners, subpartnersoranyoftheirrespective officers, agents, servants, employees, and
independent contractors beliableunderanycircumstances forinjuryordamageto, or
interference with, BrilliantCorners’ business, includingbutnotlimitedto, consequential
damages, lossofprofits, lossofrentsorotherrevenues, lossofbusinessopportunity, lossof
goodwillorlossofuse, ineachcase, howeveroccurring.  

32. BrilliantCorners’ Books, Records andOtherInformation; Audits.   
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32.1 BrilliantCorners’ DeliveryofDocuments andInformation. UponVMRC’s request,  
BrilliantCornersshallpromptlydelivertoVMRCallinformation anddocuments
relatingtoBrilliantCornersand/orthePropertythatVMRCsorequests, including
butnotlimitedtoBrilliantCorners’ organizational documents, IRSapprovalof
BrilliantCorners’ 501(c)(3) status, acurrentCertificateofGoodStandingfromthe
California SecretaryofState, alistofcurrentofficersandboardmembers,  
applicable corporate resolutions authorizing thesignatory(ies) ofthisAgreement to
signthisAgreement andothercontracts relatingtotheProperty, employee
resumesandbackground experience, certifications, budgets, financialstatements,  
construction costaudit, andother information relatingtotheProperty thatBrilliant
Corners isconsidering acquiringorhasacquired. AlthoughVMRCmustobtainsuch
information anddocuments tocomplywiththeCurrentCPP/CRDPGuidelines,  
BrilliantCornersshallprovidesuchinformation anddocuments toVMRCforthe
Propertyonrequest.  

32.2Maintenance ofBooksandRecords. BrilliantCornersagreestomaintainand
preserve, untilthreeyearsaftertheservicehasbeenperformed, anypertinent
books, documents, papers, andrecordsrelativetothisAgreement. BrilliantCorners
agreestomaintain auditedfinancial recordsinaccordance withgenerally accepted
accounting principles, consistently applied.  

32.3 RecordInspectionandAudit. VMRCshallhavetherighttoreviewandinspectallof
BrilliantCorners’ recordsregarding servicesprovidedunderthisAgreement, in
accordancewiththeprovisions inCaliforniaCodeofRegulations (Title17, PartII,  
Chapter1, subchapter 6andsubchapter 18). AnauditofBrilliantCorners’ records
pertaining tothisAgreement maybemadebyVMRCoranyotherthirdparty
authorized toconductsuchanaudit, foraperiodofthreeyearsafterthetermination
ofthisAgreement. Allauditswillbeconducted according toTitle17regulations.  
BrilliantCornerswillbeinformedoftheauditinwritingandwillbegivenawritten
reportontheresultsoftheauditonceitiscompleted. BrilliantCornershastheright
toappealanyfindingsresultingfromanaudit. Thespecificappealprocedurewillbe
communicated toBrilliantCornersatthetimetheaudit isannounced.  

32.4 BrilliantCorners’ ReviewsandAudits.  ThisSection33.4shallonlyapplyifall
payments BrilliantCornerscumulatively receives fromVMRCandotherregional
centersduringBrilliantCorners’ fiscalyear (asdeterminedonthecommencement
dateofthisAgreement) equalsorexceedsthethresholdamountnotedinWelfare
andInstitutions CodeSection4652.5. (OnthedateofthisAgreement, suchthreshold
amount is $500,000.)  

32.4.1 BrilliantCornersshall, atVMRC’srequestandatBrilliantCorners’ cost, cause
anindependent CertifiedPublicAccountant toannuallyprovide (1) an
independent auditofBrilliantCorners’ financial statements (or, ifBrilliant
Cornersqualifiesbasedonthetermsinthestatute, anindependent review
reportinlieuofanaudit); and (2) acopyofeithertheannualauditresults
the “AuditReport”) orthereviewresults (the “ReviewReport”) toVMRC.   
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32.4.2 IfBrilliantCornersengagesanindependent Certified PublicAccountant to
review (butnotaudit) BrilliantCorners’ financialstatements, (i) thereview
shall, atminimum, complywiththeprovisionssetforthinWelfareand
Institutions CodeSection4652.5(e) and (ii) theReviewReportshall, at
minimum, complywiththeprovisions setforthinWelfareandInstitutions
CodeSection4652.5(f).  

32.4.3 BrilliantCornersshallcommence theindependent auditorreviewwithin120
daysaftertheendofBrilliantCorners’ fiscalyear.  BrilliantCornersshall
complete theauditorreviewwithinninemonthsaftertheendofBrilliant
Corners’ fiscalyear.  

32.4.4 Inaccordance withWelfareandInstitutions CodeSection4652.5(b), Brilliant
Cornersshallprovidecopiesoftheindependent AuditReportorReview
ReporttoVMRCwithin30daysaftercompletion oftheauditorreview.  

32.4.5 IfVMRCbelieves thatanyissuesidentified intheAuditReportorReview
ReporthaveanimpactonservicesBrilliantCornersprovidestoVMRC’s
Consumers, VMRCwillsonotifyBrilliantCornersandprovideBrilliantCorners
with30daystoresolvesuchissues. BrilliantCorners’ failuretoresolvesuch
issuestoVMRC’sreasonable satisfaction withinsuch30-dayperiodshall
constituteamaterialbreachofthisAgreement. Asaresultofsuchuncured
breach, VMRCmay, amongitsotherremedies, terminate thisAgreement.  

33. TheFundingContingency. Notwithstanding anything inthisAgreement tothecontrary,  
VMRC’sobligation toremitfundstoBrilliantCornersunderthisAgreementortoanyService
ProviderunderanyServiceProviderAgreement isconditioned onVMRC’sreceiptofadequate
fundsfromDDStopayforsuchcosts (the “Funding Contingency”). TheFundingContingency
isapartofthisAgreement becauseVMRC’sannual fundingagreement withDDSprovidesthat
suchfundingagreement issubjecttotheappropriation offundsbytheLegislature, andthat
ifsuchfundsarenotappropriated foranyfiscalyearintowhichsuchfundingagreement
extends, thefundingagreement isofnoforceandeffect. VMRCshallthereforehavetheright
andoptiontoterminate thisAgreement on60days’ noticetoBrilliantCorners, without
liability, andsuchtermination shallbedeemedafailureoftheFundingContingency, if (1) DDS
foranyreasonfailstodeliver fundstoVMRCnecessary toretainBrilliantCorners’ services
hereunderoraServiceProvider’sservicesatthePropertyor (2) VMRCreceivesfundsfrom
DDSforBrilliantCornersunderthisAgreement oraServiceProvider’sservicesattheProperty
butVMRCdetermines thatsuchfundsareinadequate topayforallofthevendorservices and
otherexpenseswhichVMRCexpects toincurinsuchfiscalyearrelatingtotheProperty. If
thereisafailureoftheFundingContingency, then (1) VMRCshallhavenoliabilitytopayfunds
toBrilliantCornersunderthisAgreement oranyServiceProviderunderanyServiceProvider
Agreement (otherthanfundsforservicespreviously validlyperformedbyBrilliantCorners
underthisAgreement ortotheServiceProvider andforwhichVMRChasreceivedDDS
funding) ortofurnishanyotherconsideration underthisAgreement and (2) neitherparty
shallbeobligated tofurtherperformanyprovisionsofthisAgreement (otherthanthose
obligations intended tosurvivetermination ofthisAgreement). IntheeventVMRCexercises
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theFundingContingency, VMRCandDDSagreetousebesteffortstonegotiate aworkout for
theimpactedProperty.  

34. NoDiscrimination. NeitherpartyshalldenythisAgreement'sbenefits toanypersononthe
basisofreligion, color, ethnicgroupidentification, sex, sexualorientation, age, physicalor
mentaldisability, norshallanyeitherpartydiscriminate unlawfully againstanyemployee or
applicant foremployment. BrilliantCornersshallalsocomplywiththeprovisionsofthe
California FairEmployment andHousingAct (Government Code, Section12900etseq.), the
regulations promulgated thereunder, andtheprovisions ofGovernment CodeSections
11135-11139.5.  

35.  HIPAACompliance. UnderthisAgreement, “HIPAA” meansthefederalHealthInsurance
Portability andAccountability Act (Pub. L. No. 104-191), theHIPAAregulations assetforthin
45C.F.R. Parts160and164 (akatheHIPAAPrivacyRule), andregulations onStandards for
PrivacyofIndividually Identifiable HealthInformation. Bothparties shallatalltimesremain
incompliancewiththemandatory provisionsofHIPAA, includingbutnotlimitedtotheHIPAA
PrivacyRule. Inperforming itsdutiesunderthisAgreement, BrilliantCornersmayhaveaccess
to “protected healthinformation,” includingbutnotlimitedto “individually identifiable
healthinformation,” andisthereforea “BusinessAssociate” asthosetermsaredefinedin
HIPAA. Assuch, concurrently withitsexecution ofthisAgreement, BrilliantCornersshall
executeVMRC’sBusinessAssociate Agreement, acopyofwhichcanbeobtainedfromVMRC.  
Assuch, concurrently withitsexecutionofthisAgreement, Contractor shallexecutethe
BusinessAssociate Agreement, attachedtothisAgreement andincorporated hereinasExhibit
F.  

36.  Copyrights andPatents. TotheextentanyofBrilliantCorners’ activities resultintheinvention
ordevelopment ofcopyrightable materials, theStateofCalifornia hastherighttofreely
manufacture, reproduce, publish, useand/ordistributeallinventions andcopyrightable
materialswhichweredeveloped byorforBrilliantCornersusingfundsprovided bytheState
ofCalifornia. Totheextentapplicable, Section14ofArticleIoftheRegionalCenterMaster
ContractbetweenVMRCandtheStateofCalifornia isincorporated hereinbythisreference.  

37. Cooperation; Adequate Staffing. BrilliantCornersshallmeetasoftenasVMRCdetermines
necessary andshallworkcollaboratively withanyVMRCstaffregarding theacquisition,  
renovation andmaintenance oftheProperty. BrilliantCornersagreestosupplystaffsufficient
innumbers tosatisfactorily carryoutthetermsofthisAgreement.  

38. Compliance withLaw. BrilliantCornersshallatalltimescomplywithalllocal, Californiaand
Federalstatutes, laws, andregulations applicable toBrilliantCorners, andshallrender
services inaccordancewiththeapplicableprovisionsofalllaws (includingbutnotlimitedto
WelfareandInstitutions Code, Division4.5, Services fortheDevelopmentally Disabled

Lanterman Developmental Disabilities ServicesAct\], andCalif. CodeofRegs. Title17, Division
2, HealthandWelfareAgency \[Department ofDevelopmental Services\]). Anyprovisionsof
thisAgreement thatconflictwithanylawisherebyamended toconformtotheprovisionsof
thosestatutesandregulations. Suchamendments totheAgreement shallbeeffectiveonthe
effectivedateofthestatuteorregulations necessitating it, andshallbebindingontheparties
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eventhoughsuchamendment maynothavebeenreducedtowritingorexpressly agreedto
bytheparties.  NoprovisionofthisAgreement shallnotbeconstrued toexcusecompliance
withallapplicable laws.  

39. PermitsandLicenses. BrilliantCornersanditsemployees andagentsshallsecureandmaintain
throughout thetermofthisAgreement, anyandallvalidpermitsandlicensesasrequiredby
lawfortheexecutionoftheservicesdescribed inthisAgreement.  

40.  ZeroTolerance PolicyforConsumer AbuseAndNeglect. BrilliantCorners shallensureallof
itsemployees arefullyinformeduponhire, andannually thereafter, aboutVMRC’sZero
Tolerance PolicyforConsumer AbuseorNeglect, pursuanttotheElderAbuseandDependent
AdultCivilProtection Act (CaliforniaWICsection15600-15675), andChildAbuseandNeglect
Reporting Act (California PenalCodesections11164-11174.3). Suchpolicy ispostedon
VMRC’swebsiteat: https://www.vmrc.net/wp-content/uploads/2013/10/Zero-Tolerance- 
Policy.pdf anyBrilliantCornersemployeeoragentwhofailstoreportConsumer abuseor
neglectmaybesubjecttopenaltiesdefined inlaw (WIC, section15630(h)).  Inaddition, upon
becoming awareofareportable incidentorallegationofabuseorneglectofaConsumer,  
BrilliantCornersshalltakeimmediate actiontoprotect thehealthandsafetyoftheinvolved
Consumer andallotherConsumers. BrilliantCornersshallensure itsstaffhasknowledge of
thesignsofConsumer abuseandneglect, theprocessforreportingsuspected abuseor
neglect, andtheconsequences offailingtofollowthelaworadheretoVMRC’sZeroTolerance
Policy. BrilliantCorners’ failuretocomplywiththepolicyandtheabuse/neglect reporting
lawsisconsidered amaterialbreachofthisAgreement.  

41. Drug-FreeWorkplace. DuringthetermofthisAgreement, BrilliantCornersshallmaintainand
enforceadrug-freeworkplace policy. NeitherBrilliantCornersorits employees shall
unlawfully manufacture, distribute, dispense, possessoruse “controlled substances” (as
definedin21U.S.C. Section812), atanyofBrilliantCorners’ facilitiesorworksites. Violation
ofthisprovisionshallconstituteamaterialbreachofthisAgreement.  

42. Attorney’sFees. Ifanyactionorproceeding atlawiscommenced toenforceanyprovisions
orrightsunderthisAgreement, theunsuccessful partytosuchactionorproceeding as
determined bythecourt inafinaljudgmentordecree, shallpaytheattorneys’ feesandcosts
oftheprevailing party (including, without limitation, suchcosts, expensesandfeesonany
appeal), andifsuchprevailing partyshallrecoverjudgment ifanysuchactionorproceeding,  
suchcosts, expensesandattorney’sfeesshallbeincludedaspartofsuchjudgment.  

43. Severability.  Ifanyprovision oftheAgreement isheldtobeinoperative, unenforceable or
otherwise invalid, theremaining provisionshereofshallremaininfullforceandeffect.  

44. Integration. ThisAgreement constitutes theentireagreement betweenthepartiespertaining
tothesubjectmattercontained herein, anditsupersedes allprioragreements, contracts,  
representations andunderstandings oftheparties, eitheroralorwritten, relatingtothe
subjectmatterofthisAgreement, including anyotherhousingagreements totheextentthey
concernhousingintendedtobepaidforinfullorpartwithDDScommunity placement plan
orcommunity resource development planfunds. Inadditiontotheforegoing, thepartiesmay
enterintostart-upcontractsandotheragreements inthefuturerelatingtomatterscovered
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bythisAgreement; insuchevent, (1) suchcontractsandagreements shallremainsubjectto
thetermsofthisAgreementand (2) ifanyinconsistency existsbetweensuchcontractsand
agreements andthisAgreement, thetermsofthisAgreement shallgovern.   

45. Amendment. Nosupplement, modification, understanding, verbalagreement, oramendment
ofthisAgreement shallbebindingunlessexecutedinwritingbyVMRCandBrilliantCorners.    

46. NoWaiver. NowaiverbyVMRCofBrilliantCorners’ breachofanyprovisionofthisAgreement
shallconstituteawaiverbyVMRCinthefutureofthesameoranyothersubsequent breach
byBrilliantCorners.  VMRC’sfailuretoenforceatanytime, orfromtimetotime, anyprovision
ofthisAgreement shallnotbeconstruedasawaiverthereof.  Nocustomorpracticethatmay
developamongthepartiesinthecourseofadministering thisAgreement shallbeconstrued
towaiveanyparty’srighttoinsistuponthestrictperformance bytheotherpartyofany
obligation intheAgreement. Theremedieshereinreservedshallbecumulative andin
additiontoanyotherremedies inlaworequity.  

47. AddressforNotices. Anynoticesrequiredorpermitted underthisAgreement shallbein
writingandshallbesufficiently givenifeitherdelivered inpersonormailedbyanationally
recognized overnightmailcarrierorcertifiedorregistered mail, postage prepaid, tothe
partiesatsuchaddressaseachofthem, bynoticetotheother, maydesignate fromtime-to- 
time. Anywrittendocumentwillbedeemeddeliveredeither (a) onthedayofthedelivery in
person, (b) thenextbusinessdayifdeliveredbyovernight carrieror (c) twobusinessdays
afterthemailingofsuchdocument bycertifiedorregistered mail. Allnoticesshallbe
addressed asfollows:  

To VMRC:                             To BrilliantCorners:  

ValleyMountain RegionalCenter BrilliantCorners
Attn: Community ServicesDirector Attn. Mr. WilliamF. Pickel
702N. AuroraStreet Executive Director
P.O. Box692290 1360MissionStreet, Suite300
Stockton, CA9595269-2290 SanFrancisco, CA94103-2609

ortosuchotheraddressaseitherpartymaydesignate toeachotherinaccordance withtheprovisionsof
thissection.   

48. FurtherAssurances. Thepartiesacknowledge thatthisAgreement reflectsanewhousingmodel
forConsumers inCalifornia, anditisthereforenotpossible toprecisely identifyallmattersthat
shouldbeaddressed bythisAgreement. Assuch, BrilliantCorners agreestoenterinto
amendments tothisAgreement whichdonotmaterially increaseBrilliantCorners’ obligations
hereunderattherequestofVMRCfromtimetotime, tofurtherreflectandrefinetheparties’  
rightsandobligations. BrilliantCornersshallalsotakeall actionsandexecutealldocuments
necessaryorappropriate toperformitsobligations hereunder.  

49. NoLiabilitybyStateofCalifornia. Anyandallfunding fromtheStateofCalifornia (the “State”)  
usedbyVMRCintheperformance ofitsobligations underthisAgreement issubjecttoappropriation
intheannualCaliforniaStateBudgetActbytheStateLegislature. Thus, (1) thisAgreementaswellas
allcontractsbetweenVMRCanditsServiceProvideraresubjecttotermination withoutfurther
liabilityiffundingisnotappropriated forthesepurposesbytheStateLegislature; (2) VMRCdoesnot
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actasanagentoftheState; (3) VMRCdoeshavetheauthority tocommitStatefundingunderthis
Agreement unlessfundsareappropriated toitbytheStateLegislature, eitherintheStateBudgetAct
orotherwise; and (4) theStateisnotapartytothisAgreementandprovidesnoassurances or
commitments astotheavailability ofStatefundingduringanyportionofthetermofthisAgreement
oranyLease.  

50. TimeoftheEssence. Timeistheessencewithrespecttotheobligations underthisAgreement. 

51.CaliforniaLaw; Venue.  ThisAgreement willbeconstrued andenforced inaccordance withthe
lawsoftheStateofCalifornia.  Thevenueforanyactionfiledtoenforceorinterpret thisAgreement
shallbeinSacramento, California. 

53.Counterparts; Delivery.  ThisAgreement maybeexecuted incounterparts, eachwhichshallbe
deemedanoriginalandallofwhichshallconstitute asingleinstrument. Signedcopiesofthis
Agreement deliveredbyfacsimileorelectronically inPDF (orsimilarformat) shallbedeemedthesame
asoriginals. 

Executed inStockton, California asofthedatefirstwrittenabove. 

BRILLIANT CORNERS, VALLEYMOUNTAIN CENTER, INC.,  
aCalifornia nonprofit corporationa California nonprofit corporation

By___________________________________By:_______________________________ 
WilliamF. Pickel, Executive Director Anthony (Tony) Anderson, Executive Director

Exhibits toHousingAgreement

ExhibitA – AvailableCPP/CRDPAcquisition andRenovation Funds
ExhibitB – PropertyAcceptance Agreement
ExhibitC – VMRCCommitment Letter
ExhibitD – LeaseandLeaseAddendum
ExhibitE – Guidelines forCommunity Placement Plan
ExhibitF – BusinessAssociate Agreement
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EXHIBITA

AVAILABLE CPP/CRDPACQUISITION ANDRENOVATION FUNDS

Project ID Development Type Maximum Acquisition Maximum Renovation
Amount Amount

VMRC-2122-8 EBSHChildren’s (4-bed) $ 350,000.00 $ 400,000.00
CPP
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EXHIBITB

PROPERTY ACCEPTANCE AGREEMENT

addressofproperty)  

ThisPropertyAcceptance Agreement, datedforreference purposesasof _________, 20__, isentered
intobyandbetweenBrilliantCorners, aCalifornianonprofitcorporation (“BrilliantCorners”) andValley
Mountain Regional Center, Inc., aCalifornianonprofit corporation (“VMRC”). Thepartiesagreeasfollows:  

1.  TheAgreement. BrilliantCornersandVMRCarepartiestoaHousing Agreement datedasof
202__ (the “Agreement”).  

2.  PropertySubject toAgreement. Thefollowingproperty isherebydeemedsubjecttothetermsand
conditions oftheAgreement: __________________________________________ (the “Property”).  
BrilliantCornerswilldevelopthePropertyas \[identify typeofhousing \] housing.  

3.  EffectiveDate. TheAgreement shallbecomeapplicable tothePropertyonthelaterof (1) thefull
executionofthisinstrument or (2) BrilliantCorners’ acquisitionoffeetitletotheproperty (the “Effective
Date”). IftheEffectiveDatehasfailedtooccurby _____________, 20__, thisinstrument shall
automatically terminate onsuchlaterdate.   

4.  AgreedRent.  TheAgreedRent (asdefinedintheAgreement) fortheProperty is $________ permonth.  

5.  Counterparts; Delivery.  Thisinstrument maybeexecuted incounterparts, eachwhichshallbedeemed
anoriginalandallofwhichshallconstitute oneandthesameinstrument. Signedcopiesofthisinstrument
deliveredbyfacsimileorelectronically inPDF (orsimilarformat) shallbedeemedthesameasoriginals.  

Executed inStockton, California asofthedatefirstwrittenabove.  

BRILLIANT CORNERS, VALLEYMOUNTAIN REGIONAL
aCalifornianonprofit corporation CENTER, INC., aCalifornia nonprofit

corporation

By:____________________________  By: ____________________________  
WilliamF. Pickel, ExecutiveDirector Anthony (Tony) Anderson, Executive Director
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EXHIBITC

FORMOFVMRCCOMMITMENT LETTER

VMRCLETTERHEAD\]  

Date\]  

Mr. WilliamPickel
BrilliantCorners
1360MissionStreet # 300
SanFrancisco, CA94103-2609

Re: \[AddressofApplicable Property\]  

DearMr. Pickel:  

BrilliantCorners hasinformedValleyRegionalCenter (“VMRC”) ofBrilliantCorners’ intention topurchase
theproperty locatedat ____________________________, California (the “Property”) foruseand
operation asanaffordable, supportive housingforindividuals withdevelopmental disabilities. Once
purchased \[andrenovated\], theProperty isintendedtobelicensedasaresidential carefacilityproviding
housingto ___ consumers. VMRCissupportive ofBrilliantCorners’ intention topurchasetheProperty
anduseitforthebenefitofdevelopmentally disabled individuals.  

Thisletterconfirms thatVMRCintendstopurchase services fromanapproved vendor (the “Service
Provider”) thatwillenableVMRC’sconsumers toresideattheProperty. VMRCwilluseitsgoodfaith
effortstoidentify theServiceProvider, whowillthenleasetheProperty fromBrilliantCorners. VMRC’s
consumers willthenresideinthePropertyandreceiveservicesfromtheServiceProvider. Inexchange for
theservicesprovidedbytheServiceProvider toVMRC’sconsumers, VMRCwillincludeapayment tothe
ServiceProvider whichshalltakeintoconsideration theServiceProvider’srentandotherhousingcostsof

permonthintheaggregateattheProperty.   

Inadditiontotheforegoing, VMRChasobtainedconditional approval fromtheCalifornia Department of
Developmental Servicestoprovideupto $________ infundingtoBrilliantCornersforitsacquisition and
development oftheProperty.   

VMRChascommitted tothisprojectunderitsHousingAgreement dated ____________, 201__, with
BrilliantCorners, whichgoverns theparties’ legalrightsandobligations. VMRClooksforwardtopartnering
withBrilliantCornerstoallowforBrilliantCorners’ successful purchaseanddevelopment oftheProperty
forthebenefitofVMRC’sconsumers.  

VMRC’sSignature\]  
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EXHIBITD

FORMOFLEASE (ANDLEASEADDENDUM)  

ADDENDUM TOLEASE

ThisisanAddendum totheLeasedated ____________, 20__ betweenBrilliantCorners, aCalifornia
nonprofit corporation (“Landlord”) and ________________________________ (“Tenant”) forpremises
commonly knownas __________________________________ in _________________, California (the
Premises”). Ifanyinconsistency existsbetweentheLeaseandthetermsofthisAddendum, thetermsof

thisAddendum shallcontrol.   

Thepartiesfurtheragreeasfollows:  

1. ThirdPartyBeneficiary. ValleyRegionalCenter, Inc., aCalifornianonprofit corporation
VMRC") isathirdpartybeneficiary ofboth (1) Landlord'srightsagainstTenantand (2)  

Tenant'srightsagainstLandlord underthisLease.   

2. UseofthePremises;  Permitted Uses.  ThePremisesshallbeusedsolelyasalong-term
residence forpersonswhoaredevelopmentally disabledandeligibleforservices from VMRC
the "Permitted Use"). TenantshallnotusethePremises foranyotherusewithout (1)  

Landlord'spriorwrittenconsent, whichshallnotbeunreasonably withheld, and (2) VMRC's
priorwrittenconsent.  Thepurposeofthisprovision istoensurethattheuseofthePremises
ismaintained forthebenefitofpersonswithdevelopmental disabilities, inaccordancewith
theRestrictiveCovenant encumbering thePremises.   

3. Vendorization Compliance. DuringtheTermofthisLease, Tenantshallatalltimes: (1)  
maintain itsvendorization withVMRC; (2) complywithallserviceprovidervendorization and
otherapplicable requirements underlaw (includingbutnotlimitedtotheapplicable
provisions inTitles17and22oftheCalifornia CodeofRegulations andDivisions4.5and9of
theCalifornia WelfareandInstitutions Code); and (3) complywithallrequirements of
Tenant'sServiceProviderAgreement withVMRC (hereinafter collectively, the "Vendorization
Requirements"). VMRC'sdeliveryofwrittennoticetoLandlord thatTenantisinbreachofany
Vendorization Requirement shallconstituteadefaultandbreachunderthisLease; provided,  
however, VMRCwillnotprovidesuchnoticetoLandlorduntilafter (1) VMRChasnotified
TenantinwritingthatTenant isinbreachoftheVendorization Requirements and (2) Tenant
failstocuresuchbreachbythedeadlinesetforthinVMRC’snotice (basedonthenoticeand
cureperiodssetforthintheServiceProviderAgreement betweenVMRCandTenant inits
capacityasServiceProvider). UponLandlord'sreceiptofsuchnotice, Landlordshallpromptly
exercise itsrightsundertheLeasetoevictTenant (orrequireTenanttoassignitsrightsunder
thisLeasetoanewServiceProviderselectedbyVMRCasprovided inSection5below);  
provided, however, (1) allcostsofsuchevictionorleaseassignment shallbebornebyVMRC
and (2) atVMRC'srequest, Landlordwilldelegate toVMRCtheauthority toengagecounsel
toevictTenantonbehalfofLandlord.  

4. InsurancePolicyRequirements.  Allinsurance policiesthatTenant isobligated tomaintain
underthisLeaseshall (a) providethattheywillnotbecancelledonlessthan30days' prior
writtennoticetoLandlordandVMRCand (b) inthecaseofliabilitypolicies, containanamed
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insured endorsement andnameLandlordandVMRCas "additionalnamed
insureds".  Certificates ofinsurance shallbeprovidedtoLandlordandVMRCuponrequest
duringtheTerm.   

5. Default; SpecialNotice, CureandAssignment RightsAvailabletoVMRC. Notwithstanding
anythingintheLeasetothecontrary, noTenantdefaultshalloccuruntilLandlordhasalso
notifiedVMRCinwritingofthebreachandhasgivenVMRCthesameamountoftimetocure
thebreachasTenant isentitledunderthisLease. IfVMRCtimelycurethebreach, thenVMRC
mayelecttodesignateareplacement tenantinlieuofTenant (a "Designee") upondelivery
toLandlord, assoonaspracticable aftersuchcure, ofawrittenassumptionbytheDesignee
ofTenant'sobligations underthisLease. VMRCwilluseitsbesteffortstoensurethetenant’s
leaseobligations aremet. Thedateofanysuchdeliveryofsuchwrittenassumption of
Tenant'sobligations byDesignee pursuant totheforegoing sentence ishereinafter referred
toasthe "DefaultAssignment Date."  Intheeventofanysuchelection, Landlordagreesto
recognize theassignment ofthisLeasetotheDesignee, inthemannerandontermsand
conditions morefullydescribed below, andtoaccepttheperformance bytheDesigneeasthe
tenantunderthisLease, subjecttoallofthetermsandconditionshereof:  

5.1 UponaDefaultAssignment Date, Tenantshallbedeemed tohavemadeanabsolute,  
irrevocable assignment withoutanyconditionprecedent, forpurposesofvestingin
theDesigneeallofTenant'sright, titleandinterest inthisLease, andinandtothe
following intangible property, agreements anddepositswhicharenoworhereafter
usedinconnection withtheoperationofthePremises (collectively, the
Intangibles"): (1) Tenant’smanagement agreements andservicecontracts forthe

benefitofthePremises andwhichcanbeterminated withoutpenaltybyTenant
within30orfewerdays' notice; (2) allexistingagreements withVMRC’sconsumers
whoresideonthePremises (the “Residents”), totheextentassignable byTenant
excluding therighttoanypayments forperiodspriortotheDefaultAssignment

Date); and (3) alldepositsofanynature (includingbutnotlimitedtosecuritydeposits,  
utilitydepositsandResidents' deposits), prepaidrentandResidents' personal
accountsheldbyTenant.  Designee agreestoassumeallofTenant'sobligations under
theIntangibles fromandaftertheDefaultAssignment Date.  

5.2 UpontheDefaultAssignment Date, theDesigneeshallberesponsible forandshall
payallaccruedexpenseswithrespecttothePremises accruingonoraftertheDefault
Assignment Dateandshallbeentitledtoreceiveandretainallrevenues fromthe
Premises accruingonoraftertheDefaultAssignment Date.  

5.3 UpontheDefaultAssignment Date, allnecessary arrangements shallbemadeto
providepossession ofthePremises totheDesigneeassoonasispracticable, butin
noeventlaterthanfive (5) daysafterVMRCnotifiesTenantofthenameandaddress
oftheDesignee. AtthetimeTenanttransferspossession ofthePremises tothe
Designee, Tenantshalldeliver toVMRCandtheDesignee (1) allResident recordsand
otherpersonal information concerning allResidents residingatthePremisesasofthe
DefaultAssignment Dateand (2) allfinancialstatements andotherrelevant records
usedordeveloped inconnectionwiththePremisesorbusinessconductedatthe
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Premises.  Suchtransferanddeliveryshallbeinaccordance withalllegal
requirements concerning thetransferofsuchrecords.  

5.4 OntheDefaultAssignment Date, TenantshallprovideVMRCwithanaccounting ofall
fundsbelonging toResidentsatthePremises thatareheldbyTenantinacustodial
capacity.  Suchaccounting shallsetforththenamesoftheResidents forwhomsuch
fundsareheldandtheamountsheldonbehalfofeachsuchResident.  Additionally,  
Tenantshallmakeorassistwithallnecessary arrangements totransfersuchfundsto
abankaccountdesignated byVMRC, andVMRCoritsDesigneeshallinwriting
acknowledge receiptofandexpressly assumeallTenant'sfinancialandcustodial
obligations withrespect thereto.  

5.5 Allcash, checksandcashequivalents atthePremisesanddeposits inbankaccounts
otherthananyclienttrustaccounts) relating tothePremisesontheDefault

Assignment DateshallremainTenant'spropertyaftertheDefaultAssignment
Date.  Tenantshallremainresponsible forthepaymentofitsliabilities, including
accountspayableandpaymentofrenthereunder.  VMRCoritsDesigneeshallassume
responsibility forthebillingandcollectionofpaymentsonaccountofservices
renderedbyDesigneeonandaftertheDefaultAssignment Date.  Allpayments
applicable toservicesrenderedaftertheDefaultAssignment Dateshallberetained
byVMRCoritsDesignee. VMRCoritsDesigneeshallcooperate withTenantin
Tenant'scollectionofitsremaining accounts receivable.  NeitherVMRCnorits
Designeeshallhaveanyliabilityforuncollectible receivables, andneithershallbe
obligated tobearanyexpenseasaresultofsuchactivitiesonbehalfofTenant.  

5.6 VMRCoritsDesigneeshallhaveanoptiontopurchaseany, all, ornoneofTenant's
furnishings andequipment usedintheoperation ofthePremises forapriceequalto
itsthenfairmarketvalue (provided, however, totheextent (1) suchfurnishings and
equipment werealreadylocatedatthePremisesatthetimeTenantbegantolease
thePremises or (2) Tenantoritspredecessor(s) hadpurchased suchequipmentand
furnishings withfundsprovidedbyVMRCoranyofthem, Tenantshalltransfer
ownershipofsuchequipment andfurnishings toVMRCoritsDesignee forno
additional consideration). VMRCoritsDesigneemayexercise itsoptionatanytime
priortotheexpirationof30daysfollowing theDefaultAssignment Date.  Ifthe
partiesareunabletoagreeuponthefairmarketvalueofanyequipment or
furnishings whichVMRCoritsDesigneeelectstopurchase, VMRCshallremitwhatit
reasonably believestobefairmarketvalue, Tenantshalltransfer theitemstoVMRC
oritsDesigneeandthepartiesshallresolveanyremaining differences byjointly
selectingathirdpartyappraiser tovaluetheitems, andsuchappraiser'sdecisionwill
bebindingontheparties; ifthepartiesareunabletoagreeonanappraiser, either
partymaypetition toajudgeoftheSuperior CourtintheCounty inwhichthe
Premises islocatedtoselectanappraiseronbehalfoftheparties.  VMRCorits
Designeeshallalsohavetherighttopurchaseall, some, ornoneofTenant'ssupplies
onhandupontheDefaultAssignment Dateforapriceequaltotheircostto
Tenant.  Suchoptionmaybeexercisedatanytimepriortotheexpirationof30days
following theDefaultAssignment Date.  
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5.7 VMRCoritsDesigneeshallhavetherighttodownload, copy, orotherwise useany
computer programs usedintheoperationofthePremises, withoutchargebyTenant,  
foraperiodofsixmonthsfollowing theDefaultAssignment Date.  Tenantagreesnot
toeraseordeleteanydataavailableuponitscomputer systemthatrelatestothe
operationofthePremises.  

5.8 Thepartiesacknowledge thatintheeventVMRCelectstocausethisLeasetobe
assumedbyaDesignee pursuant tothisSection5, itmaytakeseveralmonthsforsuch
Designee toobtainallnecessary licensesandpermitsandanewagreement between
itandVMRCfortheDesignee toprovideresidential careservicesforpeoplewith
developmental disabilities ("ProviderAgreement").  Inlightoftheforegoing, Tenant
agreesthatupontheDefaultAssignment Date, Tenantshall, atVMRC'soptionbutat
nocosttoTenant, enterintoappropriate interimarrangements withtheDesignee,  
effectiveasoftheDefaultAssignment Date, wherebyTenantshallcontinueto
operatethePremisesaslicenseeforsolongasittakestheDesignee toobtainthe
necessary licensesandpermitsandnewProviderAgreement, provided thatTenant
may, incoordination withtheCalifornia Departments ofHealthServicesandSocial
Services, (1) delegate toDesignee (or VMRC), asmanagerofthePremises, anyand
allfunctionsthatitispermitted todelegateunderCalifornia law; and/or (2) allow
Designee touseTenant'sMedicareandMedicaid (includingMedi-Cal) provider
numbers ("ProviderNumbers") untilitobtainsnewProviderNumbers.  AnyDesignee
thatoperates thePremisesunderTenant'sLicenseorProviderNumbershallnotbe
thesubjectofacurrent licenserevocation oracurrent termination ofaMedicareor
Medicaid provideragreement.  Theagreement(s) documenting suchinterim
arrangements shallprovide thattheDesigneeshallindemnify Tenantforanylosses
ordamages incurredbyTenantasadirectresultoftheDesignee'snegligence,  
including, without limitation, anyactionstakenbytheCalifornia Department of
Developmental Servicesoranyothergovernmental agency, inresponse toactsor
omissionsoftheDesigneeatthePremiseswhileoperatingunderTenant'sLicenses
andPermits thathaveaquantifiable adverseeffectontheabilityofTenanttosecure
ormaintainanintermediate careresidenceoranadultresidential caseresidence
license, whereapplicable. Inordertoreceivesuchindemnity, Tenantshallberequired
todemonstrate thattheadverseeffectwouldnothaveoccurredbutfortheactsor
omissionsoftheDesignee.  

5.9 TenantfurtheragreestotakeanyactionVMRCdeemsreasonably necessary to
prevent, andTenantshallnotpermittheoccurrence of (1) alapseinorlimitationin
thelicensesandpermitsrequiredtooperatethePremises foritsPermitted Use (the
LicensesandPermits") (ortheeligibilityofthePremises forMedicareorMedi-Cal

reimbursement, ifapplicable), (2) transfersofResidents fromthePremisesand/or (3)  
appointment ofatemporary manager (notapprovedbyVMRC) orreceiver.  

5.10 Without limitingtheforegoing, Tenantagrees, afterabreachanduponVMRC’s
request, to: (1) sublease thePremises totheDesigneesubject totheprovisionsof
Section5hereof; (2) ceaseproviding licensedcareorservicesatthePremises; (3)  
ceaserepresenting itselftothepublicashavingtheLicensesandPermitstoprovide
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licensedcareorservicesatthePremises; (4) provideforthemanagement ofthe
PremisesbytheDesignee; and/or (5) provideforanyothertransfersorarrangements
thatVMRCdeemsnecessary toeffectuate thepurposesofthisprovision.  

6. Assignment, Subletting andLeaseModifications

6.1. Transfers.  Tenant isprohibited from, andshallnotassign, sublet, encumber,  
mortgage, transferordisposeof (eacha "Transfer") alloranypartofthe
Premises, thisLeaseorTenant'sleaseholdestatehereunder, withoutfirst
obtaining thewrittenconsentofVMRC.  

6.2.  LeaseModifications/Terminations RequireConsentofVMRC. Neither
LandlordnorTenantshallamendormodifythisLeasewithout firstobtaining
thewrittenconsentofVMRC. NeitherLandlordnorTenantshallterminate
thisLeasewithout firstobtaining thewrittenconsentofVMRC. Anysuch
purported amendment, modification ortermination withoutVMRC'swritten
consentshallbevoidableatVMRC’soption. VMRCmaycondition itsconsent
tothetermination ofthisLeaseonitsapprovalofareplacement Leasefor
thePremisesbetweenLandlordandanewtenant (whoisapproved in
accordance withthetermsinParagraph6.1above) thatcontains thesame
termsandconditionsofthisLease, including thesameprotections forVMRC
asinthisLease.   

6.3.  Assignee'sAssumption ofLeaseObligations.  NoassignmentbyTenantof
thisLeaseshallbevalidunlessanduntil (1) therequirements ofParagraph
6.2abovehavebeencompliedwith (ortheassignee isaDesigneeasdefined
inParagraph5above) and (2) theassigneeexecutesanddeliverstoLandlord
awrittenassumption ofTenant'sobligations underthisLeaseforthebenefit
ofLandlord.  

7. Tenant'sIndemnities.  Tenantshallindemnify, holdharmlessanddefendLandlordandVMRC
fromandagainstallliabilities, claims, damages, costsandexpenses, including reasonable
attorneys', consultants' andexperts' feesandexpenses, imposeduponorincurredby
LandlordorVMRCtotheextentresultingfrom: (a) anypersonal injurytoVMRC’sconsumers
orotherthirdpartiesorproperty damageoccurringduringtheLeaseTermonoraboutthe
Premises causedbythenegligence ofTenantoranyemployee, agent, contractor, consultant,  
subtenantorinviteeofTenantworkinginorfromthePremises; (b) anyfailureonthepartof
TenanttoperformorcomplywithanyofthetermsofthisLease; and (c) anyclaimfor
negligence ormisconduct committed byanyResidentorbyTenantorbyanyemployee, agent,  
contractor, consultant, subtenant, orinviteeofTenantworking inorfromthePremises.  

8. Landlord'sIndemnities.  Landlordshallindemnify, holdharmlessanddefendTenantand
VMRCfromandagainstallliabilities, claims, damages, costsandexpenses, including
reasonable attorneys', consultants' andexperts' feesandexpenses, imposed uponorincurred
byTenantorVMRCtotheextentresulting from: (a) anyaccident, injurytoordeathofthird
partiesorlossofordamagetopropertyoccurringpriortotheTermonoraboutthePremises;  
b) anyfailureonthepartofLandlord toperformorcomplywithanyofthetermsofthis
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Lease; and (c) thenegligence ofLandlordorLandlord'sagents, employees, contractors or
invitees.  

9. Estoppels forVMRC.  LandlordandTenantshalleachprovideEstoppelCertificates toVMRC
uponrequest, certifying (a) thatthisLeaseisunmodified andinfullforceandeffect (orif
modifiedsettingforththemodifications); (b) thedatestowhichtherenthasbeenpaid; (c)  
whether, to theresponder'sknowledge, anypartyisindefault intheperformance ofany
provisioncontained inthisLeaseand, ifso, specifying suchdefault(s); and (d) responses to
suchotherquestions orstatements asVMRCshallreasonably request. Theresponder'sfailure
totimelydeliversuchstatement shallconstituteanacknowledgment bytheresponder that
i) thisLeaseisunmodified andinfullforceandeffectexceptasmayberepresented tothe

contrarybyVMRC; and (ii) theothermatterssetforthinsuchrequestaretrueandcorrect.  

10. Changes inRent.   

10.1. ReductionofRentUponReductionorRepaymentofaLoan. Atsuch
time(s) asthemonthly installments foreachloansecuredbyadeedoftrust
encumbering thePremises underthisLeaseisreduced, oratsuchtimealoan
isrepaidinfull (withoutrefinancing), therentunderthisLeaseshallbe
reducedbyanamountequaltothemonthly installment payments previously
owedbyLandlord tosuchlender (andTenant’srateofpaymentunderits
ServiceProviderAgreement withVMRCshallbereducedbythesame
amount).   

10.2. ReductionofRentTiedtoReduction inRealPropertyTaxesforTax
ExemptServiceProvider.  IftheTenantoranysuccessorTenant isanonprofit
entityunderInternal RevenueCodesection501(c)(3), thenonceLandlord
receivesarealproperty taxexemption forthePremises, therentunderthis
Leaseshallbereducedbyanamountequaltothedifference between (i) the
amountofrealproperty taxesineffectonthedateLandlordacquired feetitle
tothePremisesand (ii) theamountofthereduction inrealproperty taxesas
aresultofobtainingthetaxexemption (andTenant’srateofpaymentunder
itsServiceProvider Agreement withVMRCshallbereducedbythesame
amount).  

10.3.   ReductionofRentTiedtoReduction inOperating Expenses. IfLandlord’s
annualoperating costsintheaggregate forthePremisesarereducedinany
calendaryear, therentundertheLeaseshallbereducedbyanamountequal
totheamountofsuchreduction (andTenant’srateofpaymentunder its
ServiceProviderAgreement withVMRCshallbereducedbythesameamount).  
Notwithstanding theforegoing, ifLandlord canreasonably demonstrate to
VMRCthatthereduction inrenthasamaterialadverse impactonLandlord’s
abilitytooperate, maintainorrepairthePremises, suchpartiesmaymutually
agreetolimittheamountofthereduction intherent.  
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10.4.   ChangeofRentDuetoChanges inOperating, Maintenance and/orRepair
Costs. AtLandlord’srequesttoVMRC, suchpartiesshallmeet (butnotmore
oftenthaneveryfiveyears) todiscusswhether toincrease therenttothe
extentLandlord’snetoperating, maintenance and/orrepaircostshave
increased duringsuchprevious five-yearperiod (aftertakingintoaccountany
additional fundsLandlord hasreceived fromVMRC, Tenantoranythirdparty
duringsuchtimeperiodtocompensate Landlord foranychanges insuchcosts).  
Asaresultofsuchmeeting, thepartiesmaymutuallyagreetoincreasetherent
toanewfixedmonthlyamounttoreasonably account forsuchnetcost
increases (and, insuchevent, Tenant’srateofpaymentunderits Service
ProviderAgreement withVMRCshallbeautomatically increasedbythesame
amount); provided, however, (i) VMRC’smayconsentorwithholditsconsent to
anyincrease inrentatVMRC’ssoleandabsolutediscretion and (ii) VMRCmay
condition itsagreement toincreasetherentontheCaliforniaDepartment of
Developmental Services’ approvalofsuchrentincrease.  

11. Conveyance byLandlord.  IfLandlordoranysuccessor ownerofLandlord'srightsinandtitle
tothePremisesshallconveythePremises, thetransferee(s) shallassumeinwriting, forthe
expressbenefitofVMRC, allobligations andliabilitiesofLandlordhereunder arisingor
accruing fromandafterthedateofsuchconveyance ortransfer, includingallobligationsof
LandlordundertheRestrictive Covenantencumbering thePremisesinfavorofVMRCandthe
California Department ofDevelopmental Services.  

12. Notices. AllnoticestoVMRCunderthisLeaseshallbeaddressed asfollows (althoughVMRC
may, bynoticetotheotherparties fromtimetotime, specifyadifferentaddressfornotice
purposes):   

Page 53 of 65



Contractor: BrilliantCorners
Project #: VMRC2122-8

VendorNo: HV0673
Page42of44

ValleyMountain RegionalCenter
Attention: _BrianL. Bennett
702N. AuroraStreet
P.O. Box692290
Stockton, CA95269-2290
Phone: (209) 955-3309
Fax: (209) 955-3232

Executed inStockton, California asofthefirstdatewrittenabove.  

Landlord” “ Tenant”  

BRILLIANT CORNERS,   
aCalifornianonprofit corporation

By:_______________________________  
By __________________________  Name:____________________________  

WilliamF. Pickel, ExecutiveDirector Title_______________________________  
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EXHIBITE

GUIDELINES forCOMMUNITY PLACEMENT PLAN

https://www.dds.ca.gov/wp-content/uploads/2022/02/CPP_CRDP_Guidelines_FY_21_22.pdf
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EXHIBITF
BUSINESS ASSOCIATE AGREEMENT
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ValleyMountainRegionalCenterBusinessAssociateandPartnerContract
Addendum

Purpose:  ValleyMountain RegionalCenter (VMRC)isrequesting BusinessAssociates (BA) andPartners
tocomplywithHealthInsurance Portability andAccountability Act (HIPAA) of1996.  TheActrequires
thata “coveredentity” (VMRC) entering intoanagreement withaBusinessAssociate orPartnermust
agreetothesametermsappliedundertheHIPAARulesforproviding consumer services.  Belowarethe
mandatory termsforensuring protectionoftheconsumer’sprotectedhealthinformation (PHI):  

PermittedUses: TheBAandPartnermustestablish thepermitted andrequiredusesanddisclosures
ofprotected health information. 
UseofPHIbytheBAorPartner: TheBAisnotauthorized touseorfurtherdisclosePHIinamanner
thatwouldviolate therequirements ofthePrivacyRule. 
TheBAorPartnerwillnotuseorfurtherdisclose theinformation otherthaaspermitted orrequired
bytheagreementorasrequiredbylaw. 
SafeguardsofPHI.  TheBAandPartnermustuseappropriate safeguards topreventuseofdisclosure
ofPHIotherthanprovided forintheagreement. 
ComplywithHIPAASecurity.  TheBAorPartnermustcomplywiththeapplicable requirements of
HIPAASecurityRule, includingusingappropriate safeguards forelectronicPHI (ePHI). 
Reporting ImproperUseorDisclosure.  TheBAorPartnermustreporttoVMRCanyuseordisclosure
ofPHInotprovided forbytheagreementofwhichitbecomes aware. 
ReportSecurity Incidents.  TheBAorPartnermustreporttoVMRCanysecurity incidentofwhich it
becomes aware. 
Mitigation.  TheBAorPartnermustmitigate, totheextentpracticable, anyharmfuleffectthatis
knowntotheBAorPartnerorauseordisclosureofPHIbytheBAorPartner inviolationofthe
requirements oftheagreement. 
Restriction ofSubcontractors.  TheBAorPartnermustensurethatanysubcontractor, towhomthe
BAorPartnerprovidesPHIrecordsfrom, orcreatedorreceivedby, theBAorPartneronbehalfof
VMRCagreestothesamerestrictions andconditions thatapplytotheBAorPartnerwithrespect to
suchinformation. 
Safeguards ofSubcontractors.  TheBAorPartnermustensurethatanysubcontractor, towhotheBA
orPartnerprovidesePHIagreestoimplement reasonable andappropriate safeguards toprotect
suchePHI. 
AccessRights.  TheBAorPartnermustmakeavailablePHIinaccordance withanindividual’saccess
rightsundertheapplicable lawsandtheHITEC Act.  Theagreementshouldrequirethatcopiesbe
available inelectronic form. 
Disclosure Accounting.  TheBAorPartnermustmakeavailable theinformation requiredtoprovide
anaccounting ofthedisclosure inaccordance withapplicable lawandtheHITEC Act. 
MakeRecordsAvailable.  TheBAorPartnermustmakeitsinternalpractices, books, andrecords
relatingtotheuseanddisclosureofPHIreceived from, orcreatedorreceivedby, theBAorPartner, 
onbehalfofVMRC, available totheSecretaryoftheDepartmentofHealthandHumanServices for
purposesofdetermining VMRC’scompliance withHIPAA. 
ReturnorDestroyPHI.  TheBAorPartnermust, upontermination oftheagreement, returnor
destroythePHIitreceivedpursuant totheagreement, iffeasible.  ForPHIwhichBAorPartner
cannotfeasiblyreturnordestroy, theBAorPartnermustpromisetocontinuetosafeguard thePHI
anduseordiscloseitonlyforthereasonsthatmakereturnordestruction infeasible. 
ReportBreach.  TheBAorPartnermustreporttoVMRCanybreachofunsecuredPHIinaccordance
withtheHIPAARule.  TheBAorPartnerlikelyshouldincludeacopyofitsriskassessment
demonstrating whyitwasorwasnotabreach.  
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16.NoRemuneration. TheBAorPartnermustnotdirectlyorindirectly receiveremuneration i
exchange foranyPHIofanindividual. 

Pleasesignbelowindicatingyouragreement tocomplywiththeHIPAAruleswhileservicingaValley
Mountain RegionalCenterConsumer. 

Business AssociateorPartnerRepresentative Signature andTitleDate

ValleyMountain RegionalCenterRepresentative Signature andTitle Date
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CorinaRamirez

From: BrianBennett <bbennett@vmrc.net> 
Sent: Wednesday, June29, 20223:07PM
To: Corina Ramirez
Subject: RE: CPPStartUpContract

Fantastic! thankyou –   

CanyousendthisviaDocuSign toBillPickel?  

bpickel@brilliantcorners. org

From: CorinaRamirez <cramirez@vmrc.net>   
Sent: Wednesday, June29, 20222:39PM
To: BrianBennett <bbennett@vmrc.net>  
Subject: RE: CPPStartUpContract

Hereyougo! Iaddedexhibits fortheCPPguidelines linkandalsoforourBusinessAssociate Agreement, whichI’ll
includewiththecontract.   

From: BrianBennett <bbennett@vmrc.net>   
Sent: Wednesday, June29, 202211:53AM
To: CorinaRamirez <cramirez@vmrc.net>  
Subject: RE: CPPStartUpContract

Ok. thank you. understood.  

Ihadnointention ofsending thecontract todaybutDDSisputting somepressure tohave2122CPP
thexecuted byendofthemonth (eventhough theCPPawards weresenttousApril4-)  

From: CorinaRamirez <cramirez@vmrc.net>   
Sent: Wednesday, June29, 202211:48AM
To: BrianBennett <bbennett@vmrc.net>  
Subject: RE: CPPStartUpContract

HiBrian,  

Withrolloverhappening todayandtomorrow, I’mgoingtohavetoputratesasidefornow. Iwillsubmiteverything I’ve
beenabletoupdatesofarbutjustFYI – Iwasn’tabletogettoHeaven’sresponses fromherbatches.   

I’llhavetimetofocusoncontractsandshouldbeabletogetadraftovertoyoubytheendoftheday.   

From: BrianBennett <bbennett@vmrc.net>   
Sent: Wednesday, June29, 202211:36AM
To: CorinaRamirez <cramirez@vmrc.net>  
Subject: CPPStartUpContract

1
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HiCorina,  

Weareinterviewing Brilliant Corners today foracurrent RFP (Attached)- Ianticipate awarding them
thecontract.   

HowcanIbestsupport you , togetacontract sentouttothembyEODon6-30?  

Ifwecan’tdothis, IwilltellDDS, itisnotgoing tobeabigissue…but…ifitcanbedone, Iwould like
totry.   

Imadeedits totheAppendix A, modified dates andincluding CPP2122-8project ID #  

Letmeknow whatadditional editsorchanges Icanhelpwith – .   

BrianL. Bennett
Community ServicesDirector
209) 955-3309

bbennett@vmrc.net

PleaseTellUSHOWWeDID!   

https://www.vmrc.net/your-experience/   

JOIN OUR UPDATES LIST

2
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1 Blue Mountain Transit H15677 875  $        1,404,000 

2 Camello Supported Living Services SV0016 896  $           720,000 

3 J Ballelos CITP HV0460 055  $           720,000 

4 Lifeworks-ACS PV0526 116  $           875,522 

5 Lifeworks-ACS P22560 773  $           342,506 

6 Linden Grove, LLC HV0414 113  $           981,792 

7 PEDS PV0527 116  $        3,800,000 

8 Psychiatric Centers of San Diego PQ7264 780  $           900,000 

9 Sierra Enviornmental & Social Services SV0030 896  $        2,400,000 

10 Teamwork Speech Therpay PV1796 116  $           400,000 

11 California Mentor HV0089 904  $        2,008,104 

12 Community Compass SV0015 896  $           660,000 

13 Community Compass HV0088 515  $        1,440,000 

14 Futures Explored HV0551 094  $           540,000 

15 Hana Hou Alliance, LLC HV0315 113  $           555,777 

16 Keyholders 360, LLC SV0031 896  $           864,000 

17 Storer Transportation H00627  $        3,696,056 

18 Storer Transportation HV0142 875  $        6,120,000 

19 Vocational Coaching & Development Institute HV0420 055  $        1,046,240 

20 Vocational Coaching & Development Institute HV0397 515  $           291,491 

21 Brilliant Corners HV0673 EBSH Children's CPP Project  $           750,000 

        

Linda Collins, Board Secretary Date

Certification by Secretary:   I certify that: (1) I am the Secretary of VMRC: (2) the foregoing Resolution is a complete and accurate copy of the 

Resolution duly adopted by VMRC's Board of Directors; (3) the Resolution is in full force and has not been revoked or changed in any way.  

Contract Summary and Board Resolution
Valley Mountain Regional Center's Board of Directors reviewed the contracts below in August 2022 and passed the following resolution: 

RESOLVED THAT in compliance with VMRC's BOD Contract Policy, the contracts listed below between VMRC and stated vendors were reviewed 

and approved by the VMRC BOD in August 2022 and Board hereby authorized any Officer of the corporation  to execute the Agreement without 

material changes but otherwise on such terms deemed satisfactory to such Officer.  

VMRC Board of Directors hereby authorizes and designates any office of VMRC to finalize, execute and deliver the Contract on behalf of VMRC, in 

such form as VMRC's counsel may advise, and on such further terms and conditions as such Officer may approve.  The final terms of the Contract 

shall be conclusively evidence by the execution of the Contract by such Officer.  For purposes of this authorization, and "Officer" means VMRC's 

Executive Director, Chief Financial Officer and no one else.  
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