QUESTIONS RELATED TO THE 2/8/2023 DRAFT LEASE
Lease meeting 9/18/2023 4 PM

All of the responses in Red below are my (Dave French) effort to capture Bert Poole’s answers. My work
should be understood as preliminary and subject to change as he or others define.

On 9/19/2023 Bert Poole sent notes adding to his responses: they are shown below in blue color.

Attending in person: Tom Kennedy, Lisa Kennedy, Nancy Craft, Larry Herz, Kathie Garner, Greg Angilly,
Kevin Emerson (school committee), Dave French, Bert Poole (legal)

Attending via Zoom: Beth Bertrand, Andy Young Pat Phalen Young, Linda Smith, Hank Ghittino, Jean
Crawford

Bert noted thanks and hope it helps move forward. His role is not to advocate for either School or
Meeting, but to format our agreement in a legal document. He encourages us to get our own legal
advice if needed. Bert’s introduction included: ‘My role is as scribner to document what School and
Meeting have agreed to. If either wants legal advice, | encourage you to get it.’

General Questions

Based from your email on May 23rd that you proposed a fixed price of $400 for a session with meeting. If
we arrive at the point that you feel $400 cannot cover the time and attention needed, we will need what
additional cost is needed. OK for today

We know that you asked the trustees a series of questions to clarify our original draft. The Trustees
responded to these questions on two different occasions. The only “exception” was one response
suggested by a trustee that Mediation and Arbitration sections be combined.

Earlier answers to questions in section 3 and 11 said that the Trustees gave you input to

the content of the lease. What other guidance did they give you on drafting this amendedlease?

Did you receive guidance to accomplish the effort to restate the entire lease, instead of being constrained
to only amend? If you did receive guidance, what was the guidance, and the level of effort that had been
anticipated?

Over time, there have been meetings with School and Meeting folks in various settings. Drafts and
suggested changes have been shared. Restating the lease vs. amending it was my idea to help keep
everything together.

How much did it cost to restate the lease? The net extra cost should be zero. I’'m wanting to improve
things without necessarily charging.

Do you think you should make recommendations for additional improvements, or areas that might be
further developed.Each time that | went through it | have made improvements as | went along. But I’'m
not trying to favor one side vs. the other.

If the amended and restated version becomes the entirety of the new lease, would it be more clear if the
new version also stated that it “cancels and supersedes” the 1984 version?Probably not necessary, but



could do it. Tell me if you want the words “cancel & replace”. “Amended lease” is this version, and
“original lease” is the 1984 version.

Are you advising the meeting that the terms of the current draft are in Meeting’s interest? No, my task is
to write what you have agreed to. | am not advising Meeting or School.

Inthe current lease is there anything that meeting might need to cut and paste in this new lease version?
NO. | think everything in the 1984 version is in the new one except what has been changed.

Why does the lease need to be recorded? What changed that required the recording of the lease? Is the
current lease still legal until the new lease is completed? Why would the Meeting want to pay for and
accomplish recording of the lease through the Circuit Court? Is it in the Meeting’s interest?Virginia law
requires If religious organizations “buy, sell, or encumber property” However, there isn’t much case law
defining this situation. Itisn’t certain if this is required. The conservative approach is to get it approved
by the court and record to ensure it is enforceable. We could decide not to record it and take our
chances.

Lisa asked if there is a tax issue related to recording; Bert answered this has no tax implication.
NOTE:The final lease must include the current exhibit A & the conceptual drawings of exhibit B.

The lease uses the words “term” and “Term and any extention thereof.” Section 2 implements any
extenion in a way the covers all areas. This might need to be clarified in other areas.

Where is it clear that the lease is not transferable? Section 23

Is the school prohibited from any agreements, commitments arrangements between Schooland any
adjacent property owners (such as Breeden and/or 1537 LLC) that could possiblycreate a conflict of
interest against Meeting’s interest, or might contribute to future risksfor Meeting as a result of the lease.
No, there is no specific barrier to what the school can do. As per Kevin’s follow up, School and Meeting
should discuss the concern that led to the question.

Might reducing the lease commitment from 109+ years to 25 years significantly reducerisks? The
extension period (section 3) was written / discussed over time. My advice was to have a base ‘default’
number. As the lease is written now, and if Meeting wanted less than 50, the lease doesn’t give room for
that. If you aren’t comfortable with 109 years we need to change it now.

Please advise us of risks that you might recommend that Meeting might consider.

Meeting questions the length of the lease as a stewardship and/or fiduciary responsibilityto identify,
analyze and mitigate possible risks, especially considering the extremely longterm be important to the
Meeting at that time to have the leverage to change the terms ofthe lease such as to increase rent in
order to cover actual costs which we might haveotherwise been over looked, or that might need to be
changed over time?

Is it correct that this proposal does not provide Meeting with ANY profit or return oninvestment, beyonda
nominal $10 per year rent? | believe that is everybody’s intent.Yes



What are the legal limitations and liabilities of this lease for both the meeting and theschool?The lease
sets out those so | need a specific question.

Do you recommend to the Meeting that risks in these areas are negligible and should beignored?| can’t
answer this.

Questions related to specific items of the lease:

If this is to be a legal document, why doesn’t it include our legal name, “the Virginia Beach Monthly
Meeting of the Religious Society of Friends?”| need to correct this. See the signature line which has the
full name. Trustees normally hold property, so | included them.

The original lease included the following. Why was this omitted?

“Whereas Lessor is the sole owner of the premises described below and desires to lease the premises to
the Lessee

Whereas Lessee desires to lease the premises for the purpose of operating a school” They seemed
superfluous. | could put them back in. Give me your thoughts if you want something else.

The lease” Lessor and Lessee will meet to determine the exact number of years that will be in the
additional term, but in no event will the number of years be fewer than the default amount of fifty (50)
years. Do you advise the Meeting that 25 years is a long time period for a lease?

The lease states “ terminating on April 30, 2083, plus an additional 50 years by Section Three regarding
Option stating “... additional term, but in no event will the number of years be fewer than the default
amount of fifty (50) years ”. see above

For a total of about a 110 year (now a bit over 109 year) commitment by Meeting, Is this correct?Yes..
Are there any improvements to lease features such as these that you can recommend for possibly
reducing risks to the meeting, such as reducing the lease commitment from 109+ years to 25 years to
significantly reduce risks? Even at a duration of “just” 25 years, consider this lease to be a valuable asset
for School?This gets beyond my role.

Under the current 1984 Lease which also calls for $10 a year rent, would you advise the Meeting that
Meeting should be concerned that School has refused to pay the rent?I think both of you should be
concerned if this exists. School would be in default.

Why is this needed? Suppose the meeting or the schoolwant a different number of years, either more or
less, other than the 50 stated?Discussed above. But if both parties agree on a lesser length, that would
be OK.Lease renewal term — It’s the School’s decision to exercise the renewal term or not (Section
Three). The 50 years in the current draft comes into play if the School exercises the option to renew but
the Meeting and the School can’t agree on the number of years for the renewal term. If the number of
years agreed to is greater than 50, that’s fine. If the number agreed to after the School exercises the
option to renew is fewer than 50 years, the Meeting and the School need to amend the Lease to
eliminate the 50 year default number (since the current language says the renewal term will not be fewer
years than 50) and then the number of years they agree on is fine even if below 50.

Section 4b:“All alterations, additions and improvements on or in the Demised Premises at the
commencement of the Term”this would be the date of the new lease.



Does this refer to the current lease or only after this new lease is approved? Is it clear the demised area
includes all the buildings and area shown exhibit A? yes

Is it clear that approval of the alterations to Meeting property require written approval from the
Meeting? Does the lease clearly require that documents such as a Site Plan involving Meeting property
are to be provided and approved by them Meeting before they are submitted to the City? The lease
requirements are in section 4. We could try to define what “substantial” and “major” means. There
could be more clarification.

Section 6: Why is there a reference to the potential for taxes?Because you never know what might
change.

Section 8:“Lessee will maintain fire insurance with limits of at least $438,000 on the Cottage and which
limits, from time to time during the initial Term and any extension thereof, shall be adjusted to such
higher limit, if any, as Lessor shall determine to be customarily carried in the Virginia Beach area for
buildings similar to the Cottage.“this is up to the Meeting to determine. The last paragraph in section 8
applies.

Is the initial term the current lease or the new draft? The insurance limits should be reviewed more often
than and long term lease. Shouldn’t the insurance be routinely updated to meet both the meeting and
school needs since we have one property insurance for both meeting and school?Yes

Please confirm that the intent is for:
a. The insurance company to be clear that the School and Meeting havean equal and joint policy,
b. Which is to be entered as Meeting holding a Mortgage of unstated value,
c. and a Standard Mortgage Clause inserted which
1. gives Meeting priority for receipt of any claim payments owed related to Meeting, and
2. gives the insurance company an obligation to directly notify Meeting of the status,
changes, or hiccups in the policy.
Yes. Meeting losses should be paid to Meeting. If we need to change, we can.

Section 10: Refers to the “amended lease”.
How does the Lessee “indemnify Lessor”?this terminology implies that it will be done when it is needed.

Existing item (4) has been removed. Why? It says “demised premises, equipment, materials or
alterations of building or improvements thereon.” | don’t remember; I'll look

Regarding removal of Section 10 original subsection (4), | think | took that out when | did the first draft of
the amended and restated lease. Subsections 1-3 cover liabilities arising from failure to perform any
terms of the lease, from injury or damage on the premises and from violation of the law. Subsection (4)
seemed not to add much to that and | also thought it was poorly written.

Section 11: “If Lessee or any successor or assignee of Lessee, You can’t have any successor or assignee
unless Meeting approves it.

Does the lease as drafted thoroughly protect the Meeting from all possible risks related to possible
bankruptcy of School, to possible changes in control of the Board for The Friends School Inc. or changes
in ownership of the School?If Meeting wants legal advice, we need to seek independent legal advice.



How can there be a “successor or assignee of Lessee?As above, you can only have a successor if Meeting
approves it.

Section 11 (f) & (g)if the school or meeting are no longer who they are currently, shouldn’t this trigger
section 12?“f” does trigger 12. “g”has its own separate procedure.

Section 12(a): “Lessor shall have the right to cancel and terminate this Amended Lease, as well as all the
right, title and interest of Lessee hereunder.What does “title” mean?This is standard legal language. The
word “title” can be removed.

Section 12 refers to an amended lease and mentions entry and re-entry. Thenit again mentions the
amended lease and refers to the worth of the remaining portion of the lease?“re-entry” demonstrates
that the lessor had the original the right of entry, and gives School continuing obligation. The remaining
portion of the lease is the future rent.

Is this related to the improvements made by the cottage, or something else? How would the value be
determined? ??

Section 13: This was added. Why?”at theoption of either Party, unless Lessor opts to make the repairs at
its own costto the Cottage, this Amended Lease may be terminated” this covers possible uninsured
events.

Section 14(a): Refers to the “quasipublic use or purpose”
What does this mean?Just broadens the definition of why property might be condemned by the city or
state, and the results.

Section 14(b) With condemnation, “resulting award allocated to the real estate excluding the
improvements thereon shall belong to the Lessor and such award allocated to improvements shall belong
to Lessee, without any deduction therefrom for the value. “ How does without any deduction from the
value apply?Need to make some changes to this

Section 18 It seems to require the payment of the rent among other stated terms?This just covers
whatever else there might be.

Section 19:“Lessor shall not be liable to Lessee as a trespasser for any entry onto the premises for
inspection purposes”

Section 16 mentions entry for repairs. Should this be allowed for trespassers also? Section 16 and 19
have some overlap. This could be consolidated; Bert will take another look at this.

Section 22: Again it refers to Amended lease. Shouldn’t this apply to the lease and not just 11(g?)Bert will
look at this again.

The current arbitration section (Section 22) applies specifically to new section 11 (g). The 1984 lease has
an arbitration clause (Section 22) but the lease (both 1984 version and this new draft) don’t really specify
instances in which arbitration is the designated remedy. Section 12 primarily says what happens if
there’s a default under Section 11(a)-(f) and it’s generally that the Meeting has a right to enforce various
options against the School. So | suggest both the Meeting and the School look at the remedies and see if
you want me to change anything about what happens if there is a default or if you want me to designate
certain occurrences that trigger mediation and arbitration.



Section 28b:Would it be clearer if new Section Twenty-Eight Access and Parking be moved to Section 17?1
think it should stay here.

What types of additional terms might Meeting add to ensure that no other party gains usage of the
access or parking? And that School actively prohibits and prevents unauthorized, non-school use of the
property as practical? Let me know of specific issues and | can add words.

What is the basis for and possible impact from the comment in the lease draft that “School will continue
to need” access through Meeting and parking on Meeting property. The word “need” could be removed.

The Meetingis not willing to allow other parties from using or possibly gaining rights to use Meeting’s
access or parking beyond the intended scope and term of the lease. Does the lease thoroughly prohibit
letting any traffic crossing Meeting property to or from Laskin Rd to Donna Drive or any Apartments. Does
the lease prevent the development of any adverse possession claim which might become attached to any
property?The lease allows non-exclusiveprivilages which means that the school isn’t the only one that
may use the privilege — Meeting can use it also, and Meeting can allow others to use it also.

For the long term School’s conditional use permit documentation at least in part seems to block traffic
from the Donna Drive side getting onto Meeting property.

The lease as written allows access without restriction.

We had some discussion about property ownership and access rights. Tom wants to meet separately to
better understand this.

Note a statement in the “QuitClaim Deed of Gift” from School regarding Meetings 1.92 parcel, the
concluding line has a statement stating that the QuitClaim from School “does not terminate any existing
rights of ingress/egress or leases” What is the basis for suggesting that there might be any access rights
already held by School? What are possible interpretations of the significance of this statement in the
Quitclaim Deed of Gift?No, this does not give a new right of access.

New question: Is there anything else that gives School access. None that we know of.

Regarding the question on the Quitclaim Deed of Gift, I've not been involved in or participated in any
access/parking agreement except for the terms that are being put into the amended and restated lease.
There has been some arrangement or cooperation between the Meeting and the School that has allowed
parking and access to occur up to this point. The Quitclaim Deed of Gift only sought to, and did, convey
ownership of the land and nothing more.

Section 29: This seems to duplicate section 1c of the lease. Is this a duplicate of section 1c? Could it be
removed? Could the new Section Twenty-Nine Meetinghouse be brought up into Section One?Overlap
could be removed by moving from section 1 into 29.



