COUNTY COUNCIL

OF
TALBOT COUNTY

2017 Legislative Session, Legislative Day No.: February 28, 2017

Resolution No.: 244

Introduced by: Mr. Bartlett, Mr. Callahan, Mr. Pack. Ms. Price. Ms. Williams

A RESOLUTION TO APPROVE EXECUTION OF A LEASE OF APPROXIMATELY
7,247 SQUARE FEET OF OFFICE SPACE IN A COUNTY BUILDING LOCATED AT
28712 GLEBE ROAD, EASTON, MARYLAND 21601, FURTHER DESCRIBED AS TAX
MAP 25, PARCEL 58 (THE FORMER BLACK AND DECKER PROPERTY), FOR A
TERM OF TWO (2) YEARS WITH UP TO THREE (3) 1-YEAR RENEWAL TERMS
AND WITH RENT OF $43,200 PER YEAR

By the Council: February 28. 2017

Introduced, read the first time, and ordered posted, with Public Hearing scheduled on
Tuesday, March 28. 2017 at 6:30 p.m. in the Bradley Meeting Room, South Wing, Talbot
County Courthouse, 11 North Washington Street, Easton, Maryland 21601.

By order: gm /\/ ' /WW’

Susan W. Moran, Secretary




A RESOLUTION TO APPROVE EXECUTION OF A LEASE OF APPROXIMATELY
7,247 SQUARE FEET OF OFFICE SPACE IN A COUNTY BUILDING LOCATED AT
28712 GLEBE ROAD, EASTON, MARYLAND 21601, FURTHER DESCRIBED AS TAX
MAP 25, PARCEL 58 (THE FORMER BLACK AND DECKER PROPERTY), FOR A
TERM OF TWO (2) YEARS WITH UP TO THREE (3) 1-YEAR RENEWAL TERMS
AND WITH RENT OF $43,200 PER YEAR

WHEREAS, Local Government Article (“LG”) § 10-312, Md. Code Ann., states that the
County may dispose of any real or leasehold county property provided that “before the county
makes any disposition, grant, or lease of county property, the county shall publish notice of the
disposition, grant, or lease once a week for 3 successive weeks in at least one newspaper of
general circulation in the county and shall include the terms of compensation to be received and
give opportunity for objections.”

NOW, THEREFORE, BE IT RESOLVED by the County Council of Talbot County,
Maryland that:

1.  The County Council finds that:

(a) The County has duly advertised the proposed transfer and given opportunity for
public comment pursuant to Local Government Article § 10-312, Md. Ann. Code;

(b) The requirements of Local Government Article § 10-312, Md. Ann. Code, have been
fulfilled; and,

(c) The subject office space is not needed for public use and the County is lawfully
authorized to lease the space on the terms and conditions set forth herein.

2.  The terms of the proposed lease are attached hereto as Exhibit “A”, which is incorporated
by reference herein, and shall be and are hereby APPROVED.

3. The Council President is hereby authorized and directed to execute the same on behalf of
Talbot County, Maryland.

BE IT FURTHE RESOLVED, that this Resolution shall take effect immediately upon its
date of passage.
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PUBLIC HEARING

Having been posted and Notice, Time and Place of Hearing, and Title of Resolution No.
244 having been published, a public hearing was held on Tuesday, March 28, 2016 at 6:30 p.m.
in the Bradley Meeting Room, South Wing, Talbot County Courthouse, 11 North Washington
Street, Easton, Maryland.

BY THE COUNCIL
Read the second time:

Enacted: March 28, 2017

By Onder m . e

Susan W. Moran, Secretary

Williams - Aye
Price - Aye
Bartlett - Aye
Pack - Aye
Callahan - Aye

Effective: March 28, 2017
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OFFICE LEASE

—
—¢!7 THIS OFFICE LEASE (“Lease”) effective this p) ﬂ day of _~ AYArS
by and between TALBOT COUNTY, MARYLAND, a political subdivision of the Sthte
of Maryland, 11 N. Washington Street, Easton, Maryland 21601 (*Landlord”), and
MAVERICK TRANSPORT, INC., a Maryland corporation, Suite #6, 28712 Glebe Road,
Easton, Maryland 21601, (“Tenant™).

WHEREAS, Landlord is the owner of 28712 Glebe Road, Easton, Maryland 21601 (the
“Property™); and

WHEREAS, Tenant leased office space at‘ the Property from the prior owner, Easton
Land, LLC; and

WHEREAS, Landlord and Tenant wish to enter into a new lease on the following terms.

WITNESSETH

In consideration of the mutual covenants herein set forth, and intending to be legally
bound, the parties hereto covenant and agree as follows:

1. SUMMARY OF DEFINED TERMS. The following defined terms, as used in this
Lease, shall have the meanings and shall be construed as set forth below:

(a) “Building.” The Building located at 28712 Glebe Road, Easton, MD 21601.

(b) “Property.” The Building, the land and all other improvements situate at 28712
Glebe Road, Easton, MD 21601.

(c) “Rental Space.” Suite(s) numbered “6” and “6A”, as further depicted on the space
plan attached hereto as Exhibit “A”, and made a part hereof.

(d) “Term.” The term of this Lease shall commence as of the Commencement Date (as
defined in subsection 3 (a) herein below) and shall end on December 31, 2018, with
renewals for three (3) additional one (1) year terms as set forth in Article 27.

(e) “Rent.” All Annual Fixed Rent, monthly installments of Annual Fixed Rent and
Additional Rent payable by Tenant to Landlord under this Lease.

(f) “Fixed Rent.”



LEASE YEAR ANNUAL AMOUNT MONTHLY

1. 2017 $43,200 $3600
2. 2018 $44,064 $3672
3. 2019 $44,940 $3745
4. 2020 $45,840 $3820
5. 2021 $46,752 $3896

(g) “Additional Rent.” All sums of money or charges required to be paid by Tenant
under this Lease other than Fixed Rent, whether or not such sums or charges are
designated as “Additional Rent.”

(h) “Security Deposit.” $3,600
(i) “Notice Address/Contact.”

Tenant: Maverick Transport, Inc.

Attn: Ronald D. Endzel, Pres.
Ste. #6

28712 Glebe Road

Easton, Maryland 21601

Landlord: Talbot County, Maryland
Attn: County Manager
11 N. Washington Street
Easton, Maryland 21601

with a copy to

Talbot County Attorney
11 N. Washington St.
Easton, Maryland 21601

(G) “Permitted Use.” Tenant’s use of the Rental Space shall be limited to general office
use. Tenant’s right to use the Rental Space shall be subject to all applicable laws and
governmental rules and regulations.

(k) “Renewal Term.” Each of three (3) successive one (1) year terms beginning
January 1, 2019, 2020, and 2021, respectively, and ending December 31 of each
successive year.



2. RENTAL SPACE. Landlord does hereby lease, demise and let unto Tenant and Tenant
does hereby lease from Landlord the Rental Space for the Term, upon the provisions,
conditions and limitations set forth herein.

3. TERM. The Term of this Lease shall commence on January 1, 2017 (the
“Commencement Date”). The Term shall expire, as set forth in Article 1 (d) subject to
renewals pursuant to Article 27 herein below. The Commencement Date shall be
confirmed by Landlord and Tenant by the execution of a Confirmation of Lease Term in
the form attached hereto as Exhibit “B”. If Tenant fails to execute or object to the
Confirmation of Lease Term within five (5) business days of its delivery, Landlord’s
determination of such dates shall be deemed accepted.

4. FIXED RENT; SECURITY DEPOSIT. Tenant shall pay to Landlord without notice or
demand, and without set-off, the annual Fixed Rent payable in the monthly installments
of Fixed Rent as set forth in Article 1. (f), in advance on the first day of each calendar
month during the Term. The first full month’s installment of rent shall be paid upon the
execution of this Lease by Tenant.

(a) Tenant shall be required to pay a Security Deposit, as set forth in Article 1. (h),
(the Collateral”), as is security for the prompt, full and faithful performance by
Tenant of each and every provision of this Lease and of all obligations of Tenant
hereunder. No interest shall be paid to Tenant on the Collateral, and Landlord
shall have the right to commingle the Collateral with other security deposits held
by Landlord. If Tenant fails to perform any of its obligations hereunder, Landlord
may use, apply or retain the whole or any part of the Collateral for the payment of
(i) any rent or other sums of money which Tenant may not have paid when due,
(ii) any sum expended by Landlord on Tenant’s behalf in accordance with the
provisions of this Lease, and/or (iii) any sum which Landlord may expend or be
required to expend by reason of Tenant’s default, including, without limitation,
any damage or deficiency in or from the reletting of the Rental Space as provided
in this Lease. The use, application or retention of the Collateral, or any portion
thereof, by Landlord shall not prevent Landlord from exercising any other right or
remedy provided by this Lease or by law (it being intended that Landlord shall not
first be required to proceed against the Collateral) and shall not operate as either
liquidated damages or as a limitation on any recovery to which Landlord may
otherwise be entitled. If any portion of the Collateral is used, applied or retained
by Landlord for the purposes set forth above, Tenant agrees, within ten (10) days
after the written demand therefore is made by Landlord, to deposit cash with the
Landlord in an amount sufficient to restore the Collateral to its original amount.
In addition to the foregoing, if Tenant defaults (irrespective of the fact that Tenant
cured such default) more than once in its performance of a monetary obligation,



Landlord may require Tenant to increase the Collateral to twice the initial amount
of the Collateral.

(b) If Tenant shall fully and faithfully comply with all of the provisions of this Lease,
the Collateral, or any balance thereof, shall be returned to Tenant without interest
after the expiration of the Term or upon any later date after which Tenant has
vacated the Rental Space.

(c) In the event of a transfer of the Property or the Building, Landlord shall have the
right to transfer the Collateral to the transferee, vendee or lessee, and Landlord
shall thereupon be released by Tenant from all liability for the return of such
Collateral. Upon the assumption of such Collateral by the transferee, Tenant
agrees to look solely to the new landlord for the return of said Collateral, and the
provisions hereof apply to every transfer or assignment made of the Collateral to
the new landlord.

(d) In the event any Fixed Rent or Additional Rent (as defined below), charge, fee or
other amount due from Tenant under the terms of this Lease are not paid to
Landlord when due, Tenant shall also pay as Additional Rent a late fee of
$100.00. The aforesaid late fee shall begin to accrue on the initial date of a
payment due date, irrespective of any grace period granted hereunder. This
provision shall not prevent Landlord from exercising any other remedy herein
provided or otherwise available at law or in equity in the event of any default by
Tenant.

5. UTILITY CHARGES. Landlord shall furnish the Rental Space with heat and air-
conditioning in the respective seasons and provide the Rental Space with electricity for
lighting and usual office equipment. Landlord shall not be liable for any interruption or
delay in electric or any other utility service for any reason unless caused by the gross
negligence or willful misconduct of Landlord or its agents. Landlord shall have the right
to change the electric and other utility provider to the Property or Building at any time.

(a) Tenant shall reimburse Landlord for its proportionate share of the utility bills as
set forth below.

(b) Tenant shall be solely responsible for its proportionate share of utility charges,
calculated as a percentage based on the amount of square footage occupied by
Tenant out of the total rentable square footage and subject to a 2% annual
escalation, as follows:



YEAR MONTHLY UTILITY CHARGE

2017 $219.38
2018 $223.77
2019 $228.25
2020 $232.82
2021 $237.48

(c) Tenant shall pay its proportionate share of the utilities on a monthly basis at the
same time and in the same manner as Tenant submits its monthly rental payments
to Landlord in accordance with Article 4, above.

6. SIGNS; USE OF RENTAL SPACE AND COMMON AREAS.

(a) Any signage shall be at Tenant’s expense and with Landlord’s approval. Tenant
shall be responsible for removal of all signage at the expiration or termination of
the term of this Lease.

(b) Tenant may use and occupy the Rental Space only for the Permitted Use, without
the prior written consent of Landlord; provided that Tenant’s right to so use and
occupy the Rental Space shall remain expressly subject to the provisions of
Article 22, “Governmental Regulations.” No machinery or equipment shall be
permitted that shall cause vibration, noise or disturbance beyond the Rental
Space. Tenant, without Landlord’s consent or direction, shall not “vacate” the
Rental Space at any time during the Term, nor permit the Rental Space to remain
unoccupied. “Vacate” shall be defined as Tenant’s ceasing to use the Rental
Space for its Permitted Use or the removal of substantially all of its furniture and
equipment and personal property from the Rental Space.

(c) Tenant shall not overload any floor or part thereof in the Rental Space or the
Building, including any public corridors or elevators therein, bringing in, placing,
storing, installing or removing any large or heavy articles, and Landlord may
prohibit, or may direct and control the location and size of, safes and all other
heavy articles, and may require, at Tenant’s sole cost and expense, supplementary
supports of such material and dimensions as Landlord may deem necessary to
properly distribute the weight.

(d) Tenant shall not install any equipment which overburdens the electrical capacity
of the Building and the Rental Space. Such capacity shall be sufficient for normal



office equipment including, but not limited to, one computer and one phone per
person.

(€) Tenant shall not commit or suffer any waste upon the Rental Space, Building or
Property or any nuisance, or do any other act or thing which may disturb the quiet
enjoyment of any other tenant in the Building or Property.

(f) Tenant shall have the right, non-exclusive and in common with others, to use the
exterior paved driveways and walkways of the Building for vehicular and
pedestrian access to the Building. Tenant shall also have the right, in common
with other tenants of the Building and Landlord, to use the designated parking
areas of the Property for the parking of automobiles of Tenant and its employees
and business visitors, incident to Tenant’s permitted use of the Rental Space;
provided that Landlord shall have the right to restrict or limit Tenant’s utilization
of the parking areas in the event the same become overburdened and in such case
to equitably allocate on a proportionate basis or assign parking spaces among
Tenant and the other tenants of the Building.

(g) Tenant shall provide janitorial services to the common area bathrooms located
adjacent to their Rental Space, except that, if Landlord occupies the adjacent
office space Landlord shall provide janitorial services to these common area
bathrooms, and if the adjacent space is occupied by a third-party tenant the cost of
the janitorial services for the common area bathrooms shall be equally divided
between the Tenant and the adjacent tenant.

7. ENVIRONMENTAL MATTERS

(a)  Hazardous Substances.

(i) Tenant shall not, except as provided in subsection (ii) below, bring or
otherwise cause to be brought or permit any of its agents, employees,
contractors or invitees to bring in, on or about any part of the Rental Space,
Building or Property, or engage in operations at the Rental Space which
involve the generation, manufacture, refining, transportation, treatment,
storage, handling or disposal of “hazardous substances” or “hazardous
waste,” as such terms are or may be defined in (x) the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. 9601 et
seq., as the same may from time to time be amended, and the regulations
promulgated pursuant thereto (“CERCLA™); the United States Department of
Transportation Hazardous Materials Table (49 CFR 172.102); by the
Environmental Protection Agency as hazardous substances (40 CFR Part



(b)

302); the Clean Air Act; and the Clean Water Act, and all amendments,
modifications or supplements thereto; and/or (y) any other rule, regulation,
ordinance, statute or requirements of any governmental or administrative
agency regarding the environment (collectively, (x) and (y) shall be referred
to as an “Applicable Environmental Law”).

(ii) In addition, upon written request of Landlord, Tenant shall cooperate with
Landlord in obtaining Applicable Environmental Laws approval of any
transfer of the Building. Specifically in that regard, Tenant agrees that it
shall (A) execute and deliver all affidavits, reports, responses to questions,
applications or other filings required by Landlord and related to Tenant’s
activities at the Rental Space, (B) allow inspections and testing of the Rental
Space during normal business hours, and (C) as respect to the Rental Space,
perform any requirement reasonably requested by Landlord necessary for the
receipt of approvals under Applicable Environmental Laws, provided the
foregoing shall be at no out-of-pocket cost or expense to Tenant except for

clean-up and remediation costs arising from Tenant’s violation of this Article

1.
Additional Terms. In the event of Tenant’s failure to comply in full with this
Article, Landlord may, after written notice to Tenant and Tenant’s failure to cure
within thirty (30) days of its receipt of such notice, at Landlord’s option, perform
any and all of Tenant’s obligations as aforesaid and all costs and expenses
incurred by Landlord in the exercise of this right shall be deemed to be Additional
Rent payable on demand and with interest at the Default Rate. The parties
acknowledge and agree that Tenant shall not be held responsible for any
environmental issue at the Rental Space unless such issue was caused by an action
or omission of Tenant or its agents, employees, consultants or invitees. This
Article 7 shall survive the expiration or sooner termination of this Lease.

8. TENANT’S ALTERATIONS.

(a)

Except for telephone, security and communication equipment and system wiring
and cabling, Tenant will not cut or drill into or secure any fixture, apparatus or
equipment or make alterations, improvements on physical additions (collectively,
“Alterations™) of any kind to any part of the Rental Space without first obtaining
the written consent of Landlord, such consent not to be unreasonably withheld.
Landlord’s consent shall not be required for the installation of any office
equipment or fixtures including intemnal partitions which do not require
disturbance of any structural elements or systems (other than attachment thereto)

7



(b)

within the Building or minor work, including decorations, which does not require
disturbance of any structural elements or systems (other than attachment thereto)
within the Building and which costs in the aggregate less than $50,000. If no
approval is required or if Landlord approves Tenant’s Alterations and agrees to
permit Tenant’s contractors to do the work, Tenant, prior to the commencement of
labor or supply of any materials, must furnish to Landlord; (i) a duplicate or
original policy or certificates of insurance evidencing general public liability
insurance for personal injury and property damage in the minimum amount of
$1,000,000.00 combined single limit, statutory Workers’ Compensation
insurance, and employer’s liability insurance from each contractor to be employed
(all such policies shall be non-cancelable without thirty (30) days prior written
notice to Landlord and shall be in amounts and with companies satisfactory to
Landlord; (ii) construction documents prepared and sealed by a registered
Maryland architect if such alteration causes the aggregate of all Alterations to be
in excess of $50,000; (iii) all applicable building permits required by law; and (iv)
an executed, effective Waiver of Mechanics Liens from such contractors and all
sub-contractors in states allowing for such waivers or the cost of such alteration
must be bonded by Tenant. Any approval by Landlord permitting Tenant to do
any or cause any work to be done in or about the Rental Space shall be and hereby
is conditioned upon Tenant’s work being performed so as to not interfere with any
work being performed by Landlord.

All Alterations, whether temporary or permanent in character, (excluding
telephone, security and communication equipment and system wiring & cabling)
made in or upon the Rental Space, either by Landlord or Tenant, shall be
Landlord’s property upon installation and shall remain on the Rental Space
without compensation to Tenant unless Landlord provides written notice to
Tenant to remove same at the expiration of the Lease, in which event Tenant shall
promptly remove such Alterations and restore the Rental Space to good order and
condition. Notwithstanding anything to the contrary hereinabove, Landlord
agrees to Tenant removing any item affixed to the ‘wall by Tenant — subject to
Tenant restoring Rental Space to good order and condition. All furniture,
movable trade fixtures and equipment installed by: (i) Landlord at Tenant’s
request; (ii) Tenant, and (iii) Tenant’s assignees and sublessees shall be removed
by Tenant at the termination of this Lease unless Landlord provides written notice
to Tenant to not remove same. All such installations, removals and restoration
shall be accomplished in a good and workmanlike manner so as not to damage the
Rental Space or Building and in such manner so as not to disturb other tenants in
the Building. If Tenant fails to remove any items required to be removed
pursuant to this Article, Landlord may do so and the cost and expense thereof



shall be deemed Additional Rent hereunder and shall be deducted from the
Security Deposit or reimbursed by Tenant to Landlord within fifteen (15) business
days of Tenant’s receipt of an invoice therefore from Landlord.

9. CONSTRUCTION LIENS. Tenant will not suffer or permit any contractor’s,
subcontractor’s or supplier’s lien (a “Construction Lien”) to be filed against the Rental
Space or any part thereof by reason of work, labor services or materials supplied or
claimed to have been supplied to Tenant; and if any Construction Lien shall at any time
be filed against the Rental Space or any part thereof, Tenant, within ten (10) days after
notice of the filing thereof, shall cause it to be discharged of record by payment, deposit,
bond, order of a court of competent jurisdiction or otherwise. If Tenant shall fail to cause
such Construction Lien to be discharged within the period aforesaid, then in addition to
any other right or remedy, Landlord may, but shall not be obligated to, discharge it either
by paying the amount claimed to be due or by procuring the discharge of such lien by
deposit or by bonding proceedings. Any amount so paid by Landlord, plus all of the
Landlord’s costs and expenses associated therewith (including, without limitation,
reasonable legal fees), shall constitute Additional Rent payable by Tenant under this
Lease and shall be paid by Tenant to Landlord on demand with interest from the date of
advance by Landlord at the Default Rate.

10. ASSIGNMENT AND SUBLETTING

(a) Subject to the remaining subsections of this Article, except as expressly permitted
pursuant to this section, Tenant shall not, without the prior written consent of
Landlord, such consent not to be unreasonably withheld, assign, or transfer this
Lease or any interest herein or sublet the Rental Space or any part thereof. Any of
the foregoing acts without such consent shall be void and shall, at the option of
Landlord, terminate this Lease. Subject to subsection 10(e) below, this Lease shall
not, nor shall any interest herein, be assignable as to the interest of Tenant by
operation of law or by merger, consolidation of asset sale, without the written
consent of Landlord.

(b) Regardless of Landlord’s consent, no subletting or assignment shall release Tenant
of Tenant’s obligation or alter the primary liability of Tenant to pay the Rent and to
perform all other obligations to be performed by Tenant hereunder. The acceptance
of Rent by Landlord from any other person shall not be deemed to be a waiver by
Landlord of any provisions hereof. Consent to one assignment or subletting shall not
be deemed consent to any subsequent assignment or subletting. In the event of
default by any assignee of Tenant or any successor of Tenant in the performance of
any of the terms hereof, Landlord may proceed directly against Tenant without the
necessity of exhausting remedies against such assignee or successor.



(¢) Inthe event that: (i) the Rental Space or any part thereof are sublet and Tenant is in
default under this Lease, or (ii) this Lease is assigned by Tenant, then, Landlord may
collect Rent from the assignee or subtenant and apply the net amount collected to the
rent herein reserved; but no such collection shall be deemed a waiver of the
provisions of this Article with respect to assignment and subletting, or the
acceptance of such assignee or subtenant as Tenant hereunder, or a release of Tenant
from further performance of the covenants herein contained.

(d) Tenant may, after notice to, but without the consent of Landlord, assign this Lease to
an affiliate (i.e., a corporation 50% or more or whose capital stock is owned by the
same stockholders owning 50% or more of Tenant’s capital stock), parent or
subsidiary corporation of Tenant or to a corporation to which it sells or assigns all of
substantially all of its assets or stock or with which it may be consolidated or merged
(“Affiliate”), provided such purchasing, consolidated, merged, affiliated or
subsidiary corporation shall, in writing, assume and agree to perform all of the
obligations of Tenant under this Lease, shall have a net worth at least equal to
$5,000,000, and it shall deliver such assumption with a copy of such assignment to
Landlord within ten (10) days thereafter, and provided further that Tenant shall not
be released or discharged from any liability under this Lease by reason of such
assignment.

(e) Anything in this Article to the contrary notwithstanding, no assignment or sublease
shall be permitted under this Lease if Tenant is in default at the time of such
assignment or has previously defaulted (irrespective of the fact that Tenant cured
such default) more than twice in connection with any of its monetary obligations
under this Lease.

11. LANDLORD’S RIGHT OF ENTRY. Landlord and persons authorized by Landlord
may enter the Rental Space at all reasonable times upon advance notice (except in the
case of an emergency in which' case no prior notice is necessary) for the purpose of
inspections, repairs, alterations to adjoining space, appraisals, or other reasonable
purposes; including enforcement of Landlord’s rights under this Lease. Landlord shall
not be liable for inconvenience to or disturbance of Tenant by reason of any such entry.
Landlord also shall have the right to enter the Rental Space at all reasonable times after
giving prior telephonic notice to Tenant, to exhibit the Rental Space to any prospective
purchaser, mortgagee or prospective tenants.
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12. REPAIRS AND MAINTENANCE.

(a) Except as specifically otherwise provided in subsections (b) and (c) of this Article,
Tenant shall keep and maintain the Rental Space in good order and condition and
shall promptly make all non-structural repairs necessary to keep and maintain such
good order and condition. Landlord warrants the premises to be in good order and
condition at the commencement of the Lease. Tenant shall have the option of
replacing lights, ballasts, tubes, ceiling tiles, outlets and similar equipment itself or
it shall have the ability to advise Landlord of Tenant’s desire to have Landlord
make such repairs to the Rental Space within a reasonable time of notice to
Landlord and shall charge Tenant for such services at Landlord’s standard rate
(such rate to be competitive with the market rate for such services). When used in
this Article, the term “repairs” shall include replacements and renewals when
necessary. All repairs made by Tenant shall utilize materials and equipment that
are at least equal in quality and usefulness to those originally used in constructing
the Building and the Rental Space.

(b) Landlord shall make all necessary repairs to the footings and foundations and the
structural steel columns and girders forming a part of the Rental Space.

(c) Except as provided in subparagraph (e) below, Landlord shall maintain all HVAC
systems, plumbing and electric systems serving the Building and the Rental Space.

(d) Landlord shall make all necessary repairs to the Building outside of the Rental
Space and the common areas, including the roof, walls, exterior portions of the
Rental Space and the Building, utility lines, equipment and other utility facilities in
the Building, which serve more than one tenant of the Building, and to any
driveways, sidewalks, curbs, loading, parking and landscaped areas, and other
exterior improvements for the Building; provided, however that Landlord shall have
no responsibility to make any repairs unless and until Landlord receives written
notice of the need for such repair. )

(e) Each party hereto, and anyone claiming through or under them by way of
subrogation, waives and releases any cause of action it might have against the other
party and their respective employees, officers, members, partners, trustees and
agents, on account of any loss or damage that is insured against under any insurance
policy required to be obtained hereunder (to the extent that such loss or damage is
recoverable under such insurance policy) that covers the Property, Building or
Rental Space, Landlord’s or Tenant’s fixtures, personal property, Leasehold
improvements of business and which names Landlord or Tenant, as the cause may
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13.

14.

15.

be, as a party insured. Each party hereto agrees that it will cause its insurance
carrier to endorse all applicable policies waiving the carrier’s right of recovery
under subrogation or otherwise against the other party. During any period while
such waiver or right of recovery is in effect, each party shall look solely to the
proceeds of such policies for compensation for loss; to the extent such proceeds are
paid under such policies.

INDEMNIFICATION. Tenant shall defend, indemnify and hold harmless Landlord,
and their respective officials, department heads, employees and agents from and against
any and all third-party claims, actions, damages, liability and expense (including all
reasonable attorney’s fees, expenses and liabilities incurred in defense of any such claim
or any action or proceeding brought thereon) arising from: (i) Tenant’s improper use of
the Rental Space, (ii) the improper conduct of Tenant’s business, (iii) any activity, work
or things done, permitted or suffered by Tenant or its agents, licensees to invitees in or
about the Rental Space or elsewhere contrary to the requirement of the Lease, (iv) any
breach or default in the performance of any obligation of Tenant’s part to be performed
under the terms of this Lease, and (v) any negligence or willful act of Tenant or any of
Tenant’s agents, contractors, employees or invitees. Without limiting the generality of
the foregoing, except for Landlord’s gross negligence or willful act, Tenant’s obligations
shall include any case in which Landlord shall be made a party to any litigation
commenced against Tenant, its agents, subtenants, licensees, concessionaires, contractors,
customers or employees, or by Tenant against a third party, in which event Tenant shall
defend, indemnify and hold harmless Landlord, and shall pay all costs, expenses and
reasonable attorney’s fees incurred or paid by Landlord, in connection with such
litigation. After notice to Tenant and Tenant’s refusal to defend such litigation, and upon
notice from Landlord, Landlord may defend the same at Tenant’s expense by counsel
satisfactory to Landlord.

QUIET ENJOYMENT. Provided Tenant has performed all of the terms and conditions
of this Lease, including the payment of Fixed Rent and Additional Rent, to be performed
by Tenant, Tenant shall peaceably and quietly hold and enjoy the Rental Space for the
Term and any renewal term.

FIRE DAMAGE.

(a) Except as provided below, in case of damage to the Rental Space by fire or other
insured casualty, Landlord shall repair the damage. Such repair work shall be
commenced promptly following notice of the damage and completed with due
diligence, taking into account the time required for Landlord to effect a settlement
with and procure insurance proceeds from the insurer, except for delays due to
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governmental regulations, scarcity of or inability to obtain labor or materials,
intervening acts of God or other causes beyond Landlord’s reasonable control.

(b) Notwithstanding the foregoing, if: (i) the damage is of a nature or extent that, in

(c)

Landlord’s reasonable judgment (to be communicated to Tenant within sixty (60)
days from the date of the casualty), the repair and restoration work would require
more than two hundred ten (210) consecutive days to complete after the casualty
(assuming normal work crews not engaged in overtime), or (ii) if more than thirty
(30%) percent of the total area of the Building is extensively damaged, or (iii) the
casualty occurs in the last Lease Year of the Term or during any renewal term, or if
Landlord has not consented to a renewal term, either party shall have the right to
terminate this Lease and all the unaccrued obligations of the parties hereto, be
sending wriftten notice of such termination to the other within ten (10) days of
Tenant’s receipt of the notice from Landlord described above. Such notice is to
specify a termination date no less than fifteen (15) days after its transmission.

If the insurance proceeds received by Landlord as dictated by the terms and
conditions of any financing then existing on the Building, (excluding any rent
insurance proceeds) would not be sufficient to pay for repairing the damage or are
required to be applied on account of any mortgage which encumbers any part of the
Rental Space or Building, or if the nature of loss is not covered by Landlord’s fire
insurance coverage, Landlord may elect either to: (i) repair the damage as above
provided notwithstanding such fact, or (ii) terminate this Lease by giving Tenant
notice of Landlord’s election as aforesaid.

(d) In the event Landlord has not completed restoration of the Rental Space within two

(e)

hundred ten (210) days from the date of the casualty (subject to delay due to weather
conditions, shortages of labor or materials or other reasons beyond Landlord’s
control, Tenant may terminate this Lease by written notice to Landlord within thirty
(30) business days following the expiration of such 210 day period (as extended for
reasons beyond Landlord’s control as provided abdve) unless, within thirty (30)
business days following receipt of such notice, Landlord has substantially completed
such restoration and delivered the Rental Space to Tenant for occupancy.
Notwithstanding the foregoing, in the Event Tenant is responsible for the aforesaid
casualty, Tenant shall not have the right to terminate this Lease if Landlord is willing
to rebuild and restore the Rental Space.

In the event of damage or destruction to the Rental Space or any part thereof,

Tenant’s obligation to pay Fixed Rent and Additional Rent shall be equitably
adjusted or abated.
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16. SUBORDINATION; ESTOPPEL CERTIFICATE.

(2) This Lease shall be subject and subordinate at all times to the lien of any mortgages
now or hereafter placed upon the Rental Space, Building and/or Property and land of
which they are a part without the necessity of any further instrument or act on the
part of Tenant to effectuate such subordination. Tenant further agrees to execute and
deliver fifteen (15) days after receipt of any such further instrument or instruments
evidencing such subordination of this Lease to the lien of any such mortgage and
such further instrument or instruments or attornment as shall be desired by any
mortagee or proposed mortgagee or by any other person. Failure to do so shall be
considered a default under the terms of this Lease. Notwithstanding the foregoing,
any mortgagee may at any time subordinate its mortgage to this Lease, without
Tenant’s consent, by notice in writing to Tenant, and thereupon this Lease shall be
deemed prior to such mortgage without regard to their respective dates of execution
and delivery. In the event a mortgagee or its respective successor or assigns shall
enter into and lawfully become possessed of the Rental Space covered by this Lease
and shall succeed to the rights of Landlord hereunder, Tenant will attorn to the
successor as its landlord under this Lease and, upon the request of such successor
landlord, Tenant will execute and deliver an attornment agreement in favor of the
successor landlord.

(b) Each party agrees at any time and from time to time, within ten (10) days after the
other party’s written request, to execute, acknowledge and deliver to the other party
a written instrument in recordable form certifying all information reasonably
requested, including, but not limited to, the following: that this Lease is unmodified
and in full force and effect (or if there have been modifications, that it is in full force
and effect as modified and stating the medications), the Commencement Date, the
expiration date of this Lease, the square footage of the Rental Space, the rental rates
applicable to the Rental Space, the dates to which Rent, Additional Rent, and other
charges have been paid in advance, if any, and stating whether or not to the best
knowledge of the party signing such certificate, the requesting party is in default in
the performance of any covenant, agreement or conditions contained in this Lease
and, if so, specifying each such default of which the signer may have knowledge. It
is intended that any such certification and statement delivered pursuant to this
Article may be relied upon by any prospective purchaser of the Property or any
mortgagee thereof or any assignee of Landlord’s interest in this Lease or of any
mortgage upon the fee of the Rental Space or any part thereof.
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17.

18.

CONDEMNATION. Should governmental action cause the operation of the Property to
become unlawful, or should the Rental Space, or common area essential to its use be
made unusable by eminent domain or a similar taking, the Landlord may, on written
notice to the Tenant, either reduce the rent in proportion to the part taken or end this
Lease as the date of taking or at such earlier time as the notice may specify. Rent shall be
paid until such rent reduction or such Lease end. Landlord shall give prompt notice of
any such proceedings, but such notice shall not be deemed notice of rent reduction or end
of Lease. If the Lease is not ended, and if Landlord’s mortgagee consents and makes
restoration damages available to Landlord, the Landlord must restore the Building, as
nearly as changed conditions and such restoration damages allow, to a condition and with
improvements provided by custom to a tenant in similar, newly-built space. Tenant shall
make no claim for a taking of Tenant’s leasehold interest.

TENANT DEFAULT.

The following shall be Events of Default:

(a)  If Tenant fails to pay any installment of Fixed Rent or any amount of Additional
Rent when due; provided, however, Landlord shall provide written notice of the
failure to pay such Rent and Tenant shall have a fifteen (15) business day grace
period from its receipt of such Landlord’s notice (facsimile or e-mail receipt being
deemed to be notice hereunder) within which to pay such Rent without creating a
default hereunder. The late fee set forth in Article 4 (c) hereof shall be due on the
first day after such payment is due on the first day after such payment is due
irrespective of the foregoing notice and grace period. No additional notice shall
be required thereafter and Landlord shall be entitled to immediately exercise its
remedies hereunder if payment is not received during the grace period.

(b) Tenant vacates the Rental Space (other than in the case of a permitted subletting
or assignment) or permits the same to be unoccupied.

(c)  Tenant fails to bond over a construction or mechanics lien within the time period
set forth in Article 9.

(d) Tenant fails to observe or perform any of Tenant’s other non-monetary
agreements or obligations herein contained within fifteen (15) days after written
notice specifying the default, or the expiration of such additional time period as is
reasonably necessary to cure such default, provided Tenant immediately
commences and thereafter proceeds with all due diligence and in good faith to
cure such default.
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(8)

(b

0)

Tenant makes any assignment for the benefit of creditors.

A petition is filed or any proceeding is commenced against Tenant or by Tenant
under any federal or state bankruptcy or insolvency law and such petition or
proceeding is not dismissed within thirty (30) days.

A receiver or other official is appointed for Tenant or for a substantial part of
Tenant’s assets or for Tenant’s interests in this Lease.

Any attachment or execution against a substantial part of Tenant’s assets or of
Tenant’s interests in this Lease remains unstayed or undismissed for a period of
more than ten (10) days.

A substantial part of Tenant’s assets or of Tenant’s interest in this Lease is taken
by legal process in any action against Tenant, then, in any such event, an Event of
Default shall be deemed to exist and Tenant shall be in default hereunder.

If an Event of Default shall occur, the following provisions shall apply and
Landlord shall have, in addition to all other rights and remedies available at law
or in equity, the rights and remedies set forth therein, which rights and remedies
may be exercised upon or at any time following the occurrence of an Event of
Default unless, prior to such exercise, Landlord shall agree in writing with Tenant
that the Event(s) of Default has been cured by Tenant in all respects.

Termination of Lease. By notice to Tenant, Landlord shall have the right to
terminate this Lease as of a date specified in the notice of termination and in such
case, Tenant’s rights, including any based on any option to renew, to the
possession and use of the Rental Space shall end absolutely as of the termination
date; and this Lease shall also terminate in all respects except for the provisions
hereof regarding Landlord’s damages and Tenant’s liabilities arising prior to, out
of and following the Event of Default and the ensuing termination.

(k) Notwithstanding the foregoing, and subject to compliance with all of the conditions

set forth in this Subparagraph (b), following an event of Default and Landlord’s
exercise of its right to terminate pursuant to Subparagraph (A), Tenant shall have the
right to continue to occupy the Rental Space notwithstanding Landlord’s termination
of the Lease for a single (one) period not to exceed six (6) months provided Tenant:
(1) immediately pays all outstanding Rent and all Rent that becomes due during the 6-
month period; (2) immediately cures any other outstanding default under the terms of
the Lease; (3) continues to fully comply with all terms, conditions, and covenants of
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the Lease during the 6-month period; and, (4) makes suitable advance arrangements,
on a timetable acceptable to Landlord, to vacate the Rental Space not later than the
last day of the 6-month period. Nothing in this subparagraph operates to waive,
relinquish, or forego any remedy otherwise available to Landlord under the terms of
this Lease, including Landlord's right to immediately terminate the Tenant’s right to
continued occupancy under this Subparagraph and to immediately regain possession
of the Rental Space in the event Tenant breaches any provision of this Subparagraph

(b).

(1) Following termination under Subparagraph (a) that is not extended under
Subparagraph (b) and the notice of same provided above , or expiration or earlier
termination of the 6-month period under Subparagraph (b) (as well a upon any other
termination of this Lease by expiration of the Term or otherwise) Landlord
immediately shall have the right to recover possession of the Rental Space; and to that
end, Landlord may enter the Rental Space and take possession, without the necessity
of giving Tenant any notice to quit or any other further notice, with or without legal
process or proceedings, and in so doing Landlord may remove Tenant’s property
(including any improvements or additions to the Rental Space which Tenant made,
unless made with Landlord’s consent which expressly permitted Tenant to not
remove the same upon expiration of the Term), as well as the property of others as
may be in the Rental Space, and make disposition thereof in such manner as Landlord
may deem to be commercially reasonable and necessary under the circumstances.

(m) Tenant’s Continuing Obligations/Landlord’s Reletting Rights.

i. Unless and until Landlord shall have terminated this Lease under subsection
(§) or (k) above, Tenant shall remain fully liable and responsible to perform all
of the covenants and to observe all the conditions of this Lease throughout the
remainder of the Term to the early termination date; and, in addition, Tenant
shall pay to Landlord, upon demand and as Additional Rent, the total sum of
all costs, losses, damages and expenses, including reasonable attorneys’ fees,
as Landlord incurs, directly or indirectly, because of any Event of Default
having occurred.

ii. If Landlord either terminates Tenant’s right to possession without terminating
this Lease or terminates this Lease and Tenant’s leasehold estate as above
provided, then subject to the provisions below, Landlord shall have the
unrestricted right to relet the Rental Space of any part(s) thereof to such
tenant(s) on such provisions and for such period(s) as landlord may deem
appropriate. If Landlord relets the Rental Space after such a default, the costs
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iii.

recovered from Tenant shall be reallocated to take into consideration any
additional rent that Landlord receives from the new tenant that is in excess to
that which was owed by Tenant.

Landlord’s Damages.

The damages which Landlord shall be entitled to recover from Tenant shall be
the sum of:

(A) all Fixed Rent and Additional Rent accrued and unpaid as of the
termination date; and,

(B) (i) all costs and expenses incurred by Landlord in recovering possession
of the Rental Space, including attorneys’ fees and removal and storage of
Tenant’s property, (ii) the costs and expenses or restoring the Rental
Space to the condition in which the same were to have been surrendered
by Tenant as of the expiration of the Term, and (iii) the costs of reletting
commissions; and

(C) all Fixed Rent and Additional Rent (to the extent that the amount(s) of
Additional Rent has been then determined) otherwise payable by Tenant
over the remainder of the Term as reduced to present value.

The damage sums payable by Tenant under the preceding provisions of this
subsection shall be payable on demand from time to time as the amounts are
determined.

Landlord may enforce and protect the rights of Landlord hereunder by a suit
or suits in equity or at law for the specific performance of any covenant or
agreement contained herein, and for the enforcement of any other appropriate
legal or equitable remedy, including, without limitations, injunctive relief, and
for recovery of consequential damages and all moneys due or to become due
from Tenant under any of the provisions of this Lease.

(o) Landlord’s Right to Cure. Without limiting the generality of the foregoing, if Tenant
shall be in default in the performance of any of its obligations hereunder, Landlord,
without being required to give Tenant any notice or opportunity to cure, may (but
shall not be obligated to do so), in addition to any other rights it may have in law or
in equity, cure such default on behalf of Tenant, and Tenant shall reimburse
Landlord upon demand for any sums paid or costs incurred by Landlord in curing
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such default, including reasonable attorneys’ fees and other legal expenses, together
with interest at 18% per annum from the dates of Landlord’s incurring of costs or
€Xpenses.

(p) Interest on Damage Amounts. Any sums payable by Tenant hereunder, which are
not paid after the same shall be due, shall bear interest from that day until paid at the
rate of eighteen (18%) percent unless such rate be usurious as applied to Tenant, in
which case the highest permitted legal rate shall apply (the “Default Rate).

(q@) Landlord’s Statutory Rights. Landlord shall have all rights and remedies now or
hereafter existing at law or in equity with respect to the enforcement of Tenant’s
obligations hereunder and the recovery of the Rental Space. No right or remedy
herein conferred upon or reserved to Landlord shall be exclusive of any other right
or remedy, but shall be cumulative and in addition to all other rights and remedies
given hereunder or now or hereafter existing at law.

No Waiver by Landlord. No delay or forbearance by Landlord in exercising any right or
remedy hereunder, or Landlord’s undertaking of performing any act or matter which
is not expressly required to be undertaken by Landlord shall be construed,
respectively, to be a waiver of Landlord’s rights or to represent any agreement by
Landlord to undertake or perform such act or matter thereafter. Waiver by Landlord
of any breach by Tenant of any covenant or condition herein contained (which
waiver shall be effective only if so expressed in writing by Landlord) or failure by
Landlord to exercise any right or remedy in respect of any such breach shall not
constitute a waiver or relinquishment for the future of Landlord’s right to have any
such covenant or condition dully performed or observed by Tenant.

19. LANDLORD’S LIEN. In addition to any applicable common law or statutory lien,
none of which are to be deemed waived by Landlord, Landlord shall have, at all
times, and Tenant hereby grants to Landlord, a valid lien and security interest to
secure payment of all Rent and to secure payment of any damages or loss which
Landlord may suffer by reason of the breach by Tenant of any covenant, agreement
or condition contained herein, upon all goods, wares, equipment, fixtures, furniture,
improvements and other personal property of Tenant which may hereafter be
situated on the Rental Space, and all proceeds therefrom, and such property shall not
be removed therefrom without consent of Landlord until all arrearage in Rent as well
as any and all other sums of money then due to Landlord hereunder shall first have
been paid and discharged and all the covenants, agreements and conditions hereof
have been fully complied with and performed by Tenant. Upon the occurrences of
an Event of Default by Tenant, but subject to Tenant’s lender rights, if any, after the
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