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LEASE AGREEMENT

THIS LEASE AGREEMENT (the "Lease"), dated this i day of M o 2016, by
and between MONTGOMERY COUNTY, MARYLAND, a political subdivision of the State of
Maryland (hereinafter, together with its successors and assigns called "the County"), and NOBEL
LEARNING COMMUNITIES, INC., a Delaware corporation qualified to do business in the State of
Maryland (hereinafter, together with its'successors and assigns called "the Tenant") (the County and

the Tenant together the "Parties").
BACKGROUND:

1. The County is the owner of a former public school site known as the Alta Vista
Elementary School in Bethesda, Montgomery County, Maryland (as more particularly described in
Section 1.A below, the "Property™), which was declared surplus by the Board of Education of
Montgomery County and the State Board of Public Works and conveyed by the Board of Education
to the County by deed recorded among the Land Records for Montgomery County, Maryland in
Liber 4829 at Folio 464 (the "Deed"). A copy of the Deed is incorporated by reference and made a
part of this Lease as Exhibit A. The Property is more particularly described in the Legal Description
of Property which is incorporated by reference and made a part of this Lease as Exhibit B-] .; and

2. The Tenant is the operator of the Bethesda Country Day School, which offers a
curriculum for pre-school (ages 2 through 5), junior kindergarten, kindergarten, kindergarten

programs, before and after school programs and summer programs; and

3. The County has completed the reuse procedure and has obtained necessary approvals
to lease the Property to the Tenant, as set forth in Fxecutive Regulation 4-99AM, Code of
Montgomery County Regulations (“COMCOR?) Section 11B.45.02, and the Tenant was approved as
an appropriate tenant for the Property; and

4, The County and Tenant wish to enter into a ten (10) year lease agreement which

incorporates all of the terms prescribed for such leases;
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NOW THEREFORE, in consideration of the terms of this Lease, and for the construction of
certain substantial Qualified Capital Improvements to be made to the Property by the Tenant as
provided in Article 9 below, including the payment of rent by the Tenant to the County as provided
below, and for other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the Parties agree as follows:

L. PROPERTY: LEASED PREMISES: BUILDING: ADJACENT PARCEL:

A. The “Leased Premises™ shall mean the arca shown as cross hatched on
Exhibit B-2. The County leases to Tenant and Tenant leases from the County
the Leased Premises located on the Property, including all improvements,
including, without limitation the Building (as defined below), walkways, play
areas, parking lots, driveways, outdoor recreation fields and land located on
the Leased Premises, and the right to occupy the Adjacent Parcel (as defined
below) pursuant to the terms set forth in this Lease. The “Building” shall
mean the former Alta Vista Elementary School, 5615 Beech Avenue,
Bethesda, Maryland that is located on the Leased Premises. The “Adjacent
Parcel” shall mean the play areas and outdoor recreation fields located on the
land contiguous to the Leased Premises and as shown as double cross hatched
on Exhibit C. The Leased Premises, of which the Building is a part, the
Adjacent Parcel, and the land upon which the same is located, are hereinafter
collectively referred to as the “Property”. The Leased Premises and the

Adjacent Parcel are leased and accepted by Tenant in "as is" condition.

B. Tenant hereby acknowledges that entering into this Lease shall not provide

the Tenant with an option to buy the Property or any portion thereof.

2. TERM: The term of this Lease (the “Term™) is for ten (10) years unless extended by
mutual written agreement between the Parties. The Commencement Date of this Lease is July 1,
2016 and shall continue until June 30, 2026. Each twelve (12) month period, commencing with the
Commencement Date, shall be referred to as a “Lease Year.” Notwithstanding anything to the

contrary contained herein, provided Tenant is not then in default beyond all applicable notice and



cure periods, and Tenant has not elected to terminate this Lease by delivery of written notice to the
County twelve (12) months prior to the expiration of the original Term (i.e., June 30, 2026, with
notice to be given not later than June 30, 2025), this Lease shall automatically renew for a period of
five (5) years, under the same terms and conditions as are contained herein, except that the rental

payable during such renewal term will be escalated in accordance with Section 4.D hereof.

3. USE OF THE LEASED PREMISES: The Leased Premises shall be used (i) for

preschool (ages 2-5), junior kindergarten, kindergarten, kindergarten programs, before and after

school programs, summer programs (the “Permitted Use™), and (ii) for community and the County's
use as set forth in Articles 6 and 7 of this Lease. Tenant agrees that its use of the Leased Premises,
including any use of the Leased Premises by subtenants pursuant to Article 19 herein, shall conform
fully with all applicable zoning ordinances, and shall be subject to all rules, regulations, statutes,
permits or any other requirements for the use and occupancy of the Leased Premises as established
by all appropriate authorities having jurisdiction, including COMCOR Section 11B.45.02, dealing
with the Reuse, Leasing and Sale of Closed Schools by the County. As required by COMCOR
Section 11B.45.02.06, Section 6.12, Tenant agrees that all uses of the Leased Premises shall comply
with the State of Maryland Department of Human Resources Child Care Administration License
issued according to Family Law Article, Sections 5-570 through 5-585, and COMAR 13a.16.02,
License Number 15-35998, a copy of which is attached hereto and incorporated herein by reference
as Exhibit H-2, as such License may be revised and amended from time to time. Tenant agrees that,
in addition to (i) the student occupancy numbers as set forth in such License (which shall in no
event exceed 290 students) (ii) a nominal number of daily visitors, and (iii) parents who are visiting
or dropping off and picking up their students, all uses of the Leased Premises shall generate a total
occupancy of teachers, other staff and vendors not to exceed thirty-two (32) persons. Special events
organized by Tenant or its subtenants, which bring large numbers of visitors to the facility shall be
coordinated through the community coordinating group established in Article 41 below, with the goal

of mitigating the effects of traffic and parking on the adjacent community.

4. RENT: RENTAL ADJUSTMENTS:

A. Rent: For the first Lease Year, Tenant shall pay to the County an annualized
rental amount of ONE HUNDRED FORTY-ONE THOUSAND, FIVE



HUNDRED TWENTY-TWO AND 00/100 DOLLARS ($141,522.00),
payable in twelve equal installments, during each Lease Year, of ELEVEN
THOUSAND SEVEN HUNDRED AND NINETY-THREE AND 50/100
DOLLARS ($11,793.50) each (the “Rent”). For each Lease Year thereafter
during the Term, the Rent shall be adjusted pursuant to Article 4D below.

Due Date for Rent: The first monthly payment shall be due upon the

Commencement Date. All Rent is to be made in advance on the first day of
each month during the Term and shall be payable to: Montgomery County
Government, Office of Finance, P.O. 829464, Philadelphia,

Pennsylvanial 9182-9464.

Failure to Pay Monthly Rent: Should Tenant fail to submit monthly Rent in

accordance with this Lease, and if Tenant’s failure continues for more than
five (5) calendar days after receipt of written notice from the County, Tenant
shall pay to the County, in addition to and as a part of the monthly Rent in
question, a late penalty equal to five percent (5%) of the monthly Rent. If
Tenant's failure to pay continues for more than fifteen (15) calendar days
after receipt of the aforesaid written notice from the County, Tenant shall pay
to the County, in addition to and as a part of the monthly Rent in question and
the aforesaid late penalty, an additional late penalty equal to ten percent
(10%) of the monthly Rent. Any late penalty imposed under this Paragraph
shall be payable to the County as Additional Rent, and shall be paid at the
time that the overdue installment of Rent is paid to the County by Tenant.

Rent Adjustments: As required by COMCOR Section 11B.45.02.06, Section

6.7, the annual Rent payable by Tenant during the previous Lease Year shall
be added that sum representing one hundred percent (100%) of the amount
resulting after (1) multiplying said annual Rent payable during the previous
Lease Year by a fraction, the numerator of which shall be the index now
known as the U.S. Department of Labor, Bureau of Labor Statistics,

Consumer Price index for All Urban Consumers, National Average, All Items



(1984 = 100), or its successor, for the month two months prior to the last
month of the previous Lease Year and denominator of which shall be said
index for the month two months prior to the first month of the previous Lease
Year and (2) subtracting from such product the annual Rent payable during
the previous Lease Year. For instance, for a lease commencing in July, 2016,
the first annual calculation would be as follows: (current annual rent x (April
2016 CPI1 U/ May 2015 CPI U)) - current annual rent = CPI increase. In any
event, and notwithstanding the results obtained through the above calculation,
the Tenant's adjusted annual Rent shall not be less than 103%, nor more than

105% of the Rent paid by Tenant the previous year.

Re-Renting Leased Premises: The County may, by appropriate proceedings,

recover the Rent then due, or, at its option, the County may re-rent from time
to time the Leased Premises, and such re-renting may be for a term or terms
equal to, less, or greater than the remaining term hereunder. The Tenant shall
not be liable for any deficiency in Rent for any part of the term of such re-
renting beyond the term of this Lease. County shall be entitled to collect the
Rent accruing under such re-renting and to apply the same first to Rent and
then to any costs and expenses, including “standard” improvements and
repairs necessary for re-renting, and reasonable attorney’s fees incurred in
connection with such re-renting and collection of Rent. The County may, at
the County’s option, attempt to recover any remaining deficiency or un-
recovered sums from the Tenant. In the event of any suit by the County to
recover possession, or for unpaid Rent, the County shall also be entitled to

recover costs of suit, including reasonable attorney’s fees.

5. TERMINATION:

A.

Termination for Convenience: This Lease and all rights and obligations

hereunder may be terminated by the County, for any reason, at any time and
at no cost to the County, whenever the Chief Administrative Officer shall

determine that termination of this Lease is in the best interest of the County.



A termination pursuant to this Article 5.A. shall be a “Termination for
Convenience.” Such termination shall be effective to Tenant on the later to
occur of (i) one hundred eight (180) days after delivery to Tenant of written

notice, or (ii) the date specified in a written notice as the termination date.

Termination for Reuse: As required by COMCOR Section 11B.45.02.06,

Section 6.2, this Lease and all rights and obligations hereunder may be
terminated by the County due to a request by the Board of Education for
Montgomery County, Maryland (the “BOE”) to re-convey the Leased
Premises for public education purposes. A termination pursuant to this
Article 5.B. shall be a “Termination for Reuse” and shall be made in

accordance with the procedures below:

1. Upon written notice to the Tenant of not less than (i) Eighteen (18)
months before the proposed termination date, or (ii) the remaining

Term, if the remaining Term is less than eighteen (18) months.

2. If the termination of the Lease is due to a request by the Board of
Education of Montgomery County (herein “Montgomery County
Public Schools” or “MCPS”) to re-convey the Leased Premises for
public education purposes, then before notice of such termination may
be given to Tenant after the Superintendent of Schools for MCPS
notifies both the Tenant and the Chief Administrative Officer of
Montgomery County “CAQ,” on or before September 1 of the second
year before the proposed termination date, that MCPS will need the
school for public education purposes. For example, in order to re-
convey the Leased Premises after June 30, 2020, a Termination for
Reuse notice shall be given to the Tenant on or before September 1,

2019.

3. If a notice of Termination for Reuse is given to Tenant but the

Montgomery County Council does not approve such a reuse and does



not appropriate sufficient funds to re-convey the Leased Premises, the
CAO may, after consulting with MCPS, withdraw the termination

notice.

4, In the event the Tenant is operating the Leased Premises as a private
school, the County agrees that under no circumstances shall the
Tenant be required to surrender the Leased Premises during the

normal and usual school year, defined to be September 1 to July 1.

5. If the County elects to terminate this Lease pursuant to this provision,
during the notice period Tenant shall not be obligated to make further
Capital Improvements or expenditures to the Leased Premises
notwithstanding anything to the contrary elsewhere contained in this
Lease, although Tenant shall continue to be responsible for ordinary
maintenance and repair of the Leased Premises during the notice
period. Under no circumstance will the County be responsible for any
needed Capital Improvements during this time period, whether by
virtue of an emergency or otherwise. In the event that a needed
emergency Capital Improvement renders the Leased Premises

uninhabitable, the Tenant shall vacate.

6. USE OF ALL-PURPOSE ROOM BY THE COMMUNITY. DEPARTMENT OF
RECREATION AND OTHER COUNTY AGENCIES:

A.

Community Use of Public Facilities: As required by COMCOR Section

11B.45.02.06, Section 6.14, and subject to a nominal charge for utilities to be
jointly determined by Tenant and the County’s Office of Community Use of
Public Facilities or its successor agency (the “CUPF”), the All-Purpose Room
within the Leased Premises (as shown on Exhibit B-2 and identified as the
“Multi-Purpose Room™) shall remain available to the community for use
during hours outside of the Tenant’s activities and regular use during the

Term, subject to the terms herein. For the purposes of this Lease, "Tenant's



activities” are defined as those programs and activities directly related to the
Tenant's approved occupants and the “hours of Tenant’s regular use” are
Monday through Saturday from 9:00 A.M. to 6:00 P.M. Tenant shall forward
all requests to use the All-Purpose Room outside of the hours of Tenant’s
regular use directly to CUPF. CUPF shall honor such requests in accordance
with the priorities established in the Guidelines for the Community Use of
Educational Facilities and Services set forth in COMCOR 44.00.01, et seq.,
as amended. Tenant acknowledges and agrees that only CUPF may agree to
any rental of the All-Purpose Room. Tenant agrees to provide CUPF with a
schedule of its activities during Tenant’s hours of regular use and outside the
hours of Tenant’s regular use for the All-Purpose Room on a semi-annual.
basis. The Fall/Winter schedule (October-March) shall be submitted by
September 15 and the Spring/Summer schedule (April-September) shall be
submitted by February 1. Times not scheduled for daytime activities by the
Tenant shall be deemed to be available for community use; however, such
community use during hours outside of the hours of Tenant’s regular use shall
be limited to Monday through Saturday at night from 6:00 P.M. to 11:00
P.M. and all day Sunday from 9:00 A.M. to 11:00 P.M. The above
notwithstanding, each Party agrees to honor and allow any activities
scheduled in the All-Purpose Room prior to the Commencement Date. Any
use outside of the hours of Tenant’s regular use by the Tenant deviating from
its previously submitted schedule shall be subject to the approval of CUPF.
Tenant agrees to make the All-Purpose Room available, upon request from
CUPF, to the Montgomery County Supervisor of Elections for use as a
polling facility during the day, if necessary, during primary, general and

special elections, irrespective of Tenant's prior scheduled activities.

Tenant Limitation: The Tenant shall not be responsible for (i) providing
security and safety measures for the Leased Premises, including, without
limitation the All-Purpose Room, during such community, CUPF and County
use, or (ii) mitigating the traffic and parking burdens placed on the adjacent

community during such community, CUPF and County use.



7. USE OF EXTERIOR PLAY AREAS AND FIELDS ON LEASED PREMISES AND

ADJACENT PARCEL:

A.

Tenant shall have the exclusive right to use and occupy the Leased Premises,
including without limitation all improvements located thereon, including the
Building, walkways, play areas, parking lots, driveways, outdoor recreation
fields and land located on the Leased Premises, in accordance with the terms
and conditions set forth in this Lease. Notwithstanding the foregoing, the
County shall have the non-exclusive right to use and occupy the play arcas
and outdoor recreation fields located on the Leased Premises (the “Exterior
Play Areas and Fields on the Leased Premises™) for community and/or
County use after 6:00 p.m., Monday through Friday and all day on Saturday
and Sunday unless the Tenant needs the Exterior Play Areas and Fields on the

Leased Premises for a scheduled activity.

Tenant shall have the exclusive right to use and occupy the Adjacent Parcel,
including without limitation the outdoor recreation areas, play areas and fields
located on the Adjacent Parcel, at all times during the hours of Tenant’s
regular use, and Tenant shall have the non-exclusive right to use and occupy
the Adjacent Parcel outside of the hours of Tenant’s regular use as approved
by CUPF as set forth below. Notwithstanding the foregoing, as required by
COMCOR Section 11B.45.02.06, Section 6.15, the County shall have use of
the Adjacent Parcel for community and/or County use after 6:00 p.m.,
Monday through Friday and all day on Saturday and Sunday, unless the
Tenant needs the field(s) for a CUPF approved regular scheduled program or
an exception is approved by CUPF. Tenant agrees to and shall work together
with the Parks Department of the Maryland-National Capital Park and
Planning Commission, the County’s Recreation Department, and CUPF to
resolve the use and scheduling of the Adjacent Parcel. As consideration for
Tenant’s use of the Adjacent Parcel, the Tenant shall maintain such areas to

the same standards as outdoor recreation areas maintained by the Parks or



Recreation Department, as per the maintenance standards made a part of this

Lease as Exhibit 1.

8. PARKING: Tenant is entitled to full use of the parking facilities which are a part of
the Leased Premises as of the Commencement Date. As required by COMCOR Section
11B.45.02.06, Section 6.13, parking for Tenant and any other occupants of the Building, their staff,
clients and guests shall be confined to the surfaced parking areas located on the Leased Premises.
Tenant may not use or permit any other occupants of the Building, their staff, clients, and guests to
use on-street parking in such a way that deprives the nearby property owners of their beneficial use
of the public right of way or in any manner that violates the Traffic Management Plan described in
Paragraph 42. Subject to all approvals required by all applicable laws, regulations, ordinances and
codes, including, without limitation, mandatory referral as required by County regulations, and
subject to all of the provisions of this Lease, Tenant may expand the parking facilities to support the
Leased Premises, with the express written consent of the County. Tenant shall, at Tenant's risk and
expense, be responsible for the ongoing maintenance, cleaning, and repair of all parking facilities,
whether in existence at the time of commencement of this Lease or expanded in accordance with this
Article. The Tenant shall grant access to all parking facilities to the County's representatives at all
times, or to community users of the Leased Premises during times of community use as set forth in
Articles 6 and 7 above. Tenant agrees to make repairs as necessary to maintain all of the parking
areas in a safe state and as necessary for compliance with any laws, including, but not limited to the
Americans with Disabilities Act [42 U.S.C. 12101, et. seq.] (the “ADA”). Subject to appropriations
and to the notice provisions and the liability and damage caps stated in the Local Government Tort
Claims Act Maryland Code Ann., Cts & Jud. Proc. §§ Sec. 5-301, et seq. (2015 Repl. Vol), as
amended from time to time (the “LGTCA”), the County shall hold Tenant harmless from any claim
of liability made or arising out of the County’s use of the parking facilities, except for damage or
liability arising from the negligent or willful acts or omissions of Tenant, Tenant’s agents,
employees, guests or contractors.

9. CAPITAL IMPROVEMENTS:

A. Capital Improvement Definitions:

10



I. Elective Capital Improvements are Capital Improvements or additions
made by Tenant which:

a. Increase the value of the Leased Premises to the County;

b. Are not required to protect or preserve the Building
structure or systems; and

¢. Are not mandated by County, State, or Federal law, code
ordinance or regulation.

d. By way of example, and not intended to be a complete
list, Elective Capital Improvements include, but are not
limited to, work such as installation of program specific
improvements (e.g., rock climbing walls, boxing rings,

raised platform floors, etc.).

2. Non-Elective Capital Improvements are Capital Improvements or
additions made by Tenant which:

a. Increase the value of a closed school to the County;

b. Are required to protect and preserve the Building structure
or systems; or

C. Are mandated by County, State, or Federal code, law
ordinance and/or regulations.

d. By way of examples, and not intended to be a complete
list, Non-Elective Capital Improvements include but are
not limited to work such as roof replacement, boiler
replacement, HVAC system replacement, replacement of
failing exterior structural walls, electrical system
replacement, conversion from oil fired boilers to gas heat,
asbestos removal, underground storage tank removal,
window replacement (excepting window pane
replacements) and ADA mandated improvements.

3. Qualified Capital Improvements are Elective or Non-Elective Capital

Improvements that have been reviewed and approved in writing by

11



the County and that are specifically identified in the County’s written
approval as Qualified Capital Improvements.
4, Capital Improvements are a substantial improvement or addition to a

building which extends beyond ordinary repair or maintenance.

As Required by COMCOR Section 11B.45.02.06. Section 6.4. Approval

Process for Non-Elective and Elective Capital Improvements:

1. Tenant shall obtain the prior written consent of the County for all
Capital Improvements. Tenant shall submit to the County complete
plans, drawings, specifications, or quotes, at least 45 days prior to
beginning work. Tenant's submittal to the County shall be of
sufficient detail and content to permit the County to fully evaluate
Tenant's proposed project. In the event the proposed Capital
Improvements are Elective Capital Improvements, two copies of the
submission shall be sent by Tenant to the County. The County shall
coordinate review with the BOE of any proposed improvement that
may affect the future educational use of the Leased Premises. The
County shall respond in writing to Tenant's submission within 45
days of the receipt of all required documentation the County reserves
the right to deny approval of any and all Capital Improvements
proposed by Tenant.

2. In the event of an emergency need for a capital improvement, Tenant
shall notify the County as soon as practicable under the
circumstances, and the County shall respond within a reasonable and

appropriate period of time, as dictated by the emergency situation.

3. The County has the right to inspect all work and materials before,

during and after construction.

12



Within thirty (30) days after receipt by the County of Tenant’s
notice of completion of the Qualified Capital Improvements,
representatives of the County and Tenant shall meet to inspect such
Capital Improvements in order to ensure that such Qualified
Capital Improvements are in compliance with the plans and
specifications previously approved by the County. After such
inspection, the County and Tenant shall complete the “Capital
Improvements Completion Report” attached hereto as Exhibit D-1.
In the event of a material deficiency from such plans and
specifications, Tenant shall repair such deficiencies at Tenant’s
expense, and the County and Tenant shall meet again, within thirty
(30) days after receipt by the County of Tenant’s notice of
completion of such repairs, to inspect such repairs and complete
the Capital Improvements Completion Report. In the event Tenant
shall fail to make such repairs, the County shall have the right to
make such repairs and charge Tenant as Additional Rent the
County’s reasonable costs for such repairs. The cost of such
corrective measures is not eligible for Rent credit and/or

reimbursement.

The total cost of all Capital Improvements shall be borne solely by
Tenant and shall be subject to a Rent credit and/or reimbursement
from the County as set forth below. In the event Tenant is eligible for
a Rent credit, such Rent credit shall commence with the first
installment of Rent due after the completion of the Capital
Improvements Completion Report. Tenant shall be solely responsible
for obtaining any and all permits, approvals and licenses from all
appropriate County, State, and/or municipal authorities having

jurisdiction over such work.

13



6. Tenant shall comply with all applicable zoning, land use, health and
safety regulations. This includes, specifically and without limitation,
Section 59-3-3.4.5(B)(2)(b) of the Montgomery County Zoning
Ordinance, (2014) as amended, (“Zoning Ordinance”) which requires
site plan review for any expansion of an existing private school
building that would exceed the lesser of (a) 7,500 square feet, or (b)a
15% increase over the size of the Building existing on February 1,
2000, and for the installation of any portable classrooms within the

Leased Premises for a period longer than one year.

As required by COMCOR Section 11B.45.02.06. Section 6.8. Rent Credits

for Capital Improvements: The County may credit the Tenant's annual Rent

in an amount not to exceed fifty percent (50%) of the annual amortized cost
of Qualified Capital Improvements. Said annual Rent credit shall be subject

to the following conditions:

L. The total of all Rent credits shall not exceed fifty (50%) of the

Tenant's annual Rent as set forth in this Lease.

2. Tenant shall not be entitled to Rent credits for any finance charges,
fees, administrative costs, performance bonds, permit fees, insurance,
operating, maintenance, or repair expenses, or any other costs except
the actual costs directly related to the design and construction and/or
installation of Capital Improvements, which costs shall be fully

documented by Tenant.

3. Capital Improvements completed by Tenant without the prior written

approval of the County shall not receive Rent credit.

4. The County has the right to audit all construction or other costs for

which Tenant requests Rent credits.

14



As required by COMCOR Section 11B.45.02.06, Section 6.4(c), in
the event the work performed requires repairs pursuant to Article
9.B.4 above, the costs of such corrective measures are the
responsibility of the Tenant and are not eligible for Rent credit. If the
Tenant fails to take the required corrective measures and the County
performs the required repairs the Tenant must reimburse the County
the cost of the corrective measures as additional rent. Tenant’s failure
to take corrective measures may be treated by the County as default

under this Lease.

Rent credits for Elective Capital Improvements shall be made only to
the degree that said improvements are determined, at the reasonable
determination of the County, to be of value to the County and/or the

MCPS.

Future Rent credits may be forfeited, at the County’s option, if Tenant
defaults and fails to cure as set forth in Article 17, on any term or

condition of this Lease.

For purposes of determining annual Rent credit amounts, amortization
of Capital Improvements shall be made over the anticipated useful
life. In order to determine an appropriate amortization schedule for
Capital Improvements, the anticipated useful life of such
improvements shall be deemed to be the applicable recovery periods
used in computing deductions for depreciation under The Internal

Revenue Code.

No Rent credits shall be granted for any improvement to the extent
that the improvement was paid for by a grant, loan, bond or other
financial assistance from Montgomery County, Maryland, or from

any other government or instrumentality.
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D. As required bv COMCOR Section 11B.45.02.06. Section 6.9. Partial

Reimbursement of Capital Improvements in the Event of Early Termination:

1.

In the event the County terminates this Lease pursuant to Article 5 of
this Lease, or in the event either party terminates this Lease pursuant
to Article 16 of this Lease, the County shall reimburse Tenant one
hundred (100%) percent of the remaining unamortized portion of the
cost of each Qualified Non-Elective Capital Improvement and fifty
(50%) percent of the remaining unamortized portion of the cost of
each Qualified Elective Capital Improvement, less any Rent credits
for Capital Improvements already granted to Tenant. In the event this
Lease is terminated pursuant to Article 18 of this Lease, the County
shall reimburse Tenant any applicable awards received by the County
for the fair market value of the Qualified Capital Improvements, and
such reimbursement shall not preclude Tenant from filing a separate
claim against the authority exercising eminent domain pursuant to

Article 18 of this Lease.

Such reimbursements shall be made within ninety (90) days of such
termination date, or, in the event of eminent domain, within thirty
(30) days of the County’s receipt of such awards, and, if applicable,
shall be subject to appropriation of funds by the Montgomery County
Council. In the event appropriations of funds is required, and the
County is unable to secure the funding necessary to reimburse Tenant,
the County shall not terminate the Lease until such time as funding is
appropriated; in which event such termination shall be in accordance

with Article 5.B.4 of this Lease.

In no event shall Tenant be entitled to receive reimbursement from
both the County and any other public agency for the same, like item,
or work of any nature or description, and in no event shall the County

be entitled to receive unjust enrichment from any insurance coverage
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10.

or governing authority in connection with the Qualified Capital

Improvements performed by Tenant.

Capital Improvements performed by Tenant without the prior written

approval of the County will not receive reimbursement.

[Intentionally Omitted].

The County will not reimburse Tenant for any Qualified Capital
Improvements in the event Tenant vacates the Leased Premises before
the end of the Term, whether voluntarily or pursuant to legal action

for breach of this Lease.

Tenant shall not be entitled to reimbursement in the Event of Defauit

by Tenant pursuant to Article 17 below.

Tenant will not be entitled to reimbursement for any finance charges,
fees, administrative costs, bonds, permit fees, insurance, operating,
maintenance or repair expenses, or any other costs not directly
attributable to the actual construction and/or installation of Qualified

Capital Improvements.

Tenant will not be entitled to reimbursement for Elective Capital
Improvements, unless the improvements are, at the reasonable
discretion of the County, determined to be Qualified Capital

Improvements.

No reimbursement will be granted for any improvement to the extent
that the improvement was paid for by a grant, loan, bond or other
financial assistance from Montgomery County, Maryland or any other

government or public agency.
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Required Capital Improvements: As a condition of granting this Lease to

‘Tenant, commencing with the date of full execution of this Lease, Tenant
agrees to act with all commercially reasonable speed to: (i) obtain all permits
and to commence construction for the Non-Elective Capital Improvements, in
accordance with Exhibit D-2, and (ii) complete such construction for the
Non-Elective Capital Improvements during the first three (3) Lease Years of
the Term. The Elective Capital Improvements and the Non-Elective Capital
Improvements, in accordance with Exhibit D-2, are hereby designated and
approved as Qualified Capital Improvements by the County. Tenant agrees to
spend a total of THREE HUNDRED FIVE THOUSAND FIVE HUNDRED
and 00/100 DOLLARS ($305,500.00) for Qualified Non-Elective and
Elective Capital Improvements for which it will receive no refund. In the
event the actual cost of such Qualified Non-Elective Capital Improvements
exceeds $305,500.00, the County shall credit Tenant the actual costs in excess
of $305,500.00 pursuant to Article 9.C above.

10. OPERATING EXPENSES:

A.

Maintenance. Repair and Upkeep of the Leased Premises: As required by

COMCOR Section 11B.45.02.06, Section 6.3(a) and 6.3(c), the Tenant shall,

at the Tenant's sole cost and expense (unless this Lease expressly provides
otherwise), assume full responsibility for the maintenance, repair, and upkeep
of the entire Leased Premises and all improvements thereon, including but not
limited to the repair and/or replacement of all Building elements and
equipment, fixtures, roof, windows, floors, ceiling tiles, walls, electrical
systems, heating and air conditioning systems, plumbing systems, interior and
exterior painting, outdoor areas, outdoor fields and playgrounds, shrubbery
and landscaping located on the Leased Premises; however, if such
maintenance and repair is due to the County’s use of the Leased Premises
pursuant to Article 6 above, the County shall reimburse the Tenant for all costs
and expenses incurred by the Tenant in connection with such maintenance and

repair within thirty (30) days of the Tenant’s delivery to the County of written
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receipt thereof. The County shall have the right to determine in its reasonable
discretion, and shall notify Tenant in writing, that such maintenance, repair,
upkeep, and replacement is required to protect the Leased Premises from

damage and deterioration.

B. Operating Expenses for Leased Premises: As required by COMCOR Section
11B.45.02.06, Section 6.3(b), the Tenant shall be fully responsible at the

Tenant's sole cost and expense, for all operating expenses for the Leased
Premises, including, but not limited to, utility bills and expenses, janitorial
services, trash removal, pest control, snow removal (including snow removal
on sidewalks adjacent to the Leased Premises located on Forest Road, Beech
Avenue, and Montgomery Drive), grounds maintenance; on-site parking
facilities, preventive maintenance, day-to-day minor and major maintenance,
tree removal, fence repair and/or replacement, and repair or replacement of

playground equipment.

B. Operating Expenses for Adjacent Parcel: Tenant shall be fully responsible, at

Tenant’s expense, for all operating expenses in connection with the

maintenance and repair of the Adjacent Parcel.

11. FIXTURES AND EQUIPMENT: All items which are attached to the Building, or
are a part of the Building’s systems at the time the Leased Premises are delivered to Tenant, shall
remain with the Leased Premises and shall be delivered to Tenant along with the Leased Premises.
All moveable partitions, trade fixtures, floor coverings or equipment installed within the Leased
Premises at Tenant's expense shall remain the property of Tenant and may be removed by Tenant at
the expiration or other termination of this Lease. Upon removal of the Tenant’s property from the
Leased Premises, the Tenant, at its sole expense shall repair any damage to the Leased Premises
caused by such removal so that the Leased Premises are in substantially the same condition as at the

commencement of the Lease Term, reasonable wear and tear excepted.
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12. CONDITION QF PREMISES: As required by COMCOR Section 11B.45 .02.06,
Section 6.3(a), Tenant accepts the Leased Premises in "as is" condition, and Tenant agrees to
maintain the Leased Premises, including all improvements therein, in good condition and state of
repair throughout the Term and any extension thereof. Tenant acknowledges that Tenant and its
predecessors have been in exclusive, continuous use and possession of the Leased Premises under
prior Leases dated November 19, 1996 and March 10, 2006, copies of which are attached hereto as
Exhibit E. For purposes of maintenance and upkeep, the Leased Premises includes the improvements,
including, without limitation the Building, walkways, play areas, parking lots, driveways, outdoor
recreation fields and land located on the Leased Premises but shall not include adjacent athletic fields
or outside grounds or other areas not within the exclusive control of Tenant. Tenant agrees to keep
the Leased Premises clean and neat in appearance at all times, and to keep grass trimmed, trees
treated and shrubbery pruned as necessary to maintain them in good condition and appearance.
Tenant agrees to make repairs and replacements as necessary for the safe use of the Leased Premises,
protection of the Leased Premises from damage or deterioration, including changes necessary to
comply with state, federal or local laws, including, but not limited to changes, if required, to comply
with the ADA, however, if such maintenance and repair is due to the County’s use of the Leased
Premises pursuant to Article 6 above, the County shall reimburse the Tenant for all costs and
expenses incurred by the Tenant in connection with such maintenance and repair within thirty (30)

days of the Tenant’s delivery to the County of written receipt thereof,

13. LIABILITY. PROPERTY DAMAGE AND FIRE INSURANCE:

A. Tenant Insurance: Tenant agrees to obtain and maintain, during the full term
of this Lease, and any extension thereof, a policy of general liability
Insurance with a minimum limit of liability of $5,000,000 (five million
dollars) per claim for bodily injury and property damage including
Contractual Liability, Premises and Operations, Independent Contractors,
Personal Injury and a $2,500,000 (two million five hundred thousand dollar)
limit for fire legal liability issued by an insurance company licensed in the

State of Maryland and acceptable to the County.
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Tenant agrees to obtain and maintain, during the term of the Lease, and any
extension thereof, a policy of Automobile Liability Coverage with a
minimum limit of liability of one million dollars ($1,000,000), combined
single limit, for bodily injury and property damage coverage per occurrence
including owned automobiles, hired automobiles and non-owned

automobiles.

Tenant agrees to obtain and maintain, during the term of the Lease, and any
extension thereof, a policy of workers compensation and employers liability
coverage in the amount of $100,000 (cach person) for bodily injury by
accident or by disease and $500,000 for bodily injury by accident or by

disease (policy limits).

Tenant agrees to obtain and maintain, an All-Risks Broad Form Property
Policy including fire and extended coverage during the Term and any renewal
terms to protect the full replacement value of all contents of the Leased
Premises and all interests of the Tenant, including Capital Improvements,
against any loss. Any deductibles under this policy shall be funded by the
Tenant. The County does not provide any coverage for Tenant’s owned
contents and Capital Improvements to the Licensed Premises. County shall be

named as a loss payee.

The General Liability, Automobile and any excess liability policies or floaters
must name Montgomery County as an additional insured. All policies must
provide the County with thirty (30) days advance written notice of material
amendment or cancellation (except for non-payment of premium, in which
case the notice of cancellation would be 10 days), or Tenant shall be

responsible for providing the County with such notice.
The Tenant shall, within ten (10) days following execution of this Lease

deliver to the County a certificate(s) of insurance and copies of the policies

evidencing the coverage(s) required above. The certificate(s) must be issued

21



to Montgomery County, Maryland, Department of General Services, Office
of Real Estate, 101 Monroe Street, 9th Floor, Rockville, Maryland 20850.
Tenant has the obligation to assure that the County always has a valid

Certificate of Insurance in its possession.

G. County Insurance: The County shall obtain and maintain, during the Term,

an All Risk Property policy covering 100% of the Building on the Leased
Premises. The County shall provide insurance covering general liability for
the Property but will not cover any operations of the Tenant.
Notwithstanding the above, the County shall have the right to self-insure.
The County is a member of the Montgomery County Self-Insurance
Program. The County shall obtain and maintain, during the full term of
this Lease, and any extension thereof, a policy of public liability insurance
with bodily injury limits of $400,000 for injury (or death) to one person,
$800,000 per occurrence. These are the maximum limits of liability for
which the Montgomery County Self-Insurance Program is responsible, as

determined by the LGTCA. .

14. INDEMNIFICATION:

A. TENANT’S INDEMNIFICATION OF COUNTY: The Tenant will indemnify the County and

save it harmless from and against any and all claims, actions, damages, liability and expense in

connection with loss of life, personal or bodily injury and /or damage to property arising from or out
of any occurrence upon or at the Premises, or the occupancy or use by the Tenant of the Premises or
any part thereof including exterior areas, the Exterior Play Arcas and Fields on the Leased Premises,
and Adjacent Lot occasioned by any act or omission of the Tenant , its agents, contractors,
employees, or invitees excepting claims arising out of the wrongful acts or omissions of the County,
the County’s agents, and employees County’s and CUPF’s use as outlined in Sections 6 and 7 above.
Provided, however, that the County provides to Tenant, as soon as possible following receipt thereof,
notice of any and all claims under which County will rely on this indemnification. The Tenant shall
indemnify the County against any penalty, damage or charge incurred or imposed by reason of the

Tenant’s, its employees, agents, contractor’s, invitees or guests’ violation of an law or ordinance.
2
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B. INDEMNIFICATION BY COUNTY: The County will indemnify Tenant and save it

harmless from and against any and all claims, actions, damages, liability and expense in connection
with loss of life, personal injury and/or damage to property arising from or out of any occurrence
upon or at the Premises, or the occupancy or use by the County of the Premises or any part thereof
including the Exterior Play Areas and Fields on the Leased Premises, and Adjacent Lot occasioned,
by any negligent act or omission of the County, its agents, contractors, or employees, with use as
outlined in Sections 6 and 7 above except to the degree such claims arise out of the wrongful acts or
omissions of the Tenant, Tenant’s agents, employees, contractors, guests or invitees. Provided,
however, that the Tenant provides to the County as soon as possible following receipt thereof, notice
of any and all claims under which Tenant will rely on this indemnification. The County shall
indemnify the Tenant against any penalty, damage or charge incurred or imposed by reason of
the County’s violation of any law or ordinance. Any indemnification given by the County is
subject to appropriations and to the liability and damage caps stated in the LGTCA; 2015 Md. Code
Ann., Local Govt. Art. §§ 10-201, et seq.; and Md. Code Ann., Cts. & Jud. Proc. § 5-301 (together
the “County Indemnification Statutes™), all as amended from time to time. This indemnification is
not intended to be a waiver of governmental immunity by the County, and is not intended to create

any rights or causes of action in third parties.

15. TENANT’S DUTIES AND COVENANTS:

A. Waste: Tenant shall not damage or deface the Building, nor suffer or permit

any waste in or upon the Leased Premises or the Adjacent Parcel.

B. Hazardous Materials: Tenant shall not keep or store gasoline, other

flammable material, any explosive, or hazardous material as defined under
State and Federal and County laws and regulations, within the Leased
Premises or the Adjacent Parcel which shall increase the rate of fire insurance
on the Leased Premises or Adjacent Parcel beyond the ordinary risk
established for the type of operations described in Article 3 of this Lease.
Any such increase in the insurance rate due to the above, or due to Tenant's

special operations within the Leased Premises or Adjacent Parcel, shall be
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D.

borne by Tenant. Tenant shall not willfully do any act or thing in or about the
Leased Premises or Adjacent Parcel which may make void or voidable any
insurance on the Leased Premises or Adjacent Parcel, and Tenant agrees to
conform to all reasonable written rules and regulations established from time
to time by the County (as a governmental authority and not as a landlord), the
Maryland Insurance Rating Bureau, or any other authority having jurisdiction

over such matters.

Use: Tenant shall not permit any trade or occupation to be carried on or use
made of the Leased Premises or Adjacent Parcel outside of the scope of this
Lease described in Article 3 hereof. Further, Tenant shall not use or allow to
be used the Leased Premises or any part thereof for any illegal, unlawful or
improper purpose or for any activity which shall constitute a nuisance to
adjacent properties or the adjacent neighborhood. Tenant acknowledges that
all of its responsibilities relating to the use or misuse of the Leased Premises
and Adjacent Parcel and anything therein shall be construed to include use or
misuse thereof by Tenant's agents, subtenants, employees, students, guests

and subtenants.

Signage: Tenant shall not place upon the Leased Premises or Adjacent Parcel
any placard, sign, lettering or awning (a “Projection”) except such, and in
such place and manner, as first approved in writing by the County or CUPF as
may be the case. The County's approval shall not be unreasonably withheld.
Any such sign or Projection must be permitted under the Zoning Ordinance
and must be approved by the County agency responsible for administering the

Zoning Ordinance, which my withhold its approval for any reason.

The Tenant’s monument sign at the corner of Beech Avenue and Forest Road
was approved by the County pursuant to a prior Lease and Tenant may repair
and replace the same, provided any such work is made in accordance with all

applicable laws, rules, orders, or ordinances.

24



E. Expenses: Tenant shall pay all of its bills and expenses relating to Tenant’s
use of the Leased Premises and Adjacent Parcel on time and shall not permit
any disruption of any service, including, but not limited to, utilities, to any

portion of the Leased Premises or Adjacent Parcel, >

F. Authority: Tenant verifies and acknowledges that the person executing this
Lease on behalf of the Tenant has the legal authority to bind the Tenant to the
duties and obligations set forth herein. Tenant further verifies and
acknowledges that such person’s signature creates a binding obligation on the
part of the Tenant for the Term. Tenant verifies and acknowledges that it is
in good standing and/or qualified to do business in the State of Maryland, as

attached as Exhibit J.

G. Performance: Tenant agrees to and shall perform any and all obligations
under this Lease in a timely manner. It is understood, agreed and covenanted
by and between the parties that Tenant, at Tenant's expense, shall promptly
comply with, observe and perform all of the requirements of all of the
statutes, ordinances, rules, orders and regulations now in effect or hereafter
promulgated whether required by the Federal Government, State of Maryland,
Montgomery County, or any local government with jurisdiction over the

Leased Premises and Adjacent Parcel.

H. Toxic Substances Control Act: Tenant specifically acknowledges its

responsibility to comply with the requirements of the Toxic Substances
Control Act (“TSCA”) 15 U.S.C. 2601 et seq. and its implementing
regulations governing asbestos-containing materials in schools, the Asbestos
Hazard and Emergency Response Act (“AHERA”), 40 C.F.R. Part 763,
Appendix C Subpart E.

16. DAMAGES TO OR DESTRUCTION OF LEASED PREMISES AND ADJACENT
PARCEL:
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Notice: Tenant shall provide the County with notice, as soon as practicable,
of accidents on or damages to the structure, equipment, or fixtures of the
Leased Premises or Adjacent Parcel or of defects in the roof, plumbing,
electric and heating and cooling systems of the Building, or to any defects or

damages to the Property.

Right to Restore or Terminate: In the event that the Leased Premises or

Adjacent Parcel are substantially destroyed or damaged from whatever cause
so as to render all or a substantial portion (which, for purposes of the Lease,
shall mean 25% or more of the Leased Premises or Adjacent Parcel) of the
Leased Premises or Adjacent Parcel unfit for the purposes for which such
arcas were leased, and the Leased Premises or Adjacent Parcel can be
restored to its pre-existing condition within two-hundred seventy (270) days,
the County shall notify Tenant in writing within thirty (30) days of the date of
such destruction or damage whether or not it intends to make such repairs and
the County shall promptly and with due diligence repair any damage to the
Leased Premises or Adjacent Parcel. Notwithstanding the foregoing, if the
repair of said destruction or damage to the Leased Premises cannot
reasonably be accomplished by the County within available insurance
proceeds within two hundred seventy (270) days following the date of such
destruction or damage, the County shall notify the Tenant in writing within
thirty (30) days after the date of the destruction or damage occurred, and
Tenant and the County shall each be entitled to terminate this Lease by

written notice to the other within ten (10) days of such written notice.

Standard of Work: In the event that the County is able to undertake the repair
of the Leased Premises and determines it is in the County's best interest to do
so, and provided neither party elects to terminate this Lease in accordance
with Article 16B. above, the County shall complete said repairs in a diligent
manner as soon as practical after the date of destruction or damage, with all
parties acting diligently, and this Lease shall not be affected, except that

during reconstruction the Rent shall be reduced by a percentage
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corresponding to the portion of the Leased Premises to which Tenant is

denied normal occupancy and use.

D. County Right Not to Repair: The County reserves the right to not repair the

Leased Premises or Adjacent Parcel, if it decides, in its reasonable discretion,
repair of the Leased Premises or Adjacent Parcel is not in the County's best
interest. If the County elects not to repair the Leased Premises, the County
shall notify the Tenant in writing within thirty (30) days after the date of the
destruction or damage occurred, and Tenant shall be entitled to terminate this
Lease by written notice to the County within ten (10) days of receipt of such

written notice.

17. DEFAULT:

A. Events of Default. Each of the following shall constitute an event of default

(the “Event of Default™):

1. Tenant’s failure to pay Rent and the continuance thereof for thirty
(30) days after receipt from the County of written notice.
Notwithstanding the foregoing, the County shall not be required to
provide Tenant with more than three (3) monthly written notices

during any twelve (12) month period.

2. Failure to substantially perform under any term, covenant or condition
of this Lease other than failure to pay rent, and the continuance
thereof for thirty (30) days after written notice from the County
specifying said failure, or such greater time as may be reasonably

required to correct such failure, with Tenant acting diligently.

3. The commencement of any involuntary action or proceeding for the

dissolution or liquidation of Tenant, or for the appointment of a
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receiver or trustee of Tenant's property, and the failure to discharge

any such action within one hundred twenty (120) days.

4, The making of any assignment for the benefit of Tenant's creditors.

5. The abandonment of the Leased Premises by Tenant. Abandonment
is defined as the failure of Tenant to operate the Permitted Use for
ninety one (91) consecutive days or longer, unless otherwise excused
under the terms of this Lease.

6. Failure to comply with the Traffic Management Plan required in

Article 42, below.

Tenant Penalties. In the event that an Event of Default shall occur

hereinabove stated, provided Tenant fails to cure said default within the time
period set forth in this Lease, then, and in every such case thenceforth, at the
option of the County or the County's assigns pursuant to Article 23 below, the
Tenant shall be subject to one of the following penalties, depending upon the

nature and severity, in the County’s sole judgment, of the Event of Default:

1. Tenant’s right of possession shall end, the Lease shall be terminated
by the County, and the County may proceed to recover possession

under the laws of the State of Maryland.

2. The County may, but shall not be obligated to, without waiving such
Event of Default, undertake appropriate action to correct the Event of
Default at the reasonable expense of Tenant, in which case Tenant
shall pay the County all incurred costs of such performance promptly

upon receipt of an invoice.

28



3. In addition to the other rights of the County, as set forth in this Article
17.B, in the event Tenant’s Event of Default is due to a failure to
perform under Article 17.A.2 above, and such Event of Default
continues for forty-eight (48) hours after written notice from the
County that the cure period specified in Article 17.A.2 above has
expired, the County shall charge Tenant, as Additional Rent, the
greater of (i) Five Hundred Dollars ($500) per day for each day such
Event of Default continues, or (ii) the actual costs to undertake
appropriate action to correct the Event of Default pursuant to

Article17.B.2 above.

4. The County's acceptance of Additional Rent, as provided in Article
17.B.3 above, shall not constitute a waiver of the County's right to
terminate the Lease in accordance with Article 17.B.1 above or to
recover possession in a subsequent month during the Term if the

Event of Default continues or an additional Event of Default occurs.

County Remedies. Upon occurrence of an Event of Default by the Tenant,

the County is entitled to all remedies available at law or in equity, including,
but not limited to, the right to terminate the Lease, the right to re-let the
Leased Premises (if the Lease has been terminated), with any termination of
this Lease to be effectuated by appropriate proceedings brought in any court
of competent jurisdiction in Montgomery County, Maryland.
Notwithstanding the termination of this Lease, the Tenant shall remain liable
for any and all claims, costs, damages, expenses, fees, liabilities and losses
suffered by or incurred on behalf of the County as a result of Tenant’s Event
of Default, including all reasonable attorney’s fees and any costs the County

Incurs recovering possession of the Leased Premises.

No Waiver. In the event that proceedings shall at any time be commenced for
recovery of possession as aforesaid and a compromise or settlement shall be
effected either before or after judgment whereby the Tenant shall be

permitted to retain possession of the Leased Premises, then such proceedings

29



18.

19.

do not constitute a waiver of any condition or agreement contained herein or
of any subsequent breach of this Lease. No waiver of any breach of any
condition contained herein shall be construed to be a waiver of that condition

or of any subsequent breach thereof.

EMINENT DOMAIN:

County Right: The County is entitled to receive any award from a
governmental authority other than Montgomery County, Maryland for the fair
market value of the land and improvements upon which the Leased Premises

are located.

Tenant Right: Tenant is not precluded from claiming, proving and receiving,
in a separate claim filed by Tenant against the authority exercising the power
of eminent domain, such sums to which the Tenant may be entitled as
compensation, including, without limitation, reimbursement of Qualified
Capital Improvements, provided that such a separate claim does not interfere
with or reduce the County's award and is pursuant to the terms set forth in

Article 9.D herein.

Right to Terminate: The County or Tenant may terminate this Lease upon
exercise of eminent domain by a condemning authority that renders the

Leased Premises unfit for the use and purpose set forth in Article 3 herein.

SUBLEASING:

County Consent for Tenant Subleasing: As required by COMCOR Section

11B.45.02.06, Section 6.10, Tenant shall not sublease any part of the Leased
Premises without the County's express written consent. The County's written

consent shall be obtained in the following manner:
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1. Tenant shall submit to the County a copy of the proposed sublease, a
description of the activities and uses proposed by subtenant, proof of
the subtenant’s ability to pay Rent, adequately maintain its premises
and otherwise comply with all terms and conditions of this Lease, and
any other information pertinent to the proposed subtenant's use and

. occupancy as may be requested by the County.

2. The County shall provide copies of the above information to the
Montgomery County Council, the Montgomery County Planning
Board and BOE and shall solicit and consider their comments on the

proposed sublease as required by law.

3. The County shall make a decision on the proposal and shall respond
in writing to the Tenant not later than ninety (90) days after receipt of
all information required by Article 19.A.1, above, or any additional

information that may be requested by the County.

4. It shall not be unreasonable for the County to deny approval for any
sublease if the County determines, in its sole discretion, that such
sublease will have a negative impact to the surrounding

neighborhood.

Permitted Subleasing by Tenant: As required by COMCOR Section

11B.45.02.06, Section 6.11, subleasing by Tenant shall be permitted only

under the following terms and conditions:

1. Tenant shall not be permitted to sublease more than fifty percent

(50%) of the net useable square footage of the Building.
2. Subleasing of any portion of the Leased Premises by Tenant shall

have as its primary goal the recovery of reasonable operating and

Rent expenses incurred by Tenant in the operation, maintenance and
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20.

administration of the Leased Premises. Tenant agrees that any Rent
charged to subtenant shall be limited to the subtenant’s prorated share
of actual operating, maintenance and administrative expenses, as well
as, non-reimbursed Capital Improvements, and/or other improvements
benefiting the subtenant incurred by Tenant, plus an amount equal to

the same square foot rate of Rent paid by Tenant to the County.

The County shall not approve any sublease or transfer of any right or
interest in any portion of the Leased Premises if such a sublease or
transfer results in any profit or financial gain in excess of the
permitted costs and expenses as set forth, above. The County shall

require satisfactory written evidence of compliance with this Article.

In the event the County approves a sublease, Tenant remains
responsible for the payment of all monies due to the County and for
the performance of all obligations required of the Tenant under this

Lease.

All subtenants or assignees must conform to all applicable zoning and
land use requirements, to all applicable use and occupancy
regulations, laws or statutes, to the use restrictions contained in this
Lease, to any restrictions that have been imposed by the Montgomery
County Council on the use of the Leased Premises, and to all of the

terms and conditions of this Lease.

In the event the County determines that Tenant is receiving Rent from
subtenant in excess of the costs permitted herein, Tenant shall pay all
of the Rent received over and above the allowable costs to the

County, as Additional Rent.

RIGHT OF ENTRY:
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A.

Repairs and Inspection: As required by COMCOR Section 11B.45.02.06,

Section 6.0, the Tenant shall permit the County as landlord, its agents or

employees, at reasonable times and upon reasonable notice (not less than
three (3) business days prior written notice) to enter the Leased Premises
without charge and without diminution of Rent to: (1) examine, inspect and
protect the Leased Premises; (2) to perform maintenance and repairs the
County may in its reasonable discretion consider necessary or desirable; (3)
to exhibit the Leased Premises to prospective purchasers or tenants; and, (4)
enforce the terms of the Lease and take action, including an inspection of the
Leased Premises at least annually, to assure that the Tenant complies with its
obligations under the Lease. The County retains all of its rights as a
government to enter onto the Leased Premises and Adjacent Parcel as

permitted by law and for all lawful purposes.

Emergency Access: In cases of an emergency involving imminent risk of
injury or death to persons or damage to property, the County, its agents or
employees, without prior notice to the Tenant, may enter onto the Leased
Premises, however, the County shall notify the Tenant of any such entry

under this Article as soon as it is practicable under the circumstance.

Locks: Tenant shall not alter or change exterior locks installed on the Leased
Premises, however, in the event of an approved County change, Tenant shall

provide the County with keys to the new locks installed in the Building.

21. RETURN OF THE LEASED PREMISES:

A.

Tenant’s Property: At the conclusion of the Term as set forth in Article 2, or

following the termination of this Lease for any other cause, the Tenant shall
remove all of Tenant’s goods and effects from the Leased Premises and return
to the County all keys, locks, and other fixtures belonging to the County, in

good repair, reasonable wear and tear and damage by casualty excepted. In
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the event that Tenant’s property is not removed from the Leased Premises
after the termination of this Lease, the property remaining shall become the
property of the County. The County shall dispose of such property in the

manner it deems appropriate.

Condition of Leased Premises: The Tenant shall return the Leased Premises

to the County in the same condition as received at the beginning of the Lease
Term in “broom clean” condition, reasonable wear and tear and damage by
casualty excepted. At the time of termination of this Lease, and at the
County’s option, the Tenant shall participate in a walk-through with the

County’s agent or employee to inspect the Leased Premises.

Signs: Following termination of this Lease, the Tenant shall remove any and
all signs erected by or on behalf of Tenant and shall pay for or repair any

damage caused by the installation or removal of such signage.

22, HOLDOVER:

A.

No Right to Holdover: The Tenant shall have no right to holdover and
continue to occupy the Leased Premises upon expiration or termination of this

Lease without first obtaining the prior written permission of the County.

Holdover with Consent: If the Tenant holds over after the expiration of this

Lease with the County’s consent, the tenancy created by such holding over
shall be a month-to-month tenancy, but in all other respects shall be governed
by the terms of this Lease, provided, however, that (i) in all cases (except an
Event of Default by the Tenant) a thirty (30) day notice shall be required to
terminate the tenancy created by such consented hold-over; and (ii) the
monthly Rent payable hereunder during any such holdover period shall be
150% of the Rent in effect for the last month of the Term then ending; and
provided that (a) if, upon the expiration of this Lease, the County and Tenant

are actively engaged in good faith negotiations for a renewal or extension of
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this Lease, the County agrees (on the condition the remainder of such
holdover rent is paid timely) to defer payment in excess of such holdover rent
above the Rent in effect immediately prior to the expiration of this Lease until
the earlier of the sixtieth (60th) day after the expiration of the Term or the
date on which such negotiations cease, and (c) if, on or before the ninetieth
(90th) day after the expiration of the Term, County and the Tenant execute
and deliver a renewal or extension of this Lease, then County may agree to
waive payment of the amount of holdover rent deferred pursuant to this

Article.

Holdover without Consent: Notwithstanding the foregoing, if the Tenant
holds over the expiration of this Lease without the County’s consent, the
Tenant shall, in the absence of any agreement to the contrary, be the Tenant at
sufferance and shall pay to the County holdover damages equal to the then-
current fair market value of the Leased Premises plus Additional Rent in
effect immediately prior to the expiration of the Term for the entire period of

such tenancy at sufferance.

Indemnification: Tenant shall defend, indemnify, and hold the County
harmless from and against any and all claims, losses, liabilities, or damages
resulting from the Tenant’s failure to surrender possession of the Leased
Premises in accordance with this Article (including, but not limited to, any

and all claims made by any succeeding tenant).

ASSIGNMENT: Tenant shall not assign this Lease without the prior written consent

of the County, which consent shall not be unreasonably conditioned, withheld or delayed, nor shall

any assignment hereof be effected by operation of law or otherwise without the prior written consent

of the County. Any assignment consented to by the County shall not relieve the Tenant from any of

its obligations under this Lease, and such consent by the County shall not be effective unless and

until (i) Tenant gives written notice thereof to the County, which notice shall state the name and

address of the proposed assignee, and identify the nature and character of the proposed use of the

Leased Premises by assignee, (ii) such assignee shall deliver to the County a written agreement in

35



form and substance satisfactory to the County pursuant to which such assignee assumes all of the
obligations and liabilities of the Tenant hereunder, and (iii) Tenant shall deliver to the County a copy
of the proposed assignment agreement. Tenant shall also provide any additional information the
County reasonably requests regarding such proposed assignment. The County shall not approve any
assignment if such an assignment results in any profit or financial gain in excess of permitted costs
and expenses. Any assignment without the County’s written consent may be declared null and void
by the County and, at the County’s election, constitute an Event of Default hereunder. The County

shall not assign this Lease without prior notice to the Tenant.

24. THE COUNTY'S TITLE AND COVENANT OF QUIET ENJOYMENT: The

County covenants that it has full right and power to execute and perform this Lease, and that it shall
put Tenant into complete and exclusive possession of the Leased Premises and the Adjacent Parcel,
as set forth herein. The County covenants and agrees that, if Tenant pays all Rent, and performs all
of its obligations under this Lease, the Tenant shall, at all times during the Term, and any extensions
thereof, have the peaceable and quiet enjoyment and possession of the Leased Premises and the
Adjacent Parcel for the purposes stated in this Lease unless the County terminates this Lease as

provided in COMCOR Section 11B.45.02.

25. CUMULATIVE REMEDIES: Except as otherwise expressly set forth herein, all

remedies granted in this Lease otherwise provided by law shall be cumulative and, unless

inconsistent, may be exercised separately, coricurrently or successively.

26. BENEFIT AND BURDEN: The provisions of this Lease shall be binding upon, and

shall inure to the benefit of the Parties and each of their respective successors, assigns or

representatives.

27. DISPUTES: The County and Tenant agree that any dispute concerning a question of
fact arising under this Lease which is not resolved by agreement of the Parties shall be decided by the
Chief Administrative Officer of Montgomery County, or his’her designee, who shall notify the
Parties in writing of the determination made. The Tenant and the County shall be afforded an
opportunity to be heard and offer evidence in support of their respective positions. Pending final

decision of a dispute hereunder, Tenant and the County shall proceed diligently with the performance
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of all provisions under this Lease. The decision of the Chief Administrative Officer or his/her
designee shall be final and conclusive. This Article does not preclude consideration of questions of

law by a court of competent jurisdiction in connection with the aforesaid decisions.

28. WAIVER: The waiver at any time by either of the Parties of any particular covenant,
condition, obligation, or duty under this Lease shall extend to the particular case only, and for the
particular time and in the particular manner specified, and such waiver shall not be construed or

understood as waiving any further or other rights of either Party.

29. NON-DISCRIMINATION: Tenant agrees to comply with the non-discrimination in

employment policies in County contracts as required in Sections 11B-33 and 27-19 of the
Montgomery County Code (2004), as amended, as well as all other federal, state and local laws, rules
and regulations regarding employment discrimination. By signing this Lease, the Tenant assures the
County that in accordance with applicable law, it does not, and agrees that it shall not ergage in any
employment discrimination in violation of the above sections of the Montgomery County Code as
well as any other federal, state or local laws, rules and regulations. The Tenant assures the County
that in accordance with applicable law; it does not, and agrees that it will not discriminate in any
manner on the basis of race, color, religious creed, , ancestry, national origin, age, sex, marital
status, sexual orientation, gender identity, family responsibilities, or genetic status of any
individual or disability of a qualified individual, or because of any reason that would not have
been asserted but for the race, color, religious creed, ancestry, national origin, age, sex, marital

status, disability, sexual orientation, gender identity, family responsibilities, or genetic status:

30. CONTRACT SOLICITATION: Tenant represents that it has not retained anyone to

solicit or secure this Lease from the County upon an agreement or understanding for a commission,
percentage, brokerage or contingent fee, except for bona fide employees of bona fide established,
licensed, commercial selling or leasing agencies (the “Broker”) maintained by the Tenant for the
purpose of securing business or an attorney rendering professional legal services consistent with the
canons of ethics of the profession. Tenant is responsible for paying any Broker's fees or
commissions for any Broker with whom Tenant has any contract or agreement and for paying all of

Tenant's attorneys' fees in connection with the negotiation of this Lease.
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31. ETHICS REQUIREMENT: Tenant understands and agrees that unless authorized

pursuant to Section 11B-52 and Chapter 19A of the Montgomery County Code (2004), as amended,
that it is unlawful for any person or entity transacting business with the County to employ a public

employee contemporaneous with his or her public employment.

32. FORCE MAJEURE: Neither party shall be deemed in default with respect to the

performance of any of the terms, covenants and conditions of this Lease if same shall be due to any
strike, lockout, civil commotion, war-like operation, invasion, rebellion, hostilities, military or
insurgency, sabotage, inability to obtain any material or service, through natural or other causes
beyond the control of either of the Parties; provided, however, that this provision shall not excuse
any non-payment of Rent. For purposes of this provision, lack of funds shall not be considered a

cause beyond the control of a party.

33. RESIDENT AGENT: The Resident Agent for the Tenant is CSC-Lawyers

Incorporating Service Company, 7 St. Paul Street, Suite 820, Baltimore, Maryland 21202.

34. MAILING NOTICES: All notices required by this Lease shall be in writing and shall

be given by either party by first class mail, postage prepaid, return receipt requested or with a
nationally recognized overnight delivery service which provides confirmations of receipt, addressed

to the County or Tenant, respectively. Notice to the Parties shall be addressed as follows:

THE COUNTY:

MONTGOMERY COUNTY, MARYLAND

Department of General Services
Office of Real Estate

101 Monroe Street, 9 Floor
Rockville, Maryland 20850
Attn: Director

With a copy that does not constitute notice to:
Office of the County Attorney
101 Monroe Street, 3" Floor

Rockyville, Maryland 20850
Attn: County Attorney, Department of General Services
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THE TENANT:

NOBEL LEARNING COMMUNITIES, INC.

1615 West Chester Pike, Suite 200
West Chester, PA 19382-6223
Attn: General Counsel

With a copy that does not constitute notice to:

Shulman, Rogers, Gandal, Pordy & Ecker, P.A.
12505 Park Potomac Ave., 6" Floor

Potomac, Maryland 20854

Attn: Lawrence A. Shulman, Esq.

35. INDEMNITY BOND: Upon the request of the County, for reasonable cause in its
reasonable discretion, concurrent with the effective date of the Lease or at any time during the term
of this Lease, Tenant shall obtain and maintain an executed miscellaneous indemnity bond in the
amount of the annual Rent for the current Lease Year to remain in full force and effect throughout
the remainder of the Term, as security for the faithful performance of all the terms and conditions of
this Lease. The County shall have the right, but not the obligation, to request such a bond from the
Tenant. The County, in its reasonable discretion, may accept an appropriate substitute surety.
Tenant shall, within fifteen (15) days from the date of the request by the County, deliver to the
County the said surety, evidencing the coverage hereinabove stated. Failure to deliver the bond or

surety as required is considered by the County to be an Event of Default under this Lease.

36. INDEMNIFICATION BY COUNTY: Notwithstanding anything in this Lease to the
contrary, any indemnification given by the County in this Lease is subject to the notice requirements
and damages caps stated in the LGTCA. This indemnification is not intended to be a waiver of
governmental immunity by the County, and is not intended to create any rights or causes of action in
third parties. The County is not liable for damages or injury occasioned by the acts or omissions of

Tenant or its agents, or failure to comply with its obligations under this Lease.

37. GOVERNING LAW: This Lease and its performance is governed, interpreted,

construed and regulated by the laws of Montgomery County and the State of Maryland. Should any
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provision of this Lease be found invalid or unenforceable no other unrelated provision shall be

affected and shall continue in full force and effect.

38. CLAIMS: Any claim or action brought by or on behalf of either Party in connection
with the performance of this Lease shall be filed and maintained in a court of competent jurisdiction

located in Montgomery County, Maryland.

39. RIGHT OF REDEMPTION: To the extent permitted by law, the Tenant hereby

waives any and all rights of redemption and rights to cure any default hereunder (howsoever
denominated) after the County recovers possession of the Leased Premises now or hereafter granted
to the Tenant pursuant to applicable law. No acceptance by the County of any monies owed by the
Tenant to the County shall constitute a waiver of the provisions of this Article, nor shall any refusal
by the County to accept any tender by the Tenant of any sums owed by the Tenant to the County, in
connection with any purported exercise of any right of redemption or right to cure to which the
Tenant would otherwise be entitled, constitute a termination of this Lease or a release of the Tenant

from any liability hereunder.

40. RULES AND REGULATIONS: Existing Rules and Regulations are incorporated by
reference and made a part of this Lease as Exhibit G. The County reserves the right to amend the

existing Rules and Regulations from time to time, at the County’s reasonable discretion. Tenant shall
comply with any and all Rules and Regulations adopted by the County and provided in writing to the

Tenant. Tenant’s failure to obey the Rules and Regulations constitutes an Event of Default under this

Lease for which the County may pursue any or all of the remedies set forth in Article 17.C, County’s

Remedies. In the event of a conflict between the Rules and Regulations and this Lease, the Lease is

controlling.

41. COMMUNITY LIAISON COMMITTEE: As required by COMCOR Section
11B.45.02.06, Section 6.16, the Tenant shall convene a community liaison body that shall

effectively respond to concerns of residents of the surrounding neighborhood that result from
operation of the school. The Tenant shall meet with members of the surrounding communities on at
lcast a quarterly basis, for the purpose of establishing a neighborly relationship. The first of such
meetings under the Lease shall be held within ninety (90) days of the effective date of the Lease. At
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a minimum, the Tenant and the community shall be represented by at least (i) one member from the
Maplewood Citizens Association, (ii) one resident, appointed by the Maplewood Citizens
Association, that lives on each of Forest Place, Forest Road, Edgeley Road, and Montgomery Drive,
(iv) one member from the Office of the People’s Counsel, (v) one member from the administrative
staff of the Tenant’s school, and (vi) one parent representative from the Tenant’s school. This
coordinating group shall monitor traffic impact on the neighborhood and discuss possible solutions to
be implemented. Tenant shall keep the community abreast of any activity planned at the school that
could substantially impact the community' use of the facility or the quality of life in the
neighborhood. Tenant shall respond to community complaints or concerns in an expeditious manner.
Tenant shall work cooperatively with the neighborhood and all interested parties on the matter of
future traffic improvements pursuant to the Traffic Management Plan attached hereto as Exhibit H-1
or any future revised version of the plan. The coordinating group shall submit to the Office of the
Montgomery County Executive and the Montgomery County Council an annual report which shall
contain, at a minimum, (i) summary of events that occurred at the coordinating group meetings, and
(ii) the action, if any, taken or recommended to complaints or concerns raised by the community in

connection with the operation of the school.

42. TRAFFIC MANAGEMENT PLAN:

A. Compliance: The Tenant shall comply with the Traffic Management Plan
(the “Plan”), an updated version of which is attached hereto as Exhibit H-1.

]

B. Requirements: Any traffic management plan shall accomplish the following:

1. Operating Plan: Establish an operating plan for both routine school
activities and special events that clearly identifies on-site access,
circulation and parking rules and regulations, and the use of off-site
parking areas other than on-street parking to prevent a detrimental

impact on surrounding residential areas.
2. Drop-off and Dismissal: Identify means by which vehicular traffic

associated with school drop-off and dismissal activities shall be

contained on site.
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3. Monitoring: Establish regular monitoring activities to facilitate
identification and implementation of operational access and

circulation improvements.

4. Tenant Representative: Provide the name, phone number, address,
fax number, and email address of the Tenant representative
responsible for enforcing the Plan. Tenant shall be responsible for

keeping the Tenant representative information up-to-date.

Continuing Review: The Plan shall be subject to review and modification
from time-to-time as deemed necessary by the County and as agreed by the

Tenant.

{signature page to follow}
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IN WITNESS WHEREOF, the Parties have caused this agreement to be properly executed.

WITNESS:

APPROVED AS TO FORM & LEGALITY
OFFICE OF THE COUNTY ATTORNEY

fo

Date: g/// % / / f
/
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TENANT:

NOBEL LEARNING COMMUNITIES, INC.,
a Delaware corporation qualified to do
business in the State of Maryland

By:
SN Q.or(iero\\ o Develop meat

Date: ~ lif!\/dﬂh

THE COUNTY:
MONTGOMERY COUNTY, MARYLAND

By:C%:kuOl/a E)}’d U.P@:‘c/.,-«_
RAMONA BELL-PEARSON

Title:

ASSISTANT CHIEF ADMINISTRATIVE OFFICER

Date: 4 /o?é:{/ o

RECOMMENDED

AN
 Llnd by

CYNTHIA L, BRENNEMAN
DIRECTOR, OFFICE OF REAL ESTATE

Date: 4!16‘“{7




Exhibit A - Deed
[Background 1]
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Exhibit B-1 - Legal Description of Property
[Background 1]
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Exhibit B-1
Legal Description of Property

Tax Account: District 7, Subdivision 50, Account Number 554045,

Deed: Dated July 7, 1976 and recorded at Liber 4829, Folio 464 among the Land
Records of Montgomery County.

Descnptmn* Property consists of two (2) parcels: ﬁrst, a parce] containing 8,045 square

feet of land described by metes and bounds as “Fee Taking” in the aforementoned deed
_recorded at Liber 4829, Folio 464 and, second, a parcel known as Lot 35 “Alta Vista™ in

a subdivision recorded § in Plat Book No.2, Plat 167 among the Land Records of
Monigome:ry County. Both parcels are reported to contain a total of 3.53 acies of land.

Property Address: 5615 Beech Avenue
Bothesda, Maryland 20814



Exhibit B-2 — Plat of Property and Leased Premises
[Article 1]
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Exhibit C - Adjacent Parcel
[Article 1]
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Exhibit D-1 —Capital Improvements Completion Report
[Article 9]
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Exhibit D-1

Capital Improvements Completion Report

School Name:

Tenant Name:

Inspection Date:

Action Required

-Status
(*see,
<_:o'des)‘

Comments

County Received Téz'}ant».Ndﬁr‘:e of
Completion of Capital Inprovements

Date:

County and Tenant Conduct Inspection
Meeting

Date:

Capital Improvements in Compliance
-with Plans and Specifications

Material Deficiencies from Plans and
Specifications

Tenant Obtained Required Construction
Permits

Date;

Tenant Obtained Use and Occuparncy
Permit

Date:

~ As-Built Drawings Received

County Approval of Tenant Capital
Improvements

o Qualified
o Nop-Qualified

*Caodes: Y- = Yes, N =No, N/A = Not Applicablé, N/V = Non-Verifiable

The Undersigned Acknowledge and
Accept the Findings of the Inspection

Tenant:

BY

County:

BY

Date:

Date:




Exhibit D-2 —Phase 1 Capital Improvements
[Article 9.E]

Phase 1 Capital Improvements

LEASE PROPOSAL IMPROVEMENTS CURRENT ESTIMATES

NON-ELECTIVE CAPITAL IMPROVEMENTS

Library/Multi-Purpose Room HVAC Replacement $ 68,000.00%

Flooring $125,000.00

Exterior Stair Replacement $ 60,000.00

Security System $ 40,000.00

Parking Lot Restriping $ 2,500.00

Total Current Estimate Non-Elective Capital Improvements $295,500.00

ELECTIVE CAPITAL IMPROVEMENTS**

Playground Swing

$ 10,000.00%#*

Total Current Estimate Elective Capital Improvements

$ 10,000.00

Total Current Estimates Non-Elective and Elective Capital Improvements

$305,500.00

*This Capital Improvement work has been completed as of the effective date of the Lease.

**Funds for this Elective Capital Improvement will be paid directly to the County.
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Exhibit E - Prior Lease Agreement
[Article 12]
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LEASE AGREEMENT

THIS LEASE AGREEMENT (the "Lease"), dated this _LQ? day of /0‘? ANnG }) _
___,200%, by and between MONTGOMERY COUNTY, MARYLAND, a
political subdivision of the State of Maryland- (hereinafter, together with jts successors and assigns
called "the County™), and NOBEL LEARNING COMMUNITIES, INC., a Delaware corporation
qualified to do business in the State of Maryland (hereinafter, together with its successors and
~assigns called "the Tenant") (the County and the Tenant together the "Parties™).

BACKGROUND:

1. The County is the owner of a former public school site known as the Alta Vista
Elementary School in Bethesda, Montgomery County, Maryland (the "Property™), which was
declared surplus by the Board of Education of Montgomery County and the State Board of PuBlic
Works and conveyed by the Board of Education to the County by deed recorded among the Land
Records for Montgomery County, Maryland in I_;iber 4829 at Folio 464 (the "Deed"). A copy of the
Deed is incorporated by reference and made a part of this Lease as Exhibit A. The Property is more
particularly described in the Legal Property Description which is incorporated by reference and made
a part of this Lease as Exhibit B-1.; and

2. The Tenant is tﬁe operator of the Bethesda Country Day School, which offers a
curriculum for pre-school (ages 2 through 5), junior kindergarten, kindergarten, kindergarten
programs, before and after school programs and summer programs; and

3. The County has completed the reuse procedure and has obtained necessary approvals
to lease the Property to the Tenant, as set forth in Executive Regulation 4-99AM, Code of
Montgomery County Regulations (COMCOR) Section 11B.45.02 (“ER 4-99), and the Tenant was
selected as an appropriate tenant for the Property by the County and in accordance with County law,

rules and regulations; and

4. The County and Tenant wish to enter into a ten (10) year lease agreement which

incorporates all of the terms prescribed for such leases in ER 4-99;

UIme] ines\fitzeb01\Local Settings\Temporary Internet Files\Ol K1DB\ ease Acreement (Execution) 2-23-

06. docG%ebel&l:eaMgreemeai—G%eﬂmeé)—E—fB@é—dee



NOW THEREFORE, in consideration of the terms of this Lease, and for the construction of
certain substantial Qualified Capital Improvements to be made to the Property by the Tenant as
provided in Article 9 below, including the payment of rent by the Tenant to the County as provided

below, and for other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the Parties agree as follows:

L PROPERTY: LEASED PREMISES: BUILDING: ADJACENT PARCEL:

A,

The “Leased Premises” shall mean the area shown as cross hatched on
Exhibit B-2. The County leases to Tenant and Tenant leases from the County
the Leased Premises located on the Property, including all improvements,
including, without limitation the Building (és defined below), walkways, play
areas, parking lots, driveways, outdoor recreation fields and land located on
the Leased Premises, and the right to occupy the Adjacent Parcel (as defined
below) pursuant to the terms set forth in this Lease. The “Building™ shall

‘mean the Alta Vista Elementary School, 5615 Beech Avenue, Bethesda,

Maryland that is located on the Leased Premises. The “Adjacent Parcel” shall
mean the play areas and outdoor recreation fields Jocated on the land
contiguous to the Leased Premises and as shown as double cross hatched on
Exhibit C. The Leased Premises, of which the Building is 2 part, the
Adjacent Parcel, and the land upon which the same is located, are hereinafier
collectively referred to as the “Property”. The Leased Premises and the

Adjacent Parcel are leased and accepted by Tenant in "as is” condition.

Tenant hereby acknowledges that entering into this Lease shall not provide

the Tenant with an option to buy the Property or any portion thereof,

2. TERM: The term of this Lease (the “Term”) is for ten (10) years unless extended by

mutual written agreement between the Parties. The Commencement Date of this Lease is July 1,

2006. Each twelve (12) month period, commencing with the Commencement Date, shall be referred

to as a “Lease Year.” Tenant and the County acknowledge that this Lease is contingent upon the

approval of the Board of Public Works of the State of Maryland, and that the County shall therefore



submit a copy of this Lease to the Board of Public Works for approval. If approval by the Board of
Public Works is not granted, then this Lease and any subleases entered into by the Tenant hereunder

shall be null and void as of the date of action by the Board of Public Works.

3. USE OF THE LEASED PREMISES: The Leased Premises shall be used (i) for
preschool (ages 2-5), junior kindergarten, kindergarten, kindergarten programs, before and after
school programs, summer programs (the “Permitted Use™), and (ii) for community and the County's.
use as set forth in Articles 6 and 7 of this Lease. Tenant agrees that its use of the Leased Premises,

including any use of the Leased Premises by subtenants pursuant to Article 19 herein, shall conform
fully with all applicable zoning ordinances, and shall be subject to all rules, regulations, statutes,
permits 61' any other requirements for the use and occupancy of the Leased Premises as established
by all appropriate authorities having jurisdiction, including ER 4-99, dealing with the Reuse, Leasing
. and Sale of Closed Schools by the County. As required by ER 4-99, Paragraph 6.12, Tenant agrees
that all uses of the Leased Premises shall comply with the State of Maryland Department of Human
RCSO;].I'CCS Child Care Administration License issued according to Family Law Article, Sections 5-
570 through 5-585, and COMAR 07.04.02, License Number 15-35998, a copy of which is attached
hereto and incorporated herein by reference as Exhibit H-2, as such License may be revised and
amended from time to time. Tenant agrees that, in addition to (i) the student occupancy numnbers as
set forth in such License (which shall in no event exceed 290 students), (ii) a nominal number of
daily visitors, and (iif) parents who are visitihg or dropping off and picking up their students, all uses
of the Leased Premises shall generate a total occupancy of teachers, other staff and vendors not to
exceed thirty-two(32) persons. Special events organized by Tenant or its subtenants, which bring
large numbers of visitors to the facility shall be coordinated through the community coordinating

group established in Axticle 41 below, with the goal of mitigating traffic and parking on the adjacent

community.

4. RENT: RENTAL ADJUSTMENTS:

A. Rent: For the first Lease Year, Tenant shall pay to the County an annualized
rental amount of One Hundred Five Thousand and No/100 Dollars



($105,000.00) payable in twelve (12) equal monthly installments of Eight
Thousand Seven Hundred Fifty and No/100 Dolars ($8,750.00) (the “Rent™).
For each Lease Year thereafter during the Term, the Rent shall be adjusted
pursuant to Article 4D below.

Due Date for Rent: The first monthly payment shall be due upon the
Commencement Date. All Rent is to be made in advance on the first day of
cach month during the Term and shall be payable to: Montgomery County
Government, Leasing Management, P.O. Box 62077, Baltimore, Maryland

" 21264-2077.

Failure to Pay Monthly Rent: Should Tenant fail to submit monthly Rent in
accordance with this Lease, and if Tenant’s failure continues for more than
five (5) calendar days after receipt of written notice from the County, Tenant
shall pay to the County, in addition to and as a part of the monthly Rent in-
question, a late penalty equal to five percent (5%) of the monthly Rent. If
Tenant's failure to pay continues for more than fifteen (15) calendar days
after receipt of the aforesaid written notice from the County, Tenant shall pay
to the County, in addition to and as a part of the monthly Rent in question aﬁd
the aforesaid late penalty, an additional late penalty equal to ten percent
(10%) of the monthly Rent. Any late penalty imposed under this Paragraph
shall be payable to the County as Additional Rent, and shall be paid at the
time that thé overdue installment of Rent is paid to the County by Tenant.

Rent Adjustments: As required by ER 4-99, Paragraph 6.7, to the annual
Rent payable by Tenant during the previous Lease Year shall be added that
sum representing one hundred percent (100%) of the amount resulting after
(1) multiplying said annual Rent payable during the previous Lease Year by a
fraction, the numerator of which shall be the index now known as the U.S,
Department of Labor, Bureau of Labor Statistics, Consumer Price index for
All Urban Consumers, National Average, All Items (1984 = 100), or its

successor, for the month two months prior to the last month of the previous



Lease Year and denominator of which shall be said index for the month two
months prior to the first month of the previous Lease Year and (2) subtracting
from such product the annual Rent payable during the previous Lease Year.
The Tenant's adjusted annual Rent shall not be less than 103%, nor more than
105% of the Rent paid by Tenant the previous year.

Re-Renting I eased Premises: The County may, by appropriate proceedings,
recover the Rent then due, or, at its option, the County may re-rent from time

to time the Leased Premises, and such rc—-rentihg may be for a term or terms
equal to, less, or greater than the remammg term hereunder: The Tenant shall
not be liable for any deficiency in Rent for any part of the term of such re-
renting beyond the term of this Lease. County shall be entitled to collect the
Rent accruing under such re-renting and to apply the same first to Rent and
then to any costs and expenses, including “standard” improvements and
repairs necessary for re-renting, and reasonable attorney’s fees incurred in
connection with such re-renting and collection of Rent. The County may, at
the County’s option, attempt to recover any remaining deficiency or un-
recovered sums from the Tenant. In the event of any suit by the County to
recover possession, or for unpaid Rent, the County shall also be entitled to

recover costs of suit, including reasonable attorey’s fees,

5. TERMINATION:

A.

Termination for Convenience: This Lease and all rights and obligations

hereunder may be terminated by the County, for any reason, at any time and
at no cost to the County, whenever the Chief Administrative Officer shall
determine that termination of this Lease is in the best interest of the Couty.
A termination pursuant to this Article 5.A. shall be a “Termination for
Convenience.” Such termination shall be effective to Tenant on the later to

occur of (i) one hundred eight (180) days after delivery to Tenant of written

‘notice, or (ii) the date specified in a written notice as the termination date.



Termination for Reuse:As required by ER 4-99, Paragraph 6.2, this Lease and
all rights'and obligations hereunder may be terminated by the County due to a

request by the Board of Education for Montgomery County, Maryland (the
“BOE”) to retrieve and reuse the Lease Premises for public education
purposes. A termination pursuant to this Article 5.B. shall be a “Termination

for Reuse” and shall be made in accordance with the procedures below:

1. Upon written notice to the Tenant of not less than (i) Eighteen (18)
months before the proposed termination date, or (ii) the remaining

Term, if the remaining Term is less than eighteen (18) months.

2. Superintendent of Schools for the BOE shall notify in writing both
the Tenant and the Chief Administrative Officer of Montgomery
County (the “CAO”), on or before September 1 of the second Lease
Year before the proposed termination date on any June 30th that the
BOE shall need the school for public educational purposes. For
example, in order to retrieve and reuse the Leased Premises afier June
30, 2008, a Termination for Reuse notice shall be given to the Tenant
on or before September 1, 2006.

3. If a notice of Termination for Reuse is given to Tenant, but the
Montgomery County Council does not approve such a reuse and does
not appropriate sufficient funds to retrieve and reuse the Leaéed
Premises, the CAO may, after consulting with the BOE, withdraw the
termination notice by written notice to the Tenant on or before June
30® of the Lease Year immediately prior to the proposed termination
date. For example, in order for a withdrawal of a Termination for
Reuse to be effective on June 30, 2008, notice of such withdrawal
must be given no later than June 30, 2007.

4.~ Inthe event the Tenant is operating the Leased Premises as a private

school, the County agrees that under no circumstances shall the



Tenant be required to surrender the Leased Premises during the

normal and usual school year, defined to be September 1 to July 1.

6. USE OF ALL-PURPOSE ROOM BY THE-COMMUNITY, DEPARTMENT OF

RECREATION AND OTHER COUNTY AGENCIES:

A.

Community Use of Public Facilities: As required by ER 4-99, Paragraph
6.14, and subject to a nominal charge for utilities to be jointly determined by

Tenant and the County’s Office of Community Use of Public Facilities or its
successor agency (the “CUPF™), any All-Purpese Room within the Leased
Premises shall remain available to the community for use during hours
outside of the Tenant’s activities and regular use during the Term, subject to |

the terms herein. For the purposes of this Lease, "Tenant's activities” are

-defined as those programs and activities directly related to the Tenant's

approved occupants and the “hours of Tenant’s regular nse” are Monday
through Saturday from 9:00 A.M. to 6:00 P.M. Tenant shall forward ali
requests to use any All-Purpose Room outside of the hours of Tenant’s
regular use directly to CUPF. CUPF shall honor such requests in accordance
with the priorities established in the Guidelines for the Community Use of
Educational Facilities and Services set forth in Chapter 44 of the Montgomery
County Code (1994), as amended. Tenant acknowledges and agrees that only
CUPF may agree to any rental of any All-Purpose Room. Tenant agrees to
provide CUPF with a schedule of its activities during Tenant’s ﬁoms of
regular use and outside the hours of Tenant’s regular use for any All-Purpose
Room on a semi-annual basis. The Fall/Winter schedule (October-March)
shall be submitted by September 15 and the Spring/Summer schedule

‘(April-September) shall be submitted by February 1. Times not scheduled for

daytime activities by the Tenant shall be deemed to be available for
community use; however, such community use during hours outside of the
hours of Tenant’s regular use shall be limited to Monday through Saturday at
night from 6:00 P.M. to 11:00 P.M. and all day Sunday from 9:00 A M. to
11:00 P.M. The above notwithstanding, each party agrees to honor and allow



any activities scheduled in any All-Purpose Room prior to the
Commencement Date. Any use outside of the hours of Tenant’s regular use
by the Tenant deviating from its previously submitted schedule shall be
subject to the approval of CUPF. Tenant agrees to make any All-Purpose
Room available, upon request from CUPF, to the Montgomery County
Supervisor of Elections for use as a polling facility during the day, if
necessary, during primary, general and special elections, irrespective of

Tenant's prior scheduled activities.

Tenant Limitation: The Tenant shall not be responsible for (i) providing
security and safety measures for the Leased PfgnﬁSés,' 'iﬁciudiné, without
limitation any All-Purpose Robm, during such community, CUPF and County
use, or (ii) mitigating the traffic and parking burdens placed on the adjacent

community during such community, CUPF and County use.

7. USE OF EXTERIOR PLAY AREAS AND FIELDS ON LEASED PREMISES AND

ADJACENT PARCEL:

A

Tenant shall have the exclusive right to use and occupy the Leased Premises,
including without limitation all irnprovemeﬁts located thereof, including the
Building, walkways, play areas, parking lots, driveways, outdoor recreation
fields and land located on the Leased Premises, in accordance with the terms
and conditions set forth in this Lease. Notwithstanding the foregoing, the
County shall have the non-exclusive right to use and occupy the play areas
and outdoor recreation fields located on the Leased Pi-emisés (the“‘Extcrior
Play Areas and Fields on the Leased Premises”) for commumity and/or
County use after 5:00 p.m., Monday through Friday and all day on Saturday
and Sunday unless the Tenant needs the Exterior Play Areas and Fields on the

Leased Premises for a scheduled activity.

Tenant shall bave the exclusive right to use and occupy the Adjacent Parcel,

including without limitation the outdoor recreation areas, play areas and fields



located on the Adjacent Parce], at all times during the hours of Tenant’s
regular use, and Tenant shall have the non-exclusive right to use and occupy
the Adjacent Parcel outside of the hours of Tenant’s regular use as approved
by CUPF as set forth below. Notwithstanding the foregoing, as required by
ER 4-99, Paragraph 6.15, the County shall bave use of the Adjacent Parcel for
community and/or County use after 5:00 p.m., Monday through Friday and all
day on Saturday and Sunday, unless the Tenant needs the field(s) for a CUPF
approved regular scheduled program or an exception is approved by CUPF.
Tenant agrees to and shall work together with the Parks Department of the
Maryland-National Capital Park and Planning Commission, the County’s
Recreation Department, and CUPF to resolve the use and scheduling of the
Adjacent Parcel. As consideration for Tenant’s use of the Adjacent Parcel,
the Tenant shall maintain such areas to the same standards as outdoor
recreation areas maintained by the Parks or Recreation Department, as per the
maintenance standards made a part of this Lease as Exhibit 1.

8. PARKING: Tenant is entitled to full use of the parking facilities which are a part of
the Leased Premises as of the Commencement Date. As required by ER 4-99, Paragraph 6.13,
parking for Tenant and any other occupants of the Building, their staff, clients and guests shall be
confined to the surfaced parking areas located on the Leased Premises. Tenant may not use or permit
any other occupants of the Building, their staff, clients, and guests to use on-street parking in such a
way that deprives the nearby property owners of their beneficial use of the public right of way or in
any manner that violates the Traffic Management Plan described in Paragraph 42. Subject to all
approvals required by all applicable laws, regulations, ordinances and codes, including, without
Iirhitation, mandatory referral as required by County regulations, and subject to all of the provisions
of this Lease, Tenant may expand the parking facilities to support the Leased Premises, with the
express wriften consent of the County. Tenant shall, at Tenant's risk and expense, be responsible for
the ongoing maintenance, cleaning, and repair of all parking facilities, whether in existence at the
time of commencement of this Lease or expanded in accordance with this Article. The Tenant shall
grant access to all parking facilities to the County's representatives at all times, or to community
users of the Leased Premises during times of community use as set forth in Articles 6 and 7 above.

Tenant agrees to make repaifs as necessary to maintain all of the parking areas in a safe state and as



“necessary for compliance with any laws, including, but not limited to the Americans with Disabilities

Act [42 US.C. 12101, et. seq.]

9. CAPITAL IMPROVEMENTS:

A Capital Improvement Definitions:

1. Elective Capital Improvements are improvements or additions made

by Tenant which:

a.

Increase the value of the Leased Premises to the County;

b." Are not required to protect or preserve the Building

structure or systems; and

Are not mandated by County, State, or Federal Jaw, code
ordinance or regulation.

By way of examples, and not intended to be a complete
list, Elective Capital Improvements include but are not
limited to work such as installation of program specific
improvements (e.g., rock climbing walls, boxing rings,

raised platform floors, etc.).

2. Non-Elective Capital Improvements are improvements or additions

made by Tenant which:

a.

b.

Increase the value of a closed school to the County;

Are required to protect and preserve the Building structure
or systems; or

Are mandated by County, State, or Federal code, law
ordinance and/or regulations.

By way of examples, and not intended to be a complete
list, Non-Elective Capital Improvements include but are
not limited to work such as roof replacement, boiler
replacement, HVAC system replacement, replacement of

failing exterior structural walls, electrical system

10



B.

replacement, conversion from oil fired boilers to gas heat,

asbestos removal, underground storage tank removal,

window replacement (excepting window pane

replacements), and ADA nﬁandated improvements.
Qualified Capital Improvements are Elective or Non-Elective Capital
Improvements that have been reviewed and approved in writing by
the County and that are specifically identified in the County’s written
approval as Qualified Capital Improvements.

As Required by ER 4-99. Paracraph 6.4, A;;proval Process for Non-Elective

and Elective Capital Improvements;

. Tenant shall obtain the prior written consent of the County for all

Capital Improvements. Tenant shall submit to the County complete
plans, drawings, specifications, or quotes, at Jeast 45 days prior to
beginning work. Tenant's submittal to the County shall be of
sufficient detail and content to permit the County to fully evaluate

- Tenant's proposed project. In the event the proposed Capital

Improvements are Elective Capital Improvements, two copies of the
submission shall be sent by Tenant to the County. The County shall

coordinate review with the BOE of any proposed improvement that

may affect the future educational use of the Leased Premises. The
County shall respond in writing to Tenant's submission within 45
days of the receipt of all required documentation. The County
reserves the right to deny approval of any and all Capital
Improvements proposed by Tenant.

In the event of an emergency need for a capital improvement, Tenant
shall notify the County immediately, and the County shall respond
within a reasonable and appropriate period of time, as dictated by the

emergency situation.

11



The County has the right to inspect all work and materials before,

during and after construction.

Within thirty (30) days after receipt by the County of Tenant’s
notice of completion of the Qualified Improvements,
representatives of the County and Tenant shall meet to inspect such
Caﬁital Improvements in order to ensure that such Capital
Improvements are in compliance with the plans.and specifications
previously approved by the County. After such inspection, the
County and Tenant shall complete the “Capital Improvements
Completion Report™ attached hereto as Exhibit D-1. In the event
of a material deficiency from such plans and specifications, Tenant
shall repair such deficiencies at Tenant’s expense, and the County
and Tenant shall meet again, within thirty (30) days afier receipt by
the County of Tenant’s notice of completion of such repairs, to
inspect such repairs and complete the Capital Improvements
Completion Report. In the event Tenant shall fail to make such
repairs, the County shall have the right to make such repairs and
charge Tenant as Additional Rent the County’s reasonable costs
for such repairs. The cost of such corrective measures is not

eligible for Rent credit and/or reimbursement.

The total cost of all Capital Improvements shall be borne solely by
Tenant and shall be subject to a Rent credit and/or reimbursement
from the County as set forth below. In the event Tenant is eligible for
a Rent credit, such Rent credit shall commence with the first
installment of Rent due after the completion of the Capital .
Imiprovements Completion Report. Tenant shall be solely responsible
for obtaining any and all permits, approvals and licenses from all
appropriate County, State, and/or municipal authorities having

jurisdiction over such work.
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Tenant shall comply with all applicable zoning, land use, health and
safety regulations. This includes, specifically and without limitation,
Section 59-G-2.19 of the 2004 Montgomery County Code, which
requires site plan review for any expansion of an existing private
school building that would exceed the lesser of (a) 7,500 square feet,
or (b) a 15% increase over the size of the Building existing on
February 1, 2000, and for the installation of any portable classrooms
within the Leased Premises for a period longer than one year.

As required by ER 4-99, Paragraph 6.8, Rent Credits for Capital

Improvements: The County may credit the Tenant's annual Rent in an

amount not to exceed fifty percent (50%) of the annual amortized cost of

Qualified Capital Improvéments Said annual Rent credit-shall be subject to

the following conditions:

The total of all Rent credits shall not exceed fifty (50%) of the
Tenant's annual Rent as set forth in this Lease.

Tenant shall not be entitled to Rent credits for any ﬁnancé charges,
fees, administrative costs, performance bonds, permit fees, insurance,
operating, maintenance, or repair expenses, or any other costs except
the actual costs directly related to the design and construction and/or
installation of Capital Improvements, which costs shall be fully
documented by Tenant.

Capital Improvements completed by Tenant without the prior written

approval of the County shall not receive Rent credit.

The County has the right to audit all construction or other costs for
which Tenant requests Rent credits.

13



10.

Asrequired by ER 4-99, Paragraph 6.4(c), in the event the work
performed requires repairs pursuant to Article 9.B.4 above, the costs

of such corrective measures are not eligible for Rent credit.

Rent credits for Elective Capital Improvements shall be made only to
the degree that said improvements are determined, at the reasonable
determination of the County, to be of value to the County and/or the
BOE.

Future Rent credits may be forfeited, at the County’s option, if Tenant
defaults and fails to cure as set forth in Article 17, on any term or

condition of this Lease.

Only improvements approved and completed after the effective date
of ER 4-99, (June 5, 2001) shall be eligible for Rent credits, unless
such improvements were already approved for credit by the County
prior to the effective date of such Executive Regulation.

For purposes of determining annual Rent credit amounts, amortization
of Capital Improvements shall be made over the anticipated useful _
life. In order to determine an appropriate amortization schedule for
Capital Improvements, the antjcipated useful life of such
improvements shall be deenied to be the applicable recovery periods
used in computing deductions for depreciation under The Internal

Revenue Code.

No Rent credits shall be granted for any improvement to the extent
that the improvement was paid for by a grant, loan, bond or other
financial assistance from Montgomery County, Maryland, or from

any other government or instrumentality.
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D.

As required by ER 4-99. Paragraph 6.9. Partial Reimbursement of Capital

Improvements in the Event of Early Termination:

1.

In the event the County terminates this Lease pursuant to Article 5 of
this Lease, or in the event either party terminates this Lease pursuant
to Article 16 of this Lease, the County shall reimburse Tenant one
hundred (100%) percent of the remaining unamortized portion of the
cost of each Qualified Non-Elective Capital Improvement and fifty
(50%) percent of the remaining unamortized portion of the cost of
each Qualified Elective Capital Improvement, less any Rent credits
for Capital Improvements already granted to Tepant. In the event this
Lease is terminated pursuant to Article 18 of this Lease, the County
shall reimburse Tenant any ai)plicab]c awards received by the County
for the fair market value of the Qualified Capital Tmprovements, and
such reimbursement shall not preclude Tendnt from filing a separate
claim against the authority exercising eminent domain pursuant to

Article 18 of this Lease.

Such reimbursements shall be made within ninety (90) days of such
termination date, or, in the event of eminent domain, within thirty
(30) days of the County’s receipt of such awards, and, if applicable,
shall be subject to appropriation of funds by the Montgomery County
Council. In the event appropriations of funds is required, and the
County is unable to secure the funding necessary to reimburse Tenant,
the County shall not terminate the Lease until such time as funding is
appropriated; in which event such termination shall be in accordance

with Article 5.B.4 of this Lease.

In no event shall Tenant be entitled to receive reimbursement from
both the County and any other public agency for the same, like item,
or work of any nature or description, and in no event shall the County

be entitled to receive unjust enrichment from any insurance coverage



5.

10.

or governing authority in connection with the Qualified Capital

Improvements performed by Tenant.

Capital Improvements performed by Tenant without the prior written

approval of the County will not receive reimbursement.

‘As required by ER 4-99, Paragraph 6.4(c), in the event the work
performed requires repairs pursuant to Article 9.B.4 above, the costs

of such corrective measures are not eligible for reimbursement.

The County will not reimburse Tenant for any Qualified Capital
Improvements in the event Tenant vacates the Leased Premises before
the end of the Term, whether vohuntarily or pursuant to legal action

for breach of this Lease.

Tenant shall not be entitled to reimbursement in the Event of Default

by Tenant pursuant to Article 17 below.

Tenant will not be entitled to reimbursement for any finance charges,
fees, administrative costs, bonds, permit fees, insurance, operating,
maintenance or repair expenses, or any other costs not directly
attributable to the actual construction and/or insta.llation of Qual-ifjed
Capital Improvements. |

Tenant will not be entitled to reimbursement for Elective Capital
Improvements, unless the improvements are, at the reasonable
discretion of the County, determined to be Qualified Capital

Improvements.

No reimbursement will be granted for any improvement to the extent

that the improvement was paid for by a grant, loan, bond or other
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financial assistance from Montgomery County, Maryland or any other

government or public agency.

Required Capital Improvements: As a condition of granting this Lease 1o

Tenant, commencing with the date of full execution of this Lease, Tenant

agrees to act with all commercially reasonable specd' to: (i) obtain all permits

" and to commence construction for the Non-Elective Capital Improvements, in

accordance with Exhibit D-2, and (ii) complete such construction for the
Non-Elective Capital Improvements no later than the first (1) year
anniversary of the date of full cxécution of this Lease. The Elective Capital
Improvements and the Non-Elective Capital Improvements, in accordance
with Exhibit D-2, are hereby designated and approved as Qualified Capital
Improvements by the County. Tenant agrees to spend a total of $236,000.00
for Qualified Non-Elective Capital Improvements for which it will recejve no
refund. In the event the actual cost of such Qualified Non-Elective Capital
Improvements exceeds $236,000.00, the County shall credit Tenant the actual
costs in excess of $236,000.00 pursuant to Article 9.C above.

10. OPERATING EXPENSES:

A.

Maintenance. Repair and Upkeep of the Leased Premises: As required by ER
4-99, Paragraphs 6.3(a) and 6.3(c), the Tenant shall, at the Tenant's sole cost

"and expense, assume full responsibility for the maintenance, repair, and

upkeep of the entire Leased Premises and all improvements thereon, including

~ but not limited to the repair and/or replacement of all Building elements and

equipment, fixtures, roof, windows, floors, ceiling tiles, walls, electrical
systems, heating and air conditioning systems, plumbing systems, interior and
exterior painting, outdoor areas, outdoor fields and playgrounds, shrubbery
and landscaping located on the Leased Premises; however, if such _
maintenance and repair is due to the County’s use of the Leased Premises
pursuant to Article 6 above, the County shall reimburse the Tenant for ail costs

and expenses incurred by the Tenant in connection with such maintenance and
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repair within thirty (30) days of the Tenant’s delivery to the County of written
receipt thereof. The County shall have the right to determine in its reasonable
discretion, and shall notify Tepant in writing, that such maintenance, repair,
upkeep, and replacement is required to protect the Leased Premises from

damage and deterioration.

B. Operating Expenses for Leased Premises: As required by ER 4-99, Paragraph
6.3(b), the Tenant shall be fully reéponsible at the Tenant's sole cost and

expense, for all operating expenses for the Leased Premises, including, but
not limited to, utility bills and expensés, j-é.nitorial services, frash removal,
pest control, snow removal, grounds maintenance, on-site parking facilities,
preventive maintex.xance, day-to-day minor and major maintenance, tree
réemoval, fence repair and/or replacement, and repair or replacement of

playground equipment.

C. Operating Expeﬁses for Adjacent Parcel: Tenant shall be fully responsible, at

Tenant’s expense, for all operating expenses in connection with the
maintenance and repair of the Adjacent Parcel required as a result of Tenant’s

use thereof.

11.  FIXTURES AND EQUIPMENT: All items which are attached to the Building, or
are a part of the Building’s systems at the time the Leased Premises are delivered to Tenant, shall

remain with the Leased Premises and shall be delivered to Tenant along with the Leased Premises.
All moveable partitions, trade fixtures, floor coverings or equipment installed within the Leased
Premises at Tenant's éxpense shall remain the property of Tenant and may be removed by Tenant at
the expiration or other termination of this Lease. Upon removal of the Tenant’s property from the
Leased Premises, the Tenant, at its sole expense shall repair any damage to the Leased Premises
caused by such removal so that the Leased Premises are in substantially the same condition as at the

commencement of the Lease Term, reasonable wear and tear excepted.

12. CONDITION OF PREMISES: As required by ER 4-99, Paragraph 6.3(a), Tenant

accepts the Leased Premises in "as is" condition, and Tenant agrees to maintain the Leased Premises,
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including all improvements therein, in good condition and state of repair throughout the Term and
any extension thereof. Tenant acknowledges that Tenant and its predecessors have been in exclusive,
continuous usc and possession of the Leased Premises under a prior Lease dated November 19, 1996,
a copy of which is attached hereto as Exhibit E. For purposes of maintenance and upkeep, the Leased
Premises includes the improvements, including, without limitation the Building, walkways, play
areas, parking lots, driveways, outdoor recreation fields and land located on the Leased Premises.
Tenant agrees to keep the Leased Premises clean and neat in appearance at all times, and 1o keep.

" grass trimmed, trees treated and shrubbery pruned as necessary to maintain them in good condition
and appearance. Tenant agrees to make repairs and replacements as necessary for the safe use of the
Leased Premises, protection of the Leased Premises from damage or deterioration, including changes
necessary to comply with state, federal or local laws, including, but not limited to changes, if
required, to comply with the Americans With Disabilities Act [42 U.S.C. 12101}, et. seq., however, if
such maintenance and repair is due to the County’s ise of the Leased Premises pursuant to Article 6
above, the County shall reimburse the Tenant for all costs and expenses incurred by the Tenant in
connection with such maintenance and repair within thirty (30) days of the Tenant’s delivery to the

County of written receipt thereof.

13. LIABILITY. PROPERTY DAMAGE AND FIRE INSURANCE:

A Tenant Insurance: Tenant agrees to obtain and maintain, during the full term
of this Lease, and until all of Tenant’s obligat_ions which survive termination
of this Lease have been completed, a policy or policies of insurance issued by
an insurance company or companies licensed to do business in the State of
Maryland and acceptable to the County containing the types of insurance
coverages and limitations set forth in Exhibit F Insurance Requirements,

which is incorporated by reference and made a part of this Lease.

B. County Insurance: The County shall obtain and maintain, during the Term,
an All Risk Property policy covering 100% of the Building on the Leased
Premises. The County shall provide insurance covering general liability for
the Property. Notwithstanding the above, the County shall have the right
to self-insure. The County is a member of the Montgomery County Self-
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Insurance Program. The County shall obtain and maintain, during the full
term of this Lease, and any extension thereof, a policy of public liability
insurance with bodily injury limits of $200,000 for injury (or death) to one
person, $500,000 per occurrence, and property damage insurance with a_
limit of $200,000. These are the maximum limits of liability for which the
Montgomery County Self-Insurance Program is responsible, as determined
by the Local Government Tort Claims Act Maryland Code Ann., Cts & -
Jud. Proc. §§ Sec. 5-301, et gg; (2003 Rejsl. Vol), as amended from time
to time (the “LGTCA”).

- Tenant Owned Contents and Non-Structural Improvements: Tenant shall

provide evidence of property coverage for their owned contents and any non-
structural improvements, to the Leased Premises. Coverage shall be on a
replacement cost basis for “all risks of direct physical loss or damage except

as specifically excluded.”

Additional Insured:

1. Tenant’s General Liability Policy shall list Montgomery County,
Maryland as an additional insurc(i and all insurance policies obtained by
Tenant as required by this Lease shall provide that Tenant shall give the
County wntten notice of amendment, cancellation, termination or non-
renewal, m; later than 45 days prior to amendment, cancellation, termination
or non-renewal. The Tenant shall provide on an annual basis, upon written
request from the County, evidence that is satisfactory to the County of the

msurance coverages required under this Lease.

2. County’s All Risk Property Policy shall List Tenant as an additional
insured on all insurance policies obtained by the County as required by this
Lease and shall provide that County shall give the Tenant written notice of
amendment, cancellation, termination or non-renewal, no later than 45 days

prior to amendment, cancellation, termination or non-renewal.
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Certificate of Insurance: Tenant shall, within ten (10) days from the

Commencement Date of this Lease, deliver to the County a certificate(s) of

-insurance evidencing the coverages required under this Lease.- The

certificates shall be issued to: Montgomery County, Maryland, c/o .
Depariment of Public Works and Transportation, Office of Real Estate, 101
Monroe Street, 10th Floor, Rockville, Maryland 20850, with a copy to
Montgomery County, Risk Management Department, 101 Monroe Street, 15%
Floor, Rockville, Maryland 20850. Tenant is solely responsible for payment
of the premiﬁms'3 forall of Tenant’s insurance. The limits of Tenant’s

insurance in no way limits Tenant’s liability under this Lease, at law, or in

equity.

14. INDEMNIFICATION:

A.

By Tenant: Tenant agrees to indemnify and hold hanmless and pay for the
defense of the County by counsel of the County’s choosing from any and all
claims of liability, actions, damages and expenses, including, but not limited
to, reasonable attorneys fees and litigation costs, arising out of or related to
Tenant's use or possession of the Leased Premises, and any Adjacent Parcel,
from any breach of this Lease by Tenant, or from any claim, action, damage,
liability or expense occasioned wholly or in part by any act or omission of
Tenant, its agents, contractors, guests or employees, except such negligent or
willful acts or omissions of the County and the County's employees. Tenant
further specifically agrees to hold the County harmless and pay for the
defense of the County from any claim of Hability made in connection with
arty construction or installation of equipment within the Leased Premises,
notwithstanding that any such construction or equipment may or may not be
deemed to be a part of the Leased Premises hereinabove described. In case
the County shall, without fault on its part, be made a party to any litigation

commenced by or against Tenant, then Tenant shall protect and hold harmless
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the County at Tenant’s sole cost and expense, but only pursuant to its

obligations set forth in this Article above.

B. By County: The County shall indemnify Tenant, hold Tenant harmless
and defend Tenant byvcounsel of Tenant’s choosing from any and all
claims, losses, costs, damages, liability and expense, including, without
limitation, attorneys’ fees, arising out of or related to any claim, suit or
judgment brought by or in favor of any person or persons for damage, loss
or expense due to, but not limited to, bodily injury, including death, or
property damage sustained by such person or persons which arises out of,
is occasioned by or is in any way attributable to the use or occupancy of
the Leased Premises, or any portion of the Adjacent Parcel by the
community, CUPF or the County or its agents, employees, contractors,
guests, or invitees, or the acts or omission of the community, CUPF or the
County or its agents, employees, contractors, guests, or invitees, except for
damage or liability arising from the negligent or willful acts or omissions
of Tenant, Tenant’s employees or guests. In case the Tenant shall, without
fault on its part, be made a party to any litigation commenced by or
against the County, then County shall protect and hold harmless the
Tenant at County’s sole cost and expense. Notwithstanding the
foregoing, any indemmnification given by the County is subject to the notice
requirements and damages limitations stated in the LGTCA; Md. Code
Ann. Art. 254, Sec. 1A (2003 Repl. Vol.); and Md. Code Ann., Cts. &
Jud. Proc. Sec. 5-509 (2002 Repl. Vol.), (together the “County
Indemnification Statutes™), all as amended from time to time.

15. TENANT’S DUTIES AND COVENANTS:

A. Waste: Tenant shall not strip, overload, damage or deface the Building, nor

suffer or permit any waste in or upon the Leased Premises or the Adjacent

Parcel.
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C.

Hazardous Materials: Tenant shall not keep or store gasoline, other

flammable material, any explosive, or hazardous material as defined under
State and Federal and County laws and regulations, within the Leased
Premises or the Adjacent Parcel which shall increase the rate of fire insurance
on the Leased Premises or Adjacent Parcel beyond the ordinary risk
established for the type of operations described in Article 3 of this Lease.
Any such incréase in the insurance rate due to the above, or due to Tenant's

special operations within the Leased Premises or Adjacent Parcel, shall be

- bome by Tenant. Tenant shall not willfully do any act or thing in or about the

Leased Premises or Adjacent Parcel which may make void or voidable any

insurance on the Leased Premises or Adjacent Parcel, and Tenant agrees to

- conform to all reasonable rules and regulations established from time to time

by the County (as a governmental authority and not as a landlord), the
Maryland Insurance Rating Bureau, or any other authority having jurisdiction

over such matters.

Use: Tenant shall not permit any trade or occupation to be carried on or use
made of the Leased Premises or Adjacent Parcel outside of the scope of this
Lease described in Article 3 hereof. Further, Tenant shall not use or allow to

be used the Leased Premises or any part thereof for any illegal, unlawful or
improper purpose or for any activity which shall constitute a nuisance to
adjacent properties or the adjacent neighborhood. Tenant acknowledges that
all of its responsibilities relating to the use or misuse of the Leased Premises
and Adjacent Parcel and anything therein shall be construed to include use or
misuse thereof by Tenant's agents, subtenants, employees, patrons, guests and

subtenants.

Signage: Tenant shall not place upon the Leased Premises or Adjacent Parcel
any placard, sign, lettering or awning (a “Projection”) except such, and in
such place and manner, as first approved in writing by the County or CUPF as

may be the case. The County's approval shall not be unreasonably withheld.

23



Any such sign or Projection must be permitted under Chapter 59 of the
Montgomery County Code (2004), as amended, (the “Zoning Ordinance”)
and must be approved by the County agency responsible for administering the
Zoning Ordinance, which my withhold its approval for any reason.

Expenses: Tenant shall pay all of its bills and expenses relating to Tenant’s
use of the Leased Premises and Adjacent Parcel on time and shall not permit
any distuption of any service, including, but not limited to, utilities, to any

portion of the Leased Premises or Adjacent Parcel.

Authority: Tenant verifies and acknowledges that the ;;‘erson executing this
Lease on behalf of the Tenant has the Jegal authority to bind the Tenant to the
duties and obligations set forth herein. Tenant further verifies and -
acknowledges that such person’s signature creates a binding obligation on the
part of the Tenant for the term of this Lease. Tenant verifies and ‘
acknowledges that it is in good standing and/or qualified to do business in the
State of Maryland, as attached as Exhibit J.

Performance: Tenant agrees to and shall perform any and all obligations
under this Lease in a timely manner. It is understood, agreed and covenanted

by and between the parties that Tenant, at Tenant's expense, shall promptly

.comply with, observe and perform all of the requirements of all of the

statutes, ordinances, rules, orders and regulations now in effect or hereafter

_ promulgated whether required by the Federal Government, State of Maryland,

Montgomery County, or any local government with jurisdiction over the

Leased Premises and Adjacent Parcel.

Toxic Substances Control Act: Tepant specifically acknowledges its

responsibility to comply with the requirements of the Toxic Substances
Control Act (“TSCA™) 15 U.S.C. 2601 to 2692, and its implementing

regulations governing asbestos-containing materials in schools, the Asbestos
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Hazard and Emergency Response Act (“AHERA”), 40 C.F.R. Part 763, -
Subpart E.

16.  DAMAGES TO OR DESTRUCTION OF LEASED PREMISES AND ADJACENT

PARCEL:

A

Notice: Tenant shall provide the County with notice, as soon as practicable,
of accidents on or damages to the structure, equipment, or fixtures of the
Leased Premises or Adjacent Parcel or of defects in the roof, plumbing,

electric and heating and cooling systems of the Building, or to any defects or
darnages to the Property.

Right to Restore or Terminate: In the event that the Leased Premises or

Adjacent Parce] are substantially destroyed or damaged from whatever cause
50 as to render all or a substantial portion (which, for purposes of the Lease,
shall mean 25% or more of the Leased Premises or Adjacent Parcel) of the
Leased Premises or Adjacent Parcel unfit for the purposes for which such
areas were leased, and the Leased Premises or Adjacent Parcel can be
restored to its pre-existing condition within two-hundred seventy (270) days,
the County shall notify Tenant in writing within thirty (30) days of the date of
such destruction or damage whether or not it intends to make such repairs and
the County shall promptly and with due diligence repair any damage to the
Leased Premises or Adjacent Parcel. Notwithstanding the foregoing, if the
repair of said destruction or damage to the Leased Premises cannot
reasonably be accomplished by the County within available insurance
proceeds within two hundred seventy (270) days following the date of such
destruction or damage, the County shall notify the Tenant in writing within
thirty (30) days after the date of the destruction or damage occurred, and
Tenant and the County shall each be entitled to terminate this Lease by

written notice to the other within ten (10) days of such written notice.



C. Standard of Work: In the event that the County is able to undertake the repair

of the Leased Premises and determines it is in the County's best interest to do

so, and provided neither party elects to terminate this Lease in accordance
with Article 16B. above, the County shall complete said repairs in a diligent
manner as soon as practical after the date of destruction or damage, with all
parties acting diligently, and this Lease shall not be affected, except that
during reconstruction Rent shall be reduced by a percentage corresponding to
the portion of the Leased Premises to which Tenant is-denied normal

occupancy and use.

D.  CountyRight Not to Repair: The County reserves the right to not repair the

Leased Premises or Adjacent Parcel, if it decides, in its reasonable discretion,

repair of the Leased Premises or Adjacent Parcel is not in the County's best
interest. If the County elects not to repair the Leased Premises, the County
shall notify the Tenant in writing within thirty (30) days after the date of the
destruction or damage occurred, and Tenant shall be entitled to terminate this
Lease by written notice to the County within ten (10) days of receipt of such

written notice.

17. DEFAULT:

A. Events of Default. Each of the following shall constitute an event of default
(the “Event of Default™):

1. Tenant’s failure to pay Rent and the continuance thereof for thirty
(30) days after receipt from the County of written notice.
Notwithstanding the foregoing, the County shall not be required to
provide Tenant with more than three (3) monthly written notices

during any twelve (12) month period.

2. Failure to substantially perform under any term, covenant or condition

of this Lease other than failure to pay rent, and the continuance
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thereof for thirty (30) days after written notice from the County
specifying said failure, or such greater time as may be reasonably

required to correct such failure, with Tenant acting diligently.

The commencement of any involuntary action or proceeding for the
dissolution or liquidation of Tenant, or for the appointment of a
receiver or trustee of Tenant's property, and the failure to discharge
any such action within one hundred twenty (120) days.

The making of any assignment for the benefit of Tenant's creditors.

The abandonment of the Leased Premises by Tenant. Abandonment
is defined as the failure of Tenant to operate the Permitted Use for
ninety one (91) consecutive days or longer, unless otherwise excused

under the terms of this Lease.

Failure to comply with the Traffic Management Plan required in
Article 42, below.

Tenant Penalties. In the event that an Event of Default shall occur

hereinabove stated, provided Tenant fails to cure said default within the time

. period set forth in this Lease, then, and in every such case thenceforth, at the

option of the County or the County's assigns pursuant to Article 23 below, the

Tenant shall be subject to one of the following penalties, depending upon the

" nature and severity, in the County’s sole judgment, of the Event of Default:

Tenant’s right of possession shall end, the Lease shall be terminated
by the County, and the County may proceed to recover possession

under the laws of the State of Maryland.
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The County may, but shall not be obligated to, without waiving such
Event of Default, undertake appropriate action to correct the Event of
Default at the reasonable expense of Tenant, in which case Tenant
shall pay the County all incurred costs of such performance promptly

upon receipt of an invoice.

In addition to the other rights of the County, as set forth in this Article
17.B, in the event Tenant’s Event of Default is due to a failure to
perform under Article 17.A.2 above, and such Event of Default
continues for forty-eight (48) hours after written notice from the
County that the cure period specified in Article 17.A.2 above has
expired, the County shall chargé Tenant, as Additional Rent, the
greater of (i) Five Hundred Dollars ($500) per day for each day such
Event of Default continues, or (ii) the actual costs to undertake
appropriate action to correct the Event of Default pursuant to
Article17.B.2 above.

The County's acceptance of Additional Rent, as provided in Article
17.B.3 above, shall not constitute a waiver of the County's right to
terminate the Lease in accordance with Article 17.B.1 above or to
recover possession in a subsequent month during the Term if the

Event of Default continues or an additional Event of Default occurs.

County Remedies. Upon occurrence of an Event of Default by the Tenant,
the County is entitled to all remedies available at law or in equity, including, '
but not limited to, the right to terminate the Lease, the right to re-let the

Leased Premises (if the Lease has been terminated), with any termination of

this Lease to be effectuated by appropriate proceedings brought in any court

‘of competent jurisdiction in Montgomery County, Maryland.

Notwithstanding the termination of this Lease, the Tenant shall remain liable

for any and all claims, costs, damages, expenses, fees, liabilities and losses

suffered by or incurred on behalf of the County as a result of Tenant’s Event
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18.

19.

of Default, including all reasonable attorney’s fees and any costs the County

incurs recovering possession of the Leased Premises.

No Waiver. In the event that proceedings shall at any time be commenced for
recovery of possession as aforesaid and a compromise or settlement shall be
effected either before or after judgment whereby the Tenant shall be
permitted to retain possession of the Leased Premises, then such proceedings
do not constitute a waiver of any condition or agreement contained herein or
of any subsequent breach of this Lease. No waiver of any breach of any
condition contained herein shall be construed to be a waiver of that condition

or of any subsequent breach thereof.

EMINENT DOMAIN:

A.

County Right: The County is entitled to receive any award from a
governmental authority other than Montgomery County, Maryland for the fair
market value of the land and improvements upon which the Leased Premises

are located.

Tenant Right: Tenant is not precluded from claiming, proving and receiving,
in a separate claim filed by Tenant against the authority exercising the power
of eminent domain, such sums to which the Tenant may be entitled as
compensation, including, without limitation, reimbursement of Qualified
Capital Improvements, provided that such a separate claim does not interfere
with or reduce the County's award and is pursuant to the terms set forth in

Article 9D herein.

Right to Terminate: The County or Tenant may terminate this Lease upon
exercise of eminent domain by a condemning authority that renders the

Leased Premises unfit for the use and purpose set forth in Article 3 herein.

SUBLEASING:
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A. County Consent for Tenant Subleasing: As required by ER 4-99, Paragraph

6.10, Tenant shall not sublease any part of the Leased Premises without the
County's express written consent. The County's written consent shall be

obtained in the following manner:

1. Tenant shall submit fo the County a copy of the proposed sublease, a
description of the activities and uses proposed by subtenant, proof of
the subtenant’s ability to pay Rent, adequately maintain its premises
and dtherwise comply with all terms and conditions of this Lease, and
any other information pertinent to the proposed subtenant's use and

occupancy as may be requested by the County.

2. The County shall provide copies of the above information to the
Montgomery County Council, the Montgomery County Planning
Board and BOE and shall solicit and consider their comments on thé

proposed sublease as required by law.

3. The County shall make a decision on the proposal and shall respond
in writing to the Tenant not later than ninety (90) days after receipt of
all information required by Article 19.A.1, above, or any additional
information that may be requested by the County. A

4. It shall not be unreasonable for the County to deny approval for any
sublease if the County determines, in its sole discretion, that such
sublease will have a negative impact to the surrounding

neighborhood.
B. Permitted Subleasing by Tenant: As required by ER 4-99, Paragraph 6.11,

subleasing by Tenant shall be permitted only under the following terms and

conditions:
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Tenant shall not be permitted to sublease more than fifty percent

(50%) of the net useable square footage of the Building.

Subleasing of any portion of the Leased Premises by Tenant shall
have as its primary goal the recovery of reasonable operating and
Rent expenses incurred by Tenant in the operation, maintenance and
administration of the Leased Premises. Tenant agrees that any Rent
charged to subtenant shall be limited to the subtenant’s prorated share
of actual opéraﬁng,’ maintenance and administrative expenses, as well
as, non-reimbursed Capital Improvements, and/or other impr(;vements
benefiting the subtenant incurred by Tenant, plus an amount equal to
the same square foot rate of Rent paid by Tenant to the County.

The County shall not approve any sublease or transfer of any right or
interest in any portion of the Leased Premises if such a sublease or
transfer results in any profit or financial gain in excess of the
permitted costs and expenses as set forth, above. The County shall

require satisfactory written evidence of compliance with this Article.

In the event the County approves a sublease, Tenant remains
responsible for the payment of all monies due to the County and for
the performance of all obligations required of the Tenant under this
Lease.

All subtenant’s shall conform to all applicable zoning and land use
requirements, to all applicable use and occupancy regulations, laws or
statutes, to the use restrictions contained in this Leéase, to any
restrictions that have been imposed by the Montgomery County
Council on the use of the Leased Premises, and to all of the terms and

conditions of this Lease.

In the event the County determines that Tenant is receiving Rent from

subtenant in excess of the costs permitted herein, Tenant shall pay all
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20.

21.

of the Rent received over and above the allowable costs to the

County, as Additional Rent.

RIGHT OF ENTRY:

A.

Repairs and Inspection: As required by ER-99, Paragraph 6.0, the Tenant

shall permit the County as landlord, its agents or employees, at reasonable

times and upon reasonable notice (not less than 72 hours prior notice) to
enter the Leased Premises without charge and without diminuﬁoﬁ of Rent to:
(1) examine, inspect and protect the Leased Premises; (2) to perform
maintenance and repairs the County may in its reasonable discretion
consider necessary or desirable; (3) to exhibit the Leased Premises to
prospective purchasers or tenants; and, (4) enforce the terms of the Lease
and take action, including an inspection of the Leased Premises at least
annually, to assure that the Tenant complies with its obligations under the
Lease. The County retains all of its rights as a government to enter onto the
Leased Premises and Adjacent Parcel as permitted by law and for all lawful

purposes.

Emergency Access: In cases of an emergency involving imminent risk of

mmjury or death to persons or damage to property, the County, its agents or
employees, without prior notice to the Tenant, may enter onto the Leased
Premises, however, the County shall potify the Tenant of any such entry

under this Article as soon as it is practicable under the circumstance.

Locks: Tenant shall not alter or change exterior locks installed on the Leased
Premises, however, in the event of an approved change, Tenant shall provide

the County with keys to the new locks installed in the Building.

RETURN OF THE LEASED PREMISES:
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Tenant’s Property: At the conclusion of the Term as set forth in Article 2, or

following the termination of this Lease for any other cause, the Tenant shall
remove all of Tenant’s goods and effects from the Leased Premises and return
to the County all keys, locks, and other fixtures belonging to the County, in
good repair, reésonable wear and tear and damage by casualty excepted. In
the event that Tenant’s property is not removed from the Leased Premises
after the termination of this Lease, the property remaining shall become the
property of the County. The County shall dispose of such property in the

manner it deems appropriate.

Condition of Leased Premises: The Tenant shall return the Leased Premises
to the County in the same 'coriclition as received at the beginning of the Lease
Term in “broom clean” condition, reasonable wear and tear and damage by
casualty excepted. At the time of termination of this Lease, and at the

County’s option, the Tenant shall participate in a walk-through with the

‘County’s agent or employee to inspect the Leased Premises.

Signs: Following termination of this Lease, the Tenant shall remove any and
all signs erected by or on behalf of Tenant and shall pay for or repair any

damage caused by the installation or removal of such signage.

22.  HOLDOVER:

A,

No Right to Holdover: The Tenant shall have no right to holdover and

. continue to occupy the Leased Premises upon expiration or termination of this

Lease without first obtaining the prior written permission of the County.

Holdover with Consent: If the Tenant holds over after the expiration of this

Lease with the County’s consent, the tenancy created by such holding over
shall be a2 month-to-month tenancy, but in all other respects shall be governed
by the terms of this Lease, provided, however, that (i) in all cases (except an

Event of Default by the Tenant) a thirty (30) day notice shall be required to
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terminate the tenancy created by such consented hold-over; and (ii) the
monthly Rent payable hereunder during any such holdover period shall be
150% of the Rent in effect for the last month of the Term then ending; and
provided that (a) if, upon the expiration of this Lease, the County and Tenant
are actively engaged in good faith negotiations for a renewal or extension of
this Lease, the County agrees (on the condition the remainder of such
ﬁc}]dover rent is paid timely) to defer payment in excess of such holdover rent
above the Rent in effect immediately prior to the expiration of this Lease until
the earlier of the sixtieth (60th) day after the eipiration-of the Term or the
date on which such negotiations cease, and {c) if, on or before the ninetieth
(90th) day after the expiration of the Term, County and the Tenant execute
and deliver a renewal or extension of this Lease, then County may agree to
waive payment of the amount of holdover rent deferred pursuant to this

Article.

C.  Holdover without Consent: Notwithstanding the foregoing, if the Tenant

holds over the expiration of this Lease without the County’s consent, the
Tenant shall, in the absence of any agreement to the contrary, be the Tenant at
sufferance and shall pay to the County holdover damages equal to the then-
current fair market value of the Leased Premises plus Additional Rent in.
effect immediately prior to the expiration of the Term for the entire period of

such tepancy at sufferance.

D Indemnification: Tenant shall defend, indemnify, and hold the County
harmless from and against any and all claims, losses, liabilities, or damages
resulting from the Tenant’s failure to surrender possession of the Leased
Premises in accordance with this Article (including, but not limited to, any

and all claims made by any succeeding tenant).
23.  ASSIGNMENT: Tenant shall not assign this Lease without the prior written consent

of the County, which consent shall not be unreasonably conditioned, withheld or delayed, nor shall

any assignment hereof be effected by operation of law or otherwise without the prior written consent
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of the County. Any assignment consented to by the County shall not relieve the Tenant from any of
its obligations under this Lease, and such consent by the County shall not be effective unless and
until (i) Tenant gives written notice thereof to the County, which notice shall state the name and
address of the proposed assignee, and identify the nature and character of the proposed use of the
Leased Premises by assignee, (ii) such assignee shall deliver to the County a written agreement in
form and substance Satisfactory to the County pursuant to which such assignee assumes all of the
o’bligatiims and Iiabilitieé’ of the Tenant hereunder, and (jii) Tenant shall deliver to the Countya copy
of the proposed assignment agreement. Tenant shall also provide any additional information the

- County reasonably requests regarding such proposed assignment. The County shall not approve any
assignment if such an assignment resultsin any profit or financial gain' in excess of permitted costs
and expenéés. Any assignment without the County’s written consent may be declared null and void
by the County and, at the County’s election, constitute an Event of Default hereunder. The County
-shall not assign this Lease without prior notice to the Tenant.

24.  THE COUNTY'S TITLE AND COVENANT OF QUIET ENJOYMENT: The
County covenants that it has full right and power to execute and perform this Lease, and that it shall

put Tenant into complete and exclusive possession of the Leased Premises and the Adjacent Parcel,
as set forth berein. ‘The County covenants and agrees that, if Tenant pays-all Rent, and performs all
of its obligations under this Lease, the Tenant shall, at all times during the Term, and any extensions
thereof, have the peaceable and quiet enjoyment and possession of the Leased Premises and the
Adjacent Parcel for the purposes stated in this Lease unless the County terminates this Lease as
provided in ER 4-99.

25.  CUMULATIVE REMEDIES: Except as otherwise expressly set forth herein, all

remedies granted in this Lease otherwise provided by law shall be cumulative and, unless

inconsistent, may be exercised separately, concurrently or successively.

26. BENEFIT AND BURDEN: The provisions of this Lease shall be binding upon, and

shall inure to the benefit of the Parties and each of their respective successors, assigns or

representatives.
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27.  DISPUTES: The County and Tenant agree that any dispute concerning a question of
fact arising under this Lease which is not resolved by agreement of the Parties shall be decided by the
Chief Administrative Officer of Montgoméry County, or his designee, who shall notify the Parties in
writing of the determination made. The Tenant and the County shall be afforded an opportunity to be
heard and offer evidence in support of their respective positions. Pending final decision of a dispute
hereunder, Tenant and the County shall proceed diligently with the performance of all provisions
under this Lease. The decision of the Chief Administrative Officer or his designee shall be final and
conclusive. This Article does not preclude consideration of questions of law by a.court of competent

jurisdiction in connection with the aforesaid decisions.

28.  WAIVER: The waiver at any time by either of the Parties of any particular covenant,
condition, obligation, or duty under this Lease shall extend to the particular case only, and for the
particular time and in the particular manner specified, and such waiver shall not be construed or
understood as waiving any further or other rights of either Party.

29.  NON-DISCRIMINATION: Tenant agrees to comply with the non-discrimination in
employment policies in County contracts as required in Sections 11B-33 and 27-19 of the
Montgomery County Code (2004), as amended, as well as all other federal, state and local laws, rules

and regulations regarding employment discrimination. By signing this Lease, the Tenant assures the
County that in accordance with applicable law, it does not, and agrees that it shall not engage in any
employment discrimination in violation of the above sections of the Montgomery County Code as
well as any other federal, state or local laws, rules and regulations. The Landlord assures the
‘County that in accordance with applicable law; it does not, and agrees that it will not
discriminate in any manner on the basis of race, color, religious creed, sex, martial status,

national origin, ancestry, disability, sexual orientation or genetic status.

30. CONTRACT SOLICITATION: Tenant represents that it has not retained anyone to
solicit or secure this Lease from the County upon an agreement or understanding for a commission,
© percentage, brokerage or contingent fee, except for bona fide employees of bona fide established,
licensed, commercial selling or leasing agencies (the “Broker™) maintained by the Tenant for the
purpose of securing business or an attorney rendering professional legal services consistent with the

capons of ethics of the profession. Tenant is responsible for paying any Broker's fees or
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commissions for any Broker with whom Tenant has any contract or agreement and for paying all of

Tenant's attorneys' fees in connection with the negotiation of this Lease.

31. ETHICS REQUIREMENT: Tenant understands and agrees that unless authorized
pursuant to Section 1IB-52 and Chapter 194 of the Montgomery County Code (2004), as amended,
that jt is unlawful for any person or entity transacting business with the County to employ a public

employee contemporaneous with his or her public employment.

32.  FORCE MAJEURE: Neither party shall:-be deemed in default with respect to the

-performance of any of the terms, covenants and conditions of this Lease if same shall be due to any-

strike, lockout, civil commotion, war-like operation, invasion, rebellion, hostilities, military or
insurgency, sabotage, inability to obtain any material or service, through natural or other causes
beyond the control of either of the Parties; pr_o.vided, however, that this provision shall not excuse

any non-payment of Rent. For purposes of this provision, lack of funds shall not be considered a
cause beyond the control of a party.

33.  RESIDENT AGENT: The Resident Agent’ for the Tenant is: The Corporation Trust
Incorporated (CT), 300 E. Lombard Street, Baltimore, Maryland 21202.

34. MAILING NOTICES: All notices required by this Lease shall be in writing and shall

be given by either party by first class mail, postage prepaid, return receipt requested or with a
nationally recognized receipted delivery service, addressed to the County or Tenant, respectively.

Notice to the Parties shall be addressed as follows:

THE COUNTY:
MONTGOMERY COUNTY, MARYLAND

Department of Public Works and Transportation
Office of Real Estate

101 Monroe Street, 10™ Floor

Rockville, Maryland 20850

Attn: Director

With a copy that does not constitute notice to:

Office of the County Attorney
101 Monroe Street, 3 Floor
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Rockville, Maryland 20850
Attn: County Attorney

THE TENANT:
NOBEL LEARNING COMMUNITIES, INC.
1615 West Chester Pike, Suite 200
West Chester, PA 19382-6223
Attn: General Counsel
With a copy that does not constitute notice to:
" Shulman, Rogers, Gandal, Pordy & Ecker, P.A.
11921 Rockville Pike, Suite 300

Rockville, Maryland 20852
Attn: Ross D. Cooper, Esq.

35.  INDEMNITY BOND: Upon the request of the County, for reasonable cause in its

reasonable discretion, concurrent with the effective date of the Lease or at any time during the term

of this Lease, Tenant shall obtain and maintain an executed miscellaneous indemnnity bond in the
amount of the annual Rent for the current Lease Year to remain in full force and effect throughout
the remainder of the Term, as security for the faithful performance of all the terms and conditions of
this Lease. The County shall have the right, but not the obligation, to request such a bond from the
Tenant. The County, in its reasonable discretion, may accept an appropriate substitutz surety.
Tenant shall, within fifteen (15) days from the date of the request by the County, deliver to the
County the said surety, evidencing the coverage hereinzbove stated. Failure to deliver the bond or

surety as required is considered by the County to be an Event of Default under this Lease.

36.  INDEMNIFICATION BY COUNTY: Notwithstanding anything in this Lease to the
contrary, any indemnification given by the County in this Lease is subject to the notice requirements

and damages caps stated in the Local Government Tort Claim Act. Md. Cts. & Jud. Proc. Code

Ann. §§5-301, et seq., (2003 Repl. Vol.) as amended from time to time. This indemnification is not
intended to be a waiver of governmental immunity by the County, and is not intended to create any
rights or causes of action in third Parties. The County is not lable for darpages or injury occasioned

by the acts or omissions of Tenant or its agents, or failure to comply with its obligations under this

Lease.
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37. GOVERNING LAW: This Lease and its performance is governed; interpreted,
construed and regulated by the laws of Montgomery County and the State of Maryland. Should any

provision of this Lease be found invalid or unenforceable no other unrelated provision shall be

affected and shall continue in full force and effect.

38. CLAIMS: Any claim or action brought by or on bebalf of either Party in connection
with the performance of this Lease shall be filed and maintained in a court of competent jurisdiction

located in Montgomery County, Maryland.

39.. RIGHT OF REDEMPTION: To the extent permitted by law, the Tenant hereby
waives any and all rights of redemption and rights to cure any default hereunder (howsoever
denominated) after the County recovers possession of the Leased Premises now or hereafter granted
to the Tenant pursuant to applicable law. No acceptance by the County of any monies owed by the
Tenant to the County shall constitute a waiver of the provisions of this Article, nor shall any refuszl
by the County to accept any tender by the Tenant of any sums owed by the Tenant to the County, in
connection with any purported exercise of any right of redemption or right to cure to which the

Tenant would otherwise be entitled, constitute a termination of this Lease or a release of the Tenant

from any liability hereunder.

40.  RULES AND REGULATIONS: Existing Rules and Regulations are incorporated by
reference and made a part of this Lease as Exhibit G. The County reserves the right to amend the

existing Rules and Regulations from time to time, at the County’s reasonable discretion. Tenant shall
comply with any and all Rules and Regulations adopted by the County and provided in writing to the
Tenant. Tenant’s failure to obey the Rules and Regulations constitutes an Event of Default under this
Lease for which the County may pursue any or all of the remedies set forth in Article 17.C, County’s
Remedies. In the event of a conflict between the Rules and Regulations and this Lease, the Lease is

controlling,

41. COMMUNITY COORDINATING GROUP: As required by ER 4-99, Paragraph

6.16, the Tenant shall convene a community liaison body that shall effectively respond to concerns of

residents of the surrounding neighborhood that result from operation of the school. The Tenant shall

meet with members of the surrounding communities on at least a quarterly basis, for the purpose of
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establishing a neighborly relationship. The first of such meetings shall be held within ninety (90)
days of the effective date of the Lease. At a minimum, the Tenant and the community shall be
represented by at least (i) one member from the Maplewood Citizens Association, (ii) one member
from the Maplewood Park Homeowners Association, (iii) one resident, appoirited by the Maplewood
Citizens Association, that lives on each of Forest Place, Forest Road, Edgeley Road, and
Montgomery Drive, (iv) one member from the Office of the People’s Counsel, (v) one member from
the administrative staff of the Tenant’s school, and (vi) one parent representative from the Tenant’s
school. This coordinating group shall monitor traffic impact on the neighborhood and discuss -
possible solutions to be implemented. Tenant shall keep the community- abreast of any activity
planned at the school that could suBétantiallj; impact the community' use of the facility or the quality
of life in the neighborhood. Tenant shall respond to community complaints or concerns in an
expeditious manner. Tenant shall work cooperatively with the neighborhood and all interested
parties on the matter of future traffic improvements pursuant to the Traffic Management Plan
attached hereto as Exhibit H-1 or any future revised version of the plan. The coordinating group
shall submit to the Office of the Montgomery County Executive and the Montgomery County
Council an annual report which shall contain, at a2 minimum, (i) summary of everits that occurred at
the coordinating group meetings, and (ii) the action, if any, taken or recommended to complaints or

concerns raised by the community in connection with the operation of the school.

42. TRAFFIC MANAGEMENT PLAN:

Al Compliance: The Tenant shall comply with the Traffic Management Plan
(the “Plan”) attached hereto as Exhibit H-1,

B. Initial Review: It is the understanding of the parties that the Plan will be
reviewed by a workgroup comprised of the community representatives as set
forth in Article 41 above and one member from the Transportation Planning
staff of the Montgomery County Planning Board, with facilitation being
.provided by the Office of the People’s Counsel. It is further understood that
the Plan, as attached hereto, shall be subject (for a period from the date of full
execution of Lease until July 1, 2006) to reasonable modifications by the
workgroup, as deemed necessary by the County and as agreed by the Tenant.
The Tenant shall work reasonably with the workgroup to identify
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accountability measures, up to and including termination of the Lease, as
deemed necessary by the County and as agreed by the Tenant. The Plan shall
specify the level of failure required to determine a default.

Requirements: Any traffic management plan shall accomplish the following:

1. Operating Plan: Establish an operating plan for both routine school
activities and special events that clearly identifies on-site access,
circulationand parking rules and regulations, and the use of off:site
parking areas other 1hén on-street parking to prevént a detrimental

impact on surrounding residential areas.

2. Drop-off and Dismissal: Identify means by which vehicular traffic
associated with school drop-off and dismissal activities shall be

contained on site.

3. Monitoring: Establish regular monitoring activities to facilitate
identification and implementation of operational access and
circulation improvements.

4, Tenant Representative: Provide the name, phone number, address,

fax number, and email address of the Tenant representative
responsible for enforcing the Plan. Tenant shall be responsible for

keeping the Tenant representative information up-to-date.

Continuing Review: The Plan shall be subject to review and modification
from time-to-time as deemed necessary by the County and as agreed by the

Tenant
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{signature page to follow}
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IN WITNESS WHEREOF, the Parties have caused this agreement to be properly executed.

WITNESS:

By::f"%ﬁ/g;wﬁ//r/%@a

' APPROVED AS TO FORM & LEGALITY
OFFICE OF THE COUNTY ATTORNEY

By: ijwfn k@ MJ

Date: _‘5[\{%@
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TENANT:

NOBEL LEARNING COMMUNITIES, INC.,
a Delaware corporation qualified to do
business in the State of Maryland

AN

Date: [-e é/‘t,(/;",/}y L7, 2206

THE COUNTY:
MONTGOMERY COUNTY, MARYLAND

By: -{,2/-——[2’\—-

Bruce Romer

Title:

CHIEF ADMINISTRATIVE OFFICER

Date: 3 -{o- of

RECOMMENDED

By: 4;;% J@P‘Wv\n—v—w

CYNTHIA L. BRENNEMAN
DIRECTOR, OFFICE OF REAL ESTATE

Date: . 1/27!/02



Exhibit A - Deed
[Background 1]
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CLEMK'S QFFIg )
MONTG. €O, MD
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THIS DEED made this /= day of _ {4 li/ ", 1976,
7

AU S bt B AT F PR

Ry

/
by and between the BOARD OF EDUCATION OF MONTZOMERY COUNTY,

NI RN

MARYLAND, GRANTOR, and MONTGOMERY COUNTY, MARYLAND, GRANTEE,

PET

hereinafter called the "COUNTY",

WITNESSETH:

That in consideration of the sum of Ten Dollars (3$10,00)

and other good and valuable econslderation, the receipt of which is

.
f : .
o Arm o s R e sy

S i
SasTagme o anses &

‘hereby scknowiedged, fhe Sird BRENTOR Goss Bereby Erant —oonvey-in
-fee simple, and release unto the COUNTY, a body corporate, its
sucgessors_;ngass;gng,_gll those p;eces or parcels of ground and
other rights situate and lying in Mentgomery County, Marylana,“a;é:
more partieularly deseribed as follows:
FEE TAKING _”

Beginning for the same at the intersection of

the northern boundary of Beech Avenue and the
westerly 1limit of the Washington Rockville
Eleetric Rallway Company right of way and run—
ning thence with the line of said right of way
North 07?40 East 321.8 feet to the intersec-

tion of the westerly limit of said right of way
and the southern bdundary of lot numbered 35,

PALTA VISTA SUBDIVISIOK", according to the plat
rscorded in Plat Book 2, at folic 107, one of

the Land Records of Montgomery County, Marzland,
and running thence South 87°58'-East 25 feet to
the easterly limit of the said right ol way and
rumnlng thence with the line of said right of

way South 07°40' West 321.8 feet to the interseo-
tion of. the easterly limit of the said. right of
way and the northern boundary of Beech Avenue and
thence with the liine of said Beech Avenue South
63°L8* East 25 feet to the point of beginning,.
containing 8,045 square Teet of land, more or.less,
including aforeszid right of way. - RS ) B
The afore described property is conveyed subject

to the right of the Potomaec Elesctric Power Company,
or affillated companies, to install and-maintain
from time to time upon said property, or dny part
thereof, duets, feeder cabies, peles, wires, fix—.
tures and other appurienances for the sale and--
distributlon of electrieity. This easément is
granted permanently by instrument recerded in .
Libér 562'at folio 215, one of the Land Rscords

- n ey Ja . v
5T Meatgomery County, Marvland

ppyers

BEING 311 the same land conveved $o the B¢ard of- Educa--
tion of Montgomery County, Maryland, by &. Calvers Ebwfé aﬁé éd%;
Graf{" Bowie, his wife, by deed dated Ociober 31, igsp,igﬁdifééo%;';
ded in the Land Recouds for Montgomery Cdgntyz_H;:&land;'iﬁtLiﬁéét

1454 at Folio 461,




e Al a1 =

‘All that lot,. piece or parcel of land, sitvuate,
lying and being in Montgomery Ccunty in the
State of Maryland, which is known and distin-
guished as and Leling bOu niwxbered 35 in »he
Bethesda Land Cocmpany’s Subdivislon calleg
"Alta Visva“, as lald dcwn and described upoa

z plat of szzid subdivisicn in Plat Book No, Z,
Plat- No, 107. :

BEING all the same land conveyed to the Beard of Eduvca-
tion of Montgowmery County, Maryland, by Ssallie F; Perpy and
Walter E. Ferry, her husband, by deed dated Angust 15, 1929, and
recorded in the Land‘Records for Montgomery County, Maryland, in

Liber 488 at folio 285,

-« e v JTOGETHER, WITH, ALL. the rights, priyileses, easements, .
improvements, appurtenances and advantages thersto beionging or
appertaining.

TT0 HAVE 'AND TO HOLD "tli€ "above grarted property and -
rights unto the sagd COUNTY, dits successo}s or essigns in fee

simpla.

AND the said GRANTOR does hereby covenznt that he will .
warrant specially the property hereby conveyed, and fhgt he will
xecute such further assurances of saild lands as mey be requisite.
WITKESS his hand and sezl the day and year Tirst-above
writtgn. .

ATTEST: BOARD OF EDUCATION OF i
- : . MONTGOMERY COUNTY ,‘.\d'%&ﬁ

3 hel

2 Doy M

CEARLES M. BERHARDO ‘.,.,P‘IA M FLE.{CEB@,%""E?iQG x
STATE OF MARYLAND - AT

1 ss:
COURTY OF HONTG PY :

I heredy oceoertify thai on this 727L a" -5 glf] T
1876, before. the subscriber, a Notary. Public in &nd £Hr- MEYETEF*-
said State and County. persspaily anpaared‘7—4»~u/?h<§322§? :
personally 4e11 nown to me. {(or satis?acto"ily prove) telh
President of the Board of Educakion of- ‘Montgomex
vhose name ig - -signed to ‘the foregoing- ins»rumen {8
avthorlized to 'do so, did: ac&noyﬂedge the? sane t‘
deed of sa*a oo ?oru.ﬁon. .

My. Crmm_osion Ezp;res

-:-4;',,6? L1528

-uy cemly ln,ll B
weiore - tho Sourt d r\-:r i c‘

oy

H{Harn lnxu_'u:-z:'!l/.}“as Fr’
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Exhibit B-1 - Legal Description of Property
[Background 1]
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Exhibit B-1
Legal Description of Property

Tax Account: District 7, Subdivision 50, Account Number 554045,

Deed: Dated July 7, 1976 and recorded at Liber-4829, Folio 464 among the Land
Records of Montgomery County.

Description: Property consists of two (2) parcels: first, a parcel containing 8,045 square
feet of land described by metes and bounds as “Fee Taking” in the aforementioned deed
recorded at Liber 4829, Folio 464; and, second, a parcel known as Lot 35 “Alta Vista” in
a sﬁi:division reébrded in Plat Book No.2, Plat 107 among the Land Records of
Montgomery County. Both parcels are reported to contain a total of 3.53 actes of land.

Property Address: 5615 Beech Avenue
Bethesda, Maryland 20814



Exhibit B-2 — Plat of Property and Leased Premises
[Article 1]
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Exhibit C - Adjacent Parcel
[Article 1]
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Exhibit D-1 —Capital Improvements Completion Report
[Article 9]
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Exhibit D-1

Capital Improvements Completion Report

School Name:

Tenant Name:

Inspection Date:

Action Required Status Comments
(*see,

codes)
County Received Tenant Notice of o Date;

Completion of Capital Improvements

County and Tenant Conduct Inspection Date:
Meeting

Capital Improvements in Compliance
with Plans and Specifications

Material Deficiencies from Plans and
Specifications

Tenant Obtained Required Construction | Date:
Permits :

Tenant Obtained Use and Occupancy Date:
Permit

As-Built Drawings Received

County Approval of Tepant Capital o Qualified
Improvements o Non-Qualified

*Codes: Y = Yes, N =No, N/A = Not Applicable, N/V = Non-Verifizble

The Undersigned Acknowledge and
Accept the Findings of the Inspection

Tenant: Date: -
BY

County: Date:
BY




Exhibit D-2 —Phase 1 Capital Improvements
[Article 9.E}
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Exhibit D-2.

Phase 1 Capital Improvements

LEASE PROPOSAL IMPROVEMENTS CURRENT ESTIMATES
NON-ELECTIVE CAPITAL IMPROVEMENTS
Playground Surfaces $21,000.00*
Flooring Unavailable at this time
Parking Lot Unavailable at this time
Roof $60,000.00
HVAC / Plumbing $17,000.00
Interior Lighting $100,000.00
Door Replacerent $20,000.00
Interior and Exterior Painting $60,000.00
Interior Ceilings $30,000.00
Playground Equipment / Sports Court $49,000.00
Replace Smoke Detectors : Unavailable at this time
Total Current Estimate Non-Elective Capital Improvements $357,000.00 [Subject to

adjustment based on new
estimates]

'ELECTIVE CAPITAL IMPROVEMENTS**

Playground Surfaces $21,000.00* o
Interior Shelving $25,000.00

Signage Unavailable at this time
Landscaping Unavailable at this time

Total Current Estimate Elective Capital Improvementé

$46,000.00 [Subject to
adjustment based on new
estimates)

Total Current Estimates Non-Elective and Elective Capital
Improvements

$382,000.00 [Subject to’
adjustment based on new
estimates]

*The estimated cost for the combined Non-Elective and Elective Playground Surfaces’
work items is $21,000.00. The separate estimates for such work items are unavailable at

this time.

**For purposes of Article 9.E. of the Lease, the actual costs in connection with the Elective
Capital Improvements set forth above shall not be counted for purposes of Tenant’s

requirement to spend a total of $236,000.00.

G:\121\NobelExhibit D-2 Phase 1 Capital Improvements. Execution Document.doc
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MONTGOMERY COUNTY, MARYLAND
AND
NOBEL EDUCATION DYNAMICS

FIRST AMENDMENT TO LEASE AGREEMENT

: ~h
THIS AGREEMENT made and executed this_9gwday of ) |, 1998 by and between
MONTGOMERY COUNTY, MARYLAND, a body politic and corporate, (hereinafter referred
to as “Lessor”), and NOBEL EDUCATION DYNAMICS, successor in interest to Educo
(hereinafter referred to as Lessee).

e .

WITNESSETH

WHEREAS, Lessor and Lessee are parties to a Lease Agreement dated November 19, 1996,
(hereinafter referred to as the “Lease™), which is attached hereto and made a part hereof as..
Exhibit “A”, and under which Lease the Lessee occupies the Premises known as the former Alta
Vista Elementary School, 5615 Beech Avenue, Bethesda, Maryland; and

-WHEREAS, Lessee wishes to perform certain capital improverments to the facility to improve the
safety of the drop-off area as well as to accommodate the installation of curbs and elimination of
on-street parking on Beech Avenue; and

WHEREAS, as a result of the Lessee’s willingness to invest in capital improvements for the
facility, Lessor and Lessee wish to incorporate certain terms and conditions of Administrative

Procedure 1-14, dated September 10, 1998, into the Lease agreement;

NOW THEREFORE, Lessor and Léssee agree 1o certain amendments of the Lease as follows:

1. Paragraph 10, entitled CAPITAL IMPROVEMENTS, is deleted in its entirety and

replaced as follows:



10. CAPITAL IMPROVEMENTS:
A, Capital Improvement Definitions:

1.

Elective Capital Improvements are improvements or additions
made by Lessee to meet its programmatic needs, which are not
otherwise required for the preservation of the building structure or
systems or which are mandated by County, State, or Federal Code
or Regulation,

Non-Elective Capital Improvements are roof replacement, boiler
replacement, HVAC system replacement, replacement of failing
exterior structural walls, electrical system replacement, conversion
from oil fired boilers to gas heat, asbestos removal, underground
storage tank removal, window replacement (excepting window
pane replacement), capital improvements required to protect and
preserve the Premises, and other items mandated by County, State,
or Federal Code and/or regulations.

Qualified Capital Improvements are Elective or Non-Elective
Capital Improvements or additions that have been reviewed and
approved in writing by Lessor and specifically identified in that
approval as Qualified Capital Improvements.

B. Approval Process for Non-Eléctive and Elective Capital Improvements:

1.

Lessee must obtain the prior written consent of Lessor for all
Capital Improvements. Lessee must submnit complete plans,
drawing, and specifications at least 45 days prior to beginning
work. Lessee’s submittal must be of sufficient detail and content
to permit the Lessor to fully evaluate Lessee’s anticipated project.
In the event the Capital Improverments are of an elective nature,
two copies of the submission must be sent b); Lessee to Lessor.
Lessor will respond in writing to Lessee’s submission within 45
days of the receipt of all required documentation. Lessor reserves
the right to deny approval of any and all improvements proposed
by Lessee.

2.



In the event of an emergency need for a capital improvement,
Lessee will notify Lessor immediately, and Lessor will respond
within a reasonable and appropriate period of time, as dictated by
the emergency situation. .

Lessor has the right to inspect all work and materials before,
during and after construction.

The total cost of all Capital Improvements will be borne solely by
Lessee. Lessee will be solely responsible for obtaining a1l permits
and licenses from all appropriate County, State, and/or municipal
authorities, - '

Rent Credits for Capital Improvements

The Lessor may credit the Lessee’s annual rent in an amount not to exceed
fifty percent (50%) of the annual amortized cost of qualified capital
improvements as defined herein. Said annual rent credit will be subject to

the following conditions:

1.

Rent credits will not exceed fifty (50%) of the Lessee’s current
annual rent.

Lessee will not be entitled to credit for any finance charges, fees,
administrative costs, bonds, permit fees, insurance, operating,
mainfenance, Or repair expenses, or any other costs except the
actual cost of construction and/or installation of capital
improvements, which costs must be fully documented by Lessee.
Capital improvements completed by Lessee without the prior
written approval of the Lessor will not receive rent credit.

Lessor has the right to audit all construction or other costs for
which Lessee requests credit.

Lessor has the right to inspect all work and materials before,
during, and after construction.

In the event the work performed is not in compliance with the
plans and specifications previously approved by Lessor, Lessee
will immediately undertake any necessary corrections at Lessee’s

sole risk and expense. Corrective measures are not eligible for
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10.

reimbursement. If Lessee fails to take corrective actions, Lessee's
right to rent credits for that capital project will be terminated. If
necessary in the sole reasonable judgement of Lessor, Lessor may
perform the corrective action and charge Lessee the cost of that
corrective action as additional rent hereunder.

Rent credits for elective improvements will be made only to the

 degree that said improvements are determined, at the sole

determination of Lessor, to be of value to Lessor and/or other
public agencies. '

The foregoing rent credit provisions will not be in force and effect
in the event of default by Lessee of any of the terms and conditions
of the Lease Agreement. -

Only improvements approved and completed after the effective
date of the Administrative Procedure will be eligible for rent
credits, : ' '
Amortization of capital improvements will be made over their
anticipated useful life. In order to determine an appropriate
amortization schedule for capital improvements, in connection
with the herein set forth rent credits, the anticipated life of such
improvements will be determined by the IRS depreciation lifespan
schedule,

Reimbursement of Unamortized Improvements in the Event of Early

Termination by Lessor: In the event Lessor terminates this Lease for
reasons other than default on the part of the Lessee, Lessor will reimburse
Lessee for up to fifty (50%) percent of the cost of qualified capitl
improvements, pro-rated to reflect the remaining unamortized portion of
their initial cost beyond the date of any such termination, less any rent
credits for capital improvements already granted to Lessee, upon
i)resentation to the Lessor of documentation as to the cost of the
improvements and the contractor's or manufacturer's warranty. This
reimbursement will be subject to the following conditions:



Reimbursement will be subject to appropriation. In the event
Lessor-is unable to secure the funding necessary to reimburse
Lessee, the Lessor will not terminate the Lease until such time as
funding is appropriated.

In no event will Lessee be entitled to receive reimbursement from
both the Lessor énd any other public agency for the same, like
item, or work of any nature or description,

Capital improvements performed by Lessee without the prior
written approval of the Lessor will not receive reimbursement.

In the event the work performed is not in compliance’ with the
plans and specifications previously approved by Lessor, Lessee
will immediately undertake any necessary comrections at Lessee’s
sole risk and expense. Corrective measures are not eligible for rent
credits or amortized reimbursement by Lessor. In the event Lessee
fails to take the corrective action as requested by Lessor, Lessee
will forfeit its right to rent credits or reimbursement.

Lessor will not reimburse Lessee for any capital improvements in
the event Lessee vacates the premises before the end of the lease.
term, whether voluntarily or pursuant to legal action for breach.
This reimbursement provision will not be in force and effect in
the event of default by Lessee of any of the terms and conditions
of the Lease Agreement. ' .

Lessee will not be entitled to reimbursement for any finance
charges, fees, administrative costs, bonds, permit fees, insurance,
operating, maintenance or repair expenses, or any other costs not
directly attributable to the actnal construction and/or installation of
Capital Improvements. '

Lessee will not be entitled to reimbursement for Elective Capital
Improvements unless the improvements are, at the sole discretion
of Lessor, determined to be qualified Elective Capital
Improvements.



1. Paragraph 11, entitled NON-ELECTIVE IMPROVEMENTS, is deleted in it entirety.
Lessor and Lessee égree that all terms, conditions and covenants in the Lease dated November
19, 1996, shall remain in full force and effect without any change or modifications except as

otherwise indicated in this Amendment.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be properly executed.

WITNESS: LESSEE:
F—;(" /\/qbe’ Edvee }fch Dj;\,.gm,‘a; Jj;‘-_

By: @Wﬂwm) %’f/ﬁ// By /2 80
/ /

Title: E;(PC. v.A
Date: ___19]22/97
WITNESS: LESSOR:

MONTGOMERY COUNTY, MARYLAND

By: g G,Dz-%ca X mﬁwmu(’e By: A)f%w /m iWM\(

-:;z [
WILLIAM MOONEY, ASSISTANT
CHIEF APMINISTRA TIVE OFFICER

Title:

Date: /4‘?/27/55/ |

APPROVED AS TO FORM & LEGALITY

OFFICE OF THE COUNTY ATTORNEY ECOMMENDED
7 ~ g
By: M !/ _ M By: «) wuquu—
L__L\l L REY mfeqm;, LEASING MANAGER
DIVISION OF FACIL'[TIES AND SERVICES
‘ . o.(3-51
Date: \/D ]'Z 75 Date: [ '
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- THIS LEASE AGREEMENT (hereinafier referred to as "Lease"), entered into
this {7 day of M ; 1996 by and betwesn MONTGOMERY COUNTY, MARYLAND, a
body corporate and politic (hereinafter referred to as "Lessor”) 20d EDUCO, INC. (hereinafier

referred to as "Lessee").
WITNESSETH:

WHEREAS, Lessor and Lesses ate parties to 2 Lease Agreement dated Auvgust 30, 1950,
(hereinafler referred 10 28 the “Lease™), which is atiached hereto and made a part hereof as
Exhibit “A”, and under which Lease the Lessce occopies the prentises known as the
Alta Vista Elementary School, 5615 Beech Avenue, Bethesda, Maryland; and

WHEREAS, the Lease expires at midnight, June 30, 1996; and

WHREREAS, Lessor and Lessee wish to enter into another lease agreement for an
additional five (5) years term; and

WHEREAS, the Lessor and Lessee bave agreed that the new Lease will take effectupon
the expiration of the old Lease at 12:01 AM, July 1, 1996, '

NOW THEREPORE, in consideration of the premises, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as foflows:

L PREMISES; Lessor does hereby lease and demise unto Lessee the premises
described as the Alta Vista Elementary School, 5615 Beech Avenue, Bethesda, Maryland,
(hereinafier referred to as "leased premises”). The leased premises shall include the building,
walloways, paved play area, parking lot, driveway and land contiguous to the building, as
outliced in red on Exhibit A attached hereto and made a part hereof,

2. TERM: The term hereby created shall be five (5) years, commencing July 1,
1996 and expiring at midnight on June 30, 2001.




3. RENT: RENTAL ADJUSTMENTS

A, The annual rental rate established for the term in the amount of FORTY
FOUR THOUSAND THREE HUNDRED NINETY SIX AND 10/160
($44,396.10) DOLLARS, payable in twelve equal installments, during
each lease year, of THREE THOUSAND SIX HUNDRED NINETY
NINE AND 67/100 ($3,699.67) DOLLARS. This rental rate equates to
two dollars and sixty one cents ($2.61) per square foot based on 17,010
square feet. This réntal rate is subject to adjustment as set forth in

- subparagraph D. below.

B. The first monthly payment hereunder shall be due on the commencement
date of the lease term. All payments thenceforth shall be due and payable
on the first day of each month during the lease term, at the Division of
Revenue, P.O. Box 6210, Rockville, Maryland 20849-6210,

C. Should the Lessee fail to submit monthly rental payments in the above
described manner, and should said failure continue for more than ten (10)
cajendar days after the first day of the month for which such renial
payment is die and payable, Lessee shall pay to Lessor, in addition to and
as a part of the rental payment in question, a late penalty of five pe.rcent
(5%) of said monthly rental payment. Should Lessee's failure to pay
continue for more than twenty (20) calendar days after a monthly payment
becomes due and payable Lessee shall pay to Lessor, in addition to and as
& part of the rental payment in question, 2 late penalty of fifteen percent
{15%) of said monthly rental payment. Should Lessee's failure to pay
continue for more than thirty (30) calendar days after = monthly payment
becomes due and payable, Lessor shall bave the right to terminate this
Lease, recover possesston of the feased premises and pursue any other
legal remedies available to Lessor under the laws of the State of

Maryland.

D.  To the annual rent payable by Lessee during the previous lease year shall

be added that sum representing fifty percent (50%) of the amount

-




resulting after (1) multiplying said annual rent payable during the previous
lease year by a fraction, the numerator of which shall be the index now
known as the “U.S. Department of Labor, Bureau of Labor Statistics,
Consumer Price index for Local Uban Consumers, Maryland, Virginia
and Distract of Columbia Average, All Items (1984 = 100),” for the
suonth two months prior to the last monthi of the previous lease year and
denominator of which shall be said index for the month two months prior
te the first wonth of the previous lease year and (2) subtracting from such
product the annual reat payabie during the
previous lease year and (3) adding SIX THOUSAND FOUR ZUNDRED
SIXTY THREE AND 80/100 DOLLARS ($6,463.80) to the total annual
rent. This amount represents thirty eight cents per square foot, the
addjtional amount required in each year of the five year lease to bring the
reﬁt up io the minimum accepiable reat established by the Lessor by the
end of the renewal perjod, The increases will follow this schedule:

YR 2 - §2.61/5q-R. + 30% of increase in CPI= 38/sq. fi.

YR 3 - Year 2 rent + 50% of increase in CPY + .38/sq. f1.

YR 4 - Year 3 rent + 50% of increase in CPI+ _38/2q. ft.

YR 5 - Year 4 rent -+ 50% of increase in CPI + .38/sq. ft.

[E] INCE OVERNMENT: This Lease and
sl obligations hex.'eunder may be terminated by Lessor at any time upon three (3) years written
notice to the Lessee in the event that the Lessor determines a need for this facility or that it is in
its best interest to reclaim the facility. Lessor and Lessee agree that Lessee shall not be required
to surrender the Leased Premises during a school year {as established by MICPS on an anmual

basis),

5. RIGHT TO PURCHASE: .
Al At any time during the term of this Lease, Lessee shall have the right 10
purchase the leased premises, provided that the Chief Administrative
Officer of Montgomery County concurs with the disposition of the Leased
Premises by sale to the Lessee, and in accordance with Article 254,
Section 5 of the Annotated Code of Maryland. The price to be paid by
Lessee for the Leased Premises shall be established in the following

manner:

3.




i Lessor aid Lesses shall each select a qualified licensed appraiser,
The two appraisers selected shall choose a third qualified, licensed -

appraiser.

i The respective parties shall each bear the cost of their own
appraisers and the fee for the third appratser shall be equally
divided between the two parties,

iii.  The price io be puid for the Lensed Premises by the Lesses shall be
the average of the fair market values as submitted by each of the
three appraisers,

B.  Lesses shall notify the Lessor in writing of its election to exercise its right
to purchase within one hundred twenty (120) days from the date appraisals
are-concloded and Lessee Is notified of the established price, Lessee shall
make the necessary arrangements to effect a settlement with the Lessor
not fater than sixty (60) days after receipt by Lessor of the Lessees notice
of election to purchase, In the event Lessee does not elect to purchase,
then neither party shal! have any forther obligation to the other with
respect to such right to purchase.

C, The hereinabove right to purchase may not at any time be sold,
transferred, assigned or subleased by Lessee to any third party without the
written consent of Lessor first had and obtained.

6. USE OF THE PREMISES: The leased premises shall be used only for the

provision of educational services and related activities, and for community. and Lessor’s use as

set forth in Paragraphs 7 and 8., hereof, Lessee agrees that all uses in the lease premises,

including sublessees’, shall conform with all applicable zoning ordinances.

I RE. ] f 1Y AGE : Subject to a nominal
charge for utilities to be jointly determined by Lessee and the Interagency Coordinating Board,
the Ali-Purpose Room shall remain available to the community during the term of this Lease.
Lessee agrees to make the All-Purpose Room avajlable Monday through Saturday during the
daytime from 9:00 A.M. fo 6:00 P.M,, but only when such use will not interfere with Lessee's

previously scheduled daytime activities. For the purposes of this Lease, "Lessee’s activities" are

4.




defined as those programs and activities directly related to the Lessee's approved occupants. All
requests to use the All-Purpose Room will be channeled directly to the Interagency Coordinating
Board and placed according to the priorities indicated in the Guidelines for the Community Use
of Edocational Facilities and Services. Lessee understands and agrees that no rental of the
All-Purpose Room is to be made except through the Interagency Coordinating Board. Lessee
agrees to provide the Interagency Coordinating Board with a schedule of jts activities for the
All-Purpose Room on a semi-amual basis, i.e., the Fall/Winter schedule {October-March) must
be submitted by September 15 and the Spring/Summer schedule (April-September) by February
L. Times not scheduled for daytime activities by the Lessee shall be presumed to be available for
community use. Lessee agrees to make the All-Purpose Room available Mondzy through
Saturday at night from 6:00 P.M. to 11:00 P.M, and all day Sunday from 9:00 AM. to 11:00
P.M., but only when such use will not interfere with Lessee's previously scheduled activities
during these times, as submitted by the Lessee in its semi-annual schedule, The sbove
notwithstanding, the Lessee agrees to horor and allow any activities .scheduled in the
All-Purpose Room through the Interagency Coordinating Board prior 1o the date of execution of
this Lease. Any use for the Lessee deviating from its previously submitted schedule will be
subject to the approval of the Interagency Coordinating Board. Lessce agrees 4o miake the
All-Porpose Room available, upon request from the Interagency Coordinating Board, to the
Montgomery County Supervisor of Elections for use as & polling facility during the day, if
nscessary, during primary, general and special elections, irrespective of Lessee's prior scheduled

activities,

8. USBOFPLAY AREAS AND FIELDS: Lessee will have the exclusive use of

outdoor recreation and athletic fields uatil 5:00 P.AL Monciay through Friday. After 5:00 P,
during the week and all day Saturday and Sunday, these areas will remain available, on a
sontinning basis, for use by the community. In consideration therefore, Lesses agyees at all
times to keep such aress mowed, trees and shrubs pruned as nec-wsa.ry, and such areas clean and
neat in appearance. In the event Lessee desires use of these areas during the times reserved for
the community, Lessee will schedule such use with the Maryland-National Capita] Park and
Planning Commission, the Community Use of Sehools or The Department of Recrestion, as
appropriate.

9. PARKING: Lessee shall be entitled to full use of the parking facilities which are
a part of the leased premises. Lessee shall, at Lessee's risk and expense, be responsible for the
ongoing maintenance, cleaning, and repair of said parking facilities. The Lesses shall grant
access to said parking facilities to the Lessor's representatives at ell times or community users of

|| theé premises during times of community use as set forth in Articles 7 and 8 hereinabove,

-5-
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10 CAPITAL IMPROVEMENTS:
A Definitions:

i Elective Capital Improvements are improvements or additions
made by Lessee to meet their progremmatic needs, which are not
aotherwise required for the preservation of tbe'-building structure or
systems or mandated by County, State, or Federal Code or
Regulation.

ii.  Non-Elective Capital Improvements are roof replacement, boiler.

replacement, HVAC system replacement, replacement of failing
exterior strictoral walls, electrical system replacement, conversion
from cil fired boilers to gas heat, asbestos removal, underground
storage tank removal, window replacement (excepting window
pane replacement), Capital Improvem.ents required to protect and
preserve the public asset, and other items mandated by County,
State, or Federal Code and/or regulations. '

iil,  Qualified Elective Capital Improvements are Elective Capital
Improvements or additions that have been reviewed and approved
in writing by Lessor and/or Montgomery County Public Schools,
and have been determined to be qualified for reimbursement as a
result of the potential firture value to Lessor and/or Montgomery
County Public Schools,

B. Capital Improvement Expenge Reimbursement: L.essor will reimburse

Lessee for a percentage of the cost of Non-Elective and Qualified Elective
Cépital Improvements, pro-rated to reflect the remaining life of the
improvements beyond the date of expiration of the lease or other
termination thereof. Said refmbursement will be subject to the following

conditions;
L I Process fi ~Electi d
Improvements:
a Lesses must obtain the prior written consent of Lessor for

all Capital Improvements. Lessee must submit complete
plans, drawing, and specifications at least 45 days prior to
begioning work. Lessee’s submittal must be of sufficient

detail and content to permit the Lessor to fully evaluats

e




Lesses’s anticipated project. In the event the Capital
Improvements are of an elective nature, 2 like submission
must be made by Lessee to Montgomery County Public
Schools. Lessor will respond int writing to Lessee’s
submission within 45 days of the receipt of all required
docomentation. Capital Improvements made by Lessee
without the prior written approval of Lessor will not be
considered for reimbursement. Lessor reserves the right to
deny approval of any and al! improvements proposed by

Lessee.

In the event of an emergency improvement, Lessee will
notify Lessor immediately and Lessor will respond
appropriately as dictated by the emergency situation.

Lessor has the right to inspect all work 2nd materials
before, during and after construction. Lessor has the right
to audit all cobstruction or other costs for which Lessee
request reimbursement.

In the event the work performed is not in compliance with
the plans and specifications previously approved by Lessor,
Lessee will immediately undertake any pecessary .
corrections at Lesseg's sole risk and expense. Corre.ctive
measures are not eligible for reimbursement. In the event
Lessee fails to take the corrective action as requested by
Lessor, Lessee will forfeit its right to reimbursement.

The anticipated life of Capital Improvements will be
determined by the IRS depreciation lifespan schedule.

Lessee will assign all warranties, if any, to Lessor.

Rei ent:
In the event that the Lease Agreement is terminated for
default on the part of Lessee, or Lesses vacates the Leased
Premises befors the end of the lease term, whether

voluntarily or :pursuant to legal action for breach, Lessee

7-




may not be entitled to reimbursement, whether the Capital
Improvements are Elective, Non-Elective, or Qualified
Elective. This provision does not apply in the event Lessee
Vvacales pursnant to 2 notice of termination under Paragraph
4 of this Lease.

The total cost of all Capital Ymprovements will be bome
solely by Lesses. Lesses will be solely responsible for
obtaining all parmits and licenses from all appropriate
Coonty, State, and/or municipa! authorities, Lessee will
1ot be entitled to reimbursement for any finence charges,
feeds, administrative coats; bonds, permit fees, insurance,
operating, maintenance of repair expenses, or aany other
costs not directly atiributable to the actual construction
and/or installation of Capital Improvements.

Reimbursement will be subject to the availability of furnds
in a current or future adopted operating budget of the
Department of Facilities and Services and/or the Board of
Bducation. In the event funds are not available Lessor will:
(1) Not terminate pursunat to Paragraph 4 of the Lease
until funds are available far reimbursement, or (2} Provide
for an extension of the Lease for an additional five year
term. Said extension will be subject to the pmvisio:.:ls of
this Lease. In no event will Lesses be entitled to receive
reimbursement from both Lessor dnd the Board of
Education for the same, fike item or work of any similar

nature or description.

Lessee will not be entitled to reimbursement for Elective
Capital improvements unless the improvements are, at the
sole discretion of Lessor and/or Montgomery County
Public Schools, determined to be qualified Elective Capital
Improvements,

8-
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In ths event that it becomes necessary for Lessee to make substantial,
non-elective capjtal improvements to the leased premises, and should the
life of such work, 25 warranted by the contractor, exceed the balance of
the lease term, Lessor.shall, subject to appropriation by the County
Council, reimaburse Lessee for the cost of said work, pro-rated io rﬁed .
the balance of the remaining life of the improvement beyond the
expiration of the lease term. Said réimbmsement shall be made in the
form of a lump sum payment to the Lessee within 90 days of the
expiration of the lease term, and only upon presentation to the Lessor of
documentation as to the cost of the improvements and the coniractor’s or
manufacturer's warranty and the value of the balance of said ‘warranty or
improvement. Lessor shall not reimburse Lessee for any non-elective
capital improvements o the premises in the event Lessee vacates the
premises before the end of the Lease term, In the event Lessor terminates
the Lease Agresment, the provisions of this Paragraph 11 (A) shall apply.

Iu the event that Lessee is notified by Lessor that it is the Lessee's
responsibility to encapsulate or remove asbestos from the subject
premjses, Lessee shall have the right to tepminate this Lease and all
obligations hereunder within one hundred eighty (180) days following
Lessor's notification.

OPERATING EXPENSES:

Lessee assumes, at its exclusive and sole risk and expense, full
:esponsiﬁility for the maintenance, repair, and/or replacement of the
b'uilding and its systems and equipment, includiog but not lumted to
equipment, fixtures, roof, windows, floors, walls, electrical systems,
heating and air conditioning systems, and plumbing systems, Lessor shall
~ have sole discretion to determine repairs and/or replacements that are
required to protect the building from damage or deterioration,
Lessea will be fully responsible, at its sole and exclusive rigk and expense,
for all operating expenses for the leased premises, including, but not
limited to: utility bills and expenses, janitorial services, trash removal,
pest control, grounds maintenance, preventive maintenance, day to day
minor and major maintenance, tree removal fence repair and/or

replacement, and repair or replacement of playground equipment.
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13. EM&MM All items which are attached 1o the building,

or are 2 part of the building's systems at the time the building js delivered to Lessee, shall remain
with the building and shalt be delivered to Lessee rlong with the building. Ail movesble
partitions, trade fixtures, floor coverings or equipment installed within the leased premises at
Lessee's expense shall remain the property of Lessee and may be removed by Lessee at the
expiration or other termination of this Lease, Lessee shall, however, Tepair any damage caused
by reason of said removal, Any personal progerty remaining within the leaged premises after
termination by the Lessee shall become property of the Lessor. The Lessor shall dispose of any
such property in the maoner it deems appropriate.

14. QQMMRBEMSE& -Lessee agreeé to maintain the leased premises,

including all improvements therein, in géod_ condition and state of repair throughout the term of

"this Lease and any extension thereof. For purpoeses of maintenance and ubkeep, the feased

premises shall inclide the building, walkways, packing lot, driveway, and grounds contiguous o
the building, Lesses agrees to keep the leased premises clean and neat in appearance at all times,
and to keep prass trimmed, frees treated and shrubbery pruned as LECESSary 1o maintain them in

good condition and appearance.

Al Lessee agrees o0 obtain and maintain, during the full term of this leass,
and any extension thereof, 2 policy of general liability jnsurance with a
minimusm fimit of liability of $1,000,000 (one million dollass) for bodity
injury and property damage including fire legal liability issued by an
insurance company licensed in the State of Maryland and aceeptable to
Lessor.

B. Lessee agrees to obtain and maintain, duting the term of the Lease, and
any extension thereof, a policy of workers compensation and employers
liability coverage in the amount of $100,000 for bodily injury by accident
(each person) or by disease (each person) and $500,000 for bodily injury
by disense (policy limits).

C. Lessee aprees to obtain and maintain, during the term of the lease, an All
Risk Propesty policy covering 100% of the content of the leased premises,




D. The general liability policy must list Montgomery County as additional
insured an all policies must provide Montgomery County 60 days written

notice of cancellation,

E. The Lessee shall, withia ten {10) days from execution of this instrument
deliver to Lessor a certificate(s) of insurance evidencing the coverage
enumerated above. The certificate(s) must be issued to Montgomery
County Government, Department of Facilities and Services, Office of
Real Estate Management, 110 N, Washington Street, Rockville, Maryland.
20850. Lessee has the obligation to assure that I essor always has a valid
unexpired Certificate of Insurance,

F. Lessee will indemnify Lessor and save it hacmiess from and apainst any
and all claims, action, damages, libility and expense in connection with
loss of life, personal injury and/or damage to property ansmg from or ent
of any occurrence upon or at the Leased Premises, or the oceupancy or use
by Lessee of the Leased premises or any part thereof, or occasioned
wholly or in part by any act or omission of Lessesg, jts agents, contractors,
or employees, excepting claims arising out of the acts, omissions or
negligence of Lessor, the Lessors agents and employses. Lessee shall
indennify Lessor against any penalty, damage or charge incurred or
imposed by reason of Lessee’s violation of any law or ordinance. In case
Lessor shall, without fault on its part, be made & party to any litigation
commenced by or against Lesseé, then Lessee shall protect and hol;i .
Lessor harmless.

16.  HOLD HARMIESS: Lessee agrees to hold harmless and defend the Lessor from
any and all claims of liability, actions, dama_ges and expenses arising out of or related to Lessee's
use or possession of the premises, including play fields and play areas from any claim, action,
damage, liability or expense occasioned wholly or in part by any act or omission of Lesses, its
agents, contractors, guests or employees, except such negligence as may be occasioned by the
acts or omissions of the Lessor, the Lessor's employeés, 8gents and contractors, Lesses further
specifically agrees to hold Lessor harmless and defend Lessor from any claim of public liability
made in connection with any construction or installation of equipment within the lensed
premises, notwithstanding that any such construction or equipment may or nay not be deemed

1o be a part of the premises hereinabove described.
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17. KESRQHSEME&QELE_&SEE Lessee covenants and agrees as follows:

Al

Lessee shall not strip, overload, damage or defaqe the leased premises,
hallways, stairways or other approaches thereto or the fixtures therein or
used therewith, nor suffer or permit any waste in or upon said leased

premises,

Lessee shall not keep gasoline or other flammable material or any
explosive within the leased premises which will increase the sate of fire
insurance on the Jeased premises beyond the ordinary risk established for
the type of operations described in Arficle 6 hereof. Any such increase in
the insurance rate due to the above, or due to Lessee's special operations
within the leased premises, shall bs borne by Lessee. Lessee shall not
willfully do any act or thing in or about the Jeased prehxises which may
make void or voidable any insurance on the leased premises, and Lessee
agrees to conform to all rules and regulations established from time o
time by the Lessor, the Marylard Insorance Rating Bureau, or any other
anthority having jurisdiction over such matters.

Lesses shall not vse or allow 1o be used the leased premises or any part
thereof for any illegal, untawful or improper purpose or for any activity
which will constitnte 2 nuisance to adjacent properties or the adjacent
neighborbood.

Lessee shall not place upon the leased premises any placard, sign, l.ettering
or awning except such, and in such place and manner as shall have been
first approved in writing by Lessor. Less'or‘s -approval shall not be
unreasonably withheld.

Lessee acknowledges that all responsibilities of Iessee relating to the use
or misuse of the leased premises and anything therein shall be construed to

include use or misuse thereof by Lessee's agents, employees, patrons and

‘sublessees.

Lesses shall comply with all reasonable rules and regulations with regard
to the use of the leased premises that may be from time to time
promulgated by Lessor, and any violation of said rules and regulations

shali be deemed to eonstitute a violation of this Lease. It is understood
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that such rules and regulations shxll not interfere or prevent the intended

uses of the demised premises as set forth in this Jease,

18, DESTRUCTION QF PREMISES:

A

In the event that the leased premises are destroyed or damaged from
‘whatever cause 5o as to render all or a substantial portion of the premises
unfit for the purposes for which the premises were leased, and the repair
of said destruction or damage cannot reasonably be accomplished by
Lessor within ninety (90) days from the date of such damage, Lessee and
Lessor shall each be entitled to terminate this Lease by written notice fo
the other within thirty (30) days after the irreparable destruction or
damage ocourred, V

In the event that the Legsor is able to undertake the Tepair of the leased
premises and determines it is in Lessor's best interest to do so, Lessor shall
complete said repairs within ninety (90) days from the date of destruction
or damape and this Lease shall not be affected, except that during
reconstruction rental payments shall be reduced by a percentage
comresponding to the portion of the leased premises to which Lesgee is
denied nomal occupancy and vse.

In the event that Lessor does not repair the leased premises a5 hereinabove
provided, Lessee shall not be eatitled to any compeasation or payment

from Lessor for the value of BNy reruainisg term of the Lease,

19.  DEFAULT:

A

Lessee shall be considered in default of this Lease upon the occurrence of
any of the following:

i Faiiure to perform under any term, covenant or condition of this
Lease and the continuance thereof for thirty (30) days after written

notice from Lessor specifying said faifure.

ii. The commencement of any action or proceeding for the dissofution

or liquidation of Lessee, or for the appointment of a receiver or
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trustee of Lessee's property, and the failure to discharge any such
action within thirty (30) days.

ik The making of any assignment for the benefit of Lessee's creditors.
iv. The abandonment of the leased premises by Lessee.

In the event that the Lessee shall be found in default ag hereinabove
stated, and shall fail to cure said default within thirty (30) days after
written notice from the Lessor {or such period.as may be reasonably
required to correct the defavlt with exercise of due dili gence), which
period shall run simultaneous with the curative period as prbvided in
19(A) berein then, and in every such case thenceforth, at the option of the
Lessor or Lessor's assigns, the Lessee's right of possession shail thereupon
end, and the Lessor may proceed to recover possession under the laws of
the State of Maryland,

EMINENT DOMAIN:

In the event that the leased premises shatl be taken by any governmental
or quasi-governmental authority pursuant to i_ts power of eminent domain,
Lessee shall be entitled to recover the unamortized, undepreciated portion
of capital expenditures for improvements and betterments made by Lessee
to the leased premises at the Lossee's expense, excepting rouline repa!rsto
the premises, and shall make no further claim for compensation or assert
any other right which Lesses may have to any portion of any award made
as a result of such governmental taking.

Nothing contained hereinabove shall be construed to preclude Lessee from
claiming, proving and-receivmg, in a-separate claim filed by Lessee
against the authority exercising the power of eminent domain, such sums
to which the Lessee may be.entitled as compensation, provided that such a

separate claim does not interfere with or reduce the Lessor's award.

LE
Lessee shall not be entitled to and shall not assign this Lease or sublease
all or any part of the Leased Premises without the Lessor’s express written

consent thereto which consent shall not be unreasonably withheld, Lessce
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shall not be permitted to sublease more than fifty percent (50%) of the net

useable square footage of the facility. All subtenants must conform with

existing zoning laws and to the Use Provision in Paragraph 6 of the Leasé,

as amended herein. Subleases must aiso honor and abide by all covenants

and conditions in this lease agreement.

The Lessor’s written consent to prospective sublessees or assignees shall

be obtained in the following manner:

The Lessee shail submit to Lessor copies of the proposed
occupancy or sublease agreements, a description of the activities of
the proposed sublessees or assignees and any other information’
pertinent to the proposed sublessee’s or assignee’s use and

occupancy.

The Lessor shall respond in writing not Jater thag forty five (45)
days after receipt of the information cited in Paragraph 21(B}()

hereinabove,

Financial Restrictions:

The Lessor and Lesses agree that the subleasing or assignment of
all or any portion of the premises by the Lessee shall have as its
primary goal the recovery of reasonable operating and leasing
expenses incucred by Lessee in the operation, maintenance and
adminisiration of the subleased premises. The Lessee therefore
agrees that any rental amounts charged to sublessees within the
premises shall be limited to the sublessces prorated share of actual
operating, maiatenance and administrative expenses incuured by
Lessee, plus an amount equal to the same iaer square foot rate
actually paid by the Lesses to the Lessor in accordance with the
provisions of Patagraph 3 of the Lease.

Lessee acknowledges and agrees that the Lessor shall not approve
any assighment, sublease or transfer of any right or interest in all
or any portion of the Leased Premises if such an assignment,

sublease or transfer results in any profit or financial gain g excess
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of that permitted under (C)(1). Pursuant to the provisions of this
Paragraph 21, the Lessor may réquire the Lessee to provide wiitten

evidence of compliance hereunder,

D. In the event Lessor accepts and approves any assignment, sublease or
transfer, Lessee shail nonetheless remain responsible for the payment of
all sums and the performance of afl obligations required of the Lesses

under the Lease,

E In the event Lessor, defermines that I essee js receiving rental payments
from subtenants in excess of the costs pérmitted herein, Lessee must pay
all of the rents received over and above the allowable costs, to Lessor as
additional rent.

22. MARKETABILITY QF LEASE: Lesses acknowledpes and agrees that this Lease

is non-matketable. Lessee may not market, sell, trade, assign, or transfer any right, itle or
interest in this Lease to any third party, except as provided for in Paragraph 21 herein,

23.  ACCESS: Lessee shall allow Lessor and Lessor's employaes or agents to have
access to smd leased premises at all reasonable times end after reasonable notice, during normal
‘warking hours for the purpose of inspection, or in the event of fire of other property damage, or
for the purpose of performing any work Tequired to be performed by Lessor, or which Lessor
considers necessary or desirable, or for any other purpose pursuant to the reasonable protecuon
of the leased premises. Lessee shall not alter or change the exterior locks installed on the
premises, and in the event of an approved change, shall provide Lessor with keys to the facility,
said keys to be used by Lessor to obtain access to the facility in emergency situations.

24.  SURRENDER, OF POSSESSION: Lessee covenants, at the expiration or other

termination of this lease, to remove all goods and effects from the leased premises not the
property of Lessor, and to yield up to Lessor the leaged premises and ell keys locks and other
fixtures connected therewith (except trade fixtures and other fixtures belonging to Lessee), in
good repair, order and condition in all respects, reasonable wear and use thereof and damage by
fire or other casualty and damage from any risk with respect to which Lessee is not herein

expressly made liable excepted.

25, HOLDQVER: In the event that the Lessee shall continue to occupy said leased

premises or any part thereof after the conclusion of the term of this lease, the tenancy thus
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created shall be deemed to be upon 2 month-to-month basis and may be terminated by either

parly giving the other not Jess than sixty (60} days' written notice, to expire on the day of the
month from which the tenancy commenced. During any month-fo-month tenancy, both parties
shall continue to observe all agreements aad covenants contajned in this Lease. Lessee shall
continue 10 pay monthly rental under ratesto be negotiated a minimum of thirty (30) days prior

to the expiration of the initial Jease term or extension thereof, which month-to-month rental rates i
shall in na event be less than the rental rates in effect at the time of expiration of the Lease term.
Lessee will not be permitted to occupy the Premxses under this Holdover provision for more than

six {6} months.

26.  NOTICE OF DEFECTS: Lessee shall give to Lessor prompt written notice of

accidents in or damages to the leased Ppremises.

27.
covenants that it has fulf right and power to execute and petform this lcase, and that it will put

Lessee into complete and exclusive possession of the Leased Premises, Lessor covenants and
agrees that, if Lessee shall perform all the covenants, conditions, and agreements herein
contained to be performed on Lesses's part, Lessee shall at all imes dunng the term of this lease
have the peaceabls and quiet enjoyment and possession of the Leased Premises for the purposes
leased without hindrance from any person or persons whomsoever, regardless of whether the
building is sold or otherwise conveyed to a thicd party(s).

28, COMPLIANCE WITH LAWS: ltis understood, agreed and covenanted by and

between the parties herelo that Lessee, at Lessee's expense, will promptly comply with, observe
and perform all of the requirements of all of the statutes, ordinances, rules, orders and
regulations now in effect or hereinafter promulgated whether required by the Federal
Government, State of Maryland, Montgomery County Govemnment, Montgemery County
Department of Envuunmanta] Protettion or Montgomery County Fire Marshal's Office. The
foregoing shall not be construed to preclude the Lessee from exercising its legal right to contest
the validity of legislation through judicial process, provided that the Lessee shall continue to
fully comply with the provisions of this Article 28 pending the outcome of the Lessee’s efforts.

29.  BENEFIT AND BURDEN: The provisions of this fease shall be binding vwpon,

and shall inure to the benefit of the paities hereto and each of their respective SUCCESsors,

assignees or representatives.
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30.  DISPUTES: Lessor and Lessee agree that any dispute concerning a question of
fact arising under this Lease which is not resolved by agreement of the parties shall be decided
by the Chief Administrative Officer of Moﬁtgomery County, who shall notify the parties in
writing of the determination made. The Lesses and Lessor shall be afforded an opportunity to
be heard and offer evidence in support of their respective positions. Pending final decision of a
dispute hereunder, Lesses and Lessor shall proceed diligently with the performance of alt
provisions under this Lease Agreement. The decision of the Chief Administrative Officer shali
be final and conclusive, This Article 30 does not preclude consideration of questions of law by a

court of competent jurisdiction in connection with the aforesaid decisions.

3l. WAJVER: No waiver of any breach of any covenant, condition or agreement
herein contained shall operate as 2 waiver of the covenant, condition or agreement itself or of

any subsequent breach thereof.

32.  NON-DISCRIMINATION: Lesses agrees to comply with the non-discrimination
in employment policies in County contracts as required by Section 11B-33 and Section 27-19 of
the Montgomery County Code 1994, as amended, as wel] as all other applicable state and federal
laws and regulations regarding employment discrimination. The Lessee assures the County that
in accordance with applicable law, it does not, and agrees tﬁat it will not discriminate in any
manner on the basis of age, color, ¢reed, national origin, race, religious belief, sexual preference
or handicap,

33. -CONTRACT SOLICITATION: Lessee represents that Lessee has not retained

amyone to solicit or secure this Jease from Moutgomery County, Maryland, upon an agreemaent or
understanding for a commission, percentage, brokerage or contingent fee, excepting for bona
fide employess or bona fide established commercial, selling or leasing apencies maiutained by
Lessee for the purpose of securing business or an attorney rendering professional legal services

consistent with applicable canons of ethics.

34.  RUBLIC EMPLOYMENT: Lessee understands that unless authotized under

Sections IIB-52 and Chapter 19A of the Montgomery County Code 1994, as amended, it is
unlawful for any person transacting business with Montgomery County, Maryland, to employ a

public employee for employment contemporageous with his or her public employment.
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35.  RESIDENT AGENT: The Resident Agent for the Lessee is :

Cor?om{-r Trvst Il‘uc..-_p',.-_e_“kd.

and its address for receipt of notices and secrvice of process is:
3R Soudl Skeect

Baldimpee, M0_sya0s,

I \ s TheLesseeagreestonot
s:ore or bring hazardoue substmces onto :he premises. The Lessee shall be responsible for any

personal injuries or personal and real property damage as & result of any hazardous substance
being brought on the premises by the Lesses, its agents, contractors, employees or guesis.

37. MAILING NQTICES: All notices required or desired to be given hereunder by
eitber party to the other shall be given by certified or registered mail and shall be deemed to be
effective when received or refused by the addresses. Notices to the respective parties shall be

addressed as follows:
LESSEE: LESSOR:
EDUCO, INC., MONTGOMERY COUNTY, MARYLAND
1899 Preston White Dr. . Division of Facilities & Scrvxces
Reston, VA 22091 Leasing Management
110 N. Washington St,, Suite 318
Rockvilie, Maryland 20850

38, INDEMNITY BOND: Upon the request of Lessor, concurrent with the effective
date of the Lease or at any time during the term of this lease, Lessee agrees to obtain and
maintain an executed miscellaneous indemnity bond in the amount of the znnual rent for the
current lease year to remain in full force and effect thmughout the remainder of the lease term,
as security for the fzutbful performance of all the terms and condition of this Lease,

. For good cavse shown, Lessor shall have the right, but not the obfigation, to request such
abond. Lessor, in its sole discretion, any accept an appropriate substitute surety. Lessee shall,
within thirty (30) days from the date of the request by the Lessor, deliver to Lessor the said
surety, evidencing the coverage hereinabove stated. Failure to deliver the bond or surety as

required is considered by Lessor 1o be a material breach of the Lease,
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39. GENERAL PROVISIONS: This Lease is govemed by the Laws c_>f the State of
Maryland. Should any provision of this Lease be found invalid or unenforceabie no other

unrefated provision will be affected 2nd will continue'in full force and effect.
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properly executed

WITNESS:

By- l;q‘“\@}"%(@ \@s&o A

WITNESS:

o Choe e

APPROVED AS TO FORM & LEGALITY
OFFICE OF THE COUNTY ATTORNEY

+

IN WITNESS WHEREOF, the parlies heretd have caused this agreement to be

LESSEE:
MONTGOMERY COUNTY,
MARYLAND

< 3
— -
B eﬁ"bﬁ.}’-xﬁ < QS‘_‘@;

GORDUN AOYAGL SENIOR ASSISTANT
CINEPF ADMINISTRATIVE OFFICEIL

Date: “-',{‘-'c / a .-

LESSOR:
EDUCO, INC.

By: /W/Q”/
&

Tide:_ Excevbiw Vice Fasiofet

Date: I(‘/ja/ /9(

RECOMMENDED

By: ﬂ WMG L A

REY JUNGUERA, LIEASING MARAGERL
PIVIRION OF FACILITIES AND SERVICES

Dnlc.\_-ij_ﬂadlﬂf 24, 17l

DISKAEDUCOD 3se
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Exhibit F — Insurance Requitements
[Article 13.A]

LIABILITY. PROPERTY DAMAGE AND FIRE INSURANCE

A.  Tenant agrees to obtain and maintain, during the full term of this Lease,
and any extension thereof, a policy of general liability and/or excess
Liability insurance with a minimum limit of liability of $5,000,000 (five
million dollars) for bodily mjury and property damage including
Contractual Liability, Premises and Opeérations, Independent Confractors,
Personal Injury and fire liability issued by an insurance company licensed
in the State of Maryland and acceptable to the County.

B. Tenant agrees to obtain and maintain, during the full term of this Lease,
and any extension thereof, a policy of Automobile Liability Coverage with
a minimum limit of liability of one million dollars ($1,000,000), combined
single limit, for bodily injury and property damage coverage per
occurrence including owned automobiles, hired automobiles and non-
owned automobiles. : :

C. Tenant agrees to obtain and maintain, (an All-Risks) a “Special” form
Property Policy during the lease term and any renewal terms to protect the
full replacement value of all contents of the leased premises and all
interests of the Tenant, the County and the Property of Others against any
loss. Any deductibles under this policy shall be funded by Tenant.

D. The General Liability, Automobile and any excess liability policies or
floaters must name Montgomery County as an additional insured. All
policies must provide the County with forty-five days advance notice of
material amendment or cancellation. '

E.  The Tenant shall, within (10) days following execution of this Lease
deliver to the County a certificate(s) of insurance and copies of the
policies evidencing the coverage(s) required above. The Certificate(s)
must be issued to Montgomery County, Maryland, Department of Public
Works and Trausportation, Office of Real Estate, 101 Monroe Street, 10™
Floor, Rockville, Maryland 20850, Tenant has the obligation to assure
that the County always has a valid Certificate of Insurance and complete
copies of the policies. '

F. County shall have the right to self-insure. The County is a member of the
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Montgomery County Self-Insurance Program; Article 20-37 of the
Montgomery County Code restricts the legal defense fund to members of
the Fund and does not allow for outside entities. The certificate of
Insurance evidences limits of insurability for general liability coverage in
the amounts of $500,000 aggregate and $200,000 each occurrence and
$20,000 per person, $40,000 per accident for bodily injury and $15,000
for property damage for automobile liability and State of Maryland
statutory limits for worker's compensation. These are the maximum limits
of liability for which the Montgomery County Self-Insurance Pro gram is
responsible, as determined by the Local Government Tort Claims Act,
1986. This insurance policy must be maintained continuously by the
County during the full term of'this contract and during and any extension
of the contractterm. County and the Landlord hereby waive any right of
subrogation against the other to the extent that the Hability arises from a
cause covered by the insurance and only to the extent of the insurance
proceeds recovered, and provided that the Parties’ insurance policies
permit such a waiver,
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Exhibit G — Rules and Regulations
[Article 40]

At this time, the County has no existing Rules and Regulations, but reserves the right to promulgate

such Rules and Regulation at a Iater date provided such Rules and Regulations are reasonable and
enforced to all similarly situated properties in a uniform and consistent manner.
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Exhibit H-1 — Traffic Management Plan
{Article 42]
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BETHESDA COUNTRY DAY SCHOOL
TRAFFIC MANAGEMENT PLAN

Bethesda Country Day School (BCDS) has developed the following “Traffic
Management Plan” that is intended to reduce the traffic volume and increase the flow of
cars in and around the school. BCDS is committed to joining in the community’s efforts
in responding to traffic related concerns and participating as a good neighbor in the
community.

The heaviest traffic flow to BCDS occurs in the morning between 8:40 a.m. and

9:00 a.m. This Traffic Management Plan addresses that high volume time as well as other
parking concerns. This Traffic Management Plan may be amended from time to timé to
accommodate any changes in traffic patterns which may occur.

Access and Circulation

1. There are a total of thirty-three (33) parking spaces in the BCDS parking area.
BCDS is permitted to have the number of student occupants as set forth in the
State of Maryland Department of Human Resources Child Care Administration
License, as such License may be revised and amended from time to time. In
addition to (i) the student occupancy numbers as set forth in such License, (ii) a
nominal number of daily visitors, and (jii) parents who are visiting or dropping off
and picking up their students, it is anticipated that, on a routine day, BCDS will
generate a total occupancy of teachers, other staff and vendors not to exceed
thirty-two (32) persons.

. When dropping children off at BCDS parents have two options: park in the rear
parking lot of the school off Forest Road or use the drop off service provided by
BCDS. The drop off of children at the one-way drive at the front entrance of the
school is very helpful in reducing the number of parents who would otherwise
park and take their child inside. Accordingly; parents who use the one-way drive
for drop off shall not be permiited to park in the three (3) marked off center
parking spaces located in the one-way drive and exit their cars after 8:40 a.m.

. The busiest and heaviest traffic flow occurs between 8:40 a.m. and 9:00 a.m.
(“Peak Period™). Parents are encouraged to park in the back parking lot to bring
their child into school. Parking will be allowed up until 8:40 a.m. in the one-way
drive. After that time, drop off service will begin, and all cars parked in the three
(3) marked off center parking spaces located in the one-way drive must be-
removed.- Student pick up will occur on a scattered basis between the hours of
12:00 p.m. and 6:00 p.m. After the Peak Period, parking will be allowed in the
entire one-way drive.

. Parents who do park in our parking lot at any time are required to enter from
Forest Road, at the entrance nearest the front of the school and then exit at the
second drive, in accordance with directional signage which BCDS will post.
During certain hours, cars are required to turn right only on Forest Road, circle

1
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the block to return to Beech Avenue, in accordance with the directional signage
referenced in the preceding sentence.

BCDS will promote carpooling by (i) distributing a sign-up sheet to parents
asking for information, including telephone numbers and neighborhooeds, of those
who are interested in carpooling and posting a notice in the school to convey such
information to other parents, and (ii) encouraging carpooling in the BCDS
monthly newsletter,

Drop Off Coordination

1.

2.

The Assistant Pnnc1pal is responsible for coordinating the traffic flow at the drop
off area in the mornings.

A schedule is determined each week assigning teachers and staff to be outside
daily for am drop.off. The area for drop off is identified by orange cones, parents
pull up to that area; children disembark and are escorted to their classrooms:

Drop off service is available from 8:40 a.m. to 9:00 a.m.

Enforcement and Coordination

1. Quarterly, BCDS will distribute information to parents in regards to drop off

service, parking policies and local traffic/parking restrictions. These policies will
also be posted on the parent boards for each classroom as well as in the BCDS
monthly newsletter,

The Assistant Principal will be the primary pomt of contact for all traffic and
parking related issues and will be the responsible for enforcing this Traffic
Management Plan. The Assistant Principal will maintain a log of calls and
correspondence regarding all traffic and parking related community issues. The
Assistant Principal’s current contact information is as follows:

Ms. Liliana Winestone
Bethesda Country Day School
5615 Beech Avenue

Bethesda, Maryland 20814
Phone: (301) 530-6999

BCDS will give advance written notice to (i) the residents of Forest Place, Forest
Road, Edgeley Road and Montgomery Drive, (ii) the Maplewood Citizens
Association, and (iii) the Maplewood Park Homeowners Association, of any
unusually large school events scheduled at BCDS.

Parking Polices and Enforcement

2
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1.

There is no parking allowed on Forest Road or in the residential parking permit
area on either side of Montgomery Drive. Teachers and families will be reminded
of this in writing on a semi-annual basis. A

Faculty and staff will be encouraged to avoid arriving during the Peak Period and
will be encouraged to carpool.

BCDS parents who disregard the parking policies and ordmances will be noted
and reprimanded by the BCDS staff,

a. The Assistant Principal, drop off staff, custodian and other staff members
of BCDS will monitor the one-way drive, the parking area and the
adjacent streets to BCDS and will maintain a list of parent violators of the
parking policies of BCDS and the Montgomery County parking
ordinances. _

b. BCDS will request parents in the area of BCDS to report to the Assistant
Principal any infractions they may observe of the aforesaid policies and
ordinances by BCDS parents.

c. BCDS may request parents who live in the surrounding communities to
communicate with parents who are not consistently respectful of the
aforesaid policies and ordinances regarding such violation.

d. Parents who are repeat violators will be sanctioned by BCDS.

Delivery and Service Vehicles

NS

All deliveries shall be scheduled to occur outside the school’s Peak Period.
Refuse collection shall be scheduled to occur outside the school’s Peak Period.
Large item delivery will be directed to the parking lot off of Forest Road.

Left turns shall not be permitted onto Forest Road from the rear parking lot from

8:00 2.m. to 6:00 p.m.

‘Overall Safety Considerations

1.

There are already installed school crossing signs, no parking signs on Forest
Road, a crosswalk between BCDS and the YMCA and a speed bump at the
crosswalk.

BCDS shall post appropriate directional signs in the parking area directing traffic
to flow in a single direction.

All pick-up and drop-offs will occur on-site at the one-way drive in front of
BCDS.

BCDS provides staff on-site in the designated area to manage the AM drop-off

arca.

Initial Assessment and Continued Community Cooperation

3
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1. During the first 30 days of the school year, BCDS will fully assess on-site peak
vehicular operations in order to ensure full compliance with this Traffic
Management Plan. BCDS will report its assessment to the coordinating group
established pursuant to Article 41 of the lease agreement between BCDS and
Montgomery County, Maryland, as landlord (“Lease™). If Montgomery County,
Maryland, as landlord under the Lease, determines in its reasonable judgment that
it is necessary to undertake additional management and operational steps to
ensure reasonably prompt compliance with this Traffic Management Plan, BCDS
will use reasonable efforts to undertake such additional steps.

2. BCDS will participate in a joint effort along with the other schools, institutions
and groups within the community, including, without limitation, the YMCA., the
French International School-Lycee Rochambeau and the nearby churches and
church schools, with such joint effort being organized by Montgomery County,
Maryland, to assist in the creation of an overall parking and traffic management
plan for the community. BCDS will use reasonable efforts to cooperate with
Montgomery County; Maryland and to implement the recommendations resulting
from this joint effort in its overall parking and traffic management plan, as such
plan is consistently and equitably applied.

4
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Exhibit H-2 — State of Maryland Department of Human Resources
Child Care Administration License
[Article 3]
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POST IN oOZmEo:ocw PLACE - This license is not transferable to another person, lacation, or address.

- ARYLAND SvarE Desasmzr oF Maryland State Department of Education Reglon: v Comnty:  Montgemery
: UCAT Ofiice of Child Care ansm,m 15-35008
Qe . YT _ Namber:
A CHILD CARE CENTER LICENSE ,
. Licensed Center
' Mareh 23, 1995
since:
BETHESDA COUNTRY DAY SCHOOL
(Name of Center)
5615 BEECH AVENUE, BETHESDA, MARYLAND 2814
- {Address/Lacation)
Operated NODEL LEARNING COMMUNITIES, INC
{Licensee)
The Office of Child Care m,m_w__a” this Ticense persuant to Family Law Article, Sections 5-570 through 5-585, and COMAR 07.04.02,

i Ihis Liicenses s 47 [ "Apfroved for Agess Rooms Appraved-and Capasitys. g wi,

Issued on: Nevember 7, 2005 6 wks throngh 17 mos Room Cap. | . 'Room Cap.
| | Revised on: Jnouary 7,2006 18 mos through 23 ROOM 1 19 | ROOM H9/KG 23
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Hours: | 7:302.6:00p _ Total Capacity: 182
This Child Care Center License is fssued fo the licensee nzmed above gn condition that the licensee agrees to comply with al) applicable child care center

licensing laws and regulations. Failure to comply with applicable laws and regulations may result in an enforcement action against this License, inclnding but
not limited (o suspension or revocation of the License or denial of 2 new License. The licensee must surrender tils License to the Office of Child Care upon
suspension, revocation, voluntary closure, or denial of a new License. The licensee must notify the Otfice of Child Care of a change in awnership of the child
care ceater prior to its effective date,

‘ RESTRICTIONS/COMMENTS:
|
1
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\\ x.. 4 \\J.__ S
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Exhibit I - Maintenance Standards
[Article 7]
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EXHIBIT I

Closed Schools Grounds Maintenance Standards

Activity

Conditions

Frequency

Target

Trash Removal: Empty all trash cans and pick u_p ground litter
within 10 feet of cans and as otherwise seen.

In Season:

Out of Season:

5 x week

1 2x Week

Litter Removal:" Pici: up and disposal of all ground litter.

Year Round

1 x week

Mowing: Mow all active and passive use turf areas. (Before
beginning operation, all ground litter should be removed).

Season:
3/15-11/30

7 — 10 Days

Trimming: Perform trimming operations around exterior
amenities, buildings and areas that cannot be mowed by large
equipment. (Before beginning operation all ground litter
should be removed. After operation all appropriate areas
should be blown clean of clippings).

Season:
3/15-11/30

10 Days

Landscape Maintenance: trimming, pruning and mulching,
and replacement of plant material. Scouting for disease and
insect damage. Tree planting. Tree removal. Pesticide
application as necessary.

Year Round

Monthly.

Turf Maintenance: Fertilizing, over seeding and aeration: using
mechanical means, aerate, fertilize and over seed (as needed)
all turf areas.

Year Round

Annually

Courts-Inspection and Mamtcnancc to include tennis,
basketball, volleyball and multi-use cousts. -Inspect court
surface for hazards, proper lining. Inspect hardware, including
nets, standards, backboards, cranks, etc. for bazards, wear and
tear, vandalism and over-all functionally. Inspect fencing for
hazards wear and tear, vandalism. Make appropriate repairs
or replacements as dictated by the result of the inspection.

Year Round

Semi-monthly

Playgrounds Inspection and Maintenance: Inspect playground
facilities to insure compliance with Consumer Product Safety
Council guidelines, to include but not limited to inspection for
head entrapment potential, checking of wood or protrusion of
bolts or other sharp objects, proper depth of surfacing and
overall condition of equipment. Make repairs or replace as
appropriate based on results of inspection.

Year Round

Monthly

Graffiti Removal: to include stripping, scraping or paint'mg— to
eliminate graffifi.

Routine

Within 48
hours or report




Activity Conditions Frequency
Target

Graffiti Removal: to include stripping, scrapping or painting to | Offensive Within 24
eliminate graffiti. hours of report
Vandalism Repair: identify and repair any vandalism reported | Normal Within 48
outside of the normal inspection process for closed school hours
facilities. '
Vandalism Repair: identify and repair any vandalism reported | Safety Within 24

outside of the normal inspection process for closed school

Concems

hours




Exhibit J - Certificate of Good Standing
[Article 15.F)
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1, PAUL B. ANDERSON OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE
STATE OF MARYLAND, DO HEREBY - CERTIFY THAT THE DEPARTMENT; BY LAWS OF THE
STATE, IS THE CUSTODIAN OF THE RECORDS OF THiS STATE RELATING TO THE

FORFEITURE OR SUSPENSION OF CORPORATE CHARTERS, OR OF CORPORATIONS TO TRANSACT
BUSINESS IN THIS STATE, AND THAT I AM THE PROPER QFFICER TO EXECUTE THIS
CERTIFICATE.

N A

I FURTHER CERTIFY THAT NOBEL LEARNING COMMUNIT: 1ES, INC. 1S A CORPORATION DULY
INCORPORATED AND EXISTING UNDER . AND BY VIRTUE OF THE LAWS OF THE STATE OF
DELAWARE AND THE CORPORATION HAS FILED ALL ANNUAL REPORTS REQUIRED, HAS NO
OUTSTANDING LATE FILING PENALTIES ON THOSE REPORTS, AND HAS A RESIDENT AGENT.
THEREFORE, THE CORPORATION IS AT THE TIME OF THIS CERTIFICATE IN GOOD STANDING
WITH THIS DEPARTMENT AND DULY AUTHORIZED TO EXERCISE ALL THE POWERS RECITED IN
ITS CHARTER OR CERTIFICATE OF INCORPORATION, AND TO TRANSACT INTERSTATE,
INTRASTATE AND FOREIGN BUSINESS IN MARYLAND.

o l‘lm‘! L l‘m‘m‘m‘i N

-

i‘i

(X}

(i)

IN WITNESS WHEREOF, [ HAVE BEREUNTO SUBSCRIBED MY SIGNATURE AND AFFEXED THE
SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND AT
BALTIMORE ON THIS NOVEMBER 02, 2005.

G2 (a..

Paul B. Anderson
Charter Division
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Telephone Balto. Metro (410) 767-1340 / Outside Balto. Metro (888) 246-5941
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STATE OF MARYLAND
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DEPARTMENT OF PUBLIC WORKS :
Douglas M. Duncan AND TRANSPORTATION Arthur Holmes, Jr.
County Executive ~ Director

April 11, 2006
VIA CERTIFIED MAIL

Nobel Learning Communities, Inc.

¢/o Shulman, Rogers, Gandal, Pordy & Ecker, P.A.
Attn: Lawrence A. Shulman, Esq.

11921 Rockville Pike, 3" floor

Rockville, MD 20852

RE: Lease Agreement (“Lease™) dated March 10, 2006 by and between
Nobel Learning Communities, Inc. (“Tenant™) and Montgomery County,
Maryland (“County”) for lease of premises located at 5615 Beech Avenue,
Bethesda, Maryland, know as the former Alta Vista Elementary School
(“Leased Premises™)

Dear Mr. Shulman:

This is to confirm that the Elective Capital Improvements and the Non-Elective
Capital Improvements as shown on Exhibit D-2 of the Lease are approved as Qualified
Capital Improvements pursuant to Section 9. E. of the above-referenced Lease.

Please feel free to contact me at 240-777-7151 should have any questions.

Sincerely,

Bemard A. Fitzgerald, Jr.
Real Estate Analyst

\-Ade
™
> Manigemery ‘P’r,
< g

Coimiy
* Wi *
7
41Muv\\
" __Office of Real Estate I
101 Monroe Street, 10th Floor * Rockville, Maryland 20850-4168 * 240/777-7252, FAX 240/777-7259




Exhibit F — Insurance Requirements
[See Article 13]

Exhibit G — Rules and Regulations
[Article 40]

At this time, the County has no existing Rules and Regulations, but reserves the right to promulgate

such Rules and Regulation at a later date provided such Rules and Regulations are reasonable and
enforced to all similarly situated properties in a uniform and consistent manner.
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Exhibit H-1 — Traffic Management Plan
[Article 42]
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Exhibit H-2 — State of Maryland Department of Human Resources
Child Care Administration License
[Article 3]
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BETHESDA COUNTRY DAY SCHOOL _
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5615 BEECH AVENUE, BETHESDA, MARYLAND 29814
- . . {Address/Location)
Operated NODEL LEARNING COMMUNITIES, INC _
{Litensee)
The Office of Child Care issues this Ticense pursuant to Family Law Article, Sections 5-570 througl 5-585, and COMAR 07.04.02.
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Exhibit I - Maintenance Standards

[Article 7]
Activity Conditions Frequency
Target

Trash Removal: Empty all trash cans and pick up ground litter | In Season: 5 x week
within 10 feet of cans and as otherwise seen.

Out of Season: | 2 x Week
Litter Removal: Pick up and disposal of all ground litter. Year Round 1 x week
Mowing: Mow all active and passive use turf areas. (Before Season: 7 - 10 Days
beginning operation, all ground litter should be removed). 3/15-11/30
Trimming: Perform trimming operations around exterior Season: 10 Days
amenities, buildings and areas that cannot be mowed by large 3/15-11/30
equipment. (Before beginning operation all ground litter
should be removed. After operation all appropriate areas
should be blown clean of clippings).
Landscape Maintenance: trimming, pruning and mulching, | Year Round Monthly
and replacement of plant material. Scouting for disease and
insect damage. Tree planting. Tree removal. Pesticide
application as necessary.
Turf Maintenance: Fertilizing, over seeding and aeration: using | Year Round | Annually
mechanical means, aerate, fertilize and over seed (as needed)
all turf areas.
Courts Inspection and Maintenance: to include tennis, Year Round Semi-monthly
basketball, volleyball and multi-use courts. Inspect court
surface for hazards, proper lining. Inspect hardware, including
nets, standards, backboards, cranks, etc. for hazards, wear and
tear, vandalism and over-all functionally. Inspect fencing for
hazards, wear and tear, vandalism. Make appropriate repairs
or replacements as dictated by the result of the inspection.
Playgrounds Inspection and Maintenance: Inspect playground | Year Round Monthly
facilities to insure compliance with Consumer Product Safety
Council guidelines, to include but not limited to inspection for
head entrapment potential, checking of wood or protrusion of
bolts or other sharp objects, proper depth of surfacing and
overall condition of equipment. Make repairs or replace as
appropriate based on results of inspection.
Graffiti Removal: to include stripping, scraping or painting to | Routine Within 48
eliminate graffiti. hours or report
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Exhibit J — Certificate of Good Standing
[Article 15.F]
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STATE OF MARYL

Department of Assessments and Taxation

I, HEIDI DUDDERAR OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE
STATE OF MARYLAND, DO HEREBY CERTIFY THAT THE DEPARTMENT, BY LAWS OF THE
STATE, IS THE CUSTODIAN OF THE RECORDS OF THIS STATE RELATING TO THE

FORFEITURE OR SUSPENSION OF CORPORATE CHARTERS, OR THE RIGHTS OF CORPORATIONS
TO TRANSACT BUSINESS IN THIS STATE AND THAT I AM THE PROPER OFFICER TO EXECUTE
THIS CERTIFICATE.

FTFURTHER CERTIFY THAT NOBEL LEARNING COMMUNITIES, INC., QUALIFIED DECEMBER 24,
1997, 18 A CORPORATION DULY INCORPORATED AND EXISTING UNDER AND BY VIRTUE OF
THE LAWS OF THE STATE OF DELAWARE AND THE CORPORATION HAS FILED ALL ANNUAL
REPORTS REQUIRED, HAS NC OUTSTANDING LATE FILING PENALTIES ON THOSE REPORTS,
AND HAS A RESIDENT AGENT. THEREFORE, THE CORPORATION IS AT THE TIME OF THIS
CERTIFICATE IN GOOD STANDING WITH THIS DEPARTMENT AND DULY AUTHORIZED TO
EXERCISE ALL THE POWERS RECITED IN ITS CHARTER OR CERTIFICATE OF
INCORPORATION, AND TO TRANSACT INTERSTATE, INTRASTATE AND FOREIGN BUSINESS IN
MARYLAND.

IN WITNESS WHEREOQF, 1 HAVE HEREUNTO SUBSCRIBED MY SIGNATURE AND AFFIXED THE
SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND AT
BALTIMORE ON THIS MARCH 08, 2016.

Meidi Dudderar
Associate Director
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301 West Preston Street, Baltimore, Maryland 21201
Telephone Balto. Metro (410) 767-1340 / Outside Balto. Metro (888) 246-5941
MRS (Maryland Relay Service) (800) 735-2258 TT/Voice
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