
written request for approval within forty-five (45) days, the request shall 

be deemed to be approved. 

E.	 Lessee acknowledges that all responsibilities of Lessee 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 invited agents, employees, 

patrons, guests and sublessees but shall also be construed to exclude use or 

misuse thereof by persons or entities approved by Lessor other than 

Lessee, its sublessees, invited agents, patrons, guests or employees. 

F.	 Lessee shall comply with all reasonable rules and regulations with regard 

to the use of the Leased Premises that may from time to time be 

promulgated by Lessor, and any violation of said rules and regulations 

shall be deemed to constitute a violation of this Lease. It is understood 

that such rules and regulations shall not interfere with or prevent the 

intended uses of the Leased Premises as set forth in this Lease. Notice of 

any rules and regulations regarding the use of the Leased Premises will be 

given to Lessee and will become a part of this Lease Agreement, as an 

attachment, as promulgated. Lessee shall be given written notice at least 

thirty (30) days prior to the effective date of any new or amended rules or 

regulations regarding the Leased Premises. To the extent a lessee of any 

other closed Montgomery County school is granted a waiver or variance 

with respect to any such rule or regulation of general application, Lessee 

shall also be entitled to such waiver or variance, to the extent applicable to 

the Leased Premises. 

16.	 DESTRUCTION OF PREMISES: 

A.	 In the event Lessor is maintaining "all-risk" property insurance for the 

Leased Premises, at Lessor's sole cost, and that the Leased Premises are 

destroyed or damaged from whatever cause so as to render the premises 
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unfit for the purposes for which the premises were leased, and the repair of 

said destmction or damage cannot reasonably be accomplished by Lessor 

within ninety (90) days from the date of such damage, Lessee or Lessor 

shall be entitled to terminate this Lease by written notice to the other 

within ninety (90) days after the date the irreparable destruction or 

damage occurred. 

B.	 Subject to the provisions of Article 16.A. hereof, in the event that the 

Lessor is ab Ie to undertake the repair 0 f the Leased Premises it shall do 

so, unless the destmction or damage occurs during the last option period, 

in which case Lessor need only undertake repair of the Leased Premises if 

Lessor 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 damage and this Lease shall not be affected, except that during 

reconstmction rental payments shall be reduced by a percentage 

corresponding to the portion of the Leased Premises to which Lessee is 

denied normal occupancy and use. Lessor agrees either to obtain and 

maintain property insurance on the Leased Premises sufficient to fund 

such repairs, or to be self-insured for the costs of such repairs. 

c.	 In the event that the damage or destmction occurs during the last option 

period and Lessor determines it is not in Lessor's best interest to repair the 

Leased Premises, or in the event the damage or destmction is such that the 

Leased Premises are beyond repair, Lessee shall not be entitled to any 

compensation or payment from Lessor for the value of any remaining term 

of the Lease. If Lessor does not repair the Leased Premises, Lessee shall 

be entitled to reimbursement for an amount equal to fifty percent (50%) of 

the full cost of any Qualified Capital Improvements made by Lessee to the 

Leased Premises, less any rent credits for capital improvements already 

granted to Lessee, and subject to the conditions set forth in Article 9.D. 
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For example, in the event that the full cost of the Qualified Capital 

Improvement is $240,000 and there is sixty (60) months remaining in the 

teml at the time that the Qualified Capital Improvement is made, and 

Lessor terminates this Lease at a time when there is ten (I 0) months left in 

the lease term, then the amount of reimbursements to be made by Lessor 

to Lessee pursuant to this Article 16.C. would be calculated as follows: 

50% of$240,000 is $120,000; $120,000 divided by sixty (60) months is 

$2,000 per month; at the point at which there is ten (10) months left in the 

tenn, fifty (50) months of amortization at $2,000 per month would have 

occurred, so Lessor would have reimbursed Lessee for $100,000 (i.e., 50 

times $2,000); and, therefore, the remaining amount to be paid by Lessor 

to Lessee pursuant to this Article 16.C. would be $20,000 (i.e., ten (10) 

months remaining in the term times $2,000). 

D.	 Notwithstanding anything to the contrary set forth in Articles 16.A., 16.B. 

or 16.C. hereof, Lessee shall have the right, in its sole and absolute 

discretion, to maintain "all-risk" property insurance whIch insures the 

Leased Premises against loss or damage from fire and other risks, at 

Lessee's sole cost, which option shall be exercisable by Lessee at any time 

upon written notice to Lessor. In the event that Lessee exercises its option 

to maintain and pay for such "all-risk" property insurance, Lessee shall 

have the following rights: 

1.	 In the event that the Leased Premises are destroyed or damaged 

from whatever cause so as to render the Leased Premises unfit for 

the purposes for which the Leased Premises were leased, and the 

repair of said destruction or damage cannot reasonably be 

accomplished by Lessee within ninety (90) days from the date of 

such damage, Lessee shall be entitled to terminate this Lease, in its 
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sole discretion, by written notice to Lessor within ninety (90) days 

after the date that the irreparable destruction or damage occurred. 

2.	 In the event that Lessee elects to repair the destruction or damage, 

it shall have the right to do so, to as nearly as possible the 

condition and character thereof immediately prior to such damage 

or destruction, subject to the prior written approval by Lessor of 

the plans and specifications for such repairs and restoration, which 

approval shall not be unreasonably withheld, conditioned or 

delayed; provided, however, that if the proposed repairs or 

restoration would significantly alter the character of the Leased 

Premises, then the approval by Lessor of the Lessee's plans and 

specifications shall be in the sole and absolute discretion of Lessor. 

All repairs and restoration undertaken by Lessee shall be 

completed in a workmanlike, lien-free maImer. 

17.	 DEFAULT: 

A.	 Lessee shall be considered in default of this Lease upon the occurrence of 

any of the following: 

1.	 In the case of any failure by Lessee to pay rent as required 

hereunder, a default shall be deemed to have occurred if the failure 

shall continue beyond the expiration of the 10-day cure period after 

written notice from Lessor which is provided for in Article 4.C. 

hereof. 

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

this Lease and the continuance thereof for thirty (30) days after 

written notice from Lessor specifying said failure (or such periods 

as may be reasonably required to correct the default with the 

exercise of due diligence). 
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3.	 The commencement of any action or proceeding for the dissolution 

or liquidation of Lessee, or for the appointment of a receiver or 

trustee of Lessee's property, and the failure to discharge any such 

action within ninety (90) days. 

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

5.	 The abandonment of the Leased Premises by Lessee. 

B.	 In the event that the Lessee shall be found in default as 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 default with the exercise of due diligence), which period shall 

run simultaneously with the curative period as provided in Article 17A 1. 

or 2 herein, then, and in every such case thenceforth, at the option of the 

Lessor or Lessor's assigns, the Lessee's right of possession shall thereupon 

end, and the Lessor may proceed to recover possession under the laws of 

the State of Maryland. 

18.	 EMINENT DOMAIN: 

A.	 In the event that the Leased Premises, or any improvements thereto, shall 

be taken by any governmental or quasi-governmental authority pursuant 

to its power of eminent domain, Lessee shall be entitled to claim the 

unrecaptured portion of capital expenditures for improvements and 

betterments made by Lessee to the Leased Premises at the Lessee's 

expense, excepting routine repairs to the premises. Excepting such other 

rights as tenants may have under applicable Law, Lessee shall make no 

further claim for compensation or assert any other right which Lessee may 

have to any portion of any award made as a result of such governmental 

taking. 
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B.	 The Lessor shall receive any award for the fair market value of the land 

upon which the improvements are located and for the improvements 

except as otherwise provided herein. 

c.	 Nothing contained hereinabove shall be construed to preclude Lessee from 

claiming, proving and receiving, 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 (including, but not 

limited to, Lessee's reasonable costs and expenses of removal of its 

fixtures and personal property and relocation to a new premises, provided 

that such a separate claim does not interfere with or reduce the Lessor's 

award. 

D.	 Lessee, at its option, 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. Lessor, at its option, 

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 if, and only if, the condemning 

authority is a party other than Lessor. 

. 19. ASSIGNMENT AND SUBLEASING: 

A.	 Lessee will not assign or sublease any part of the Leased Premises without 

Lessor's expressed written consent, which shall not unreasonably be 

withheld. Lessor's written consent shall be obtained in the following 

manner: 

1.	 Lessee will submit to Lessor copies of the proposed sublease, a 

description of the activities and uses of the proposed sublessee, and 
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any other information pertinent to the proposed sublessee's use and 

occupancy. 

2.	 Lessor will respond in writing not later than thirty (30) days after 

receipt of all required information, as cited in Article 19A(1) 

hereinabove or otherwise req uested by Lessor. If wri tten response 

is not received by Lessee within thirty (30) days, Lessor's consent 

will be deemed to have been given. 

B.	 Any sublease or assignment by Lessee which is approved by Lessor shall 

be permitted only under the following terms and conditions: 

1.	 Lessee will not be permitted to sublease more than fifty per cent 

(50%) of the net useable square footage of the building for any 

period longer than ninety (90) days. 

2.	 Subleasing or assignment of any portion of the premises by Lessee 

will have as its primary goal the recovery of reasonable operating 

and rent expenses incurred by Lessee in the operation, maintenance 

and administration of the Leased Premises and/or the funding of 

capital improvements to the Leased Premises. Lessee does hereby 

agree that any rental amounts charged to subtenants or assignees 

will be limited to the greater of funds to be applied to capital 

improvements to the Leased Premises or to the subtenants' or 

assignees' prorated share of actual operating, maintenance and 

administrative expenses incurred by Lessee, plus an amount equal 

to the same square foot rate of rent paid by Lessee to Lessor. 

3.	 Lessor will not approve any assignment, sublease or transfer of any 

right or interest in any portion of the Leased Premises if such an 

assignment, sublease or transfer results in any profit or financial 

gain in excess of the permitted and approved costs and expenses. 

Lessor will require written evidence of compliance hereunder. 
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4.	 In the event Lessor approves a sublease, Lessee remains 

responsible for the payment of all monies due to Lessor and the 

performance of all obligations required of the Lessee. 

5.	 All subtenants or assignees must conform to the existina zonina
'-'	 :::> :::>' 

and to the Use Provision contained in the Lease between Lessor 

and Lessee. 

6.	 In the event Lessor determines that Lessee is receiving rental 

payments from subtenants in excess of the costs permitted herein, 

Lessee shall provide all of the rents received, over and above the 

allowable costs, to Lessor as additional rent. 

20. MARKETABILITY OF LEASE: Lessee acknowledges and agrees that this Lease 

is non-marketable. Lessee may not market, sell, trade, assign, or transfer any right, title or 

interest in this Lease to any third party, except as provided for in Article 19 herein. 

21. ACCESS: Lessee shall allow Lessor and Lessor's employees or agents to have 

access to said Leased Premises at all reasonable times and after reasonable notice, during nom1al 

working hours for the purpose of inspection, or, at any time in the event of fire or other property 

damage, or for the purpose of performing any work required to be performed by Lessor, or which 

Lessor considers necessary or desirable, or for any other purpose pursuant to the reasonable 

protection of the Leased Premises. Lessee shall not alter or change the exterior locks installed on 

the Leased Premises, unless Lessee provides Lessor with keys to the Leased Premises within a 

reasonable time thereafter, said keys to be used by Lessor to obtain access to the Leased Premises 

in emergency situations. 

22. 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 Leased Premises and all 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 
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fire or other casualty and damage from any risk with respect to which Lessee is not herein 

expressly made liable excepted (provided that insurance proceeds from fire or other casualty or 

damage, ifnot used to restore the Leased Premises, have been paid to the Lessor). 

23. HOLDOVER: 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 

created shall be deemed to be upon a month-to-month basis and may be terminated by either 

party giving the other not less than sixty (60) days' written notice, to expire on the day of the 

month from which the tenancy commenced. In the event the Lessee is a private school, the 

Lessor agrees that under no circumstances will the Lessee be required to surrender the Leased 

Premises during the normal and usual school year, defined to be September 1 to July 1. During 

any month-to-month tenancy, both parties shall continue to observe all agreements and covenants 

contained in this Lease. Lessee shall continue to pay monthly rental under rates to be negotiated 

a minimum of thirty (30) days prior to the expiration of the initial lease term or extension 

thereof, which month-to-month rental rates shall in no event be less than the rental rates in effect 

at the time of expiration ofthe Lease term nor greater than one hundred fifty percent (150%) of 

the then-current rent. 

24. NOTICE OF DEFECTS: Lessee shall give to Lessor prompt written notice of 

accidents in or damages to the Leased Premises. 

. 25. LESSOR'S TITLE AND COVENANT OF QUIET ENJOYMENT: Lessor 

covenants that it has full right and power to execute and perform this Lease, and that it will put 

Lessee into complete and exclusive possession of the Leased Premises, excepting only the 

limited governmental and community use provisions set forth in Article 6 and 7 hereof. Lessor 

covenants and agrees that, if Lessee shall perform all the covenants, conditions, and agreements 

herein contained to be performed on Lessee's part, Lessee shall at all times during the term of this 

Lease have the peaceable 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 third party(s). Lessor agrees that any 
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sale of the Leased Premises other than to Lessee will be expressly subject to Lessee's rights under 

this Lease Agreement, which will continue in accordance with the terms of this Lease. 

26. COMPLIANCE WITH LAWS: It is understood, agreed and covenanted by and 

between the parties hereto that Lessee will promptly comply with, observe and perform all of the 

requirements of all of the statutes, ordinances, niles, orders and regulations now in effect or 

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

Montgomery County Government, Montgomery County Department of Environmental 

Protection 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 26 pending the outcome of the Lessee's efforts. Lessee's right to receive Rent Credit 

for the expenses of such compliance will be determined in accordance with the provisions of 

Article 9 hereof. 

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

and shall inure to the benefit of the parties hereto and each of their respective successors, 

assignees or representatives. 

28. COMPLIANCE WITH FUTURE REGULATIONS: 

When and if the Montgomery County Council adopts regulations concerning the 

purchase of schools which are leased to third parties, such as the Leased Premises, Lessor and 

Lessee agree that this Lease shall be deemed to have been automatically amended upon the 

effective date of such regulations and such regulations shall be deemed to be a part of this Lease, 

as of the effective date of such regulations. 

29. [Intentionally omitted.] 

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 
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by a neutral, independent arbitrator identified and appointed in accordance with the procedures 

of the American Arbitration Association. The Lessee and Lessor shall be afforded an opportunity 

to be heard and to offer evidence in support of their respective positions. Pending final decision 

of a dispute hereunder, Lessee and Lessor shall proceed diligently with the performance of all 

provisions under this Lease. The arbitrator shall notify the parties in writing of the dete1111ination 

made, which decision shall be final and conclusive as to all questions of fact. This Article 28 

does not preclude consideration of questions of law by a court of competent jurisdiction in 

connection with the aforesaid decisions. 

31. WAIVER: No waiver of any breach of any covenant, condition or agreement 

herein contained shall operate as a waiver of the covenant, condition or agreement itself or of any 

subsequent breach thereof. 

32. NON-DISCRIMINATION: Lessee agrees to comply with the non-discrimination 

in employment policies in County contracts as required by Section 27-19 of the Montgomery 

County Code 1994, as amended, as well 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 that it will not discriminate in any manner 

on the basis of age, color, creed, national origin, race, religious belief, sexual preference or 

disability. 

. 33. CONTRACT SOLICITATION: Lessee represents that Lessee has not retained 

anyone to solicit or secure this Lease from Montgomery County, Maryland, upon an agreement 

or understanding for a commission, percentage, brokerage or contingent fee, excepting for bona 

fide employees or bona fide established commercial, selling or leasing agencies maintained by 

Lessee for the purpose of securing business or an attorney rendering professional legal services 

consistent with applicable canons of ethics. 

34. PUBLIC EMPLOYMENT: Lessee understands that unless authorized under 

Sections lIB-52 and Chapter 19A of the Montgomery County Code 1994, as amended, it is 
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unlawful for any person transacting business with Montgomery County, Maryland, to employ a 

public employee for employment contemporaneous with his or her public employment. 

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

perfonnance of any of the tenns, 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 upsurged power, sabotage, inability to obtain any material or service, through Act of God or 

other cause beyond the control of either party; provided, however, that the foregoing provision 

shall not excuse any failure to pay rent as and when due and payable under this Lease. For 

purposes of this provision, lack of funds shall not be considered a cause beyond the control of a 

party. 

36. RESIDENT AGENT: The Resident Agent for the Lessee is: 

I 

and Lessee's address for receipt of notices and service of process is: 

6Ja{~RO. 

37. PROHIBITION OF HAZARDOUS SUBSTANCES: Excepting nonnal and 

customary uses incidental to the use, operation, maintenance and repair of the Leased Premises 

for its approved purposes in accordance with all applicable laws and governmental regulations, 

Lessee agrees to not store or bring hazardous substances onto the Leased Premises. Lessee shall 

be responsible for any personal injuries or personal and real property damage as a result of any 

hazardous substance being brought on the premises by the Lessee, or its invited agents, 

contractors, employees or guests. Lessor shall remain responsible for any personal injuries or 

personal and real property damage as a result of any hazardous substance or condition brought on 
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be 

properly executed. 

WITNESS: 

WITNESS:
 

APPROVED AS TO FORM & LEGALITY
 
OFFICE OF THE COUNTY ATTORNEY
 

LESSEE:
 

MONTGOMERY COUNTY, MARYLAND
 

ByPr~L[~~
 
WILLIAM MOONEY, ASSISTA~ 

CHIEF ADMINISTRATIVE OFFICER 

1 //q /q1Date:-----'-1-'-'-+--+-+-------­I I 

LESSOR: 

OUR LADY OF THE WOODS ACiillEMY, 
INCORPORATED, a Maryland corporation 

By~a~ 
Title: CIfflz~ - &~ OF ~Sm:s 

Date: t 121 ICjctrl 

RECOMMENDED 

By:By: 

Date: ]'/2-11 Date: 
,/l,,/q~ 

I 
110060 
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