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LEASE AGREEMENT

THIS LEASE AGREEMENT (the "Lease"), dated this 25th  day of August 2021 (the
“Effective Date”), 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 GRACE EPISCOPAL DAY SCHOOL, LLC, ( “GEDS”), a Maryland
limited liability company (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 Larchmont
Elementary School, 9411 Connecticut Avenue, in Kensington, Montgomery County, Maryland (as
more particularly described in Article 1.A below, the "Property"), which was purchased by the
County by deed recorded among the Land Records for Montgomery County, Maryland in Liber
_ atFolio __ (the "Deed") from Grace Episcopal Church. 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-1; and

2. The County Council, by Resolution No. 19-912 adopted on June 22, 2021, approved
the terms and conditions for the purchase of the Property from Grace Episcopal Church and
leaseback of the Property to GEDS.

3. The County and Grace Episcopal Church were parties to a Purchase and Sale
Agreement (PSA) dated August18  2() 21under the terms of which the County agreed to lease
the Property to GEDS based on terms to be negotiated between the Parties and memorialized in this
herein Lease.

4. The County and GEDS desire to enter into this Lease under which GEDS will
continue to operate at the Property the Grace Episcopal Day School, a coeducational kindergarten
through fifth grade school serving the members of Grace Episcopal Church and the greater

Washington Community.

NOW THEREFORE, in consideration of the terms of this Lease, the construction of certain

substantial Qualified Capital Improvements to be made to the Property by the Tenant as provided in
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Article 9 below, 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:

1. PROPERTY; LEASED PREMISES:

A. The “Leased Premises” shall mean the entirety of the Property as shown on
Exhibit B-2, and any buildings, walkways, play areas, parking lots,
driveways, outdoor recreation fields, other improvements and land located on
or within the Leased Premises from time to time. The County leases to
Tenant and Tenant leases from the County the Leased Premises, pursuant to
the terms set forth in this Lease. The Leased Premises is 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 commences on the Effective Date of this Lease (the
“Commencement Date”) and expires at midnight, ten years after the Commencement Date (the
“Initial Term”). Each twelve (12) month period, commencing with the Commencement Date, shall be
referred to as a “Lease Year”. Provided this Lease is in full force and effect, and Tenant is not in
default of this Lease beyond any applicable notice and cure periods, Tenant may renew this Lease for
two (2) consecutive five-year terms (each said term, an “Additional Term”) upon the mutual
agreement of the Parties. Tenant shall send written notice to the County of its request to exercise its

renewal option one-hundred eighty (180) days prior to the expiration of the then current Lease term.

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

the provision of educational services and related activities (the “Permitted Use™), (i1)) community and
the County's use as set forth in Articles 6 and 7 of this Lease, and (iii) such other purposes as may be
agreed to in writing by the County. 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 and land use laws and regulations, and shall be subject to all rules, regulations,
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statutes, permits, resolutions or 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. 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 to and from the Leased Premises and parking in the adjacent

community.

4.

4229199.1

RENT: RENTAL ADJUSTMENTS:

A.

Rent: Tenant shall pay to the County annual rent (the “Rent’”) during the
Lease term as follows:

Years 1-2 $0.00

Years 3-8 $25,000 Rent per Year

Years 9-10 $50,000 Rent per year

Rent for any Additional Term shall be negotiated between the Parties.

Due Date for Rent: All Rent payments shall be made in advance on the first

day of each month during the Initial Term and any Additional Term and shall
be payable to: Montgomery County Government, Lock Box- DGS-RE , P.O.
Box 826766, Philadelphia, PA 19182-67

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 section
shall be payable to the County as Additional Rent, and shall be paid at the
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5.

4229199.1

time that the overdue installment of Rent is paid to the County by Tenant.
Tenant’s failure to pay Rent and the continuance thereof for thirty (30) days
after receipt from the County of written notice shall be an Event of Default as
set forth in Article 17(A)(1).

Rent Adjustments: In the event this Lease is renewed pursuant to Section 2

above, then as required by ER 4-99, Paragraph 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, if the
Index is not continued, a comparable successor designated by the County) 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 CPI 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.

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 (except as provided in Article 9.D below), 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
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Article 5.A shall be a “Termination for Convenience.” In such case, the
Chief Administrative Officer shall give written notice to the Tenant not less
than (a) eighteen (18) months before the proposed termination, or (b) the

remaining Term of the Lease if that period is less than eighteen (18) months.

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 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 this 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 the Chief Administrative
Office of Montgomery County (“CAQO”) can terminate this Lease, the
Superintendent of Schools for MCPS must notify both the Tenant and
the CAO, on or before September 1 of the second year before the
proposed termination date, that MCPS will need the school for public

education purposes.

3. The CAO may, after consulting MCPS if the school is intended to be
reconveyed for public educational use, withdraw a termination notice
if the Montgomery County Council does not appropriate sufficient

funds for any necessary improvements.
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4. In the event the Tenant is operating the Leased Premises as a private
school during a school year, the County agrees that under no
circumstances shall the Tenant be required to surrender the Leased
Premises during that school year (i.e. September 1 to July 1), as that
term is defined in ER 4-99, Paragraph 2.13.

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 (defined in Article 9, below) or expenditures to
the Leased Premises notwithstanding anything to the contrary
elsewhere contained in this Lease, although Tenant shall continue to
be responsible for all operating costs and 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 Non-
Elective Capital Improvement (as that term is defined in ER-499,
Paragraph 2.8) renders the Leased Premises uninhabitable, the Tenant

shall vacate and this Lease will terminate upon such vacation.

6. USE OF MULTI-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”), the multi-purpose room within the Leased
Premises, as shown on Exhibit B-2 (the “Multi-Purpose Room”) shall remain
available to the community for use during hours outside of the Tenant’s
regular use during the Term, subject to the terms herein. For the purposes of
this Lease, the “hours of Tenant’s regular use” are Monday through Saturday

from 7:00 A.M. to 6:00 P.M. Tenant shall forward all requests to use the
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Multi-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 School and other
Public Facilities 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
Multi-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 Multi-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 . 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 Multi-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
Multi-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.

B. Tenant Limitation: The Tenant shall not be responsible for (i) providing

security and safety measures for the Leased Premises, including, without
limitation the Multi-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:
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Tenant shall have the exclusive right to use and occupy the Leased Premises, including, without
limitation, the parking lot thereon, subject to and in accordance with the terms and conditions set
forth in this Lease. Notwithstanding the foregoing, all outdoor recreation and athletic fields at the
Leased Premises (the “Exterior Play Areas and Fields on the Leased Premises”) must remain
available on a continuing basis 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 Exterior Play Areas and
Fields for a regularly scheduled activity (e.g. Tenant’s after school care program), or an exception is

approved by CUPF..

8. PARKING: Tenant, together with its employees, clients and guest, is entitled to full
use of the surface parking facilities which are a part of the Leased Premises as of the Commencement
Date and any additional parking area approved by the County as a Capital Improvement (defined in
Article 9, below). Tenant may not use or permit any other occupants of the Leased Premises, 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 Article 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 8. 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
the parking facilities and to maintain all of the parking facilities 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”).

9. CAPITAL IMPROVEMENTS:

A. Capital Improvement Definitions:
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Elective Capital Improvements are Capital Improvements made by

Tenant which:

a.

b.

Increase the value of a closed school to the County;

Are not required to protect or preserve a building structure
or system at the Leased Premises; and

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

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.).

Non-Elective Capital Improvements are Capital Improvements made

by Tenant which:

a.

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

b. Are required to protect and preserve a building structure

or system at the Leased Premises; or

Are mandated by County, State, or Federal code, law or
regulation.

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.

Qualified Capital Improvements are Elective or Non-Elective Capital

Improvements that have been reviewed and approved in writing by
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the County and that are specifically identified in the County’s written
approval as Qualified Capital Improvements. In such written
approval, the County shall include whether or not such Qualified

Capital Improvements are approved for Rent credits.

Capital Improvements are a substantial improvement or addition to a

building which extends beyond ordinary repair or maintenance.

As Required by ER 4-99. Paragraph 6.4, Approval Process for Non-Elective

and Elective Capital Improvements:

Tenant must obtain the prior written consent of the County for all
Capital Improvements. The County may refuse to approve any
Capital Improvement proposed by Tenant. Tenant must submit to the
County complete plans, drawings and specifications at least 45 days
prior to beginning work on any Capital Improvement. Tenant's
submittal to the County must include sufficient detail and content to
allow the County to fully evaluate Tenant's proposed improvement.
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 must coordinate review with the MCPS
before approving any proposed improvement that may affect the
future educational use of the Leased Premises, and with Montgomery
Planning Department staff to consider whether the Regional District
Act (MD Code, Art. 28 § 7-112), as amended, requires mandatory
referral of the improvement to the Planning Board. 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.

10
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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.

The County has the right to inspect all work and materials used in any

Capital Improvement during and after construction.

If any improvement does not comply with the plans and specifications
previously approved by the County, Tenant must undertake any
necessary corrections at Tenant’s sole risk and expense immediately
after receiving written notice from the County. The County may treat
any failure by Tenant to take all specified corrective action as a
default under this Lease and may take any necessary corrective
actions. If the County takes any corrective action because Tenant has
not done so, Tenant must reimburse the County the cost of the
corrective action as Additional Rent promptly upon demand. Upon
satisfaction by the County that Tenant has completed the Capital
Improvement in compliance with the approved plans and
specification, the County and Tenant shall complete the Capital
Improvements Completion Report reasonably requested by the

County.

The total cost of all Capital Improvements shall be borne solely by
Tenant and may be subject to a Rent credit and/or reimbursement
from the County as set forth in Article 9(C), below. Except as
otherwise provided herein, in the event a Capital Improvement 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.

11
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6. Tenant must obtain any and all permits, approvals and licenses from
all appropriate County, State, and/or municipal authorities having
jurisdiction over such work. The County, in its capacity as the
landlord under this Lease and not in its regulatory capacity as a local
government, agrees to cooperate and to provide such assurances as
may be reasonably necessary to obtain such permits, approvals and
licenses. 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 addition that would exceed the lesser
of (a) 7,500 square feet, or (b) a 15% increase over the size of the
building at the Leased Premises existing on February 1, 2000, and for
the installation of any portable classrooms within the Leased Premises

for a period longer than one year.

Rent Credits for Capital Improvements per ER 4-99, Paragraph 6.8: If in the

approval of any Qualified Capital Improvements, the County indicates that
the same are subject to Rent credit, then the County shall credit the Tenant's
annual Rent in an amount not to exceed fifty percent (50%) of the annual
amortized cost of the Qualified Capital Improvements, applied in equal
monthly installments commencing with the first installment of Rent due after
the completion of the Capital Improvements Completion Report. Said annual

Rent credit shall be subject to the following conditions:

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

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

2. The Tenant shall not receive any credit for any interest or finance
charge, administrative cost, operating, maintenance, or repair
expense, or any other cost except the actual cost of design,

construction, and installation of a Capital Improvement and costs

12
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directly related to that Capital Improvement, as approved by the
County. The County must validate any cost for which a lessee

requests a rent credit.

Capital Improvements completed by Tenant without the prior written

approval of the County shall not receive Rent credit.

Any corrective action required by the County under Article 9.B.4
above is not eligible for Rent credit. If the Tenant fails to take any
required corrective action, the Tenant will not receive a Rent credit

for that Capital Improvement.

Rent credits for Elective Capital Improvements shall be made only if
the County in its discretion finds, after consulting MCPS, that the

improvement will be of substantial value to the County and/or MCPS.

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

or condition of this Lease.

For purposes of determining annual Rent credit amounts and the
reimbursement set forth in Section 9 D below, amortization of Capital
Improvements shall be made on a straight line basis over the
anticipated useful life of the Capital Improvement or the Term of this

Lease, whichever is less.

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

Maryland, or from any other government agency or instrumentality.

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

13
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Improvements in the Event of Early Termination:

1.

In the event the County terminates this Lease pursuant to Article 5 of
this Lease, the County shall reimburse Tenant one hundred (100%)
percent of the remaining unamortized portion of the cost of each Non-
Elective Capital Improvement including the Required Capital
Improvements and fifty (50%) percent of the remaining unamortized
portion of the cost of each Qualified Elective Capital Improvement,
after the termination date of the Lease, less any Rent credits for such
Capital Improvement already granted to Tenant. In the event this
Lease is terminated pursuant to Article 18 of this Lease, the County
shall reimburse Tenant for the fair market value of the Qualified
Capital Improvements to the extent of any applicable awards received
by the County, less any Rent credit for such Capital Improvements
already granted to Tenant, 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. Notwithstanding
the foregoing, in the event the County terminates this Lease prior to
the expiration of the fifth (5) anniversary of the Commencement
Date, all “Escrow Funds”, as defined in Section 9 E below, remaining
in that certain escrow account created pursuant to the “Escrow
Agreement”, as defined in Section 9 E, shall be disbursed to the

Tenant on or prior to the date of termination.

Such reimbursements shall be made in a lump sum within ninety (90)
days of such termination date, and shall be subject to appropriation of
funds by the Montgomery County Council. In the event
appropriations of funds is required, and the County or MCPS is
unable to secure the funding necessary to reimburse Tenant, the
County shall not terminate this Lease until such time as funding is

available.

14
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In no event shall Tenant be entitled to receive reimbursement from

both the County and MCPS for the same Capital Improvement.

Capital Improvements performed by Tenant without the prior written

approval of the County will not receive reimbursement.

[Intentionally Omitted].

Except to the extent of any previously allowed Rent credits with
respect to Qualified Capital Improvements, 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; however such shall not apply if Tenant vacates the Leased

Premises after receiving a notice of termination under Article 5.

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 interest or
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 and the County approves the same as such pursuant to

Article 9.C.

15
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10. No reimbursement will be granted for any Capital Improvement to the
extent that improvement was paid for by a grant, loan, bond or other
financial assistance from Montgomery County, Maryland or any other

government or public agency.

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 obtain all permits and
other necessary approvals and to commence construction for the Capital
Improvements, in accordance with the description and schedule set forth in
Exhibit D-2 (the “Required Capital Improvements”). Tenant shall complete
the Required Capital Improvements on or before the fifth (5™) anniversary
date of the Effective Date of this Lease (the “Completion Date™); provided
however, so long as Tenant is not in default under this Lease and is diligently
pursuing the completion of the Required Capital Improvements, Tenant shall
have the right to extend the Completion Date for up to three (3) periods of
twelve (12) months each (“Tenant’s Extension Rights). In the event Tenant
desires to exercise a Tenant’s Extension Right, Tenant shall notify Landlord
of such exercise at least thirty (30) days prior to the Completion Date, as it
may have previously been extended. The Required Capital Improvements are
hereby designated and approved as Qualified Non-Elective Capital
Improvements by the County except that the same shall not be subject to Rent
credit under Article 9(C) above; provided, however, the Required Capital
Improvements are eligible for the reimbursement set forth in Section 9.D
above the same as Non-Elective Capital Improvements. The parties agree
that Tenant shall not be obligated to spend more than the $1,200,000.00
Escrow Funds, as described in that certain Escrow Agreement by and
between the County and Grace Episcopal Church of even date herewith,
and that certain Assignment Agreement by and between Grace Episcopal
Church and Tenant of even date herewith under which agreement Grace
Episcopal Church assigned to Tenant all of its rights and obligations under

the Escrow Agreement, with respect to completing the Required Capital

16
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10.

Improvements, even though the aggregate costs of the Required Capital
Improvements may exceed the $1,200,000.00 Escrow Funds. At any time
after the completion of the Required Capital Improvements and prior to
the Completion Date, Seller may use any remaining Escrow Funds under
the Escrow Agreement described above to pay for the costs of additional
capital improvements at the Property, subject to the County’s approval and
the terms and conditions of this Lease, such approval not to be

unreasonably withheld, conditioned or delayed.

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 accepts the Leased Premises in
its “as-is” condition and, except as set forth in this Lease, shall, at the Tenant's
sole risk and expense, assume full responsibility for the maintenance, repair,
upkeep and/or replacement of the entire Leased Premises and all
improvements thereon necessary to protect the Leased Premises from damage
and deterioration, or to comply with any County, State, or Federal law or
regulation affecting the use and occupancy of the Leased Premises, including,
but not limited to changes, if required, to comply with the Americans with
Disabilities Act. Such maintenance, repair, upkeep and/or replacement shall
include but not be 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, parking facilities, outdoor fields
and playgrounds, shrubbery and landscaping located on the Leased Premises;
and the County shall have the right to determine in its reasonable discretion,
and notify Tenant in writing, that such maintenance, repair, upkeep, and/or
replacement is required. In the event such maintenance, repair, upkeep and/or
replacement is due to the County’s use of the Leased Premises (and not due to
community use as set forth in Sections 6 and 7, above), the County shall

reimburse the Tenant for all reasonable costs and expenses incurred by the
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Tenant in connection with such maintenance, repair, upkeep and/or
replacement within thirty (30) days of the Tenant’s delivery to the County of

written receipt thereof.

B. Operating Expenses for Leased Premises: As required by ER 4-99, Paragraph

6.3(b), the Tenant must pay all operating expenses for the Leased Premises,
including, but not limited to, utility bills and expenses, janitorial services,
trash removal, pest control, snow removal, 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, and any other repair, replacement or
maintenance required to keep the Leased Premises in clean and safe operating

condition, as determined by the County.

11. FIXTURES AND EQUIPMENT: All items which are attached to the Leased

Premises, or are a part of the systems of the Leased Premises 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 but including any Capital Improvements, as at the commencement of the Lease Term,
reasonable wear and tear and damage by casualty excepted. All Capital Improvements performed
and installed by Tenant in and to the Leased Premises shall be considered fixtures to the real property
and shall remain with the Leased Premises at the expiration or early termination of this Lease, unless

directed by the County otherwise at the time the County consented to such Capital Improvement.

12. CONDITION OF PREMISES: 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 in accordance with

Article 10 above. Tenant acknowledges that Tenant and its predecessors have been in exclusive,
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continuous use and possession of the Leased Premises since 1978. For purposes of maintenance and

upkeep, the Leased Premises includes the improvements including, without limitation, the buildings,

walkways, play areas, parking lots, driveways, the Exterior Play Areas and Fields on the Leased

Premises, and other improvements and land located on or within the Leased Premises from time to

time, but shall not include other areas not part of the Leased Premises. 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.

4229199.1

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 $1,000,000 (one million dollars) limit for fire legal
liability issued by an insurance company licensed in the State of Maryland

and acceptable to the County

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 this Lease, and any
extension thereof, a policy of workers compensation and employers liability
coverage in the amount of $100,000 (each person) for bodily injury by
accident or by disease and $500,000 for bodily injury by accident or by

disease (policy limits).
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Tenant agrees to obtain and maintain, an All-Risks Property Policy including
fire and extended coverage during the Term and any Renewal Periods to
protect the full replacement value of all contents and business personal
property in/on 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 Leased Premises.

Installation Floater / Builders’ Risk — During Capital Improvements projects
-Tenant must require their contractor/subcontractor to provide a Builder’s
All Risk Policy including fire and extended coverage to protect the interest
of the County, contractor and sub-contractors against loss caused by the
perils insured in the amount of 100% of the insurable value of the Leased
Premises (real property portion) on a replacement cost basis. The coverage
must be written on a completed value form and shall cover all property in the
course of construction, including but not limited to materials and equipment
and temporary structures. Coverage shall also include mechanical and
electrical work. The policy shall also endorse a demolition and clearing
clause, extra expense and loss of use coverages with a sub-limit of $500,000
per occurrence. Tenant and Montgomery County must be named loss payee

as their interests may appear.

The General Liability, Automobile and any excess liability policies (if used)
must name Montgomery County as an additional insured. Builders’ Risk
and/or Installation Floaters must name the County as loss payee. All policies
must provide the County with forty-five (45) 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, if requested, copies of
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the policies evidencing the coverage(s) required above. The certificate(s)
must be issued 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.

County Insurance - The County will maintain an All-Risk Property Policy
in the amount of the replacement cost value of the real property portion of

the Leased Premises.

INDEMNIFICATION:

A. TENANT’S INDEMNIFICATION OF COUNTY: The Tenant will indemnify, hold

harmless, and defend the County (or, at the County’s option, pay for the County’s defense) from and

against any and all claims, actions, damages, liability and expense, including reasonable attorneys

fees, 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 Leased Premises, or the occupancy or use by the Tenant, its

contractors, agents, employees, guests, invitees, and subtenants of the Leased Premises or any part

thereof including the Exterior Play Areas and Fields on the Leased Premises, excepting claims

arising out of the negligence or wrongful acts or omissions of the County, the County’s agents, and

employees. The County shall provide to Tenant, as soon as possible following receipt thereof,

written notice of any and all claims under which County will rely on this indemnification.

4229199.1

TENANT’S DUTIES AND COVENANTS:

Waste: Tenant shall not damage or deface the Leased Premises, nor suffer or

permit any waste in or upon the Leased Premises.

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 which shall increase the rate of fire insurance on the Leased
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Premises beyond the ordinary risk established for the type of operations
described in Article 3 of this Lease. The County recognizes that such
ordinary risk for the type of operations described in Article 3 hereof includes,
but is not limited to, keeping small amounts of such materials for purposes of
operating lawn maintenance equipment, science laboratories, or other
purposes related to the use, maintenance, repair or replacement of the Leased
Premises or any portion thereof. Any such increase in the insurance rate due
to the above, or due to Tenant's special operations within the Leased
Premises, shall be borne by Tenant. Tenant shall not willfully do any act or
thing in or about the Leased Premises which may make void or voidable any
insurance on the Leased Premises, 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 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 anything therein
shall be construed to include use or misuse thereof by Tenant's contractors,
agents, employees, guests, invitees, and subtenants, but shall exclude use or
misuse thereof by community users and/or the County as set forth in Articles

6 and 7.

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

approval shall not be unreasonably withheld. Any such sign or Projection
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must be permitted under the Zoning Ordinance and must be approved by the
County agency responsible for administering the Zoning Ordinance, which
may withhold its approval for any reason. Tenant’s existing signage on the

Leased Premises is hereby approved by the County.

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

Premises.

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.

Performance: Tenant agrees to and shall perform any and all obligations
under this Lease in a timely manner, time being of the essence. 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 this Lease and 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.

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
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Hazard and Emergency Response Act (“AHERA”), 40 C.F.R. Part 763,
Appendix C Subpart E.

DAMAGES TO OR DESTRUCTION OF LEASED PREMISES:

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 of defects in the roof, plumbing, electric and heating and
cooling systems of the building improvements on the Leased Premises, or to

any defects or damages to the Property.

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

substantially destroyed or damaged from whatever cause so as to render all or
a substantial portion (which, for purposes of this Lease, shall mean 25% or
more of the Leased Premises) of the Leased Premises unfit for the purposes
for which such areas were leased, and the Leased Premises can be restored to
its pre-existing condition within two-hundred seventy (270) days, the Tenant
shall notify the County in writing within thirty (30) days of the date of such
destruction or damage. The County will determine whether it intends to make
such repairs or if it will delegate that responsibility to the Tenant and if so
delegated to Tenant, Tenant shall promptly and with due diligence repair the
damage to the Leased Premises and the County will reimburse Tenant for
their reasonable expenditures when provided with adequate proof of same, as
a result of such destruction or damage. Notwithstanding the foregoing, if the
Tenant is making the repairs, if the repair of said destruction or damage to the
Leased Premises cannot reasonably be accomplished by the Tenant within
two hundred seventy (270) days following the date of such destruction or
damage, the Tenant shall notify the County 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.
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C. Standard of Work: In the event that the Tenant is able to undertake the repair

of the Leased Premises, and provided neither party elects to terminate this
Lease in accordance with Article 16B above, the Tenant 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 corresponding to the portion of the Leased Premises to which

Tenant is denied normal occupancy and use.

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
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.
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5. The abandonment of the Leased Premises by Tenant. Abandonment
is defined as the failure of Tenant to operate the Permitted Use for
sixty (60) 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 as

hereinabove stated, provided Tenant fails to cure said default within the time
period set forth in Article 17.A above, 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:

1. Tenant’s right of possession shall end, this Lease shall terminate, 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.

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

26
87542.004



4229199.1

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 Rent after the cure period set forth in
Article 17.A.1, or Additional Rent as provided in Article 17.B.3
above, shall not constitute a waiver of the County's right to terminate
this Lease in accordance with Article 17.B.1 above and recover

possession in a subsequent month during the Term.

County Remedies. In addition to the County’s rights and remedies in Article

17.B above, upon occurrence of an Event of Default by the Tenant beyond
any applicable notice and cure periods, the County is entitled to all remedies
available at law or in equity, including, but not limited to, the right to
terminate this Lease, 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. Additionally, upon occurrence of an Event of Default by
the Tenant beyond any applicable notice and cure periods, the County may, in
addition to all other right and remedies provided in this Lease or by law or
equity, 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
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Lease. County shall be entitled to collect the Rent accruing under such re-
renting and to apply the same first 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, and then to Rent. Tenant shall be responsible for any remaining
deficiency or unrecovered sums. 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.

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:

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.
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C. 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.

19. SUBLEASING:

The County has reviewed and hereby consents to (i) the sublease agreement by and between
Tenant and the Oneness-Family School Incorporated (the “Oneness School Sublease”), dated
January 23, 2017, as amended, the term of which expires on June 30, 2023, provided the Oneness
School has two 5-year options to extend the term for that portion of the Property described therein,
(i1) the sublease agreement by and between Tenant and HoopEd, LLC, dated March 1, 2021, for a
term of one year, for that portion of the Property described therein (the “HoopEd Sublease™), and (iii)
that certain lease agreement with Mahanaim Church effective July 1, 2021 for a six month term,
expiring on December 31, 2021 (the “Mahanim Church Sublease” (the Oneness School sublease,the
HoopEd, LLC sublease, and the Mahanim Church Sublease collectively the “Approved Subleases™).
A copy of the Approved Subleases are attached hereto as Exhibit  , Exhibit  and Exhibit .

A. County Consent for Tenant Subleasing: Except as to the Approved Subleases

described in the immediately preceding paragraph above, and as required by
ER 4-99, Paragraph 6.10, Tenant must not sublease any part of the Leased
Premises without the County's express written consent. The County's written

consent must be obtained in the following manner:

1. Tenant must submit to the County a copy of the proposed sublease, a
description of the activities and uses proposed by the subtenant, proof
of the subtenant’s ability to pay Rent, adequately maintain the portion
of the Leased Premises that is the subject of the proposed sublease,
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.

29
4229199.1 87542.004



4229199.1

2. The County must notify the Montgomery County Council, the
Montgomery County Planning Board and MCPS of each proposed
sublease within ten (10) days after receiving notice from the Tenant,
and must consider any comments received from same as required by

law.

3. The County shall make a decision on the proposal and must respond
in writing to the Tenant not later than forty-five (45) 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. The County must not approve any sublease if the County determines,
in its sole discretion, that the proposed use or the sublessee’s
performance is likely to result in a greater negative impact on the

surrounding neighborhood than the current use and Tenant.

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

subleasing by Tenant, other than the Sublease, shall be permitted only under

the following terms and conditions:

1. Each sublessee must comply with all applicable zoning and land use
requirements, all reuse restrictions approved in any Montgomery

County Council resolution, and all provisions of this Lease.

2. Any rent charged to a sublessee must be limited to the sublessee’s
prorated share of operating, maintenance, and administrative expenses
actually incurred by Tenant, including the cost of any Capital
Improvement made or contracted by the Tenant, plus an amount equal
to the same square foot rate of Rent the Tenant pays to the County.
The County may require satisfactory written evidence of compliance

with the provisions of this Article 19.B.2.
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3. If the County finds that the Tenant received more rent from a
sublessee than permitted by this Lease, the Tenant must pay to the
County as Additional Rent, with the next Rent payment due, all

excess rent received.

4. The Tenant’s obligations to pay all funds due to the County and
perform all duties required under this Lease survive any sublease until
fully performed by the Tenant.

5. Notwithstanding the foregoing and for avoidance of doubt, the Grace
summer school and camps and after school programs for Grace
students are not to be considered subleases under this Lease that

would require the County’s consent.

20. 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 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 as permitted by law and for

all lawful purposes.

B. 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
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21.

4229199.1

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 Leased

Premises.

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
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 and may charge Tenant any costs the County

incurs in storing and disposing such property.

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. All Capital Improvements performed and installed by
Tenant in and to the Leased Premises shall be considered fixtures to the real
property and shall remain with the Leased Premises at the expiration or early
termination of this Lease, unless directed by the County otherwise.

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.
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D.

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:

4229199.1

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 prior written 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
(i1) 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.

Holdover without Consent: If the Tenant holds over after the expiration of

this Lease without the County’s express written consent, the Tenant shall be a
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, and the County may avail itself of all

rights provided at law or in equity.

Indemnification: If the Tenant holds over after the expiration of this Lease

without the County’s express written consent, Tenant agrees to indemnify,
hold harmless, and defend (or, at the County’s option, pay for the County’s

defense) from and against any and all claims, losses, liabilities, or damages
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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: Except as otherwise provided in Article 43, Tenant shall not assign
this Lease without the prior written consent of the County, 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 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 shall be deemed null and void
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, 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 for the purposes stated in this
Lease unless the County terminates this Lease as provided in ER 4-99 or otherwise in accordance

with the terms of this Lease.
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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.

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 within thirty (30) days of receipt of the matter. 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 regarding a question of fact 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/her designee as to questions of fact
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 (2014), 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 Tenant assures the County

that in accordance with applicable law; it does not, and agrees that it will not discriminate in any
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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.

31. ETHICS REQUIREMENT: Tenant understands and agrees that unless authorized

pursuant to Section 11B-52 and Chapter 19A of the Montgomery County Code (2014), 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 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.

33. RESIDENT AGENT: The Resident Agent for the Tenant is Andrew Walter, 9127

Georgia Avenue, Silver Spring, MD20910..
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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
Rockville, Maryland 20850
Attn: County Attorney

THE TENANT:

Grace Episcopal Day School
9411 Connecticut Avenue
Kensington, Maryland 20895
Attn: Jennifer Danish
Email: jdanish@geds.org

With a copy that does not constitute notice to:

Lerch, Early & Brewer, Chtd.
7600 Wisconsin Avenue, Suite 700
Bethesda, Maryland 20814

Attn: Ann Marie Mehlert, Esquire
Email: ammehlert@lerchearly.com

35. INDEMNITY BOND: In the event of a default by Tenant under this Lease beyond

any applicable notice and cure periods, and upon the reasonable request of the County 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
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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. NON-APPROPRIATION — OBLIGATIONS BY COUNTY: Any obligation given

by the County in this Lease is subject to, limited by and contingent upon the appropriation and
availability of funds, as well as the notice requirements and damages caps stated in the Local
Government Tort Claims Act, Md. Code Ann., Cts. & Jud. Proc. Sec. 5-301, et seq. (the “LGTCA”),
and Md. Code Ann., Cts. & Jud. Proc. Sec. 5-5A-02, all as amended from time to time. The
agreement to undertake obligations by the County 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 negligent acts or omissions of
Tenant, its contractors, agents, employees, guests, invitees, and subtenants, or their failure to comply

with the obligations under this Lease.

37. GOVERNING LLAW: 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: Except as provided in Article 27, 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
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connection with any purported exercise of any right of redemption or right to cure to which the

Tenant would otherwise be entitled, constitute 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 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 “Community
Liaison Committee” or “CLC”). The Tenant shall meet with members of the surrounding
communities on at least 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 this Lease. The Community Liaison Committee shall be comprised of represenatatives from
GEDS and the neighboring communities to be determined. The Peoples’ Counsel of Montgomery
County may also participate in CLC meetings as a non-voting member. 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 any traffic management plan for the Leased Premises or any future revised
version of the such 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.
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42. Intentionally Deleted

43. EFFECT OF ER 4-99 AND COMCOR SEC. 11B.45.02: In the event of any conflict
between the terms of this Lease and the provisions of ER 4-99 and COMCOR § 11B.45.02, the
provisions of ER 4-99 and COMCOR § 11B.45.02 will control.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have caused this agreement to be properly executed.

WITNESS:

By: 74{//? %U’\-

APPROVED AS TO FORM & LEGALITY

OFFICE OF THE COUNTY ATTORNEY

By:

Date:

4229199.1

4]

TENANT:

GRACE EPISCOPAL DAY SCHOOL, LLC

By:[ ;7 ;

Je Daffish
d of the School

Date: 3/25- /2-"7\\

THE COUNTY:

MONTGOMERY COUNTY, MARYLAND

By:

Jerome Fletcher

Title:

ASSISTANT CHIEF ADMINISTRATIVE OFFICER

Date:

RECOMMENDED

By:

Greg Ossont, Deputy Director, General Services

Date:

87542.004




IN WITNESS WHEREOF, the Parties have caused this agreement to be properly executed.

WITNESS: TENANT:

GRACE EPISCOPAL DAY SCHOOL, LLC

By:

By:

Jennifer Danish
Head of the School

Date:

THE COUNTY:

MONTGOMERY COUNTY, MARYLAND

By A/zf/f//z%/é'/%/z f
C,L\c»«fr M A 01 MD

Title:_ (L <C Al pistcetive Fricer

ASSISFANT CHIEF ADMINISTRATIVE OFFICER

bate._ & f25/2 |

APPROVED AS TO FORM & LEGALITY

OFFICE OF THE COUNTY ATTORNEY RECOMMENDED
By: AMead Anker By: Chegery Q Caaent
v v J g
Greg Ossont, Deputy Director, General Services
Date:  8/25/2021 Date: 8/25/2021
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Exhibit A - Deed
[Background 1]

THIS DEED IS EXEMPT FROM STATE TRANSFER AND RECORDATION TAX PURSUANT TO MD CODE, TAX —
PROPERTY ARTICLE § 13-207(a)(1) AND MD. CODE, TAX — PROPERTY ARTICLE § 12-108(a)(1)(iv) AS A TRANSFER OF
PROPERTY TO A POLITICAL SUBDIVISION IN THE STATE.

After recording, return to:

Montgomery County, Maryland
Office of County Attorney
Attn: Neal Anker

101 Monroe Street, 3 Floor
Rockville, MD 20850

Parcel Identification Number: 13-03645238

SPECIAL WARRANTY DEED

GRACE EPISCOPAL CHURCH, a religious corporation ("' Grantor'), having
an address of 9411 Connecticut Avenue, Kensington, MD 20895, for and in consideration
of the sum of SEVEN MILLION FIVE HUNDRED THOUSAND AND 00/100
DOLLARS ($7,500,000.00) paid to Grantor, the receipt and sufficiency of which is hereby
acknowledged, does hereby make the following conveyance unto MONTGOMERY
COUNTY, MARYLAND, a body politic and corporate and its successors and assigns
(""Grantee'), having an address of 101 Monroe Street, Rockville, Maryland 20850:

Grantor does hereby GRANT, SELL, AND CONVEY unto Grantee fee simple
absolute title, WITH SPECIAL WARRANTY, all of that parcel of land situate, lying and
being in Montgomery County, Maryland, and being more particularly described on
EXHIBIT A attached hereto and incorporated herein.

BEING all and the same real estate which was conveyed unto Grace Episcopal
Church, a Maryland religious corporation, by a Deed from Montgomery County, Maryland,
a body corporate and politic, dated April 12, 1999, and recorded among the land Records
of Montgomery County, Maryland, in Liber 16988, at folio 717.

TOGETHER WITH all improvements thereupon and all the tenements,
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hereditaments, rights-of-way, easements, rights, privileges, appurtenances, and advantages
to the same belonging or in any way appertaining to said Property; SUBIJECT,
HOWEVER, to any covenants, conditions, restrictions and easements of record.

TO HAVE AND TO HOLD, the Grantor does grant and warrant specially the
Property to the use of Grantee and its successors and assigns forever, and will execute such
further assurances of the same as may be requisite..

IN WITNESS WHEREOF, Grantor has caused this Special Warranty Deed to be

executed by its duly authorized representative on this day of ,
2021.

GRANTOR:

GRACE EPISCOPAL CHURCH

By:

Yvonne VanLowe, Senior Warden

STATE OF MARYLAND )
) ss
COUNTY OF )

SIGNED AND SEALED BEFORE ME, a Notary Public in the jurisdiction
referenced above, on this day of , 2021, personally appeared
Yvonne VanLowe, Senior Warden of Grace Episcopal Church, who acknowledged that
she, in such capacity, and being authorized to do so, executed the foregoing Special
Warranty Deed for the purposes therein contained on behalf of Grace Episcopal Church,
as its Senior Warden.

IN WITNESS WHEREOF, 1 hereunto set my hand and official seal.
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Notary Public

My Commission Expires:

ATTORNEY CERTIFICATION

This is to certify that I am an attorney admitted to practice before the Court of Appeals of
the State of Maryland and that this instrument was prepared by me or under my supervision.

By:

Neal Anker
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EXHIBIT A

Being the land of Montgomery County, Maryland as described in a conveyance

recorded among the Land Records of Montgomery County, Maryland, 13th Election
District in Liber 13003, Folio 281, and being more particularly described as follows:

Beginning at an iron pipe found on the easterly right-of-way line of Connecticut

Avenue (variable width), also known as Maryland Route #185; said iron pipe being the
most southwesterly corner of Lot 1, Block D, of a subdivision entitled Larchmont Knolls,
Plat Book 30, Plat 1857; thence

1)

2)

10)
11)

12)

13)

running with said Lot 1, South 79° 47' 20" East, 90.00 feet to a concrete
monument found; thence

running with the easterly lines of said Block D for the next 4 calls: South 08° 46'
40" East, 445.68 feet to a concrete monument found; thence

North 78° 26' 50" East, 76.20 feet to a concrete monument found;

South 33° 52' 40" East, 246.47 feet to an iron pipe found; thence

South 23° 03' 00" East, 57.40 feet to an iron pipe found; thence

running with Lot 11, Block D, as shown in a subdivision entitled Larchmont
Knolls, Plat Book 73 at Plat 7015 for the next 3 calls: South 10° 48' 30" West,
25.77 feet to an iron pipe found; thence

South 30° 19' 30" E 150.00 feet to a concrete monument found;

North 59° 40’ 30” East, 96.54 feet to a concrete monument found on the [unclear
on prior deed] right-of-way line of Barrol Lane (60 ft. wide); thence

running with said right-of-way lines of the next 4 calls: 30.57 feet along the arc of
a curve deflecting to the left, having a radius of 201.85 feet and a long chord
bearing and chord of South 32° 47° 32 East, 30.54 feet to a point; thence

South 37° 07' 50" East, 79.97 feet to a point; thence

81.28 feet along the arc of a curve deflecting to the right, having a radius of
116.20 feet and a long chord bearing and chord of South 17° 05' 28" East, 79.64
feet to a point; thence

South 02° 56' 34" West, 9.16 feet to an iron pipe set on the northerly property line
of Rock Creek Regional Park, Maryland-National Capital Park & Planning
Commission, Liber 520, Folio 94 and Liber 562, Folio 185; thence

running with the Maryland-National Capital Park & Planning Commission
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14)

15)
16)

17)

18)
19)
20)

property line for the next 4 calls: 240.52 feet along the arc of a curve deflecting to
the left, having a radius of 572.91 feet and a long chord bearing and chord of
South 61° 09' 35" West, 238.76 feet to a concrete monument found; thence
255.02 feet along the arc of a curve deflecting to the right, having a radius of
418.56 feet and a long chord bearing and chord of South 66° 35' 13" West, 251.09
feet to concrete monument found; thence

South 84° 02' 28" West, 166.73 feet to a concrete monument found; thence

95.36 feet along the arc of a curve to the right, having a radius of 160.00 feet and
a long chord bearing and chord of North 78° 53' 03" West, 93.96 feet to an iron
pipe set on the said Connecticut Avenue right-of-way; thence

running with Connecticut Avenue for the next 4 calls: 304.80 feet along the arc,
deflecting to the right, having a radius of 1850.08 feet and a long chord bearing
and chord of North 12° 25' 19" West, 304.45 feet to an iron pipe; thence

North 05° 53' 50" East, 463.80 feet to a P.K. nail set; thence

North 07° 29' 10" East, 441.83 feet to an iron pipe found; thence

S 82°30' 50" East, 24.99 feet to the point of beginning, containing 476,635 square
feet or 10.9420 acres. (the "Property").
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Exhibit B-1 - Legal Description of Property

See Exhibit A
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Exhibit B-2 — Plat Showing the Leased Premises and All-Purpose Room
[Article 1]
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Exhibit C — Intentionally Deleted
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Exhibit D-1 —Intentionally Deleted
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Exhibit D-2 —Required Capital Improvements
[Article 9]

Following are the Required Capital Improvements

1. New Roof
Installation of sprinkler system

3. Removal of boiler and installation of new HVAC system to support certain areas
of the building

4. New roof top units for HVAC system

New electric panel

6. Repavement of the paved parking area.

N
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Exhibit E — Intentionally Deleted
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Exhibit F — Intentionally Deleted
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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 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 — Intentionally Deleted
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Exhibit I — Intentionally Deleted
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Exhibit J — Certificate of Good Standing

[Article 15.F]

STATE OF MARYLAND
Department of Assessments and Taxation

I MICHAEL L. HIGGS OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE
STATE OF MARYIAND, DO HEREBY CERTIFY THAT THE DEPARTMENT, BY LAWS OF THE
STATE. IS THE CUSTODIAN OF THE EECORDS OF THIS STATE FELATING TO LIMITED
LIABILITY COMPANIES . OF. THE RIGHTS OF LIMITED ILIABILITY COMPANIES TO

TERANSACT BUSINESS IN THIS STATE. AND THAT 1 AM THE FROPEE. OFFICEE. TO EXECUTE
THIS CEETIFICATE.

IFURTHEE. CERTIFY THAT GFACE EPISCOPAL DAY SCHOOL, 11.C (W12550042) , EEGISTERED
MAY 28, 2008, IS A LIMITED LIABIITY COMPANY EXISTING UNDEE. AND BY VIETUE OF
THE LAWS OF THE STATE OF MARYT AND, AND THAT THE LIMITED LIABIITY COMPANY IS
AT THE TIME OF THIS CERTIFICATE IN GOOD STANDING TO TRANSACT BUSINESS.

IN WITNESS WHEREQF, [ HAVE HEREUNTO SUBSCRIBED MY SIGNATURE AND AFFINED THE
SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYTAND AT
BALTIMORE ON THIS AUGUST 16, 2021.

Michael L. Higgs
Director

301 West Preston Street, Baltimore, Maryland 21201
Telephone Baltimore Metro (410) 767-1340 / Outside Baltimore Meiro (885) 246-5941
MRS (Maryiand Relay Service) (800) 735-2238 TT/Voice

Cmline Ceraficate Authentication Code: nwwldESpLlehhGhKSTyTuvA
To verify the Authentication Code, visit hitp2//dat maryland gov/ivenfy
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