MONTGOMERY COUNTY, MARYLAND
AND
CHI CENTERS, INC,
FIRST AMENDMENT TO FEBRUARY 19, 2003, LEASE

i

THIS FIRST LEASE AMENDMENT (this “Amendment™), is entered into this 14
day of _ FLmkunw , 200y, by and between MONTGOMERY COUNTY,
MARYLAND, a bddy corporate and politic (hereinafter referred to as “Lessor”), and CHI
Centers, Inc., (hereinafter referred to as “Lessee”).

WITNESSETH:

WHEREAS, Lessor and Lessee, are patties to that certain lease dated February 19, 2003,
which is attached hereto and made a part hereof as Exhibit A (the “Lease”) under which Lease
the Lessee occupies the premises known as Lone Oak Elementary School, Rockville, Maryland
(the “Leased Premises™);

WHEREAS, legislation has been adopted by the State of Maryland codified in Subiitle 6
of Title 24 of the Health-General Article (the “Subtitle™) which provides infer alia for
“Community-Facilities-Capital Grant(s)” to certain non-profit providers to construct, renovate or
equip community health facilities, or development disability facilities and further provides to the
State of Maryland (the “State”} upon the provision of any such grant a statutory right-of-recovery
creating a potential lien in favor of the State against the property on which such facilities are
located and for which such grant funds are used to assure repayment to the State of the prorata
cost of grant-funded improvements if the non-profit provider either (a) fails to complete the
project or commence operations of the facility or (b) ceases within thirty years after completion
of the facility, to operate the facility as a “facility” as defined in Subtitle 6 or within such time
conveys the facility to any person or entity not approved by the Board of Public Works; and

WHEREAS, Lessee has applied for and obtained a Community-Facilities-Capital Grant
on July 3, 2002, in the amount of Six Hundred Seventy Five Thousand dollars ($675,000.00), on
March 8, 2000, in the amount of Fifty Eight Thousand Eight Hundred Seventy Five dollars
($58,875.00) collectively (the “Grant”); and

WHEREAS, the State, as a condition of such Grant, has required that Lessor consent to
the filing of a potential lien in favor of the State against the Leased Premises to assure repayment
of the prorata cost of the Grant funds as provided in the Subtitle and to further subject the Lessor
jointly and severally with Lessee to liability to the State for the prorata cost of those Grant-
funded improvements (a copy of the State’s Notice of Right of Recovery to be filed among the
land records is attached as Exhibit B); and

WHEREAS, as a condition of the Lessor consenting to recording of the State’s Notice of
Right of Recovery, the creation of a potential lien in favor of the State against the Leased
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Premises and the creation of liability on the part of the Lessor jointly with Lessee to the State for
the prorata cost of Grant-funded improvements, the Lessor has required that the Lessee execute
this Amendment and that the Lessee provide cettain bonds and that the Lessee fulfill afl
obligations contained in the provisions of this Amendment and the Lease,

Now, therefore, the parties intending to be legaily bound hereby enter into this
Amendment upon the following terms and conditions:

1.

Lessee agrees to indemnify and hold harmless Lessor from any and all claims,
losses, and liability of any nature whatsoever, arising from Lessor’s consent to the
recording of the State’s Notice of Right of Recovery and/or relating in any way to
any obligation on the part of Lessor incurred for the repayment of the pro rata cost
of any Grant-funded improvements or relating in any way to any action by the
State or anyone acting on behalf of the State seeking to recover from Lessor any
amounts as a result of the Grant including any and all costs and attorney’s fees
incurred by Lessor as a consequence thereof.

Lessee shall provide to Lessor prior to or simultaneously with the execution of
this Amendment, a surety bond or letter of credit in form and substance
satisfactory in all respects to the Lessor from a surety or financial institution
satisfactory in all respects to the Lessor, licensed to do business in the State upon
the following terms:

(a)  having a term of not less than thirty years and covering
inclusively the period of time from the date of final
completion of the project, facility or improvement as to
which the Grant funds were used through the Lease
expiration date; or such other term that is agreeable to the
Lessor;

(b)  in an annually increasing amount equal to the ratio to the
then current fair market value of so much of the property as
constituted the approved project, facility or improvement as
the amount of the Grant bore to the total eligible cost of the
approved project, facility or improvement, together with all
costs and reasonable attorney’s fees which may be incurred
by the State or the Lessor, in any recovery proceedings and;

(c) payable upon any of the following occurrences; (i) failure
of Lessee to complete the project, facility or improvement,
(ii) failure of Lessee to commence operation of the project,
facility or improvement, (iii) sale or transfer (including
assignment or subleasing) of the Leased Premises, project,
facility or improvement to any person, agency or
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3.

organization that would not qualify as an applicant for the
Grant or that is not approved as a transferee by the Board of
Public Works at any time within thirty years after the
completion of the project, facility or improvement or if,
within the same period, the project, facility or improvement
ceases to be a “facility” as so defined in the Subtitle or any
successor provision,

The following provisions of the Lease are hereby amended as indicated:

(@)

(b)

(©)

Section 2 Term:

Section 2 will read as follows: “The term of this lease will expire 30 years
after completion of the Project or facility with respect to which the grant
funds have been paid, referred to herein and in no event more than 35
years from the commencement date of this lease. The commencement
date of this Lease shall be the date of execution hereof, as set forth on page
1 of this Lease. Lessee and the County acknowledge that this Lease is
contingent upon the approval of the Board of Public Works of the State of
Maryland, and that the County will therefore submit a copy of this Lease
to the Board of Pubic Works for approval. If said approval by the Board
of Public Works is not granted, then this lease and any subleases entered
into by the Lessee hereunder shall be null and void as of the date of action
by the Board of Public Works. At least ninety (90) days prior to expiration
of the Lease, Lessee shall obtain from the State and provide to Lessor a
release in recordable form acceptable to Lessor releasing the State’s Notice
of Right of Recovery and any other notice or lien filed by the State relating
to the Subtitle, the Grant, or the State’s Right of Recovery and record the
same among the Land Records of Montgomery County, Maryland.”

Section 3 Use of Premises:

‘The following words are added: “Lessee covenants and agrees that it will
use the Leased Premises constructed with the Grant funds only for
community health facilities, or development disability facilities or other
uses permitted under the Subtitle and Grant and will not use the same for
any purpose which would subject the Property or the Leased Premises to
any lien or the Lessor to any liability under the Grant, the Subtitle or the
State’s Right of Recovery.”

Section 5 Termination for Convenience of Government:

The following words are added: “In the event Lessor should exercise its
rights under this provision and terminate the Lease for convenience,
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(d)

(©

®

(8)

(h)

(i)

Lessee, prior to such termination, shall deliver to Lessor a release in
recordable form acceptable to Lessor releasing the State’s Notice of Right
of Recovery and any other notice or lien filed by the State relating to the
Subtitle, the Grant or the State’s Right of Recovery and record the same
among the Land Records of Montgomery County, Maryland.”

Section 9 Capital Improvements:

The following words are added: “Lessee is not entitied to any
reimbursement under this section for any Grant-funded improvements.
Lessee shall, nonetheless, be required to comply with subsection (B) of
this section requiring approval by Lessor of all improvements as to any
Grant-funded improvements.”

Section 12 Condition of Premises:

The following words are added: “Lessee shall keep the Leased Premises at
all times in such condition and repair as will not cause or permit the Grant-
funded improvements to be in violation of the provisions of the Subtitle so
as to cause any lien or any claim to be made by the State under the
Subtitle, the Grant or the State’s Right of Recovery.”

Section 14 Lessee’s Indemnification of County:

The following words are added: “This indemnity includes any claims
asserted against the Leased Premises or the Lessor arising from or in any
way related to the Grant, the Subtitle or the State’s Right of Recovery.”

Section 15 Responsibilities of Lessee:

The following words arc added as subsection (G): “Lessee shall comply
with all requirements of the Grant and the Subtitle so as not to cause any
claim to be made by the State against the Leased Premises or the Lessor
under the Subtitle, the Grant or the State’s Right of Recovery.”

Section 16 Destruction of Premises:

The following words are added to subsection (C): “Including the Grant-
funded improvements or any other capital or non-capital improvements for
which the Grant funds are used.”

Section 17 Defauli:

The following words are added to subsection (A): “5. A breach by Lessee
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(k)

Q)

(m)

(n)

of any of the provisions of the Subtitle, the Grant or any act or omission by
Lessee which would cause any lien or claim to be made against the Leased
Premises or the Lessor by the State relating to the Subtitle, the Grant or the
State’s Right of Recovery or which would constitute a breach or violation
of the provisions of any of the foregoing.”

Section 18 Eminent Domain:

The following words are added to subsection (A): “The provisions of this
subsection (A) shall apply also to any Grant-funded improvements.”

Section 19 Assienment and Subletting:

The following language is added: “Notwithstanding any provision of this
Section 19 or any other provision of this Lease to the contrary, Lessee
shall not make any assignment of or sublease the Leased Premises or the
Grant-funded improvements, or any pottion thereof or otherwise sell or
transfer any interest therein or any interest in any facility, project or
improvement constructed with the Grant funds to any person, agency or
organization that would not qualify as an applicant for the Grant or that is
not approved as a transferee by the Board of Public Works or which would
cause the Leased Premises, the project, facility or the Grant-funded
improvements to cease to be a ‘facility’ as defined in the Subtitle at any
time during the term of this Lease.”

Section 23 Notice of Defects:

The following words are added: “Lessee shall further give to Lessor
prompt written notice of any act or omission which would constitute a
violation of the Subtitle of the Grant or result in any claim being asserted
by the State under the Subtitle, the Grant or the State’s Right of
Recovery.”

Section 25 Compliance with Laws:

The following words are added: “Lessee’s obligation of compliance with
applicable laws as provided in this section includes compliance with the
Subtitle, the terms of the Grant and conformance with all requirements of
either so that no claim is made or asserted against the Leased Premises or
the Lessor by the State relating to the Subtitle, the Grant or the State’s
Right of Recovery.”

Section 36 Indemnity Bond:




The following words are added: “The provisions of this Amendment
requiring the Lessee to comply with the Subtitle, the terms of the Grant
and to undertake no act nor permit any omission which would cause any
claim to be made against the Leased Premises or the Lessor by the State
relating to the Subtitle, the Grant or the State’s Right of Recovery are
deemed to be secured by the indemnity bond required by this Section 36;
and Lessee shall amend the indemmnity bond (and provide a copy thereof to
Lessor) reflecting this additional obligation of Lessee as secured by the
indemnity bond.”

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed the day and date below written.

WITNESS: LESSOR:
MONTGOMERY COUNTY, MARYLAND

By: @MLO% /QM/ By: 12—-'@

(Print namey[SRveE EemqeR
Chief Administrative Officer

Date: DLl 0p

Date: 2 - (G- o6

WITNESS: LESSEE:
CHI Centers, Inc.

By: @ /au (s wa Byzw

Title:  President

Date: b—%, L\A;ZOU’)’

Date: \.ﬂ.(_, u"_"?_ou;/

APPROVED AS TO FORM AND LEGALITY
OFFICE OF THE COUNTY ATTORNEY RECOMMENDED

TN
By: Wﬁl,ab BW}V{"\W Q

Scott R. Foncannon, Associate Timothy L. Fil@stine
County Attorney Director, Department of Finance
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WHEREAS, the State portion of said funding requires the Lessee to have a thirty-year lease

agreement for the Property; and

WHEREAS, the County has completed tha reuse procedure and has obtained necessary
approvals to lease the Property to the Lessee, as set forth in Executive Regulation 4-99AM, and the

Lessee was selected as an appropriate tenant for the Property; and

WHEREAS, the County and Lessee wish to enter into a thirty-year lease agreement which

incorporates all of the terms prescribed for such leases in Executive Regulation 4-99AM

NOW THEREFORE, in consideration of the terms and conditions of this Lé:ase, inchuding the

payment of reat by the Legsea to the County as provided below, and for other good and valuable
consideration, the receipt and sufficiency of which are hercby acknowledged, the Partlcs agree as

follows:

L PREMISES: The County does hereby [ease and dem:se unto Lesses part of the
Property described as the Lone Oak Elementary School, 1010 Grandm Avenue, Rockville, Maryland,
" The County leases to Lcssee the building, walkways, play areas, parking Iot, driveway and Iand
cantiguous to the building, as outlined in red on Exhibit D, attached and incorporated as if fully set forth
(the "Leased Premises”). The Leased Premises do not include the wing of'the bud&mg which houses a

chifd care center under separate [ease with the County. The Leased Premises are leased and accepted

by Lesses in "as is" condition.

2. TERM: The term hereby created shall be thirty (30) years, based on the Lessee's
. contribution of capital improvements as fully described in Exhibit E. The commencement date of this
Lease shall be the date of execution hereof, as set forth on page 1 of this Lease. Lessee and the County
acknowledge that this Lease is contingent upon the approval of the Board of Public Works of the State
of Maryland, and that the County will therefore submit a copy of this Lease to the Board of Public
Works for approval. Ifsaid approval by the Board of Public Works is not granted, then this Lease and
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twenty (20) calendar days after a monthly payment becomes due and payable
Lessee shall pay to the County, in addition to and as a part of the rental
payrﬂent in question, a late penalty of fifteen percent (15%) of said monthly
rental payment. Should Lessee's failure to pay continue for more than thirty
(30) calendar days after a monthly payment becomes due and payable, the
County shall have the rigﬁt to terminate this Lease, recover possession of the
Leased Premises and pursue anj other legal remedies available to the County
under the laws of the State of Mary[and Any late penalty imposed under the
Paragraph will be payable to the County as Additional Rent, and must be paid
at the time that the overdue installment of Rent is paid to the County by Lessee.

To the annual rent payable by Lessee during the. previous lease year shall be
added that sum representing one hundred percent (100%) of the amount

_ resultmg after (1) mulhplymg said annual rent payable during the previous
lease year by a fraction, the numerator of which shall be the index now knows
as the U.S. Department of Labor, Bt;rcau of Labor Statistics, Consumer Price
index for All Urban Consumers, National Average, All tems (1984 = 100), or -
its successor, for the month two months pnor to the last month ofthe previous
lease year and denommator of which shall be said index for the month two
months prior to the first month of tbe previous lease year and (2) subtracting
‘from such product the anuual rent payab!e c!unng the prévious lease year. For
mstance fora lease commencing in July, 2001, the first annual calculation
would be as follows: (current annual rent x (April 2001 CPLU/ May 2000 CPI
U)) - current annual rent = CPI increase. In any event, and aotwithstandiﬁg‘ the .
results obfained through the above caIculati.bu,.the Lessee's adjusted annual rent
will not be less thaa 103%, nor more than 105% of the rent paid by Lessee the

previous year.
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Room, Gymnasium or Auditorium within the premises shall remain available to the community during
the term of this Lease. Lessee agrees to make any All-Purpose Room, Gymmnasium and/or Auditorivm
available for comm‘unity use through CUPF Monday through Saturday during the daytime from %:00
A.M. to 6:00 P.M., but only when such use will not interfere with Lessee’s previously scheduled
daytime activities. For the purposes ofthis Lease, "Lessea's actwtt:es" are defined as those programs
and activities dLrect[y related to the Lessee's approved occupants Lessee must forward all requests to
use any All-Purpose Room, Gymnasmm and/or Auditorium directly to CUPE. CUPF will honor
requests in accordance with the priorities established in the Guidelines for the Community Use of
Educational Facilities and Services in Chapter 44 of the Montgomery County Code. Lessee
aclmowfcdges and agrees that only CUPF may agree to any rental of any All-Purpose Room,
Gymnasium'and/oxz Auditorium. Lessee agrees to provide CUPF with a schedule of its activities for
any M—Purpose Room, Gyrinasium andfof Auditorium on a semi-annual basis. The Fall/Winter
schéedule (October-March) must be submltted by September 15 and the Sprirg/Summer schedule
(Apn[—-Septcmber) must be submitted by February I. Times not scheduled for daytime activitics by the
Lessee will be deended to bé avallgble for community use. Léssea further agrees to make any
I-Purpose Room, Gymnasium and/or Aiditorium available Monday through Saturday at night from
6:00 P.M. to 11:00 P.M. and all day Sunday firom 9:00 A.M. fo 11:00 P.M., but only when suchuse
will not interfere with Lessee's previously scheduled activitiés during these times, as submitted by the
Lesset in its semi-annual schedule. The above notwithstanding, the Lessee agrees to honor and allow
any activities scheduled in any All-Purpose Rooni, Gymnasium and/or Auditorium through CUPF prior
ta the date of exeCution of this Lease. Any use by the Lessee deviating from its'previously submitted
schedule will be subject to the approval of CUPF Lessee .agi'ées to make any Ail-Purpose Room,
Gymnasium and/or Auditorium 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 spcciél elections, irrespective of Lessee's prior scheduled activities. The County shall hold Lessee
harmless and defend Lessee ffom any claim of liability made or arising out of community or the
ounty’s use of the Leased Premises, except for damage or liability arising from the negligent or willful

acts or omissions of Lessee, Lessee’s agents, employees, guests or contractors
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b. Are required to protectand preserve the building structuce

or systems; or
Are mandated by County, State, or Federal code, aw

and/ot regulations.
By way of exarnples, and not intended to be a complete list,

non-elective capital improvéments include but are not
limited to work such as roofteplacement, boiler
replacement, HVAC system replacement, replacement of
'failing exterior structural walls, electrical system
rep_lacemcnt, conversion from oil fired boilers to gas heat,
asbestos removal, und'ergrounq storage tank rémoval,
window replacement (exgepﬁng window pane
- replacements), and ADA mandated improvements.
Qualified Capital Improvernents are Elective or Non-EIc_ctive Capital
[mprovements that have been reviewed -and approved in. writing by' the
County and that are specifically identified in the County’s written
approval as Qualified Capital Improvements. |

3.

Approval Process for Non-Elective and Elective Capital [mprovements:

Lo Lessée must abtain the prior written cdnsent of the County forall .
Cap!ta[ unprovements Lcssee must submit to the County complete
plans, drawmgs, and spec:ﬁcatlons at least 45 days prior to beginning
woric. Lessee s submittal must be of sufficient detail and content to
pemut the County to fully evaluate Lessce's proposed project. In the
event thc proposed Caplta] improvements are Elective Capital
Improvements, two copies of the submission must be sent by Lessee to
the County. The County must coordinate review with MCPS of any
proposed improvement that may affect thé future educational use of the
Leased P}emfses. The County will respond in writing to Lessee's
sublﬁis;sion within 45 days of the receipt of all required documentation
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operating, maintenance, Or repair expenses, or any other costs except
the actual costs directly related fo the design and construction and/or
instalfation of capital impravements, which costsmust be fully

documented by Lessee.
Capital improvements completed by Lessee without the pdor written

approval of the County will not receive rent credit.
The County has the right to audit all construction or other costs for

which Lessee requests rent credits.
The County has the right to inspect all work and materials before,

during, and after construction.

I, the avent the work performed is not in compliance with the plans and
specifications previously approved by the County, Léssee will
immediately undertake any necessary corrections at Lessee's sole risk
‘and expense. The costs of such corrective measures are not eligible for
reimbursement. If Lessee fails to take correctiva actions witbfn a
reasonable time upon written aotification in compliance with Article 17
of this Lease,: Lessee's right to rent credits for that capital project will
be ten;:inated,‘ Ifnecessary in the sole reasonable judgement of the
County-, the County maj; perform the corrective action and charge
Lessee the cost of that corrective action as additional rent hereunder,
Rent credits for Elective Capital Improvements will be zqade only to
the degree that said improvements are detemiined, at the sole
determination ofthe County, to be of value to the County and/or
- MCPS.

Fufure rent credits majr be ;forfeitéd., at the County’s opﬁbn, if Lessee
defaults and fails to cure as permitted in Article 17, on any term or
condition of this Lease. .

Only improvements approved and completed afler the effective date of
- Executive Regulation 4-99AM (June 5, 2001) will be eligible for rent

Efg@/
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10.

Capital improvements performed by Lessee without the prior written
approval of the County will not receive reimbursement.
In the.event the work performed is not in comphiance with the plans
and specifications previously apﬁroved by the County, Lessee will,
upon written notification in compliance with Article 17 of this Lease,
Immediately nndertake any necessary corrections at Lessee’s sole risk
and expense, Corrective measures are not eligible for reimbursement
by the County, Inthe event Lessee fails to take the corrective action as
requested in writing by the County, Lessee will forfeit its right to rent
credits or' reimbursement.
The County will not reimburse Lessee for any Qualified Capital
'Im‘proveme‘nts in the event Lessee vacates the premises before the end
of the lease term, whether vo[untérﬂy or bursuz}nt to legal action for
breach of this Lease.
Lessee shall not be entitled to reimbursement in the event of default by
Lessee of any of the terms and conditions of this Leass Agreement,
subject to nofification under Auticle 17 of this Lease.
Lessee will not be entitled to reimbursement for any finance charges, '
feés, admiﬁiétrative costs, bonds, permit faés, insurance, operating,
maintenan’ce OF repair expenses, or any.other costs not directly}
attributable to the actidl construction and/or installation of approved

capital improvements. , ) ,
Lessee will not be entitled to reimbursement for Elective Capital

Tmprovements, unless the fnproveents are, at the sole discretion of

the County, determined to be Qualiﬁed‘EIective Capital Improvements.
No reimbursement will be granted for any improvement to the extent
that the improvement was paid for by a grant, loan, bond or other
financial assistance from the Montgomery County Government or any

othér government or public agency.
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Lease shall become property of the County. The County shall dispose o fany such property in the

manner it deems appropriate.

2. CONDITION OF PREMISES: Lessee accepts the Leased Premises in “as is" condition,
and Lessee agrees to maintain the Leased Premises, including all improvements therein, in good
condition and state of repair throughout the term of this Lease and any extension thereof. For purposes
of maintenance and upkeep, the Leased Premises shall include the building, ﬁaﬂcways, parking lot,
driveway, play areas and all other grounds that are part ;af the Leased Premiscs. Lessee agrees to keep

the Leased Premises clean and neat in appearance at all times, and to keep grass timmed, trees treated

and shrubbery pruned as necessary to maintain them in good condition and appearance. Lessee agrees
to m_ake repairs as necessary for the safe use of the I.eased Premises, including changes necessary to
comply with [aw, including, but not limited to changes, if required, to comply with the Americans With

Disabilitles Act [42 U.S.C. 12101], et. seq.

13, LIABILITY, PROPERTY DAMAGE AND FIRE INSURANCE:

\A. Lcssee agrees to obtam and mamtam, durmg the fuil term of this Lease, and any

. extension thereof, a poilcy of gqncral liability insurance with a minimum Iimit
of liability 0f §1,000,000 (cne million dollars) for bodily injury and property
damage inc!uding fire legal Ha_[‘)'iiity issued by an insurance company licensed in

the State of Maryland and acceptable to the County.

Lessee agrees to obtain and mamtam, durmg the term of the Lease, and any

B'.
extension thercof, a po licy of workers compcnsatwn and emp[oycrs hablhty
1.
coverage in the amouant of $1 00 000 (each pcrson) for bodﬂy mjury by acmdeut
or by d!sease and $500,000 for bodﬂy injury by accident or by disease (pohcy
limits). .
C. Lessee agrees to obtain and maintain, during the term of the Lease, an All Risk

Property policy covering 100% of the content of the Leased Premises.
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or related fo Lessee's use or possession ofthe premises, including play fields and play areas, from any
breach of this Lease by Lessee, or from any claim, action, damage, liability or expense occasioned
wholly or in part by any act or omission of Lesses, its agents, contractors, guests or employees, except
such negligence as may be occasioned by the acts or omissions of the County, the County's employees
agents and contractors, including the County's and community’s use as outlined in Articles 6 and 7
above. Lessee further spf:ciﬁcallj;' agrees {o hold the County harmless and pay for the defense ofthe
County from any claim of liability made in connection wftli"any conﬁucﬁon or installation of
equipment within the Leased Premises, notwithstanding that any such construction or equipment may

or may tot be deemed to be a part of the Leased Premises hereinabove described.

Is. RESPONSIBILITIES OF LESSEE: Iessee covenaats and agrees as follows:

A. Lessee shall not strip, overload, damage or deface the Leased Premises,
hallways, stairways or other approaches thereto or the fixtures therein or used

therewith, nor suffer or pennit any waste In or upon said Leased Premises

Lessce shall not keep gasolme or other ﬂammab!e material or any explosive
within the Leased Premises which will i increase the rate of fire insurance on the
Leased Premises beyond the ordinary risk established for the type of operations
desqn'ﬁe;:i in Article 3 hereof, Any such increase'i‘r; the insurance rate dug to
the above, or due to Léssee's special operations within the Leased Premises,
 shall be borne by Lessee. Lessee shall not willfully do any act or thing in or
about the Leased Premlses wtuch may make void or voidable any insurance on
the Leased Premises, and Lessee agrees to conform to all reasonable rufes and
regulations c.stablf'sbed from time to time by the County, the Maryland
Insurance Rating Bureau, or any other authority having jurisdiction over such

matters.

Lessee shall notuse or allow to be used the Leased Premises or any part thereof

for'any illegal, untawful or improper purpose or for any activity which will
constitute a nuisance fo adjacent properties or the adjacent neighborhood.
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B.

In the event that the County is able to undértake the repair of the Leased
Premises and determines it is i the County’s best interest to do so, the County
shall complete said repairs within ninety (90) days t‘ro;n the date of destruction
or damage, or whatever time frame is necessary, in the County's judgment, with
all parties acting diligently, and this Lease shall not be affected, except that
during reconstruction rental payments shall be reduced by a percentage
corresponding fo the portion of the Leased Prcmz'sc-s to which Lessee is denied

norrnal occupancy and use,

In the event that the County does not repair the Leased Premises as hereinabave
providecf Lessee shall' not be er':tit[ed to ény compensaﬁon or payment from the
County ﬁ)r the value of any remammg term of the Lease, including.
reunburscment for any cdpital or non—capltal unprovemenm made by Lessee to

the Leased Prcmlscs.

*

The County, reserves the right to not repair the Premises, if it decides, in its sole

discretion; repair of the Premises is not in the County's best interest.

[7.  DEFAULT:

A.

Lessee shall be considered in defhult of this Leasc upon the occurrence of any

of the followmg _

L. qulurc to perform under any term, covena.nt or condition of this Lease
and the connnuance thereof for thuty (30) days after written notice
from the County spec:fymg said ﬁiﬂurc or such lesser or greater time

‘as may be required, in the County’s sole judgment, with Lessee acting
diligently. . ' F
Ti.le‘commeucement of any action or proceeding for the dissolution or

liquidation of Lessee, or for the appointment of a receiver or trustee of
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Nothing contained hereinabove shall be construed to preclude Lessee fom

claiming, proving and receiving, in a separate claim filed by Lessea against the

authority exercising the power of eminent domain, such sums to which the

Lessee may be entitled as compensation, provided that such a separate claim

does not interfere with or reduce the County's award.

The County or Lessee may terminate this Lease upon exercise of eminent
domain by a condemning ziuthority that renders the Leased Premises unfit for

the use and purpose set forth in Article 3 herein,

19. ASSIGNMENT AN'D SUBLEAS[NG

A.

Lessee de not aSSIgn ot sub[ease any part of the Leased Premises without the
County's exprcss written consent. The County’s written consent shall be
obtained in the foﬂowwg manoer;

L. Lesses will submrt to the County a copy of the proposed sublease, 2
description of the actxvmes and uses pr0posed by sublessee, proof of
the sublessee s ability to pay rent, adequatcly maintain its premises and
otherwnse comply with aII terms and cODdIthﬂS of this Lease, and any
other information pertment fo the propose:d sub[essee s use and
occupancy as may be requested by the Cm_mty.

The County will providé copies of the above information to the

2.
Montgomery County Councﬂ, the Montaomcry County Planning Board
and MCPS and will sohcrt and conmder their comments on the
proposed sublease

3. The County will make a decision on the prbposal and will respond in

writing to the Lessee not later than thirfy (30) days after receipt of all
information required by Article 19A(1) hereinabove, or any additional
information that may be otherwise requested by the County.
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restrictions that have been imposed by the Montgomery County
Council on the use of the premises, apd to all of the termsand .
conditions of this Lease. ’

In the event the County determines that Lessee is receiving rental
payments fom sublessee in excess of the costs pemmitted herein,
Lessee shall pay all of the rents received over and above the allowable

costs to the County., as additional rent,

The provisions of paragraph 19(B) 1 to ttie contrary notwithstanding, Lessee
and the County agree that the Leased Premises will be used by a consortium of
users totaling nearly 100% of thé Leased Premises. The sublessees in the
consortium x;(ere appravéd by all reviewing parties, inc!udfng Couaty Council,
the City of Rockville and the County Executive, during the County’s Closed
School reuse review process.” The County Council, the City of Rockville, and

the County Executive dgreed that these sublessees provide valuable services to
at-risk populations and it is in the best inferests of the County to house them in
~

the Leased Premises. Any future sublessees must be approved by the County
as required in this Article 19, and the Regulation,

ACCESS:- Lessee shall allow the County and the County’s employees or agents to have

access to said Léased Pfemises at all reasonable times and after reisonable notice, during notmal
workitig hours for the bﬁﬂ:ose of Inspection, or, at aniy timé in the event of fire or other property
damage; or for the ;i'urf)ose of performing any work réquired to be 'pe.fformcd by the County, or which
the County consideis necessary or desirable, or for any othier purpose pursuant to the reasonable |
protection of the Eeased Premises, Lessee shall not alter or change the exterior locks installed on the
premises, and in the everit of an approved change, shall provide the County with keys to the facility,

said keys to be used by the County to obtain access to the facility in emergency situations.

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
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25. COMPLIANCE WITH LAWS: It isunderstood, agreed and covenanted by and
between the Parties that Lessee, at Lessee's expense, will promptly comply with, observe and perform

all of'the requirements of all of the statutes, ordinances, rules, orders and regulations now in effect or
hereafter promulgated whether required by the Federal Government, State of Maryland, Montgomery

County, ot any local government with jurisdiction over the Leased Premises.

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

hall inure ta the benefit of the Parties and each of their respective successors, assigns or

representatives.

27.  DISPUTES: The County and Lessec agree that any dispute concerning a question of
fact aﬁsing under this Lease which is not resolved by agreement of the Parties shall be decided by the
Chief Administrative Officer of Montgomery Count:y, or his designee, wha shall uotiﬁ( the Parties in
writing of the determmanon made. The Lessee and the County shall be afforded an opportunity to be
heard and offer evidence in support of their respccnve positions, Pending final decision ofa dispute -
hereunder, Lessee and the County shall proceed diligently with the perfonnancc of'all provisions under
this Lease Agreemént. The decision of the Chief Administrative Officer or his designee shall be final

and conclusive. This Article 28 does not preclude considecation of questions of law by a court of

competent jurisdiction in connection with the aforesaid decisions,

28.  WAIVER: No waiver ofany 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,

29. NON—DISCRJMINA’I‘IQN Lessee agrees to comply with the nou—dxscnmmauon in
empfoyment po licfes 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 Jaw; it

does not, and agrees that it will not discriminate in any manner on the basis of age, color, creed,

pational origin, race, religious belief, sexual preference or disabiiity.
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injuries or personal and real property damage as a result ofany hazardous substance being brought on

the premises by the Lessee, its agents, contractors, employees or guests
35.  MAILING NOTICES: Al notices required or desired to be given hereunder by either
party to the other shall be given by certified or registered mail and shall be deemed to be effective when

received or refitsed by the addressee. Notices to the respective parties shall be addressed as follows

LESSEE: THE COUNTY:
MONTGOMERY-COUNTY, MARYLAND

CHIX Centers Inc, .
10501 New Hampshire Avenue Leasing Management
Silver Spring, MD 20903-1197 101 Orchard Ridge Drive, 2! Floor

_ Gaithersburg, MD 20878 : )

.36. [NDEMNTI'Y BOND Upon the request of the County, concurrent with the effective
date of the Lease or at any time durmg ‘the term of this Lease, Lessee dgrees to obfain and maintain an
cxecuted mtsceﬂancous mdemmty bond fn the amount of the annul rent for the current lease year to
remain in ﬁx[l forcs and effect throughout the remainder of the lease term, as security for the faithfial
performance of all the terms and conditions of this Lease, The County shall have the right,l but not the
obligation, to request such a bond from the Lessee. The County, in its sole discretion, may accépt an
appropriate substitute surety. Lessee shall, within fifteen (15) days from the date of thé request by the
County, deliver to the County the said surety, evidencing the co{fera-ge hereinabove stated. Failure to
deliver the bond or surety a.s required is corisidered by the Count"y. fo be a material breach of this Lease.

37.  INDEMNIFICATION BY COUNTY: Notwithstanding anything in this Lease to the
contrary, any indemnification given by the County is sﬁbjcct to the fiability and damage caps stated in
the Local Government Tort Claims Aét. Md. Cis. & Jud. Proc. Code Ann. §§5-301, et seq, as '
amended from time to time. This mdcmmﬁcanon is not intended to be a waiver of governmental
immunity by the County, and is not infended to create any rights or causes of action in third Parties.
The County shall aot be liabie for damages or injury occasioned by the acts or omissions of Lessec or

its agents, or faiture to comply with its obligations urder this Lease.
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IN WITNESS WHEREOF, the Partics have caused this agreement to be properly executed

WITNESS:

By:: %4/-”2—/
=

WITNESS:

o L & St

APPROVED AS TO FORM & LEGALITY
OFFICE OF THE COUNTY ATTORNEY

mﬁéww

Date:-al@ 191”35

LESSEE:
CHI, INC.

@m(_’ LDret &

Date; {~21-03

THE COUNTY:
MONTGOMERY COUNTY, MARYLAND

By: Wm_‘b‘.__\

DOUGLAS M. DUNCAN

Title:

COUNTY EXECUTIVE
Date: 'D”f N | ’ o%

RECOMMENDED

By.\,-,/v."/_'\—//

J ROMALD SMITH, CHIEF
FACILITIES SERYICES SECTION,

Date: ”) ! ([?

'\
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EXHIBIT B

(State’s Notice of Right of Recovery)



RIGHT OF RECOVERY o '

‘ g, A
THIS NOTICE OF RIGHT OF RECOVERY (“Notice”), is made this Il(é day of
,200¢ , by Montgomery County, Maryland (the “Declarant™), for
the beneflf of the Bodrd of Public Works of the State of Maryland (the “BPW”).

WHEREAS, the Declarant is the owner of a fee simple interest in a parcel of land located
in Montgomery County, Maryland, more fully described on Exhibit A attached hereto and made
a part hereof (the “Land”), which Land was conveyed to the Declarant by a deed dated August
15, 1990, from the Board of Education of Montgomery County, Maryland, which deed is
recorded among the Land Records of Montgomery County in Liber 9453, folio 615; and

WHEREAS, on July 3, 2002, the BPW approved a grant of funds (the “Grant”) to the
Declarant to assist the Declarant in acquiring, designing, constructing, renovating and equipping
a facility (hereinafter sometimes referred to as the “Project”) to be located on a portion of the
Land (hereinafter, the Land and improvements thereon being referred to as the “Property”); and

WHEREAS, it is anticipated that the BPW may approve additional grants to the
Declarant for the Project; and

WHEREAS, approval by the BPW of such Grants is conditioned upon (i) the State of
Maryland’s right to recover, under certain circumstances, certain sums in accordance with the
laws of the State of Maryland, and (ii) the recordation among the Land Records of Montgomery
County of this Notice of Right of Recovery.

NOW, THEREFORE, the Declarant hereby declares as follows:

1. In the event of failure to complete a Project or failure to commence operation of a
facility, the State may recover from the recipient of the funds disbursed for the Project or facility
or the owner of the Property an amount equal to the amount of State funds disbursed for the
Project, together with all costs and reasonable attorneys’ fees incurred by the State in the
recovery proceedings.

2, If, within 30 years after completion of a Project or facility with respect to which
funds have been paid under Subtitle 6 of Title 24 of the Health-General Article of the Annotated
Code of Maryland (the “Subtitle”), the Property is sold or transferred to any person, agency or
organization that would not qualify as an applicant under said Subtitle, or that is not approved as
a transferece by the Board of Public Works, or if, within the same period, the improvements cease
to be a “facility” as defined in said Subtitle, then the State shall be entitled to recover from either
the owner, transferor or transferee, an amount bearing the same ratio to the then current fair
market value of so much of the Property as constituted an approved project as the amount of the
State participation bore to the total eligible cost of the approved project, together with all costs
and reasonable attorneys’ fees incurred by the State in the recovery proceedings.




3 The foregoing shall be binding upon the Declarant, its successors and assigns, and
shall run with, bind, burden and benefit the Land.

4. The recording of this notice among the Land Records of Montgomery County
shall constitute notice to any potential transferee, potential creditor, or other interested party of
the possibility that the State may obtain a lien under said Subtitle.

5. The above recitals are hereby incorporated herein and made a part hereof,

AS WITNESS the hand and seal of CHI Centers, Inc., by its duly authorized officers and
witnessed by its Sccretary.

ATTEST: CHI Centers, Inc.
Yo, @mc,@» :
Y ROUUL g, By: (SEAL)
K;}f Robinson, Secretary Alan Lovell, Chief Executive Officer
STATE OF MARYLAND, COUNTY OF MW , TO WIT:
A OO
I HEREBY CERTIFY, that on this ([Q %day of W , 2605~

before me, the undersigned, a Notary Public of the State ofMaryland, personally appeared Alan
Lovell, Chief Executive Officer of CHI Centers, Inc., a Maryland corporation, and on behalf of
said entity did acknowledge that he, being authorized so to do, executed the foregoing instrument
for the purposes therein contained as the act of said body corporate.

WITNESS my hand and Notarial Seal.

Epsie. /521/
Notary Public v v
Elalno Loe Yaffe

i land
Notary Public State of Mary
v Commsion Expies My Commisston Expires July 1, 2007




AS WITNESS the hand and seal of Montgomery County, Maryland, by its duly
authorized County Executive:

ATTEST: e, =T
Timothy L. Kirgstine, Director
Department oFFinance

STATE OF MARYLAND, COUNTY OF _#M M) (hpwm e , TO WIT:

I HEREBY CERTIFY, that on this Y™ % day of Fllyu oy , 2006,
before me, the undersigned, a Notary Public of the State of Maryland, pelsonaliy appemed
Timothy L. Firestine, Director of Finance for Montgomery County, Maryland, and on behalf of
said entity did acknowledge that he, being authorized so to do, executed the foregoing instrument
for the purposes therein contained as the act of said body corporate.

WITNESS my hand and Notarial Seal.

Y by Y. /&M%

No’taly Public

My Commission Expires: |ll 1 I'wo g

THIS IS TO CERTIFY that the within instrument was prepared by or under the supervision of
the undersigned Maryland attorney or by a party to this instrument.

o ——

Scott R. Foncannon, Esquire




