
LEASE

DKBL ABUTILON, LLC dlbla ORANGETHEORY FITNESS
195 KENNEBEC STREET, PORTLAND, MAINE

THIS LEASE is made as of this 1Oth day of June, 2016 (the"Lease Date"), by and bçtween
VANDELAY INDUSTRIES LLC, a Maine limited liability company with a place of business at

cio Northland Enterprises, LLC, 17 South Street, 3'd Floor, Portland, Maine 04101 (the "Landlord")
and DKBL ABUTILON, LLC, a New Hampshire limited liability company with an address of 6
Crestwood Drive, Hudson, New Hampshire 03051 (the "Tenanf').

WITNESSETH:

In consideration of the mutual covenants and agreements contained herein and intending to
be legally bound hereby, Landlord and Tenant hereby agree with each other as follows:

1. PREMISES LEASED. Subject to the terms and conditions of this Lease, Landlord
does hereby lease to Tenant, and Tenant does hereby lease from Landlord, a portion of building A
(the "Building") located in Century Square shopping center (the "Center"),29 Marginal Way and

195 Kennebec Street , Portland, Maine, 195 Kennebec Street, Building A [to be finalized with the
city of Portland; trying to get this building to have a Marginal Way address] (the'oPremises"), as the

PremisesandCenterareshownonthep1anattachedtoandmadeaparthereofas@,
together with the parking areas (excluding the five (5) spaces reserved for Chipotle Mexican Grill
for take-out operations located immediately adjacent to Chipotle's premises), common areas and

amenities necessary for access, use and enjoyment of the Premises, çasements and other rights
appurtenant thereto and all improvements thereon. For purposes of this Lease the Premises shall

initially be deemed to contain 3,000 rentable square feet; provided, however, after the Delivery
Date (as such term is defined in Section 5(c)), Landlord shall have the right to have the Premises

measured by Landlord's architect. The certification by Landlord's architect with respect to the
actual square footage of the Premises shall be conclusive and binding. If such re-measurement

accurately discloses that the size of the Premises is greater or less than the amount stated herein,

the Base Rent, Tenant's Proportionate Share and the Tenant Improvement Allowance (as such

terms are hereinafter defined) shall be recalculated accordingly, to be memorialized in the Rent

Commencement Date Agreement (as hereinafter defined).

2. TERM: RENEWAL. This Lease shall commence on the Lease Date (the
o'Commencement Date"). Notwithstanding the Commencement Date, the initial term of this Lease

and the payment of Rent shall commence on the date that is the earlier of (i) one hundred five (105)

days after the Lease Date, or (ii) the Delivery Date (the "Rent Commencement Date"). The initial
term of this Lease shall end onthe last day of the eighty sixth (86th) full month following the
Rent Commencement Date (the "Termination Date"). The term "Lease Ysar" as used in this
Lease shall mean each period of twelve (12) calendar months; provided, however, that the first
Lease Yçar shall include the frrst fourteen (14) calendar months of the initial term of the Lease

plus any partial month if the Rent Commencement Date is a date other than the first of the

month. When the Rent Commencement Date is determined, Landlord and Tenant shall enter into



a supplement to this Lease in the form of the Rent Commencement Date Agreement attached to

and made aparthereof as sþ!þ!!È, which shall speciff the Rent Commencement Date, the

initial term, and the Renewal Terms (as defined below).

Provided that Tenant is not then (meaning at the time the notice described below is given)

in default under this Lease beyond any applicable cure period, and provided Tenant gives written
notice to Landlord of Tenant's intent to renew this Lease at least twelve (12) months prior to the

expiration of the initial term or the first renewal term of this Lease, as applicable, the term of this
Lease shall renew for two (2) five (5) year periods (each, a o'Renewal Term", and collectively, the

"Renewal Terms"), commencing immediately after the end of the initial term or the first Renewal

Term, as the case may be. The Renewal Terms shall be on the same terms and conditions as this
Lease, except that there shall be no further renewals of this Lease, and except for Base Rent,

which shall be adjusted as set forth below.

3. RENT. Tenant covenants and agrees to pay without deduction or set-offexcept as

specifically provided for in this Lease, annual "Base Rent" dwing the term as follows. The annual

Base Rent shall be payable in advance in equal monthly installments each payable on the first day

of each month during the term hereof, with any partial month prorated in accordance with the

actual number of days elapsed.

(a) Commencing the Rent Commencement Date, the annual Base Rent payable during
Lease Year I $7,000.00 per month, which is based upon a rental rate of $28.00 per square foot.

Notwithstand'ing the foregoing, Tenant shall be entitled to an abatement of Base Rent and

Additional Rent for two (2) months immediately following the Rent Commencement Date.

(b) The annual Base Rent payable during Lease Years 2 through 7 shall be as follows:

Lease Year 2:
Lease Year 3:
Lease Year 4:
Lease Year 5:

Lease Year 6:
Lease YearT:

$85,890.00 per year ($7,157.50 per montþ, rate of $28.63 PSF.

$87,810.00 per year ($7,3 1 7.50 per month), rate of $29.27 PSF.

$89,790.00 per year (57,482.50 per month), rate of $29.93 PSF.

$91,830.00 per year (57,652.50 per month), rate of $30.61 PSF.

$93,870.00 per year (57 ,822.50 per month), rate of $31.29 PSF.

$96,000.00 per year ($8,000.00 per month), rate of $32.00 PSF.

(c) If Tenant exercises the first Renewal Term, the Base Rent for the first Renewal

Term (Lease Years I through 12) shall be as follows:

Lease Year 8: $97,920.00 per year ($8,160.00 per month), rate of $32.64 PSF.

Lease Year 9: $99,870.00 per year ($8,322.50 per month), rate of $33.29 PSF.

Lease Year 10: $101,880.00 per year ($8,490.00 per month), rate of $33.96 PSF.

Lease Year I 1: $103,920.00 per year ($8,660.00 per month), rate of $34.64 PSF.

Lease Year 12: $105,990.00 per year ($8,832.50 per month), rate of $35.33 PSF.

(d) If Tenant exercises the second Renewal Term, the Base Rent for the second

Renewal Term (Lease Years 13 through 17) shall be as follows:
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Lease Year l3:
Lease Year 14:

Lease Year 15:

Lease Year 16:

Lease Year 17:

$108,120.00 per year ($9,010.00 per montþ, rate of $36.04 PSF.

$110,280.00 per year ($9,190.00 per month), rate of $36.76 PSF.

Sl 12,47 0.00 per year (59,37 2.50 per montþ, rate of $3 7.49 PSF.

$114,720.00 per year ($9,560.00 per month), rate of $38.24 PSF.

$117,030.00 per year ($9,752.50 per month), rate of $39.01 PSF.

In addition to the foregoing, Tenant covenants and agrees, coÍtmencing two (2) months

following the Rent Commencement Date, to pay when due as additional rent all other sums of
money or charges required to be paid by Tenant under Section 4 of this Lease (a11 such amounts,

"Additional Rent").

If the term begins on any day other than the first day of a month, Base Rent and Additional
Rent forthe first month (after the two (2) month rent abatement period) shall be prorated.

If Tenant does not pay monthly installments of Base Rent or Additional Rent within
seven (7) days of the date when such amount is due pursuant to the terms of this Lease, then

Landlord, in its sole discretion, may charge, in addition to any other remedies it may have, a late

charge equal to five (5%) percent of the unpaid amount for every month such amount remains

unpaid.

Base Rent and Additional Rent are sometimes collectively referred to in the Lease as

"Rent."

4. ADDITIONAL RENT.

(a) Tenant shall pay as Additional Rent Tenant's Proportionate Share (as defined

below) of all of the expenses (collectively "Operating Expenses") incurred or paid on behalf of
Landlord with respect to the operation, repair, management and maintenance of and provision of
services to the Premises, the Building, the Center, parking areas and other common areas, including
but not limited to all costs and expenses of: operation and repair; lighting, heating, ventilating,
painting, decorating, cleaning, janitorial services and window cleaning; all rent, liability, fire,
õasualty, theft and other insurance; all real estate taxes (as defined below) with respect to the

Premises, Building and Center; snow, ice and debris removal; traffic control; security;

management fees not to exceed three (3%) percent of Tenant's annual Base Rent; wages, payroll

taxes, workmen's compensation, fringe benefits and professional fees of all persons engaged in
the maintenance, operations or service of the Premises, Building and Center; utility fees and

costs including all costs of Landlord for electricity, heat, ventilation, air-conditioning and water

for common areas, together with any utility taxes; all building and cleaning supplies; telephone

and other communications costs; maintaining, operating and repairing all machinery and

equipment in or serving the, Premises, Building and Center including heating and air-
conditioning equipment, securþ equipment, and elevators; all costs incurred as a result of
Landlord's compliance with any of its obligations hereunder; repairs, replacements and

improvements appropriate for the continued operation of the Premises, Building and Center;

repair and replacement of paving, curbs, walkways, landscaping and other amenities of the

Premises, Building and Center; and costs of service and supply contracts relating to operations,

repair, maintenance and managemont of the Premises, Building and Center.
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Notwithstanding anything contained herein to the contrary, beginning in calendar year

2018 (January 1,2018), the increase in Tenant's Proportionate Share of Operating Expenses for
each subsequent calendar year shall not exceed the lesser of: (i) the actual increases in the costs

cômprising the Operating Expenses; or (ii) three (3%) percent of the Operating Expenses charged

to Tenant for the previous calendar year (excluding those Operating Expenses over which
Landlord has no control, including without limitation real estate taxes, insurance premiums,

utility costs, snow and ice removal, and trash removal costs, which shall not be subject to the cap

but shall increase at arute that such costs actually increase).

The Additional Rent shall be paid by Tenant to Landlord in monthly installments equal to

one,twelfth (lll2) of the estimated annual cost of all such expenses, such payments of Additional
Rent shall be due and payable on the day the monthly Base Rent payments are due and payable.

Operating Expenses shall not include, however: (a) leasing commissions and advertising

expenses or any other costs incurred by Landlord in procuring new tenants; (b) costs,

disbursements and other expenses incurred in negotiations or disputes with tenants or prospective

tenants; (c) renovating or improving space for tenants or other occupants; (d) depreciation and

amofüzation of the Center; (e) interest, principal payments and financing costs incurred in
connection with any debt associated with the Center; (f) repairs that arc covered under warranties

by either manufacturer of materials incorporated into any building located in the Center or

developer of the Center; (g) legal fees; (h) expenses paid by any tenant directly to third parties or

those which Landlord is otherwise actually reimbursed by any third party or by insurance

proceeds; (i) costs of a capital nature including, but not limited to, capital improvements, capital

repairs, structural repairs, capital equipment, capital tools as determined in accordance with
reasonable accounting practices, consistently applied, andlor the equivalent costs and fees of
leasing or renting same; (i) advertising and promotional expenditures; (k) the costs of correcting

any code violations; (1) any other expense that according to Landlord's reasonable accounting

practices, consistently applied, is not considered a normal maintenance or operating expense;

(m) costs of replacing the roof of the Building or any part of the Center; (n) the costs of
completely resurfacing or replacing the parking lot that serves the Premises; (o) interest, ftnes or
penalties payable due to the failure of the Landlord to pay taxes, utilities or other charges in a

timely manner; (p) expenses for the defense of the Landlord's title to the Center, or any part

thereof; (q) any amounts expended by Landlord as environmental response costs for removal,

enclosure, encapsulation, clean-up, remediation or other activities regarding Landlord's

compliance with federal, state, municipal or local hazardous waste and environmental laws,

regulations or ordinances; (r) costs to correct original defects in the design, construction or
equipment of or latent defects in the Center, or any part thereof, identified within twenty-four
(24) months after the Landlord's Delivery Date; (s) any other amounts as a result of Landlord's
violation or failure to comply with any governmental regulations and rules or any court order,

decree or judgment; (t) rental on ground leases or other underlying leases; (u) any amounts

recovered or recoverable from insurers and/or other third parties, or (v) any developer, tap,

impact, hook-in, utility set-up or similar fees payable in connection with the development or

renovation of the Center.
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o'Tenant's Proportionate Share" for the purposes of this Lease shall initially mean

22.7S%;provided, however, Tenant's Proportionate Share is subject to change based on a final
measurement of the Premises, and shall be memorializedin the Rent Commencement Date

Agreement. Tenant's Proportionate Share may be expressed as a fraction, the numerator of,

which is the leasable area of the Premises, and the denominator of which is the leasable area of
the Center, whether occupied or not. The Center consists of two (2) buildings containing a total

leasable area of 13,185 square feet. If the number of square feet of leasable area in the Center

increases during the term of this Lease, then Tenant's Proportionate Share shall be adjusted

accordingly.

(b) Within one hundred twenty (120) days after the expiration of each Lease Year and

after the Termination Date, Landlord shall fumish Tenant with a statement (the "Landlord's
Expense Statement'), setting forth in reasonable detail the Operating Expenses for such Lease Year.

Ifthe actual Operating Expenses for such Lease Year exceeded the Operating Expenses paid by

Tenant for such Lease Year, Tenant shall pay to Landlord the difference between the amount paid

by Tenant and the actual Operating Expenses within fifteen (15) days after receipt of Landlord's

Expense Statement, and if the total amount paid by Tenant for any such Lease Year exceeded the

actual Operating Expenses for such Lease Year, such excess shall be credited in equal amounts

against the next three (3) installments of Base Rent and Additional Rent. Landlord shall maintain

complete and accurate books and records of all Operating Expenses paid or incurred by Landlord

and all payments of Operating Expenses received from Tenant. Tenant or its auditors shall have

the right, with reasonable notice (which shall in any event not be less than ten (10) days), to
inspect, copy and audit such books and records at any time during normal business hours. If the

results of such inspection indicate that amounts have improperly billed, Landlord shall promptly

repay Tenant for any ove{payments which Tenant or its auditors identiff and confirm to
Landlord. If the results of such inspection indicate that Landlord has not sufficiently billed
Tenant for Operating Expenses, then Tenant shall promptly pay Landlord any such amounts due

and owing, unless Landlord elects to bill Tenant for such amounts with the next installment of
Base Rent and additional rent as provided in this Lease. If amounts which Landlord has

improperly over-billed Tenant as Operating Expenses exceed five percent (5%) of the applicable

bills, Landlord shall pay for the reasonable cost of the audit.

(c) For the purposes of this Lease, the term "real estate taxes" shall include without
limitation all real estate taxes, betterment assessments, water and sewer taxes, and any other

charges made by any governmental authority, which are allocable to the term hereof and imposed

or levied upon, or assessed against, the Center, that, upon assessment or upon failure of payment,

become a lien upon the Center or any portion thereof or the personal liabilþ of the Landlord. If
taxes upon rentals shall be substituted, in whole or in part, for the present ad valorem system of
real estate taxes, then real estate taxes shall be based upon such taxes on rentals to the extent to

which the same shall be a substitute for present ad valorem real estate taxes, plus said ad valorem

real estate taxes. The foregoing shall generally apply to any system of taxation instituted, which
replaces the present method of taxation, in whole or in part. Notwithstanding anything to the

contrary in this Agreement, nothing herein shall require Tenant to pay any of Landlord's income

taxes, excess profit taxes, excise taxes, franchise taxes, or estate, succession, inheritance, or
transfer taxes.
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5 RD'S
TENANT'S ALLOWANCE.

(a) Tenant's Approvals Contingency. Tenant shall use its commercially reasonable

efforts to pursue any and all necessary and required local, state, federal and private permits,

licenses, variances, consents and approvals (collectively "Approvals") that give Tenant the ability to

construct the Tenant Improvements (as defined herein), including, without limitation, a building

permit (the "Building Permif') for Tenant's Improvements (as defined below) and permit(s)

ielating to Tenant's signage, and shall at its sole cost and expense provide all required construction

and other plans and specifications as the City of Portland, State Fire Marshal, and other applicable

govemmental body may require. Landlord shall cooperate with such approval process by providing

Tenant necessary documents pertaining to shell building construction only within five (5) business

days from Tenant's written request. In the event that, despite Tenant's commercially reasonable

efforts, Tenant has not received the Approvals prior to the date which is sixty (60) days after the

date Tenant's Plans and Specifications (as hereinafter defined) have been approved by Landlord in
accordance with Section 5(d) hereof (the "Approval Period"), Tenant shall notiff Landlord in
writing, and Landlord shall have thirty (30) days to procure for the benefit of Tenant (and at

Tenant's expense) any remaining Approvals. In the event Landlord is unable to do so, Tenant have

the right, at its sole option, to terminate this Lease upon ten (10) days' prior written notice to

Landlord. Notwithstanding anything herein to the contrary, Tenant shall have the right to extend

the Approval Period until such time as all the applicable authorities have made a formal decision

and all applicable appeal periods have expired. Upon such termination, both parties shall be

released from any further obligations hereunder, except that Landlord shall promptly refund any

amount paid to it by Tenant hereunder. Landlord shall reasonably cooperate with Tenant in
obtaining all necessary Approvals.

(b) Landlord's Delivery Date. The "Delivery Date", as used herein, shall mean the date that

Landlord delivers exclusive possession of the Premises, and all keys thereto, in a broom-clean

condition to Tenant, with all of Landlord's rüork (as hereinafter defined) and obligations set forth

in Section 5(d) hereof completed, as confirmed in writing by Landlord, Tenant, and Landlord's

architect (the "Architecf'), with only punch-list items remaining to be completed within a
reasonable period of time from the date of the a final walk-through inspection conducted by

Landlord, Tenant and the Architect. Tenant may elect to take possession of the Premises for the

initiation by Tenant of its improvements, provided that Tenant's possession of the Premises does

not interfere with Landlord's ability to complete Landlord's Work, and the Delivery Date shall not

be deemed to have occurred until such time as Landlord's Work is completed as aforesaid. The

Landlord hereby agfees to deliver possession of the Premises to Tenant free, clear, and

unencumbered of all tenancies and parties in possession.

(c) Tenant Improvement Plans. Tenant shall provide its plans and specifications ("Tenant's

Plans and Specifications") for its initial improvements ("Tenant Improvements") to the Landlord

for its review and approval promptly after the execution hereof and in any event within forty five

(45) days thereafter. Landlord agrees to approve or disapprove Tenant's Plans and Specifications

within ten (10) days of delivery of same to Landlord, and to provide specific reasons and

instructions regarding any disapproved matters. If Landlord fails to so respond within such ten

(10) day period, Tenant's Plans and Specifications shall be deemed approved by Landlord. If
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Tenant's Plans and Specifications were delivered prior to the execution of this Lease, Landlord
and Tenant agree that the ten (10) day period shall run from Tenantls delivery of such Tenant's

Plans and Specifrcations, not the Lease Date. All Tenant Improvements and other improvements

and alterations shall be performed in a workmanlike manner and in compliance with applicable law

and building codes.

(d) Landlord's V/ork. On or before the Delivery Date, which shall in no event be longer

than forty-five (45) days from the date that Tenant provides Landlord with a copy of Tenant's

approved Building Permit, Landlord shall, at its sole cost and expense, in a prompt, good and

workmanlike manner, all of which shall collectively be referred to as'ol-andlord's Work": (a) make

all necessary repairs, replacements and do any necessary maintenance so that the Premises and the

Common Areas ofthe Center in all respects are in compliance with all applicable codes, laws,

regulations and ordinances including, but not limited to, the Americans with Disabilities Act so

that Tenant can immediately enter into possession of the Premises to install Tenant's initial
improvements; (b) complete the work set forth on Exhibit C hereto in a good and workmanlike
manner in accordance with all building codes and ordinances; and (c) construct and complete the

improvements which comprise the Center, including, but not limited to, the Building shell, the

paving of the parking areas, drives and walks and the landscaping for the Center. Landlord shall

provide Tenant with written notice of the date upon which Landlord's V/ork will be completed at

least thirty (30) days prior to such date ('Notice of Delivery Date"). If Landlord fails or anticipates

that it will fail, for any re¿ßon whatsoever, to deliver the Premises to Tenant in accordance with the

terms of this Lease within fourteen (14) days of the date set forth in the Notice of Delivery Date,

Landlord shall give Tenant an additional thirty (30) days written notice in advance of the new date

in which Landlord's Work will be completed. When the Landlord considers Landlord's Work
complete, it shall notifl' Tenant of same. Tenant and Landlord shall conduct a walk+hrough
inspection prior to the Delivery Date to identifr any items requiring completion. If such walk-
through discloses any item, which in Tenant's reasonable opinion is not in accordance with the

requirements in this Section 5, other than details of construction, decoration and mechanical

adjustments which are minor in character and the non-completion of which do not unreasonably

interfere with Tenant's use of the Premises, Landlord shall correct such items before Landlord's

V/ork shall be considered complete. Nothing set forth in this Section shall be construed, in any

manner whatsoever, as an express or implied waiver on the part of Tenant to any rights, remedies,

claims or damages Tenant has or may have at law or in equity or elsewhere herein.

(e) Tenant Improvement Allowance. Landlord shall pay to Tenant, within thirty (30)

days after completion of Tenant Improvements and delivery to Landlord of an executed final lien
waiver from each of Tenant's contractors and subcontractors, an allowance in an amount equal to

$45,000.00 (the "Tenant Improvement Allowance"). In the event that Landlord fails to pay the

Tenant Improvement Allowance to Tenant as aforesaid, and such failure continues for a period of
ten (10) days after written notice thereof to Landlord, Tenant shall thereafter have the right to offset

the amount of the Tenant Improvement Allowance against any payment owed by Tenant to
Landlord.

6. UTILITIES: INTERRUPTION OF SERVICES: PERSONAL PROPERTY
TAXES. During the term of this Lease, Tenant shall pay (either directly or through Additional Rent

for services provided by Landlord) for all charges for oil, gas, electricity, lights, heat, ventilation
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and air conditioning, power, water charges, sewer charges, telephone and other communication

service, and all other utilities and services supplied to or used upon the Premises.

Landlord shall in no way be liable for any loss, expense, or damage (whether direct or

indirect) that Tenant may sustain or incur by reason of any change, failure, interference,

disruption, intemrption, or defect in the supply or character of any utility furnished to the

Premises, Building or Center, regardless of its duration, or if the quantity or character of the

utilþ supplied by the existing or any future provider is no longer available or suitable for
Tenant's requirements. Additionally, any such change, failure, interference, disruption,
intemrption, defect, unavailability, or unsuitability mentioned in this paragraph shall not: (i)
constitute an actual or constructive eviction of Tenant, in whole or in part; (ii) entitle Tenant to

any abatement or diminution of Rent, or any other costs due from Tenant pursuant to this Lease;

(iii) relieve or release Tenant from any of its obligations under this Lease; or (iv) entitle Tenant

to terminate this Lease. Tenant hereby waives all benefits of any applicable existing or future

law permitting the termination of this Lease due to any such change, failure, interference,

disruption, intemrption, defect, unavailability, or unsuitability as mentioned in this paragraph.

Tenant shall pay prior to delinquency all taxes assessed against and levied upon all of
Tenant's trade fixtures, fumishings, equipment and personal property located at the Premises.

7 USE OF PREMISES RESTRICTED USE.

(a) Use of Premises. Tenant shall use and occupy the Premises for a group personal

training fiûress studio and retail sales of nutritional items, related food, beverages and clothing
items ancillary to Tenant's Use. Tenant shall not use or permit or suffer the use of the Premises for
any other business or pu{pose, without the prior written consent of the Landlord, which consent

shall not be unreasonably withheld, delayed or conditioned, provided, however, that Landlord may

in its sole discretion withhold consent to any change in use that would materially increase the risk
of environmental damage orhazardor other extra-hazardous activities upon the Premises, and

provided further that the foregoing shall not affect or diminish Landlord's rights with respect to

proposed assignments or subleases of the Premises.

Landlord acknowledges that Tenant's permiued use of the Premises will include the operation of a

high enerry fiûress studio that plays loud music dwing hours of operation from the early moming to

late evening. Landlord acknowledges that notwithstanding Tenant's commercially reasonable

efforts to soundproof the Premises, some noise, vibrations and other effects may emanate from the

Premises, and the escape of this noise and vibrations from the Premises shall not (i) constitute an

Event of Default under the Lease, or (ii) be deemed a violation of any of Landlord's rules or

regulations currentþ in effect or hereinafter enacted affecting use of the Premises or other areas of
the Center. Notwithstanding the foregoing, Tenant shall take all reasonable steps at Landlord's

request and to Landlord's reasonable satisfaction to insure that the noise and/or vibration which

may emanate from the Premises shall not have a matenal, adverse impact on the business

operations of other tenants or occupants in the Center, and in any event shall comply with
applicable laws, ordinances, and regulations.
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(b) Restricted Use. In no event shall Tenant, Tenant's subtenants or assigns (1)

manufacture or sell at wholesale or retail (i) regular or flavored coffee or coflee based products, (ii)
fresh, unpackaged donuts, bagels, bakery products, or breakfast sandwiches, or (iii) burritos, wraps,

fajitas or tacos, (2) be open before I 1:00 am for the sale of any type of breakfast food, (3) operate a

restaurant whose primary business is the sale of pizzaon a dine-in, carry-out or delivery basis, or
(4) operate a business engaged in the sale of adult oriented books, paraphernalia, or entertainment.

Landlord shall not enter into or permit any other new tenant or subtenant of the Center to have a

membership based fitness facility of any type, indoor/outdoor boot carhp style fitness facility or
instructional personal or group fitness studio as its primary use that is less than 10,000 square feet

or offer heart rate monitored training.

(c) Tenant's Hours. Tenant shall only be required to be open the; hours required by the

Franchise. Tenant shall be permitted to be open the following Tenant Hours:

(Ð Monday through Thursday: 5:004M to 9:00PM
(iÐ Friday: 5:00AMto 8:00PM
(iiÐ Saturday: 8:004M to 1:00PM
(iv) Sunday: 8:004M to 2:00PM
(v) Holidays: 5:004M to noon

8. LANDLORD SERVICES: MAINTENANCE AND REPAIR.

(a) Landlord shall provide the following services at a level, quahty and timeliness

consistent with the operation of complexes similar to the Center in the greater Portland are4 the

costs of which shall subject to such reimbursement to the extent provided for in Section 4:

(1) Heat and cooling to all portions of the Premises on such days and hours as Tenant

may reasonably request from time to time, when heat or cooling may reasonably be

required for the comfortable occupancy of the Premises.

Removal of trash and recycling materials from the Premises from a dumpster and

recycling receptacles supplied by Landlord.
Hot and cold running water for janitor closets, kitchen, washrooms and lavatories.

Adequate lighting of the exterior paths, walkways and parking areas of the Center.

Snow removal and sanding of ice at the entry and sidewalks to the Building and the

walkways, delivery areas and parking areas serving the Building.
Maintenance of the parking lots, paths and walkways, landscaping including
planting and replanting of flowers, shrubs and bushes and general landscaping.

Maintenance of all fixtures, systems and equipment serving the Premises, including
without limitation heating, air conditioning, plumbing, electrical and mechanical

installations, fixtures and equipment, including causing the heating, ventilation and

air conditioning system in serving the Premises to be inspected, serviced, repaired

and maintained on a commercially regular basis by a licensed HVAC contractor.

(2)

(3)
(4)
(s)

(6)

(7)

Landlord shall, in performing its obligations under this Lease, comply with all applicable

laws, rules, ordinances and regulations, including, without limitation, obtaining any and all permits

that may be necessary. Tenant acknowledges that Landlord shall have no obligation, in any
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manner whatsoever, to make any improvements or alterations to the Premises, Building or the

Center or improvements that are apartthereot at any time during the term of this Lease other

than as expressly set forth herein. Tenant also acknowledges that Landlord's services under this

Section do not include cleaning or janitorial service for the interior of the Premises including

collection of trash and recycling materials within the Premises and depositing the same in the in

the dumpster and recycling receptacles supplied by Landlord.

(b) Except as otherwise set forth herein, Tenant shall at its sole cost and expense (i)

keep and maintain the Premises in good order and repair, reasonable wear and tear and damage by

fire or other casualty only excepted; (ii) keep all fixhres, systems and equipment within the

Premises in good operating condition, reasonable wear and tear and damage by fire or other

casualty only excepted; (iii) maintain, repair and replace the interior walls, interior ceiling, and

doors of the Premises; and (iv) to make all replacements, repairs and installations, and to perform

all other work necessary for the foregoing pu{poses, at Tenant's sole risk and expense. Tenant

covenants and agrees that (i) the Premises shall at their sole expense be kept in a clean, sanitary

and safe condition, and in accordance with and in compliance with the applicable easements,

conditions and restrictions; (ii) Tenant shall comply with all laws, ordinances and regulations of
the United States, the State of Maine and local authorities having jurisdiction over the Premises;

and (iii) Tenant shall perform necessary alterations, modifications, replacements or work

necessary to comply with the aforesaid, including, without limitation, accessibility modifications

andlor alterations or other modifications and/or alterations required by law, ordinance or

regulation.

(c) Tenant further agrees that it shall not use, or suffer or permit the use of the

Premises or any part thereof in any manner or for any pulpose or do, bring or keep anything, or

suffer or permit anything to be done, brought or kept, therein that would violate any applicable

easements, conditions and restrictions affecting the Premises or any laws, ordinances and

regulations of the United States, the State of Maine and local authorities having jurisdiction over

the Premises, or which would overload or could cause an overload of the electrical or mechanical

systems of the Building or which would exceed the floor load per square foot which the floor was

designed to carry.

(d) At the expiration of the Term and except as otherwise set forth herein, Tenant

shall surrender the Premises to Landlord. Tenant shall remove all its trade fixtures, as provided

in Section 9 below, before surrendering the Premises. Tenant shall repair any damage to the

Premises caused by removal of such trade fixtures.

9. SIGNS. FD(TURES AND ALTERATIONS.

(a) Tenant will be permitted, at its sole cost and expense, to erect signs on the Premises

and/or the exterior of the Building as shown on EÈ!þÐ, provided same comply with the City of
Portland's ZonngOrdinances, rules and regulations, and any federal ordinanceso rules and

regulations. Tenant agrees at its cost and expense to maintain all such signage in good condition

¿¡ldrrepair at all times. Space for further signage will be provided to Tenant on the main Center

signpylons on Marginal Way and Kennebec Street (the "Pylon Signage"). Tenant shall be

responsible for all costs associated with the design, manufacture, and installation of Tenant's Pylon
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Signage. Tenant's Pylon Signage shall be in accordance with the specifications set forth on

Exhibit D. All of Tenant's signage, however designated and wherever located, shall comply with
all applicable laws and regulations, and shall be removed by Tenant at its sole cost and expense at

the expiration or sooner termination of this Lease. Tenant may install such other exterior signage as

may be approved by Landlord, which approval shall not be unreasonably withheld, delayed or

conditioned, subject to compliance with the Cþ of Portland's Zoning Ordinances, rules and

regulations, and any federal ordinances, rules and regulations.

(b) Other than with respect to the Tenant's work pursuant to Tenant's Plans and

Specifications, Tenant shall not make or cause to be made any structural or material non-structural

alterations, changes additions or improvements to the Premises, except for signs advertising

Tenant's business upon the Premises as provided herein, without first obtaining Landlord's prior

written approval and consent. For purposes of this Section 9(b), "material' shall mean solely those

alterations, additions, improvements or changes which in the aggegate will exceed more than

$10,000.00 to complete; "structural" as used above in this section shall include, without limitation,

wall or roof penetrating fixtures, equipment or improvements. Landlord's consent shall (i) not be

unreasonably withheld or delayed and (ii) be deemed granted after fifteen (15) business days from

the date Landlord receives plans and specifications from Tenant for such penetrating fixtures,

equipment or improvements or non-structural alterations, additions, or improvements, if Landlord

has not communicated to Tenant its disapproval of said plans and specifications within said fifteen

(15) days, and same are in compliance with all applicable terms of this Lease. Tenant shall in all

cases present to Landlord reasonably detailed plans and specifications for any work, alteration,

addition or improvement at the time approval is sought. Tenant shall obtain and maintain all
necessary federal, state, and local govemmental permits and approvals for any such work, and for

the installation and display of any signage.

(c) All non-structural alterations, decorations, signs, trade fixtures made or installed

by Tenant (except all heating, plumbing, electric and gas fixtures, door mechanisms and the like
permanently affrxed to the Premises by Tenant, which shall automatically become part of the

Premises without payment therefor by Landlord) shall remain the property of Tenant for the term

of this Lease, or any extension thereof. Except as otherwise set forth herein, upon expiration of
the term and so long as Tenant is not in default hereunder, Tenant shall remove all such

alterations, decorations, trade fixtures and shall repair any damage resulting therefrom and

restore the Premises. If Tenant fails to remove such alterations, decorations, signs and trade

fixtures, and to restore the Premises as aforesaid, then upon the expiration of this Lease, and

upon Tenant's removal from the Premises, all said alterations, decorations, signs and trade

fixtures shall at the option of Landlord become the properlry of Landlord without payment or

further documentation. Notwithstanding the foregoing, Tenant agrees that, if on termination of
this Lease by expiration or otherwise, Tenant shall fail to remove any of its property from the

Premises as provided for herein, Landlord shall be authorized, in its sole option and subject to

any applicable abandoned property laws, and in Tenant's name and on its behalf, to either (i)

cause such property to be removed and placed in storage for the account and at the expense of
Tenant; or (ii) sell such property at public or private sale, with reasonable notice to Tenant, and

to apply the proceeds thereof, after the payment of all expenses of removal, storage and sale of
such property, to the outstanding obligations, if any, of Tenant to Landlord; the surplus, if any,

shall be paid to Tenant. All sums payable by Tenant under this Section 9(c), and all reasonable
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attomeys' fees, disbursements related thereto, and taxes and costs of storage shall be deemed

Additional Rent.

IO. INSURANCE.

(a) Landlord shall mairfain in full force and effect at all times during the term of this

Lqase, including any renewal thereot policies of insurance insuring the Premises, the Building, the

Center and all other buildings and structures now or in the future located on the land that is a part of
the Center (including all improvements regardless of which party paid the cost of such

improvements) against (i) loss or damage by fire or other casualty, with coverage for perils at least

as broad as Insurance Services Office form CP 1030 (Causes of Loss-Special Form); (ii) rent loss

insurance suffrcient to pay all rent due under this Lease for a period of no less than twelve (12)

months after acasualty; (iii) loss from so-called explosion, collapse and underground hazards; (iv)

if a sprinkler is in the Premises, loss from sprinkler leakage; (v) flood and earthquake insurance,

and (vi) loss or damage from such other risks or hazards of a similar or dissimilar nature which are

now or may hereafter be customarily insured against with respect to improvements similar in

construction, design, general location, use and occupancy to the Premises. Landlord may recover

any deductibles it pays ¿ts Additional Rent. At all times, such insurance coverage shall be in an

amount equal to one hundred percent (100%) of the full replacement cost of the Buildings and shall

include a so-called "agreed value endorsemenf'. "Full Replacement Cost" shall mean the

reasonable cost of replacing the Buildings without deduction for depreciation or wear and tear, such

amount to be adjusted annually as necessary to reflect changes in the Full Replacement Cost, and

including a reasonable sum for architectural, engineering and legal fees connected with the

restoration or replacement of the Premises in the event of damage thereto or destruction thereof.

Tenant shall pay to Landlord Tenant's Proportionate Share of all such insurance

premiums during the term of this Lease as Additional Rent as provided in Section 4.

Notwithstanding the foregoing, Landlord shall be solely responsible for such premiums for the

period prior to the Rent Commencement Date.

(b) Tenant shall maintain, during the term of this Lease and any renewal thereot

comprehensive general liability insurance covering claims that may be made against Landlord or

Tenant for damage to properly or injury or death of persons by reason of or in any way arising from

occunences on, about or with respect to the Premises, with a minimum of Three Million Dollars

($3,000,000.00) combined single limit coverage, on an occrürence basis, or in such additional

amounts as Landlord may determine from time to time to be reasonable and customary in the

greater Portland, Maine market area for similar properties. Each such policy shall be for the benefit

of Landlord and Tenant, as insured or additional insured, and shall also name Landlord's lender as

additional insured upon Landlord's request.

(c) Whenever and so long as any construction work or alteration work is in progress at

or on the Premises from and after the Rent Commencement Date, Landlord shall procure builder's

risk insurance on a completed value form and all-risk basis with a replacement cost provision, to be

included as Additional Rerit as provided in Section 4 of this Lease.
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(d) Tenant agrees that it shall keep its properlry, including, but not limited to fixtures,

merchandise and equipment, insured against loss or damage by fire or other casualty with the

usual extended coverage endorsements. It is hereby acknowledged and agreed that Tenant

assgmes all risk of damage to its own property arising from any cause, including, without
limitation, loss by theft or otherwise, excepting from this sentence any loss or damage suffered

that is caused by Landlord's negligent or malicious acts or omissions.

(e) Each of Landlord and Tenant hereby releases the other and their officers, directors,

members, managers, agents and employees from any and all liability or responsibility (to the other

or anyone claiming through or under them by way of subrogation or otherwise) for any loss or

damage to properly caused by fire or other casualty, even if such fire or other casualty shall have

been caused by the fault or negligence of the other party, or anyone for whom such party may be

responsible. Tenant and Landlord shall obtain a waiver of subrogation from their respective

insurance companies.

(Ð All insurance required from Tenant or Landlord shall be written by companies

licensed to transact business in the State of Maine, which companies shall at all times during the

term hereof possess a Best's Key Rating of A (or its equivalent). All such insurance policies

shall require the insurer to notiff Tenant, Landlord and Landlord's lender of any cancellation of
insurance at least thirlð/ (30) days in advance thereof.

(g) All property policies insuring the Building or improvements (excepting Tenant's

propefy for which Tenant is responsible hereunder) therein shall be payable to Landlord, provided

that Landlord shall use any amounts payable to Landlord exclusively for the purpose of restoring

the damage for which such payment was made to the extent required to be restored by Landlord or

Tenant under this Lease, and provided that such policy or policies may be made payable to the

holder of any first Mortgage on the Premises under a standard mortgagee clause provided such

mortgagee agrees that it will in the event of loss make the proceeds of such insurance available to

Landlord during the course of reconstruction and repair upon presentation of material and labor

bills for work completed and an architect's certificate approving payment of such bills, and

otherwise in compliance with such mortgagee's disbursement procedures and requirements, so that

such moneys may be used by Landlord to pay for the costs of such repair or restoration work.

Original certiflrcates of insurance caried by each party evidencing the insurance coverages

required hereunder shall be delivered to the other party upon its request and to Landlord's lender

at Landlord's request. Landlord, Tenant and its lender shall have the right to receive

authenticated copies of insurance policies maintained pursuant to this Lease and Tenant shall,

upon written request of Landlord or Landlord's lender, deliver same to Landlord or Landlord's

lender within fifteen (15) days of such request. Tenant shall comply with, observe and perform all
provisions and requirements of all policies of insurance at any time in force with respect to the

Premises.

11. INDEMNIFICATION.

(a) Except to the extent caused by the intentional misconduct or negligent acts or

omissions of Landlord, its agents, servants or employees, Tenant shall defend and indemni$'

Landlord and save it harmless from and against any and all claims, actions, damageso liability and
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expense (including, but not limited to, reasonable attorneys' fees and disbursements) incurred or

suffered by Landlord in connection with the loss of life, bodily injury, personal injury or damage

to property occurring during the term of this Lease arising in whole or in part from any act or

omission of Tenant, its agents, servants, employees, invitees, contractors, subcontractors, subten-

ants, licensees or concessionaires, or its or their respective agents, servants or employees in
connection with the occupancy or use by Tenant of the Premises or the operation thereof by

Tenant. The indemnification obligation under this paragraph shall not be limited by a limitation
on amount or type of damages, compensation or benefits payable by or for Tenant or its licensee

or contractor under workers' or workmen's compensation acts, disability benefit acts or other

employees benefit acts, and solely for purposes of this indemnity Tenant hereby waives any

immunity or any such limitation provided by any such act. Tenant shall pay all costs, expenses

and reasonable attorneys' fees that may be expended or incurred by Landlord in enforcing the

provisions of this Section 1l(a). The provisions of this Section 11(a) shall survive the termina-

tion or earlier expiration of the term of this Lease.

(b) Except for matters for which Tenant indemniflres Landlord as provided above,

Landlord shall defend and indemnifu Tenant and save it harmless from and against any and all
claims, actions, damages, liability and expense (including, but not limited to, reasonable

attorneys' fees and disbursements) incurred or suffered by Tenant in connection with the loss of
life, bodily injury, personal injury or damage to property arising in whole or in part from any act

or omission of Landlord, its agents, servants, employees, invitees, contractors, subcontractors,

licensees or concessionaires, or its or their respective agents, servants or employees in connection

with the ownership or operation of the Premises and the performance of Landlord's Work.

Landlord shall also pay allcosts, expenses and reasonable attorneys' fees that may be expended

or incurred by Tenant in enforcing the provisions of this Section 11(b). The indemnification

obligation under this paragraph shall not be limited by a limitation on amount or type of
damages, compensation or benefîts payable by or for Landlord or its licensee or contractor under

workers'or workmen's compensation acts, disability benefit acts or other employees benefit acts,

and solely for purposes of this indemnity Landlord hereby waives any immunity or any such

limitation provided by any such act. The provisions of this Section 11(b) shall survive the

termination or earlier expiration of the term of this Lease.

(c) Any indemnification obligations set forth in this Lease shall be subject to the

following conditions: (i) the indemnified party shall notifu the indemnifuing party in writing
promptly upon learning of any claim or suit for which indemnification is sought; (ii) the

indemniffing party shall have control of the defense or settlement, providgd that the indemnified

party shall have the right to participate in such defense or settlement with counsel at its selection

and at its sole expense; and (iii) the indemnifred party shall reasonably cooperate with the

defense, at the indemnifring party's expense.

12. ESTOPPEL CERTIFICATE. SUBORDINATION AND ATTORNMENT.

(a) At any time and from time to time, within ten (10) business days of written
request by Landlord or any mortgagee, Tenant agrees to deliver to any proposed mortgagee or

purchaser, or to Landlord, a written statement based upon the best of Tenant's then-current

knowledge (but with such changes as are necessary to accurately reflect the then-current status of
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such matters): (i) ratiffing this Lease; (ii) confirming the coÍtmencement and expiration dates of
the term of this Lease; (iii) certiffing that Tenant is in occupancy of the Premises, and that this

Lease is in full force and effect and has not been modifîed, assigned, supplemented or amended

except by such writings as shall be stated, and, if requested by any mortgagee, agreeing not to

amend or modiff (except to the extent Tenant expressly has the right to do so hereunder) this

Lease without mortgagee's written consent; (iv) certiffing whether any notices of a default by

Landlord have been sent pursuant to this Lease and whether any defaults described in any such

notices have been cured; (v) certiffing that there are no claimed defenses or offsets against the

enforcement of this Lease by Landlord, or stating the defaults, offsets andlor defenses claimed by

Tenant; (vi) reciting the amount of advance rent, if any , paid by Tenant and the date to which
such rent has been paid, and, if requested by any mortgagee, agreeing not to prepay rent more

than 30 days in advance; (vii) reciting the amount of security deposited with Landlord; and (viii)
any other information which Landlord or the mortgagee may reasonably request. Upon the

failure of Tenant to execute, acknowledge and deliver to Landlord andlor any mortgagee a

statement in accordance with the provisions of this paragraph within the period set forth,

Landlord shall provide written notice to Tenant, explicitly referencing this paragraph, of Tenant's

failure to comply with this paragaphand provide Tenant an additional five (5) business days to

comply with this paragraph. The failure of Tenant to execute, acknowledge and deliver to

Landlord andlor any mortgagee a statement in accordance with the provisions of this paragraph

within the said period following the second written notice as set forth shall be a default under this

Lease (i.e., the notice and cure period set forth in Section 19 below shall be inapplicable).

(b) Landlord agrees to deliver to Tenant on or prior to the Delivery Date a

subordination, nondisturbance and attornment agreement ("SNDA") in the form as attached to

and made aparthereof as Exhibit E. Tenant further agrees to provide an SNDA to any of
Landlord's lender or lenders in the future, whereby Tenant agrees to subordinate this Lease, and

all of Tenant's rights hereunder, to any mortgage that may in the future exist upon the Premises

or any part thereot and any extensions, renewals or amendments thereot and any replacements

thereof (collectively, the "Mortgage"); provided that the SNDA is entered into with the holder

thereof ("Mortgagee"), which SNDA may provide, without limitation, that:

(Ð the Tenant will not pay any rent under the Lease more than thiúy (30) days

in advance of its due date;

(iÐ Tenant will not consent to the modification of any terms of this Lease nor

to the termination thereof by the Landlord without the prior written consent of
Mortgagee;

(iii) that the Mortgagee shall not be (i) liable for any act or omission of any

prior landlord or (ii) subject to any ofßets or defenses which Tenant might have against

any prior landlord;

(iv) Tenant will not seek to terminate this Lease by reason of any act or

omission of the Landlord until the Tenant shall have given written notice of such act or

omission to the Mortgagee and until a reasonable period of time shall have elapsed

following the giving of such notice during which period such holder shall have the right
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to remedy such act or omission; and

(v) in the event the Mortgagee, its successors, transferees or assignees takes

possession of the Premises or otherwise succeeds to the interest of Landlord hereunder

pursuant to a foreclosure or other action taken under the Mortgage, the rights of Tenant

shall continue in full force of effect and shall not be terminated or disturbed except in
accordance with the provisions of this Lease in case of the default of Tenant and

Mortgagee or such successors, transferees or assignees shall not disturb Tenant's

possession or other rights hereunder and that Tenant shall attorn to the Mortgagee, its

iucc"sors, transferees or assignees under this Lease, and the Lease shall continue in full
force and effect.

13. SECURITY DEPOSIT. Tenant has deposited with Landlord the sum of seven

thousand ($7,000) dollars as security for the performance or observance by a Tenant of the

obligations on the part of Tenant to be performed hereunder. In addition, the Tenant shall provide

personal guaranties from all principals of Tenant in the form as attached to and made aparthereof

as Exhibit F. Landlord shall have the right, without notice of Tenant, and regardless of the

"*"rcise 
of any other remedy Landlord may have by reason of a default, to apply all or a part of said

deposit to cure any default of Tenant. If Landlord so applies all or a part of said deposit to cure any

default, Tenant shall upon receipt of notice from Landlord, deposit with Landlord the amount so

applied so that Landlord shall have the full amount of the security at all times during the tern of the

Lease. The amounts deposited hereunder shall be returned to Tenant upon termination of this

Lease, provided there are atthattime no current defaults under this Lease.

14. LANDLORD DEFAULT. Landlord shall be considered in default of its obligations

hereunder only if Landlord shall fail to perform such obligations within thirty (30) days after notice

by Tenant to Landlord speciffing the nature of the alleged failure of Landlord to perform its

obligations under this Lease, or, if such default cannot be cured within such time, within such

additional time as is reasonably necessary to correct any such default provided that Landlord

promptly commences cure and diligentþ pursues cure to completion. Notwithstanding anything to

the contrary in this Lease, to the extent Tenant makes any payment or incurs other obligations as a

result of Landlord's default, Landlord shall reimburse Tenant for such costs incurred, including,

without limitation, reasonable attomeys' fees and disbursements in the event that Tenant

substantially prevails in its claim for reimbursement.

Notwithstanding anything to the contrary contained in this Lease, Tenant agrees that

Landlord's shareholders, directors, officers, members, managers, and agents shall never be

personally liable for any such judgment, and Tenant hereby waives all claims against such persons.

15. ASSIGNMENT AND SUBLETTING.

(a) Except as permitted below, Tenant shall not assign this Lease or sublet the

Premises or any part thereof without the prior written consent of Landlord, which shall not be

unreasonably withheld, delayed or conditioned. Except for those assignments or subleases

expressly allowed without consent as set forth below, Landlord may reject the proposed

assignment or sublease for any of the following reasons:
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(Ð Landlord in the case of a proposed assignment of this Lease elects to

recapture the Premises and terminate this Lease as of the effective date of the proposed

assignment (such agreement to provide for the release of Tenant and Landlord from any

obligation under this Lease effective as the lease termination date); or

(iÐ The proposed use of the Premises after assignment or sublet is materially

different from the use permitted under this Lease; or

(iii) The proposed assignee or sublessee is not of a type and quality suiøble for
the Premises in Landlord's reasonable judgment; or

(iv) Tenant does not agree and acknowledge in a written agreement satisfactory

to Landlord its continuing and full obligations and liabilities to Landlord under this Lease

notwithstanding the consummation of the proposed assignment or subletting.

(b) Upon receiving Landlord's written consent to a proposed assignment or
subletting, a duly executed copy of the assignment or sublease shall be delivered to Landlord

within ten (10) days after execution thereof. Any sublease shall provide that the subtenant shall

comply with all applicable terms and conditions of this Lease to be performed by Tenant

hereunder and shall provide that there shall be no further subletting or assignment of the sublease

without compliance with the provisions of this Section 15. Any assignment of this Lease shall

contain an assumption by the assignee of all of the terms, covenants and conditions of this Lease

to be performed by Tenant hereunder. No assignment or subletting shall be deemed to release

Tenant from any of its obligations under this Lease, except was specifically set forth in this

Lease. No consent by Landlord to any assignment or subletting shall be deemed or interpreted to

be an amendment or modification to the terms of this Lease without Landlord's specific and

express agteement to such amendment or modification.

(c) If, with the consent of the Landlord, this Lease is assigned or if the Premises or

any part thereof are sublet or occupied by anybody other than Tenant, Landlord may, after default

by Tenant uncured within applicable grace periods, collect rent from the assignee, subtenant or

occupant, and apply the net amount collected to the rents herein reserved, but no such

assignment, subletting, occupancy or collection shall be deemed a waiver of any of Tenant's

covenants contained in this Lease or the acceptance ofthe assignee, subtenant or occupant as

Tenant, or a release of Tenant from further performance by Tenant of covenants and agreements

of each of them herein contained.

(d) Tenant shall pay to Landlord monthly on the date payments of Base Rent are due

and payable fifty (50%) percent of any "Profitso'(as hereinafter defined) received by Tenant with
respect to any such assignment or subletting. For purposes hereof "Profits" shall mean the gross

revenue received from the assignee or sublessee during the sublease term or during the

assignment, less: (a) the gross revenue (exclusive of any such profits) paid to Landlord by

Tenant during the period of the sublease term or during the assignment for the space covered by

the sublease or assignment ("Space"); (b) the gross revenue paid to Landlord by Tenant for all
days the Space was vacant from the date that Tenant first vacated such Space up to the date the
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assignee or sublessee \¡ras to pay rent; (c) any improvement allowance or other economic

concession (space planning allowance, moving expenses, etc.,) paid by Tenant to sublessee or

assignee; (d) any broker's commission incurred by Tenan! (e) reasonable attomeys'fees incurred

by Tenant; (Ð any lease takeover costs; (g) the costs associated with any downtime; (h) costs of
advertising and marketing the Space.

(e) Tenant agrees to pay to Landlord, on demand, reasonable costs incurred by

Landlord in connection with any and all requests made by Tenant for Landlord to consider and

consent to any assignment or subletting by Tenant, including Landlord's reasonable attorneys'

fees and expenses related thereto.

(Ð Notwithstanding the forgoing provisions, Tenant shall have the right at any time

to assign this Lease to a franchisee of OrangeTheory Fitness, provided that such franchisee (a)

meets all financial and business qualifications required of an OrangeTheory Fitness franchisee,

and (b) such franchisee can demonstrate financial capacity equal to or greater than that of Tenant.

Upon such assignment Tenant will be released from all obligations relating to the period after the

assignment.

16. GOVERNMENTAL REGULATIONS. Tenant and Landlord (subject to the

allocation of responsibility to Tenant or Landlord under this Lease) shall comply with all municipal

and county ordinances and state and federal statutes, rules and regulations now or hereafter in force,

which are or shall become applicable to its use and occupancy of the Premises hereunder.

17. DAMAGE OR DESTRUCTION BY FIRE OR OTHER UALTY

(a) If the Premises, or any part thereol shatl be damaged by fire, the elements, or other

casuaþ, then Tenant shall give notice thereof to Landlord promptþ following such occurrence, and

except as hereinafter otherwise provided, and subject to the provisions of any mortgage(s) given by

Land-lord encumbering the Premises, Landlord shall commence, within thifiy (30) days after the

date of the actual receipt (by Landlord or its mortgagee) of insurance proceeds related thereto, to

repair the Premises and shall thereafter prosecute the completion of such repair with due diligence.

Landlord and Tenant agree that they will promptly and diligently pursue any applicable insurance

proceeds that may be due in connection with any aforementioned occurrence. If the damage to the

Þremises shall render the whole or any part thereof unusable for Tenant's use, a just proportion of
the Base Rent, according to the nature and extent of the damage to the Premises, shall be abated

from the date of such damage until the Premises or such part thereof shall be restored for the use

and occupation of Tenant. Landlord's efforts to so repair shall be expressly limited to the net

amount of the proceeds from insurance (after deducting therefrom the reasonable costs of collecting

said proceeds) which Landlord (or its mortgagee) receives as a result of such casuaþ. Tenant shall

promptþ and fully cooperate in Landlord's efforts to collect insurance proceeds. Notwithstanding

the foregoing or anything else in this Lease to the contrary, if after the beginning of the last Lease

Year of the term (taking into account any extensions of the initial term and Tenant's renewal

rights), the Premises shall be so damaged or destroyed to the extent of twenty-five percent (25%) or

mãre of its insurable value, Landlord may, if it shall so elect in its sole discretion, terminate this

Lease by notice to Tenant within ninety (90) days after Landlord's receipt of notice of any such
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casualty and this Lease shall thereupon terminate, and a just proportion of the rent shall be

apportioned as of the time of termination.

(b) Upon completion of any repair and restoration by Landlord, Tenant shall, at its

expense, promptþ coÍlmence repair and replacement of all trade fixtures, equipment, signs and

other property installed by or belonging to Tenant which shall have been damaged or destroyed and

shall complete the same with due diligence. Landlord shall not be liable for any inconvenience or

annoyance to Tenant, or for any injury or intemrption to the business of Tenant resulting from any

casualty, Landlord's repair or restoration work or delays related thereto so long as Landlord is

diligently pursuing restoration and repair in a commercially reasonable manner.

(c) Subject to the force majeure provisions of this Lease, if Landlord undertakes repair

or restoration work under this Section and any substantial portion of the Premises remains

untenantable, inaccessible, or otherwise unsuitable for the permitted use on account of fire or other

casualty, for a period of more than two hundred forty Qa$ days from the date of the casuaþ to

substantially complete such repair or restoration work and as of the end of this period, there is not a

substantial likelihood that Landlord shall substantially complete restoration and/or other required

repairs within forty-five (45) days from that date such that the repairs and restoration will be

substantially complete by the end of such forly-five @s)-day period, then Tenant shall have the

right to terminate this Lease by written notice to Landlord, which notice shall be effective only if
received by Landlord after said two hundred forly (2a$ day period, but before the date of
substantial completion.

(d) Force Maieure. Neither Tenant nor Landlord shall in any event be liable for failure

to perform any of its obligations under this Lease (with the specific exception of Tenant's

liability, covenant and obligation to pay Base Rent, Additional Rent and other charges hereunder

and Tenant's and Landlord's obligations to maintain insurance coverages, which shall not be

subject to the terms of this provision) when prevented from so doing by strike, lockout,

breakdown, accident, order or regulation of or by any govenìmental authority, or failure of
supply, or inability by the exercise of reasonable diligence to obtain supplies, PertS, or employees

necessary to furnish such services, or because of flood, earthquake, lightning, act of God, war or

other emergency, or for any other cause beyond Landlord's or Tenant's, as the case may be,

reasonable control, or for any other cause due to arry actor neglect of the other party, or that

party's servants, agents, employees, licensees, or any person claiming by, through or under that

party.

18. EMINENT DOMAIN.

(a) If the whole of the Premises shall be acquired or condemned by eminent domain,

then this Lease shall cease and terminate as of the date of such taking or purchase and all rent shall

be paid up to that date and Tenant shall have no claim against Landlord nor the condemning

authority for the value of any unexpired term of this Lease and Tenant hereþ releases same,

provided, however, that Tenant shall have the right to claim and recover from the condemning

authority only such compensation or damages as may be separately awarded or recoverable by

Tenant on account of any and all damage to Tenant's leasehold improvements, equipment, fixtures

or other tangible personal property by reason of the condemnation and for or on account of any cost
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or loss suffered by Tenant in removing Tenant's leasehold improvements, equipment, fixtures or

other tangible personal properlry.

(b) If any part of the Premises shall be acquired or condemned or purchased as

aforesaid and in the event that the Landlord and Tenant reasonably conclude that such partial

taking or condemnation or purchase shall render the Premises unsuitable for the business of
Tenant (taking into accouni the possibilþ of reconfiguration of the Premises and the amount of
space needed by Tenant), then this Lease shall cease and terminate as of the date of such taking

or purchase. Iflandlord and Tenant are not able to reasonably agree on whether such partial

takìng or condemnation or purchase renders the Premises unsuitable as provided above, Landlord

and Tenant agreeto submilsuch issue to mediation with such mediator and upon such terms and

conditions as they shall agree upon. Tenant shall have no claim against Landlord or the

condemning authorþ forthe value of any unexpired term of this Lease, with the exception of the

rights enurnerated in subparagraph (a) above, and the rent shall be adjusted to the date ofsuch

termination. In the 
"uetti 

of a partial taking or condemnation or purchase which is not extensive

enough in Landlord's and Tenant's reasonable opinion (or as determined pursuant to mediation

as prõvided above) to render the Premises unsuitable for the business of Tenant, then Landlord

shá|1 commence within thirty (30) days after Landlord's receipt of the proceeds due to such

taking (or as soon thereafter as is practical under the circumstances), condemnation or purchase

to repair, reconfigure or restore the Premises to the extent reasonably necessary to render the

remaìning portions of the premises suitable for the pu{poses for which the Premises were leased

and to reõonfigure, as reasonably necessary the remaining portion of the Buildings to a complete

architectural unit, provided that such work shall not exceed the scope and quality of the work

originally requiredin the construction of such Buildings, less the portion lost in the taking or

p*rtturé. Landlord shall thereafter prosecute the completion of such efforts with due diligence

subject further to delays resulting frôm any force majeure events, this Lease shall continue in full
forðe and effect, and the Base Rent payable hereunder from and after said taking or purchase

shall be proportionately reduced on a per square foot basis. If, during the course of such

restoratiôn,lenant is deprived of the use of any or all of the Premises, the Base Rent shall be

abated during the period of deprivation in proportion to the portion of the Premises made

untenantable. Landlord's efforts to restore hereunder shall be further subject to and expressly

limited by the restrictions, ordinances, requirements and regulations imposed or enacted by duly

constituted public authorities and to the amount and availability of the condemnation proceeds.

Notwithstanding the foregoing or anything else in the Lease to the contrary, if after the beginning

of the last Lease Year of the term (taking into account any extensions of the initial term and

Tenant's renewal rights), there occurs an event of a partial taking or condemnation or purchase

that requires under ihis Section l8 that the Premises be restored and/or reconfigured and such

taking ãr condemnation results in an impact on the Premises that is the equivalent of twenty-five

prr.*t (25%) or more of their insurable value, Landlord may nonetheless, if it shall so elect,

ierminate this Lease by notice to Tenant within ninety (90) days after the date of the actual taking

and this Lease shall thereupon terminate, and a just proportion of the rent shall be apportioned as

of the time of termination.

(c) Upon completion of any repair and restoration by Landlord, Tenant shall, at its

"*p"ttr", 
promptþ commence repair and replacement of all trade fixtures, equipment, signs and

other properfy insølled by or belonging to Tenant which shall have been damaged or destroyed or
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shall be in need of reconfiguration and shall complete the same with due diligence. Landlord shall

not be liable for any inconvenience or annoyance to Tenant, or for any injury or intemrption to the

business of Tenant resulting from any casuaþ, Landlord's repair or restoration work or delays

related thereto so long as Landlord is diligently pursuing restoration and repair.

(d) Sùbject to the force majeure provisions of this Lease, if Landlord undertakes repair

or restoration work under this Section and any substantial portion of the restored and/or

reconfigured Premises remains untenantable, inaccessible, or otherwise unsuitable for the permitted

use, for a period of more than two hundred fofty (240) days from the date of Landlord's receþ of
suffrcient condemnation proceeds to substantially complete such restoration or reconfiguration

and/or repair work and as of the end of this period, there is not a substantial likelihood that

Landlord shall substantially complete restoration, reconfiguration and/or other required repairs

within forty-five (45) days from that date such that the restoration, reconfiguration and/or other

required repairs will be substantially complete by the end of such forly-five (S)'day period, then

Tenant shall have the right to terminate this Lease by written notice to Landlord, which notice shall

be effective only if received by Landlord after said two hundred and forty Qa$ day period but

before the date of substantial completion. In the event of such termination, Tenant shall have no

claim against the Landlord nor the condemning authority for the value of any unexpired term of this

Lease and Tenant hereby releases same, provided, however, that Tenant shall have the right to

claim and recover from the condemning authority only such compensation or damages as may be

separately awarded or recoverable by Tenant on account of any and all damage to Tenant's

leasehold improvements, equipment, fixtures or other tangible personal property by reason of the

condemnation and for or on accor¡nt of any cost or loss suffered by Tenant in removing Tenant's

leasehold improvements, equipment, fixtures or other tangible personal properly.

19. DEFAULT.

(a) If:

(i) Tenant shall fail to cure any monetary default (e.g., failure to pay Base Rent,

Additional Rent or other charges due hereunder) or any default in its obligation to maintain

or provide insurance within seven (7) days of written notice thereof (provided, however,

that Tenant shall not be entitled to such notice and the cure period for Base Rent or

Additional Rent shall begin on the due date without any notice during the remainder of any

Lease Year after Tenant has defaulted in any rental payment obligation and failed to ctre
such default within the foregoing applicable cure period more than two (2) times in such

Lease Year), or

(iÐ Tenant shall fail to cure any default in the performance of any of its non-

monetary covenants, agreements or obligations hereunder within thirty (30) days of written

notice of default from Landlord; provided that so long as Tenant has diligentþ commenced

cure within said thirly (30) days and has been unable to complete same within said thirly
(30) days, Tenant shall have such additional time as is necessary to cure provided that

Tenant promptþ coÍtmences cure and diligentþ pursuos such cure to completion; or
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(iii) Tenant shall make any assignment for the benefit of creditors or shall apply

for or consent to the appointment of a receiver for themselves or any of their property; or

(iv) Tenant shall be adjudged an involuntary bankrupt, or a decree or order for
rcorganization under the federal bankruptcy laws as now or hereafter amended, or under the

laws of any state, shall be entered against Tenant, and any such decree or judgment or order

shall not have been vacated or set aside within sixty (60) days from the date of the entry or

granting thereof; or

(v) Tenant shall file or admit the jurisdiction of the court and the material

allegations contained in any petition in bankruptcy or any petition pursuant to, or purporting

to be pursuant to, the federal bankruptcy laws as now or hereafter amended, Tenant shall

institute any proceedings for any relief under any bankruptcy or insolvency laws or any laws

relating to the relief of debtors, readjustment of indebtedness, reorganization, arrangements,

composition or extension; or

(vÐ Tenant's leasehold interest hereunder shall be taken on execution; or

(viÐ A decree or order appointing a receiver of all or substantially all of the

properly of Tenant shall be made and such decree or order shall not have been vacated or set

aside within ninety (90) days from the date of entry or granting thereof;

then (notwithstanding any license of any former breach of this Lease or waiver of the benefit hereof

or consent in any former instance) in any of such cases Landlord may lawfully, immediately andat
any time thereafter, and without further notice or demand, and without prejudice to any other

remedies, enter into and upon the Premises or any part thereof, in the name of the whole, or mail a

notice of termination addressed to Tenant at the Premises, and upon such entry or mailing this

Lease shall immediately terminate, and all of Tenant's rights hereunder shall cease and terminate.

In addition to the foregoing and not in lieu of any of Landlord's rights and remedies hereunder or at

laworinequþ,if apetitionisfiledbyTenantforreliefunderChapter 1l of Title ll oftheUnited
States Code, or for reorgatnzalion or arrangement under any provision of the Bankruptcy Code as

then in force and effect, or any involuntary petition under any provision of the Bankruptcy Code is

filed against Tenant and is not dismissed within sixty (60) days thereafter, then in either of such

cases this Lease shall at the option of Landlord terminate upon notice of termination to Tenant.

(b) Further, in case of any termination of this Lease under this Section, and

notwithstanding any entry or re-entry by Landlord, whether by summary proceedings,

termination, or otherwise, Tenant, as of the date of such termination, (i) shall immediately pay to

Landlord as damages all amounts due to Landlord prior to and including the date of termination;

(ii) shall be immediately liable for and pay to Landlord as damages for such default the amount

by which all amounts due under this Lease for the remainder of the Term as if this Lease had not

terminated (including both Base Rent and all forms of Additional RenQ and any other balances

due under this Lease for such period exceeds the net rent and additional rent received during such

period from new leases of the Premises entered into pursuant to Landlord's o'du$r to mitigateo' as

described in Section 6010-A of Title 14, Maine Revised Statutes Annotated, as the same may be

revised, replaced or amended from time to time, and to the extent the same is applicable to
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Landlord's recovery of damages from Tenant. In determining the net rent from such new leases

there shall be deducted from each monthly rental payment the monthly atnortization amount of
the reasonable costs of reletting the Premises including real estate commissions, advertising and

reasonable costs of renovating the Premises to suit any new tenant or tenants, such amortization

to be on a straight line basis over the term of the applicable new lease. In addition to the

foregoing and notwithstanding any other damages or payments due from Tenant under this Lease

or uilu*or in equity, Tenant agrees that, in the event of its breach of this Lease, it shall be liable

to Landlord for Landlord's reasonable attomeys' fees and court costs related to or arising out of
Tenant's breach or default of its obligations under this Lease, in the event of termination and

otherwise.

(c) Landlord may, atits sole option and without waiving any claim for damages for

breach ofthis Lease or any of Landlord's other remedies hereunder, atany time after an event of
default cure such default on the account of Tenant, and Tenant agrees to reimburse Landlord for

any amount paid by Landlord in so doing (including reasonable attomeys' fees) as Additional Rent

*â rurr" Landlord harmless from any liability incurred thereþ. Any such reimbursement shall be

due immediately upon demand therefor. Landlord's performance of any of Tenant's obligations or

covenants shall not release Tenant from liability for nonperforrnance or breach and Landlord shall

not be liable to Tenant for any interference or disruption of Tenant's operations or business caused

by or related to Landlord's exercise of its rights hereunder, provided that such rights are exercised

in a commercially reasonable manner.

(d) Nothing herein contained shall limit orprejudice the right of Landlord to prove for

and obtain in proceedings for bankruptcy or insolvency by reason of the termination, an amount

equal to the maximum allowed by any statute or rule of law in effect at the time when, the damages

are to be proved, provided that such amount is equal to or less than the amount of the loss or

damage referred to herein.

(e) Notwithstanding anything in this Lease to the contrary, and in addition to and not in

lieu of anything specifically set forth herein, Landlord shall be entitled to all remedies available to

landlords at law and equity, including, without limitation, the remedy of forcible entry and detainer.

TENANT, FOR ITSELF, AND ITS HEIRS, SUCCESSORS, AND ASSIGNS HEREBY

KNOWINGLY, WTLLINGLY, AND VOLI-INTARILY V/AIVES ANY AND ALL RIGHTS

SUCH PARTY MAY TTAVE TO A TRI,AL BY ruRY IN ANY FORCIBLE ENTRY AND
DETAINER ACTION AND ANY PROCEEDING TO COLLECT ANY MONEY OR

PAYMENTS DUE FROM TENANT TINDER THIS LEASE BROUGHT BY LANDLORD, OR

LANDLORD'S SUCCESSORS AND/OR ASSIGNS. LANDLORD, FOR ITSELF, A}TD ITS

HEIRS, SUCCESSORS, AND ASSIGNS HEREBY KNOWINGLY, WILLINGLY, AND
VOLUNTARILY WATVES A}TY AND ALL RIGHTS LANDLORD MAY HAVE TO A TRTAL

BY ruRY IN ANY PROCEEDING TO ENFORCE THIS LEASE BROUGHT BY TENANT, OR

TENA\IT' S SUCCESSORS AND/OR ASSIGNS.

20. }IAZARDOUS WASTE.

(a) Tenant covenants and agrees that, with respect to its operations and specifically

with respect to any hazardous, toxic or special wastes, materials or substances including without
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limit waste oil and petroleum products, defined or identified in, or regulated by, the

Comprehensive Environmental Response, Compensation and Liabilþ Act of 1980 (42 USC

Section g60l,et. seq.), the Hazardous Materials Transportation Act (49 USC Section 1802, et. seq.)

and the Resource Conservation and Recovery Act(42 USC Section 6901, et. seq.) or any other

federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating,

relating to or imposing liability or standards of conduct conceming the environment or any

hazardous or toxic waste, substance or material (the"Hazardous Materials"), at now or at any time

hereafter in effect (collectively, "Environmental Laws") which Tenant, its agents or employees,

may use, receive, handle, store, permit on the Premises, or generate in the conduct of its business

at the Premises, Tenant shall: (i) comply with alt applicable Environmental Laws which relate to

the treatment, storage, transportation and handling of Hazardous Materials; (ii) in no event

permit or cause the discharge or disposal of Hazardous Materials in, on or about the Premises in
violation of any applicable Environmental Laws; (iii) with respect to any off-site disposal,

shipment, storage, recycling or transportation of any Hazardous Materials, Tenant shall properly

package and transporttheHazardous Materials and shall cause to be executed and duly filed and

retain all manifests and other records as may be required by *y applicable Environmental Laws;

(iv) at no time operate the Premises as a treatment, storage or disposal facility for the treatment,

storage or disposal of Hazardous Materials; (v) to the extent arryHazardous Materials may be

temporarily stored at the Premises as part of the ordinary course of Tenant's business, store such

materials in secure containers in compliance with all applicable Environmental Laws; (vi) at

reasonable times permit Landlord, any mortgagee or their respective agents or employees to enter

the Premises to inspect the same for compliance with the terms of this Section 20 and further

make available to Landlord, upon fourteen (14) days prior written notice, all manifests and other

records which Tenant may be obligated to obtain and keep in accordance with any applicable

Environmental Laws; and (vii) at Tenant's sole cost, risk and exponse, remove and/or remediate

in accordance with all applicable Environmental Laws allHazardous Materials placed,

discharged, released, arriving at, or deposited exclusively after the Commencement Date in, upon

or under the Premises in violation any Environmental Laws; provided, however, Tenant shall not

be responsible for any cost, risk, or expense that arises, in whole or in part, from any Hazardous

Materials placed, discharged, released, arriving at, or deposited in, upon or under the Premises

prior to the Lease Date (collectively, the "Prior Environmental Conditions").

(b) Landlord shall be and remain fully responsible for all Prior Environmental

Conditions. If during the term hereof any Prior Environmental Conditions are discovered,

Landlord shall, at its sole cost, risk and expense, remove andlor remediate in accordance with all

applicable Environmental Laws allRazardous Materials placed, discharged, released, arriving at,

or deposited in, upon or under the Premises prior to the Lease Date.

(c) ln addition to and not in derogation of any other indemnification obligations of
Tenant under this Lease, Tenant further agrees to hold harmless and indemni$ Landlord for and

against any and all claims, loss, costs, damages and expenses, including reasonable attorney's

fees, which may arise in the event that Tenant fails to comply with any of the provisions

contained in this Section 20; provided, however, this indemnification and hold harmless

obligation of the Tenant shall not apply, and instead Landlord shall indemniÛ attd hold harmless

Tenant for any such claims, losses, costs, damages and expenses incurred by Tenant to the extent

the same arise from any Prior Environmental Conditions.
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(d) The provisions of this Section 20 shall survive the expiration or earlier

termination of this Lease.

21. ACCESS OF LANDLORD. Upon not less than twenty-fow (24) hours prior verbal

or written notice (except in case of emergency, when no prior notice shall be required) and subject

to the reasonable requirements of Tenant to preserve the confidentiality of any portion of its

business or operations, Landlord shall have reasonable access to the Premises for the purpose of
examining the same, showing the same to potential purchasers, mortgagees or tenants þrovided
that showings to tenants shall be made only during the final Lease Year), or to perform any of
Tenant's obligations where Landlord is doing so under its exercise of its rights hereunder or to

make any replacements or casualty repairs or perform any casualty or eminent domain-related

reconstruction as is provided for under this Lease.

22. SUCCESSORS AND ASSIGNS. The provisions of this Lease shall be binding

upon and inure to the benefit of the successors and permitted assigns of Landlord and the

successors and permitted assigns of Tenant. In the event of any transfer of Landlord's interest in
the Premises, upon receipt by Tenant of a written instrument pursuant to which the transferee of
Landlord's interest in the Premises expressly assumes and agrees to perform the obligations and

liabilities of Landlord hereunder, the party that is transferor of Landlord's interest shall cease to be

liable and shall be automatically released from all liability for the performance or observation of
any agreements or conditions on the part of the Landlord to be performed or observed subsequent to

the time of said transfer, it being understood and agreed that from and after said transfer, the

transferee shall be liable therefor. Nofwithstanding the foregoing, nothing in this paragraph shall

release Landlord or any subsequent transferor from liability arising or accruing prior to the time of
said transfer.

23. LANDLORD'S COVENANT OF QUIET ENJOYMENT. Upon payment by

Tenant of the Base Rent, Additional Rent and other charges herein provided and upon the

observance and performance of all the covenants, terms and conditions on Tenant's part to be

observed and performed, Tenant shall, subject to the terms and conditions hereof, peaceably and

quietþ hold and enjoy the Premises for the term of this Lease and any extensions thereof without

hindrance or intemrption by Landlord or any person or persons claiming by, through or under

Landlord. Landlord warrants and represents, upon which warranty and representation Tenant has

relied in the execution of this Lease, that Landlord is or will be on the Commencement Date the fee

owner of the Premises free and clear of all encumbrances and restrictions which would prevent or

interfere with the use of the Premises for business offices; that on and after the Commencement

Date to the best of Landlord's knowledge the Premises shall be free and clear of all liens and

encumbrances superior to this Lease which could adversely affect the use and enjoyment of the

Premises in accordance with the terms of this Lease other than those that may have arisen from or

relate to Tenant or its agent's actions or failure to act.

24. WAIVER. The waiver by atty party to this Lease of any breach of any term,

covenant or condition herein contained shall not be deemed to be a waiver of such term, covenant

or condition on any subsequent breach of the same, or any other term, covenant or condition herein

contained. No payment by Tenant or receipt by Landlord of any Rent or other amounts due
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hereunder shall be deemed to be other than on account of the amount due, and no endorsement or
statement on any check or any letter accompanying any check or payment shall be deemed an

accord and satisfaction (unless otherwise confirmed by Landlord in writing), and Landlord may

accept any such check as fuIl or partial payment of the due charges without prejudice to Landlord's
right to recover the balance of such inÁtallment or payment or pursue any other rights or remedies

available to Landlord. No receipt of money by Landlord from Tenant after the termination ofthis
Lease shall reinstate, continue or extend the Lease term or Tenant's right of possession.

25. NOTICES. Any notice, demand, request or other instrument required or permitted

to be given under this Lease shall be delivered in person, sent by certified mail, postage prepaid, or
sen! by FedEx or other recognized overnight courier service, and shall be addressed (a) ifto
Landlord addressed to Landlord, c/o Northland Enterprises, LLC, 17 South Street, 3'o Floor,

Portland, Maine 04101, with a copy to Timothy H, Boulette, Esq., Murray, Plumb &.Munay,15
Pearl Street, P.O. Box 9785, Portland, ME 04104-5085, or at such other address as Landlord may

designate by wriuen notice, and (b) if to Tenant, 6 Crestwood Drive, Hudson, NH 03051, with a

copy to Harper R. Marshall, Esq., Devine, Millimet & Branch, P.4., 111 Amherst Street,

Manchester, NH 03101, or at such other address as Tenant shall designate by written notice. All
notices shall be deemed received three (3) days after mailing (except in the case of notices delivered

by ovemight courier service, in which case, the notice shall be deemed received the next business

day after mailing). After receiving written notice from any person, firm, or other entþ, stating

that it holds a Mortgage on the Premises, Tenant shall, so long as such Mortgage is outstanding,

be required to give to such holder the same notices as are required to be given to Landlord under

the terms of this Lease. Any such Mortgage holder shall have the same opportunity to cure any

default, and the same time within which to effect such cure, as is available to Landlord, or such

additional time as is set forth in any agreement or document between such holder and Tenant.

26. HOLDOVER. If Tenant remains in possession of the Premises after the expiration

of the term of this Lease and any extensions thereot such possession shall be as month-to-month

tenant. During such month-to-month tenancy, the provisions of this Lease for the period just
preceding such termination shall be applicable, except that monthly rent shall be in the amount of
tv¡o Q) times the then-current monthly rent. Landlord or Tenant may terminate any such month-to-

month tenancy by giving the other thirly (30) days prior written notice.

27. LANDLORD AND TENANT DEFINED; USE OF PRONOUN. The woTdS
o'Landlord" and "Tenanf' shall be deemed and taken to mean each and every person or party

mentioned as a Landlord or Tenant herein, be the same one or more. The necessary grammatícal

changes required to make provisions of this Lease apply in the plural sense where there is more than

one Landlord or Tenant and to either corporations, associations, partnerships, trusts or individuals,

males or females, shall in all instances be assumed as though in each case fully expressed. If either

Landlord or Tenant is more than one pa$,then their obligations shall be joint and several.

28, MISCELLANEOUS.

(a) The captions appearing in this Lease are inserted only as amatter of convenience

and in no way define, limit, construe or describe the scope or intent of this Lease, nor in any way

affect the meaning of this Lease.
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(b) Neither party shall record this Lease without the prior written consent of the other,

but each party agrees, at the request of the other, to enter into a Memorandum of Lease in
substantially the form attached to and made aparthereof as Exhibit G, which Memorandum may

be recorded by either pafry in the Cumberland County Registry of Deeds. If this Lease shall

terminate or expire pursuant to the terms and conditions set forth herein, Tenant shall, upon

request of Landlord, execute and deliver a commercially reasonable instrument within fifteen
(15) days after the effective date of such termination or expiration, in a form suitable for
recording, acknowledging that the rights of Tenant under said Lease have so terminated or

expired.

(c) If any provision of this Lease or its application to any person or circumstance shall

to any extent be invalid or unenforceable, the remainder of this Lease or the application of such

provision to persons or circumstance other than those as to which it is invalid or unenforceable shall

not be affected thereþ and each provision of this Lease shall be valid and enforceable to the fullest

extent permitted by law.

(d) This Lease constitutes the entire agreement between Landlord and Tenant with
respect to the subject matter contained herein and there are no understandings or agreements

between Landlord and Tenant with respect to said subject matter which are not contained herein.

This Lease cannot be amended except by written instrument executed by Landlord and Tenant.

(e) Landlord and Tenant each covenant to the other that (i) each has the power and

capacity to execute this Lease and any documents associated therewith; (ii) that the execution and

delivery of this Lease and any documents associated therewith have been duly authorizedby

appropriate entity actions; (iii) the person or persons executing this Lease is/are the duly authorized

officer, trustee or agent therefor; and (iv) this Lease, upon such execution and delivery, shall

constitute its valid and binding obligation, enforceable according to its terms. Each shall provide

the other upon request with written evidence of such authority, power and capacity, including

without limitation, a legal opinion from counsel for such party as to same.

(Ð This Lease shall be governed solely by the laws of the State of Maine, excluding

the application of its choice of law principles. Tenant consents to the personal and subject matter

jurisdiction of the United States Federal courts located in the State of Maine and the Maine State

Courts located in Cumberland County Maine for the enforcement of or any dispute or matter

arising under this Lease.

29. BROKERAGE. Tenant warants and represents to Landlord that it has not dealt

with any broker, finder or similar person conceming this Lease other than Summit Realty

Partners, Inc. and CBRE/The Boulos Company. In the event of any brokerage claims against

Landlord by any other broker claiming by, through or under Tenant, Tenant agrees to defend the

same and indemniff Landlord against any such claim. Landlord agrees that in the event of any

brokerage claims against Tenant by any other broker claiming by, through or under Landlord,

Landlord agrees to defend the same and indemniff Tenant against any such claim.
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30. TENANT FINANCIALS. If at any time during the term of this Lease Tenant's

financial statements are not publicly available, Tenant agrees to provide Landlord upon written

request therefor its then most recent three (3) years of financial statements, subject to Landlord,

its lender or prospective purchaser of the Premises entering into commercially reasonable

confi dentiality agreement(s).

31. INTENTIONALLY OMITTED.

32. TENANT'S ADDITIONAL RIGHTS.

(a) Tenant shall also be permitted to place ooComing Soon" and "Grand Opening"

banners in the storefront, as applicable, for 12 weeks each, and may erect similar banners for
special promotions during the term of the Lease for up to 2 weeks each, four (4) times per

calendar year. All such banners shall be first approved by Landlord, which approval shall not be

unreasonably withheld, and shall comply with all applicable laws and codes.

(b) Tenant shall be permiüed to place a kiosk comprising a moveable table with a

four spoke logoed tent or atable and chairs, to be located in the space indicated on $þi@!, to

facilitate Tenant's pre-sales, membership, and gift card sales for a period of up to twelve (12)

weeks prior to opening, and for four (4) weeks after opening. Such kiosk may also be used for
occasional promotions throughout the year, provided that such use shall not unreasonably

interfere with access to the Center by Landlord and Landlord's other tenants.

(c) Franchise Addendum. The provisions of the Orange Theory Fiüress Addendum to

Lease Agreement attached hereto as Exhibit H are incorporated herein by reference (the "Lease

Addendum").

[Signatures appeff on following page]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the date

first above written.

VANDELAY INDUSTRIES LLC

Member

DKBI ABUTILON,LLC

By:

Its
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EXHIBIT A

Plan of Premises, BuÍIding and Center
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EXHIBIT B

RE,NT COMMENCEMENT DATE AGREEMENT

THIS RENT COMMENCEMENT DATE AGREEMENT (this o'Agreement") is executed

as of this day of 20_by DKBI Abutilonn LLC, a

limited liability company ("Tenant") and Vandelay Industries LLC, a

Maine limited liability company ("Landlord"), with respect to that certain Lease dated

2016, as the same may have been amended (the "Lease") pursuant to which Tenant

has leased from Landlord certain premises consisting of approximately 3,000 square feet and

located in Portland, Maine (the "Premises").

In consideration of the mutual covenants and agreements set forth in the Lease, Landlord

and Tenant hereby acknowledge and stipulate as follows:

1. All initially capitalizedterms used herein shall have the meanings set forth for

such terms in the Lease.

The Rent Commencement Date occurred on

The initial term expires on

If properly exercised by Tenant, the first Renewal Term shall commence on

and expire on Tenant must give written notice of
its exercise of the first Renewal Term on or before

5. If properly exercised by Tenant, the second Renewal Term shall commence on

and expire on 

-. 

Tenant must give written notice of its

exercise of the second Renewal Term on or before

6. The Lease is unmodified and in full force and effect.

IN V/ITNESS WHEREOF, the Landlord and Tenant have executed this Stipulation of
Term of Lease as of the date first set forth above.

')

3.

4.

LANDLORD:
Vandelay Industries LLC,
a Maine limited liability company

TENANT:
DKBI Abutilon, LLC,
a limited liability company

By:

Name: Joshua A. Benthien
Title: Manager

Name:
Tirle:
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EXHIBIT C

LANDLORD'S \ilORK

(See Attached)

Landlord will deliver the Premises in a Vanilla Shell Condition as follows:

o Two ADA and Code Compliant Restrooms in a location to be determined by Tenant
o 225 Amp Electrical Panel, Electric Distributed by Code
o New HVAC units: I ton per 200sf stubbed to premises but not distributed. One year

wananty on HVAC units.
o Sprinkler heads provided for basic shell building coverage only with upright exposed

heads and does not take into account any finish ceilings or interior partitions; Tenant is

responsible for any additional sprinkler work to provide proper coverage to accommodate

Tenant's interior partition layout, finish ceilings, mezzanines, etc. per NFPA 13

guidelines and codes
o A smooth and level concrete slab floor without elevation changes (ail finish flooring by

tenant except for bathrooms)
o Frame, insulate, and drywall demising partition walls. Walls to be primed and ready for

Tenant's finish
. Supply sign junction box and electrical supply to within five feet from the location of

proposed sign
o Lighting by tenant except for bathroom light fixtures
o Clear glass store front with one glass door in good working condition. All entries must

meet ADA standards
o Rear Access door - 3'x'l'
o Telephonei A 1" conduit with pull-string shall be provided for Tenant to tie into below

the Premises from main building demarcation point to Tenant's phone board panel within
tenant space

o All utilities stubbed to the Premises or located within the Premises
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Harper R. Marshall

From

Sent:
To:
Subject:
Attachments:

FYI on the construction $$

Best,

Dwayne Duprey

Franchise Owner - Nashua , Bedford, NH, Portland ME

Area Developer - VT, NH, ME

Orangetheory Fitness

C: 603-325-5315 dduprev@oransetheorvfitness.com I Visit our Website

dwayne.duprey@sixhillsgiantcorp.com on behalf of Dwayne Duprey
< ddu prey@ora ngetheoryfitness.com >

Friday, June 10, 2016 8:59 AM
Harper R. Marshall

Fwd: OTF - Marginal Way Building A Info
Building A MEP CAD Drawings.zip; CENTURY TIRE A1-01 - BUILDING A FLOOR

PLAN.dwg; OTF MarginalWay - Demising Wall Detail.pdf

t w& ffi#ffi

¿. *E H å,*þ,ff g.ñ ÃM x &ffiwffi f ff $: s wrytcw
wÀüi# 4*ù;;;4# e.G:d4,

This electronic mail transmission and any attachments ore confidentiol and may be privileged. They should be reod or retained only

by the intended recipient. lf you have received this transmission in error, pleose notify the sender immediotely ond delete the

transmission from your system.

Forwarded message
From: Brad Fries <brad@northlandus.

Date: Wed, Jun 8, 2016 at 3:40 PM
Subject: OTF - Marginal Way Building A Info
To: "dduprey@,orangetheoryfitness.com" <dduprey@orangeth )
Cc: Josh Benthien <josh@northlandus

Hey Dwayne,

Thanks again for taking the time to review everything with us this morning. ln follow up to our discussion, I am sending you

CAD files that your design team can use to create your interior fit-up plans. I don't have an exterior architectural elevation

1



CAD drawing yet but l'm trying to get it from our architect. I will forward that to you upon receipt. I am also providing some

info below regarding the RTU's and credit for the remaining LL work that we discussed on today's call.

RTU's - I confirmed that there is one (1-) 10-ton RTU and one (L) 5-ton RTU already in place serving the OTF tenant space for a

total tonnage of 15 tons. Just an FYI - The 5-ton unit is currently positioned on the opposite side of the demising wall. This

means part of the tenant GC's duct distribution work will need to include penetrat¡ng through the demising wall with a fire-

rated damper. Let me know if you or your MEP engineer has any questions about this.

Credit for Remaining LL Work - As discussed on the phone, the work left to be completed by the LL per the lease agreement

includes: two (2) complete ADA bathrooms, the remaining concrete slab on grade, the demising wall, the j-box (for future

facade signage), and a l-" empty conduit w/pull str¡ng for tenant's phone line stubbed to tenant space. All other LL work

outlined in the lease are in place already.

We can offer you a credit of 528,159 for the tenant to assume responsibility of the remaining LL scope of work. Below is a

cost breakdown for those LL scope items. lf this looks acceptable to you then perhaps we can create an amendment to the

lease to document these changes for the sake of both parties.

Two (2) ADA Bathrooms = 516,350 (S8,175lea)

Concrete Slab = 56,256 (1,925sf x Sg.ZSlsf)
phone Conduit = S5Z5
J-Box for Signage = $450
Demising wall = s4,578 (591f x 16' ht = 944sf x s¿.eS/sr = $4,578)

Total = S28,159

Let us know if you have any questions

Thanks!

Brad Fries

Develop me nt Di rector/Pa rtne r

Northland Management Corp.

17 South Street,3rd Floor

Portland, ME 04L01
P: (2071780-0223 x204
C: QOT\232-0250

ËT*"il_ÁNÐ
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EXHIBIT D
TENANT SIGN PLANS

See attached.

Windows of the Premises may-be completely covered with opaque graphics. See attached for an

example.
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EXHIBIT E

SUBORDINATION, NON.DISTURBAI\CE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (this "Agreement") is made and entered into as of the 

- 

day of
_,by and between DKBI Abutilon, LLC, a _limited liability company

(..Tenant''),whoseaddressis,BangorSavingsBank,a
Maine bank, whose address is 280 Fore Street, Portland, Maine 04101 ("Lender"), and Vandelay

Industries LLC,a Maine limited liability company, whose address is c/o Northland Enterprises,

LLC,17 South Street, Portland, Maine 04101 ("Landlord").

A. Lender has entered into a loan agreement or other credit agreement dated

with Landlord secured by, among other things, a mortgage

encumbering (the "Mortgage") that certain real property legally described on Exhibit A attached

hereto (the "Property"); and

B. Tenant is the present lessee under a lease dated as of made

by Landlord demising a portion of the Property (said lease and all amendments thereto being

referred to as the "Lease"); and i

C. Lender is agreeable to not disturbing Tenant's possession of the Premises (as such

term is defined in the Lease) so long as Tenant is not in default under the Lease.

NOV/, THEREFORE, the parties agree as follows:

L subordination. The Lease, and all estates, rights and interest contained or created

thereunder, are and shall be and continue to be subject and subordinate in all respects to the lien

of the Mortgage (including, without limitation, the casuaþ and condemnation provisions of the

Lease), and to all amendments, restatements, renewals, modifications and extensions of the

Mortgage.

2. Tenant Not to be Disturbed. So long as Tenant is not in default (beyond any

period given Tenant by the terms of the Lease to cure such default) in the payment of rent or

additional rent or of any terms, easements, or conditions of the Lease on Tenant's part to be

performed: (a) Tenant's possession of the Premises, and its rights and privileges under the Lease,

including but not limited to any extension or renewal rights, shall not be diminished or interfered

with by Lender; and (b) Lender will not join Tenant as a party defendant in any action or

proceeding foreclosing the Mortgage unless such joinder is necessary to foreclose the Mortgage

and then only for such purpose and not for the purpose of terminating the Lease.

3. Tenant to Attom to Lender. If Lender shall become the owner of the Premises or

if the Premises shall be sold to the Lender by reason of foreclosure, statutory power of sale or

other non-judicial proceedings brought to enforce the Mortgage, or the Premises shall be
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transferred to the Lender by deed in lieu of foreclosure, the Lease shall continue in full force and

effect as a direct Lease between the Tenant and the Lender or any person acquiring the interest of
Landlord under the Lease as a result of any such action or proceeding (the "Purchaser") who shall

succeed to the rights and duties of the Landlord under Lease. Tenant shall attom to Lender or

Purchaser, who shall succeed to the rights and duties of the Landlord under Lease. Tenant shall

attorn to Lender or Purchaser as its landlord, said attornment to be effective and self-operative

without the execution of any further instruments. Tenant shall be under no obligation to pay rent

to Lender or Purchaser until: (a) Tenant receives written notice and a certified copy of an

executed transferring document or certified court order from Lender that Lender or Purchaser

has succeeded to Landlord's interest under the Lease; or (b) receives written notice from Lender

that Lender or Purchaser is entitled to receive such rent pursuant to an assignment document

executed by Landlord and Tenant is furnished with a copy of such executed assignment

agreement. The notices described in the immediately preceding sentence shall be provided to

Tenant at least thirty (30) days prior to Tenant having any obligation to pay rent to Lender or

Purchaser pursuant to the immediately preceding sentence.

4. Lender's Option to Cure Landlord's Default. Tenant agrees that Landlord shall

not be in default under the Lease unless written notice specifying such default is given to Lender.

Tenant agrees not to terminate the Lease until: (i) it has given written notice of any act,

omission, or default of the Landlord to Lender or its successors and assigns; and (ii) Lender, or

its successors or assigns shall, within thirty (30) days of the receipt of such notice, have failed to

cure or failed, with reasonable diligence, to commence, pursue or complete reasonable action to

cure or remedy arry act,omission or default of Landlord. Tenant further agrees not to invoke any

of its remedies under the Lease until said thirly (30) days have elapsed.

5. Notice of Discharge. Landlord shall give thifiy (30) days prior written notice to

Tenant of the reconveyance or other release of the Mortgage; provided, however, that no such

notice shall be binding on the Lender.

6. Limitation. Neither this Agreement nor the Mortgage shall apply to any furniture,

equipment or personal property owned or leased by Tenant which is now or hereafter placed or

installed on the Premises, and Tenant shall have the fullright to remove said items at any tirne

during or at the expiration of the Lease term.

7. Successors and Assigns. This Agreement and each and every covenant,

agreement and other provision hereof shall be binding upon and shall insure to the benefit of the

parties hereto and their representatives, successors and assigns.

8. Successor Liability. If Lender or Purchaser shall succeed to the interest of the

Landlord under the Lease, Lender or Purchaser shall not be:

35



(a) liable for any act or omission of any prior or succeeding landlord

(including Landlord) except those acts or omissions that are continuing after Lender or Purchaser

succeeds to the interest of Landlord under the Lease;

(b) bound by any rent or additional rent which Tenant might have paid for

more than the then current month to any prior to succeeding landlord (including Landlord);

(c) liable for the return of any security deposit which Tenant under the Lease

has paid to any prior lessor under the Lease;

(d) subject to any offsets or defenses which the Tenant under the Lease might

have against any prior lessor under the Lease;

(e) bound by any material amendment or modification of the Lease made

without the I.ender's prior written consent;

(Ð bound by any consent by any lessor under the Lease to any assignment or

sublease of the Tenant's interest in the Lease made without also obtaining Lender's prior written

consent; or

(g) personally liable for any default under the Lease or any covenant or

obligation on its part to be performed thereunder as lessor, it being acknowledged that Tenant's

sole remedy in the event of such default shall be to proceed against Purchaser's or the Lender's

interest in the Property, including recovery of any insurance proceeds thereof.

9. Prepayment. Tenant agrees that it will not, without the written consent of Lender,

pay rent or any other sums becoming due under the Lease more than one (1) month in advance.

10. Payment Lender In the event Tenant receives written notice (the "Rent

Payment Notice") from Lender or from a receiver for the Premises that there has been a default

under the Mortgage and that rentals due under the Lease are to be paid to Lender or to the

receiver, Tenant shall pay to Lender or to the receiver, or shall pay in accordance with the

directions of Lender or of the receiver, all Rent and other monies due or to become due to

Landlord under the Lease. Landlord hereby expressly and irrevocably directs and authorizes

Tenant to comply with any Rent Payment Notice without any obligation to inquire into the

factual basis of such notice, notwithstanding any contrary instruction, direction or assertion of
Landlord, and Landlord hereby releases and discharges Tenant of and from any liability to

Landlord on account of any such payments. The delivery by Lender or the receiver to Tenant of a

Rent Payment Notice, or Tenant's compliance therewith, shall not be deemed to: (i) cause Lender

to succeed to or to assume any obligations or responsibilities as landlord under the Lease, all of
which shall continue to be performéd and discharged solely by the applicable Landlord unless

and until any attomment has occured pursuant to this Agreement; or (ii) relieve the applicable
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Landlord of any obligations under the Lease. Tenant shall be entitled to rely on any Rent

Payment Notice. Tenant shall be under no duty to controvert or challenge any Rent Payment

Notice. Tenant's compliance with a Rent Payment Notice shall not be deemed to violate the

Lease. Tenant shall be entitled to fullcredit under the Lease for any Rent paid to Lender

pursuant to a Rent Payment Notice to the same extent as if such Rent were paid directly to

Landlord.

11. Recordation of Agreement. Lender may record this Agreement upon execution in

the real property records of the governing authorþ applicable to the Property. In the event that

Lender does not record this Agreement within thirty (30) days after its effective date, Tenant

may, but shall not be required to, record this Agreement. Upon execution and recordation (if
recordation is required to recognize Tenant's interest in the event of a foreclosure), this

Agreement shall be evidence of the existence of the Lease and Tenant's interest in the Properly.

12. Notices. 'Whenever 
a provision is made under this Agreement for any demand,

notice or declaration of any kind (even if the provision does not expressly require notice in

writing), or where it is deemed desirable or necessary by any party to give or serve any such

notice, demand or declaration to any other party, it shall be in writing and served either

personally or sent by United States mail, certified, postage prepaid, or by pre-paid nationally

recognized overnight courier service, addressed at the addresses set forth below or at such

address as either party may advise the other from time to time. In the event aparty refuses to

accept delivery of a properly issued notice, the date of rejection shall be deemed the date notice

has been received. Any such notice, demand or declaration which does not comply with the

foregoing requirements above shall be ineffective for purposes of this Agreement.

To Landlord at: Vandelay Industries LLC
c/o Northland Enterprises, LLC
17 South Street, 3'd Floor
Portland, ME 04101
Attn: Joshua Benthien

with a copy to: Timotþ H. Boulette, Esq.

Murray Plumb & Murray
75 Pearl Street
P.O. Box 9785
Portland, ME 04104-5085

Bangor Savings Bank
280 Fore Street
Portland, ME 04101
Attn: Shawn McKenna, Vice President

To Lender at:
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with a copy to: Dennis C. Sbrega, Esq.
Preti Flaherty,LLP
One City Center
P.O. Box 9546
Portland, ME 041 12-9546

To Tenant at: DKBI Abutilon, LLC

Attn: Dwayne Duprey

with a copy to: Harper R. Marshall, Esq.

Devine, Millimet & Branch, PA
lll Amherst Street
Manchester, NH 03101

Notices, demands or declarations given under this Agreement will be deemed to have been given

when received or when receipt is refused.

13. Goveming Law. This Agreement shall be govemed by and construed in

accordance with the laws of the State of Maine.

14. Provisions Binding. The terms and provisions hereof shall be binding upon and

shall inure to the benefit of the heirs, legal representatives, successors and permitted assigns,

respectively, of the Lender, Tenant and Landlord. The reference contained to successors and

assigns of Tenant is not intended to constitute and does not constitute a consent by Landlord or

the Lender to an assignment by Tenant, but has reference only to those instances in which the

lessor under the Lease and the Lender shall have given written consent to a particular assignment

by Tenant thereunder.

lNo F'URTHER TEXT. STGNATURE PAGE FOLLOWS.I
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IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be

executed as of the date first above written.

TENANT:

DKBI Abutilon, LLC
a limited liability company

Name:
Title:

LENDER:

Bangor Savings Banþ
a Maine bank

Name: Shawn McKenna
Title: Vice President

LAiTIDLORD:

Vandelay Industries LLC,
a Maine limited liability company

By:
Name:
Title: Manager
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ACKNOWLEDGEMENTS

STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this day of

-bv

AS of DKBI Abutilono LLC, a

limited liability company

Witness my hand and seal.

Notary Public
My Commission Expires:

STATE OF MAINE)
) ss.

COUNTY OF Cumberland)

The foregoing instrument was acknowledged before me this day of
by Shawn McKenna, as Vice President of Bangor Savings Bank, a Maine Bank.

'Witness my hand and seal.

Notary Public
My Commission Expires:

STATE OF MAINE)
) ss.

COUNTY OF Cumberland)

The foregoing instrument was acknowledged before me this day of

-bv
company.

as Manager of Vandelay Industries LLC, a Maine limited liability

Witness my hand and seal.

Notary Public
My Commission Expires:

)
)
)

SS
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EXHIBIT F'

GUARANTY OF LEASE

THIS GUARANTY is made as of 

- 

-,2016,by, an individual with an address at
(the "Guarantor"), to VANDELAY INDUSTRIES

LLC, a Maine limited tiability company, with a place of business at c/o Northland

Enterprises, LLC, 17 South Street, Unit 3, Portland, ME 04101 (the "Landlord").

WHEREAS, DKBI Abutilon, LLC, a New Hampshire limited liability company,

withap1aceofbusinessat(the..Tenant''),desiresto
lease from Landlord, by Lease Agreement of even date herewith (the "Lease"), the

premises located at L95 Kennebec Street, Portland, Maine, as more particularly described

in the Lease; and

WHEREAS, Landlord is unwilling to execute the Lease unless Guarantor executes

and delivers to Landlord this Guaranty.

NOW THEREFORE, to induce Landlord to execute the Lease, Guarantor

represents, warrants, covenants, and agrees as follows:

l. The making and performance of this Guaranty by Guarantor will not result

in any breach of any term, condition or provision of or constitute a default under, any

contract, agreement or other instrument to which Guarantor is a parly or by which
Guarantor may be bound, or result in a breach of any regulation, order, writ, injunction or

decree of any court or any commission, board of other administrative agency entered in
any proceeding to which Guarantor is a party or by which Guarantor may be bound.

2. The term "Lease" as used herein means the Lease described above as the

same may be modified or supplemented to the extent permitted hereunder.

3. The term "Obligations" as used herein means all obligations of Tenant

under the Lease, including but not timited to Tenant's obligation to pay all rent and addi-

tional rent due and owing under the Lease (collectively, the "Rent"); provided that such

obligation shall be limited to the Rent due and owing for a maximum of two (2) years

after Landlord issues a Notice of Default to Tenant, plus Landlord's legal fees and

expenses of collection.

4. Guarantor hereby irrevocably and unconditionally guarantees the payment,

performance and fulfillment of all of the Obligationso and hereby fully indemnifies and

holds Landlord harmless from and against any cost, claim, liability, damage or expense
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(including but not limited to attorneys' fees) which Landlord incurs in the event

Guarantor does not punctually pay, perform andlor fulfill all of the Obligations.

5. Guarantor hereby waives notice of nonpayment, nonperformance or
nonobservance or any notice of acceptance of this Guaranty and any other notice to or
demand upon Guarantor which Landlord might otherwise be required to give or make in
connection with any matter relating to this Guaranty.

6. This Gúaranty is direct and immediate, absolute and unconditioned, and

may be enforced without prior resort by Landlord to any right of dispossess or other
remedies it may have under the Lease or against Tenant or any other person or against any

security or collateral and without the necessity of any suit or proceeding by Landlord of
any nature whatsoever against Tenant.

7. This Guaranty is absolute and is not conditioned in any way upon the

genuineness, validity, regularity or enforceability of the Lease or the Obligations.

8. All losses, damages, attorneyso fees and other costs and expenses of
whatsoever nature which Landlord incurs in connection with or incidental to the

enforcement of the performance of any of the Guarantor's obligations under this Guaranty

shall immediately be payable by Guarantor to Landlord.

9. If Guarantor fails to pay any amount payable under this Guaranty when

such amount is due, interest on such amount shall accrue at the lesser of the rate of 18%

per annum, or the highest rate permitted by law, until such amount is paid.

10. Without notice to or further assent by Guarantor, Landlord, in its sole and

absolute discretion , ffiãy at any time or times it so determines, and upon such terms and

conditions as it so determines, (a) extend or modiff the time, marìner, place or terms of
payment or performance of, or otherwise modiff, amend, renew, supplement, change or
waive the terms and conditions of, any of the Obligations or the Lease, (b) in the event

thaf any securþ or collateral atany time secures any of the Obligationso release any of
such security or collateral without obtaining other security or collateral in substitution

therefor, (c) in the event of any default in the payment, performance or fulfillment of the

Obtigationso sell, assign, transfer and deliver any of such security or collateral, at public

or private sale, at any time or place selected by Landlord, at such prices and upon such

terms and conditions, including on credit and/or for future delivery, as it may deem

proper, without demand, advertisement or notice of sale to Guarantor, which are hereby

waived, and, if such security or collateral is disposed of at private sale, Landlord shall be

relieved of any liabitþ or claim for inadequacy of price, and at any sale Landlord may

itself purchase the properly so sold, free from any right of redemption or subrogation of
Guarantor, which is hereby waived and released, (d) settle or compromise any of the

Obligations with or discharge Tenant andlor any other persons who may af any time be
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liable thereon, whether or not they are in bankruptcy, receivership, composition,

dissolution, liquidatioî, arrangement, reorganization or adjustment, it being agreed that

Guarantor shall remain bound on this Guaranty notwithstanding any act, omission,

forbearance, delay, extension, modificationo amendment, renewal, supplement, change or
waiver by landlord of any nature whatsoever, permitted pursuant to the provisions of this
Section 10, relating to any of the Obligations or any security or collateral, and that none

of the Obligations shall be excluded from the coverage of this Guaranty by virtue of being

affected by any such permitted act, omission, forbearance, delay, extension, modification,
amendment, renewal, supplement, change or waiver.

11. Until all of the Obligations then due and owing are fully paid, performed
andlor fulfilled, Guarantor shall have no right of subrogation against Tenant by reason of
any payments or acts of performance by Guarantor in compliance with the obligations of
Guarantor hereunder, waives any right to enforce any remedy which Guarantor now or
hereafter shall have against Tenant by reason of any payment or act of performance in
compliance with the obligations of Guarantor hereunder, and subordinates any present or
future, liquidated or unliquidated, liability, indebtedness or obligation of Tenant to
Guarantor to each of the Obligationso irrespective of the respective dates of the

incurrence, accrual or maturity thereof.

12. For the puqposes of this Guaranty, the Obligations shall survive the

termination of the Lease by reason of any default by Tenant, whether or not the

Obtigations actually survive such termination, and Guarantor shall remain bound to
perform its obligations under this Guaranty notwithstanding such termination. Similarly
after the expiration of the Lease, Guarantor shall remain bound to perform any

Obligations which expressly survive the expiration of the Lease.

13. Guarantor shall not set up or claim any counterclaim or setoff of any kind to
any demand or claimo or to any action or proceeding, at law, in equity or otherwise, made

or brought at any time hereunder by Landlord. Guarantor hereby waives trial by jury in
any action or proceeding, at law, in equity or otherwise, on or in connection with this

Guaranty.

14. The validity of this Guaranty and Guarantor's obligations hereunder shall

not be impaired, changed, released or limited in any manner whatsoever by reason of (a)

the assertion or the failure to assert by Landtord against Tenant of any of the rights or
remedies of Landlord pursuant to the Lease or by law, (b) any impairment, change,

release or limitation of the Obligations or the Lease or any remedy for the enforcement

thereof, (c) the making of any assignment by Tenant, with or without notice to Landlord,
of its interest under the Lease (whether or not such assignment is permiffed under the

Lease and whether or not it is approved by Landlord), or (d) any impairment, change,

release or limitation of Tenant's obligations under the Lease or otherwise by (i) the

release or discharge of Tenant in any creditors'proceedings, receivership, bankruptcy,
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insolvency, composition, dissolution, liquidation o rcorganizationo arrangement or
adjustment or other proceedings, (ii) any impairment, limitation or modiflrcation of the

liability of Tenant or the estate of Tenant in receivership, bankruptcy, insolvency,

composition, dissolution, liquidation, reorganizationo arrangement or adjustment, or of
any remedy for the enforcement of Tenant's liability under the Lease, resulting from the

operation of any present or future provision of the Bankruptcy Act or any other present or

future statute or from the decision of any court or other tribunal or (iii) the rejection or
disaffirmance of the Lease or any obligation thereunder in any such proceedings.

15. This Guaranty cannot be changed or terminated orally and may be changed

or terminated only by instrument signed by Landlord and Guarantor.

16. The validity, construction and enforcement of this Guaranty shall be

governed by the law of the State of Maine.

17. If any provision of this Guaranty or its application to any person or
circumstances is invalid or unenforceable to any extent, the remainder of this Guaranty, or

the applicability of such provision to other persons or circumstances, shall not be affected

thereby. Each provision of this Guaranty shall be valid and enforceable to the fullest
extent permitted by law and shall be deemed to be separate from such invalid or
unenforceable provisions and shall continue in fuIl force and effect.

18. All of Landlord's rights and remedies under the Lease or under this
Guaranty are distinct, separate and cumulative, and no such right and remedy therein

mentioned is to be in exclusion of or a waiver of any of the others. In addition, none of
the provisions of this Guaranty shall be constiued to limit any other provisions or any

rights which Landlord may have at law, in equity, or otherwise. None of the waivers by

Guarantor made in this Guaranty shall be construed to preclude or limit any others.

IN WITNESS WHEREOF, the undersigned has executed this Guaranty as of the

day and year first above written.
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STATE OF MAINE
COUNTY OF CUMBERLAND 2016

Personally appeared the above-named,. appeared the above-named, , ffid
acknowledged the foregoing instrument to be his/her free act and deed.

Before me,

Notary Public/Attorney at Law

Printed Name
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EXHIBIT G

MEMORANDUM OX'LEASE

This Memorandum of Lease is made this 

- 

day of 20-, by and

between Vandelay Industries LLC, a Maine limited liability company ("Landlord"), whose

address is 17 South Street, 3'd Floor, Portland, Maine 04101, and DKBI Abutilon, LLC,a
limited liability company ('oTenant"), whose address is

1. Leased Premises. Landlord hereby grants, demises and leases to

Tenant, and Tenant hereby leases from Landlord, the Premises with improvements

and appurtenant easements, if any, containing approximately 3,00 square feet and

designated as Suite 3 ("Premises"), situated in Building A and surrounding land

known as 45 Marginal Way, in the City of Portland, County of Cumberland, State

of Maine, which land is described on Exhibit A, attached hereto and made apart
of this Memorandum of Lease.

2. Term. To have and to hold for a term commencing on

20_, and ending ,20-.

3. Option to Extend. Landlord grants to Tenant the option to extend

the term of the lease at the expiration of the original term for two (2) successive

periods offive (5) years each aggregating ten (10) years.

4. Successors and Assigns. The conditions and provisions hereof shall

inure to the benefit of and shall be binding upon Landlord, Tenant, and their

respective personal representatives, executors, successors, heirs and assigns and

shall run with the land.

5. Memorandum. The rentals to be paid by Tenant and all of the

obligations and rights of Landlord and Tenant are set forth in the Lease dated

("Lease") and executed by the parties. This instrument is merely a

memorandum of the Lease and is subject to all of its terms, conditions and

provisions. In the event of any inconsistency between the terms of the Lease and

this instrument, the terms of the Lease shall prevail.

lNo FURTHER TEXT. STGNATURE PAGE F'OLLO\rySI
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IN WITNESS WHEREOF, Landlord and Tenant or their authorized representatives or
officers have signed This Memorandum of Lease this _ day of 

-,

20

LANDLORD:
Vandelay Industries LLC
a Maine limited liability company

TENANT:
DKBI Abutilon, LLC
a limited liability company

By
Name:
Title: Manager

STATE OF

COUNTY OF

Name:
Title:

)
)
)

SS

The foregoing instrument was acknowledged before me this day of
by of DKBI Abutilon, LLC, aas

limited liability company.

rWitness my hand and seal.

Notary Public
My Commission Expires:

STATE OF MAINE)
) ss.

COUNTY OF Cumberland)

The foregoing instrument was acknowledged before me this day of

-bv
company.

as Manager of Vandelay Industries LLC, a Maine limited liability

V/iüress my hand and seal.

Notary Public
My Commission Expires:
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EXHIBIT H

ADDEI\DUM TO LEASE AGREEMENT

THIS ADDEI\DUM TO LEASE AGREEMENT (this "Addendum") is effective as of
20_ (the "Effective l)ate"), and is being signed simultaneously with the Lease (the

"Lease") dated _, 20 _between
(the "Franchisee" or "Tenant") and

the real properly commonly known as

(the "Premises").

(the "Landlord") for

1. Incorporation and Precedence. This Addendum is incorporated into the Lease and

supersedes any conflicting provisions in it. Capitalized terms not otherwise defined in this Addendum have

the meanings as defined in the Lease.

2. Background. The Tenant will operate an ORANGE TTIEORY@ Studio at the Premises

under a Franchise Agreement dated 20_ (the "Franchise Agreement") with Ultimate Fitness

Group, LLC (the "Franchisor"). The Franchise Agreement requires that the Lease contain certain provisions

that the Tenant is requesting the Landlord to include.

3. Marks. The Tenant has the right to display the trade and service marks set forth on Exhibit
rrArr to this Addendum and incorporated by reference herein in accordance with the specifications required

by the Franchisor, subject only to the provisions of applicable law, for the term of the Lease.

4. Easement. The Landlord grants to the Tenant during the term of the Lease a non-exclusive

right and easement over that portion of the property as may be required by the Tenant to improve, renovate,

repair, replace and maintain the Premises or replace its signage or its panel on the pylon sign for the
properly. The Tenant has the right to change or alter the signage at any time during the term of the Lease

provided the signage is in compliance with all applicable govemmental codes and regulations. The signage

may include: (a) signage on the exterior front wall of the Premises; (b) signage on another exterior portion
of the Premises; (c) a separate pylon sign on the properly; (d) separate signage on the property, (e) a panel

on the pylon sign for the property; and (f) other signage which may be required by the Franchisor or agreed

upon by the Landlord and the Tenant.

5. Access to Premises. During the term of the Lease, the Landlord and Tenant acknowledge

and agree that the Franchisor will have unrestricted access to the Premises to inspect the Sfudio Premises

and Tenanfs business operations in accordance with the Franchise Agreement.

6. Copies of Reports. The Landlord agrees to provide copies of all revenue and other

information and data in Landlord'S possession related to the operation of the Tenanfs ORANGE
TIIEORY@ Studio on atimely basis as the Franchisor may requesÇ during the term of the Lease.

7. Notice of Default. The Landlord will give written notice to the Franchisor (concurrently

with the giving of such notice to the Tenant) of any defaults (a "Default") by the Tenant under the Lease by
certified mail, return receipt requested, or by nationally recognized overnight courier service, at the

following address or to such other address as the Franchisor may provide to Landlord from time to time:
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Ultimate Fitness Group, LLC
1815 Cordova Road, Suite 206

Fort Lauderdale, FL 33316
Attention : le gal@or angetheoryfitne s s. com

Such notice will grant the Franchisor the right, but not the obligation, to cure any Default, if the Tenant

fails to do so, within 15 days after the expiration of the period in which the Tenant may cure the Default
under the Lease.

8. Franchisor's Assumption of Lease. In the event of a default of the Lease by Tenant or the

default of the Franchise Agreement by Tenant, and upon written notice by the Franchisor to have the Lease

assigned to the Franchisor as lessee (the "Assignment Notice"), (i) the Franchisor will become the lessee of
the Premises and will be liable for all obligations under the Lease arising aftef the date of the Assignment

Notice and (ii) the Landlord will recognize the Franchisor as the lessee of the Premises effective as of the

date of the Assignment Notice.

g. Default Under Franchise Agreement. Any Default under the Lease which is not cured by

Tenant within any applicable cure period also constitutes grounds for termination of the Franchise

Agreement.

10. Amendment. The Landlord and the Tenant will not cancel, terminate, modifu or amend the

Lease including, without limitation, the Franchisor's rights under this Addendum, without the Franchisor's

prior written consent.

11. Benefits and Successors. The benefits of this Addendum inure to the Franchisor and to its

successor and assigns.

12. Remaining Provisions Unaffected. Those parts of the Lease that are not expressly modified

by this Addendum remain in full force and effect.

Intending to be bound, the Landlord and the Tenant sign and deliver this Addendum effective on

the Effective Date, regardless of the actual date of signature.

TIIE "Landlord":

Address

Phone

By:
N Name

Title:
Date:

Title:

49


