
LEASE


D KBL ABU TILO N , LLC  

dlbla 

O R AN G ETH EO R Y 

FITN ESS


195 KEN N EBEC  

STR EET, 

PO R TLAN D , 

M AIN E


TH IS 

LEASE 

is m ade as of this 

1O th day of June, 

2016 

(the"Lease 

D ate"), by and bçtw een


VAN D ELAY 

IN D U STR IES 

LLC , a 

M aine lim ited liability com pany w ith a 

place 

of business 

at


cio N orthland 

Enterprises, 

LLC , 17 South Street, 

3'd Floor, Portland, 

M aine 04101 

(the 

"Landlord")


and D KBL ABU TILO N , 

LLC , a N ew  H am pshire 

lim ited liability com pany 

w ith an address of 

6


C restw ood 

D rive, H udson, N ew  H am pshire 

03051 

(the 

"Tenanf').


W ITN ESSETH :


In consideration 

of the m utual covenants 

and 

agreem ents contained 

herein and intending 

to


be 

legally 

bound 

hereby, 

Landlord and Tenant 

hereby agree 

w ith each other as follow s:


1. PR EM ISES 

LEASED . Subject 

to 

the 

term s 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 C entury Square 

shopping 

center 

(the 

"C enter"),29 

M arginal W ay and


195 

Kennebec Street 

, 

Portland, 

M aine, 195 

Kennebec 

Street, Building A 

[to 

be 

finalized w ith the


city of 

Portland; trying to 

get 

this building to have a 

M arginal W ay address] 

(the'oPrem ises"), 

as 

the


Prem isesandC enterareshow nonthep1anattachedtoandm adeaparthereofas@ ,


together 

w ith the 

parking 

areas 

(excluding 

the 

five 

(5) 

spaces reserved 

for 

C hipotle 

M exican G rill


for take-out 

operations located 

im m ediately adjacent 

to C hipotle's 

prem ises), 

com m on 

areas 

and


am enities necessary 

for 

access, 

use and enjoym ent 

of the 

Prem ises, 

çasem ents 

and 

other rights


appurtenant thereto 

and 

all 

im provem ents 

thereon. 

For 

purposes 

of this Lease 

the Prem ises 

shall


initially 

be deem ed 

to contain 3,000 

rentable 

square feet; 

provided, 

how ever, after the 

D elivery


D ate 

(as 

such term  is 

defined in Section 5(c)), 

Landlord shall 

have the right to 

have 

the Prem ises


m easured by 

Landlord's architect. 

The certification 

by Landlord's 

architect w ith respect 

to the


actual square 

footage 

of 

the 

Prem ises shall be conclusive and 

binding. 

If such re-m easurem ent


accurately 

discloses 

that the 

size 

of the 

Prem ises 

is 

greater 

or less 

than the am ount 

stated herein,


the 

Base R ent, Tenant's 

Proportionate Share 

and 

the 

Tenant Im provem ent 

Allow ance 

(as 

such


term s 

are hereinafter defined) 

shall be 

recalculated accordingly, 

to 

be 

m em orialized 

in 

the 

R ent


C om m encem ent 

D ate 

Agreem ent 

(as 

hereinafter 

defined).


2. TER M : 

R EN EW AL. 

This Lease shall com m ence 

on 

the 

Lease 

D ate 

(the


o'C om m encem ent 

D ate"). 

N otw ithstanding the 

C om m encem ent 

D ate, the 

initial 

term  

of 

this 

Lease


and 

the 

paym ent 

of 

R ent shall 

com m ence on the 

date that is the earlier of 

(i) 

one hundred 

five 

(105)


days after 

the 

Lease 

D ate, 

or 

(ii) 

the 

D elivery D ate 

(the 

"R ent 

C om m encem ent 

D ate"). The 

initial


term  of this Lease 

shall end 

onthe last day 

of the eighty sixth 

(86th) 

full 

m onth 

follow ing the


R ent C om m encem ent 

D ate 

(the 

"Term ination 

D ate"). 

The 

term  

"Lease 

Ysar" 

as used in this


Lease shall 

m ean 

each 

period 

of tw elve 

(12) 

calendar 

m onths; 

provided, 

how ever, 

that 

the first


Lease Yçar shall include the 

frrst 

fourteen 

(14) 

calendar m onths 

of the 

initial 

term  

of 

the 

Lease


plus 

any 

partial 

m onth if the R ent C om m encem ent 

D ate is a date other than 

the first of 

the


m onth. 

W hen the 

R ent C om m encem ent 

D ate 

is 

determ ined, 

Landlord 

and Tenant shall 

enter 

into
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a supplem ent 

to this 

Lease 

in the form  of the 

R ent 

C om m encem ent 

D ate 

Agreem ent attached 

to


and 

m ade aparthereof 

as 

sþ!þ!!È, 

w hich 

shall speciff 

the 

R ent C om m encem ent 

D ate, the


initial term , 

and the 

R enew al 

Term s 

(as 

defined 

below ).


Provided 

that 

Tenant is not then 

(m eaning 

at the tim e the 

notice 

described below  

is 

given)


in 

default 

under this 

Lease beyond 

any applicable 

cure 

period, 

and 

provided 

Tenant 

gives 

w ritten


notice to Landlord of 

Tenant's 

intent to 

renew  this 

Lease at least tw elve 

(12) 

m onths 

prior 

to the


expiration 

of the 

initial term  or the 

first renew al 

term  of 

this Lease, as 

applicable, 

the term  of 

this


Lease shall 

renew  for tw o 

(2) 

five 

(5) year periods 

(each, 

a 

o'R enew al 

Term ", and 

collectively, the


"R enew al 

Term s"), com m encing 

im m ediately after 

the end of 

the initial term  

or the 

first R enew al


Term , as the case 

m ay be. 

The R enew al 

Term s shall 

be on the 

sam e term s and 

conditions 

as this


Lease, except 

that 

there shall be 

no further 

renew als of 

this Lease, 

and except 

for Base 

R ent,


w hich shall 

be adjusted 

as set 

forth 

below .


3. 

R EN T. 

Tenant covenants and 

agrees 

to 

pay 

w ithout 

deduction 

or set-offexcept 

as


specifically 

provided 

for in this 

Lease, annual "Base 

R ent" dw ing the 

term  as 

follow s. 

The annual


Base R ent shall be 

payable in 

advance 

in equal 

m onthly 

installm ents 

each 

payable 

on the 

first day


of each 

m onth during the 

term  

hereof, w ith any 

partial 

m onth 

prorated 

in accordance 

w ith the


actual 

num ber of days elapsed.


(a) 

C om m encing 

the 

R ent C om m encem ent 

D ate, the 

annual 

Base R ent 

payable 

during


Lease Year I 

$7,000.00 

per 

m onth, w hich 

is based upon 

a 

rental rate of 

$28.00 

per 

square 

foot.


N otw ithstand'ing 

the 

foregoing, 

Tenant shall 

be entitled to 

an abatem ent 

of Base 

R ent and


Additional 

R ent for tw o 

(2) 

m onths 

im m ediately 

follow ing 

the 

R ent C om m encem ent 

D ate.


(b) 

The annual 

Base R ent 

payable 

during 

Lease 

Years 2 through 

7 shall be as 

follow s:


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 

m ontþ, 

rate of 

$28.63 

PSF.


$87,810.00 

per 

year ($7,3 

1 7.50 

per 

m onth), 

rate 

of 

$29.27 

PSF.


$89,790.00 

per year 

(57,482.50 

per 

m onth), rate of 

$29.93 

PSF.


$91,830.00 

per year 

(57,652.50 

per 

m onth), rate of 

$30.61 

PSF.


$93,870.00 

per 

year 

(57 

,822.50 

per 

m onth), 

rate of 

$31.29 

PSF.


$96,000.00 

per year ($8,000.00 

per 

m onth), 

rate of 

$32.00 

PSF.


(c) 

If Tenant 

exercises the 

first R enew al 

Term , the Base 

R ent for the 

first R enew al


Term  

(Lease 

Years I through 

12) shall be 

as follow s:


Lease 

Year 8: 

$97,920.00 

per year 

($8,160.00 

per 

m onth), 

rate 

of 

$32.64 

PSF.


Lease Year 9: 

$99,870.00 

per year 

($8,322.50 per 

m onth), 

rate of 

$33.29 

PSF.


Lease 

Year 10: 

$101,880.00 

per 

year ($8,490.00 

per 

m onth), 

rate 

of 

$33.96 

PSF.


Lease 

Year I 1: 

$103,920.00 

per year 

($8,660.00 

per 

m onth), 

rate of 

$34.64 

PSF.


Lease 

Year 12: 

$105,990.00 

per year 

($8,832.50 

per 

m onth), 

rate of 

$35.33 

PSF.


(d) 

If Tenant exercises 

the second 

R enew al 

Term , the Base 

R ent for the second


R enew al Term  

(Lease 

Years 

13 through 

17) shall be as 

follow s:
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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 

m ontþ, rate of 

$36.04 

PSF.


$110,280.00 

per year 

($9,190.00 

per 

m onth), 

rate of 

$36.76 

PSF.


Sl 

12,47 0.00 

per year (59,37 2.50 

per 

m ontþ, 

rate of 

$3 

7.49 

PSF.


$114,720.00 

per 

year 

($9,560.00 per 

m onth), 

rate of 

$38.24 

PSF.


$117,030.00 

per 

year ($9,752.50 

per 

m onth), 

rate 

of 

$39.01 

PSF.


In 

addition 

to 

the foregoing, 

Tenant covenants 

and 

agrees, 

coÍtm encing tw o 

(2) 

m onths


follow ing the 

R ent C om m encem ent 

D ate, to 

pay 

w hen due 

as additional 

rent all other 

sum s of


m oney or charges 

required 

to be 

paid 

by 

Tenant under 

Section 

4 of this 

Lease 

(a11 

such am ounts,


"Additional 

R ent").


If 

the 

term  begins 

on any day 

other than 

the 

first 

day 

of a m onth, 

Base 

R ent 

and 

Additional


R ent forthe 

first m onth 

(after 

the tw o 

(2) 

m onth 

rent abatem ent 

period) 

shall 

be 

prorated.


If Tenant does 

not 

pay 

m onthly 

installm ents 

of Base 

R ent or Additional 

R ent w ithin


seven 

(7) 

days 

of the 

date w hen such 

am ount 

is due 

pursuant 

to the 

term s of this 

Lease, then


Landlord, 

in its sole discretion, 

m ay charge, 

in addition to 

any other 

rem edies 

it m ay have, a 

late


charge equal to 

five 

(5% ) 

percent 

of the 

unpaid 

am ount 

for 

every 

m onth such am ount 

rem ains


unpaid.


Base R ent and 

Additional 

R ent are som etim es 

collectively 

referred to 

in the Lease 

as


"R ent."


4. 

AD D ITIO N AL 

R EN T.


(a) 

Tenant shall 

pay 

as 

Additional 

R ent 

Tenant's 

Proportionate Share 

(as 

defined


below ) of all 

of the expenses 

(collectively 

"O perating 

Expenses") 

incurred or 

paid 

on 

behalf 

of


Landlord w ith 

respect to 

the operation, 

repair, 

m anagem ent 

and m aintenance 

of and 

provision 

of


services 

to the 

Prem ises, the 

Building, the 

C enter, 

parking 

areas 

and other 

com m on areas, 

including


but 

not lim ited to all 

costs and 

expenses of: 

operation 

and repair; 

lighting, 

heating, ventilating,


painting, 

decorating, cleaning, 

janitorial 

services 

and 

w indow  cleaning; 

all 

rent, liability, 

fire,


õasualty, theft 

and other 

insurance; all 

real estate 

taxes 

(as 

defined below ) 

w ith 

respect to the


Prem ises, Building 

and C enter; 

snow , 

ice and debris 

rem oval; 

traffic control; 

security;


m anagem ent 

fees 

not to exceed three 

(3% ) percent 

of 

Tenant's annual 

Base 

R ent; w ages, 

payroll


taxes, w orkm en's 

com pensation, 

fringe benefits 

and 

professional fees 

of 

all 

persons 

engaged 

in


the 

m aintenance, operations 

or service of the 

Prem ises, 

Building 

and C enter; utility 

fees and


costs 

including all costs of 

Landlord 

for electricity, 

heat, 

ventilation, air-conditioning 

and w ater


for 

com m on 

areas, 

together 

w ith any utility 

taxes; all 

building and 

cleaning supplies; 

telephone


and other com m unications 

costs; 

m aintaining, 

operating and 

repairing 

all m achinery 

and


equipm ent 

in or serving 

the, 

Prem ises, 

Building and 

C enter 

including 

heating and air-

conditioning 

equipm ent, 

securþ equipm ent, 

and 

elevators; 

all costs 

incurred as a 

result of


Landlord's com pliance 

w ith any 

of 

its 

obligations 

hereunder; 

repairs, replacem ents 

and


im provem ents appropriate 

for the continued 

operation of 

the Prem ises, 

Building and 

C enter;


repair and replacem ent 

of 

paving, 

curbs, 

w alkw ays, 

landscaping 

and other 

am enities of the


Prem ises, Building and 

C enter; 

and costs of service 

and 

supply contracts 

relating to operations,


repair, 

m aintenance and 

m anagem ont 

of the Prem ises, 

Building and C enter.
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N otw ithstanding 

anything 

contained 

herein to the 

contrary, 

beginning 

in calendar 

year


2018 

(January 

1,2018), the 

increase 

in Tenant's 

Proportionate 

Share 

of O perating 

Expenses 

for


each subsequent 

calendar 

year 

shall 

not exceed the 

lesser of: 

(i) 

the actual 

increases in the costs


côm prising 

the O perating 

Expenses; 

or 

(ii) 

three 

(3% ) 

percent 

of the O perating 

Expenses charged


to 

Tenant 

for the 

previous 

calendar 

year 

(excluding 

those 

O perating 

Expenses 

over w hich


Landlord 

has no control, 

including 

w ithout 

lim itation 

real estate taxes, 

insurance 

prem ium s,


utility 

costs, snow  

and 

ice rem oval, and 

trash 

rem oval costs, 

w hich 

shall not be subject 

to the 

cap


but shall 

increase at 

arute that 

such costs 

actually 

increase).


The Additional 

R ent shall 

be 

paid 

by 

Tenant to 

Landlord 

in m onthly 

installm ents 

equal to


one,tw elfth 

(lll2) 

of the estim ated 

annual 

cost 

of all such 

expenses, 

such 

paym ents 

of Additional


R ent shall 

be due 

and 

payable 

on the day 

the 

m onthly Base 

R ent 

paym ents 

are due 

and 

payable.


O perating 

Expenses shall 

not 

include, how ever: 

(a) 

leasing com m issions 

and 

advertising


expenses 

or any 

other costs 

incurred 

by 

Landlord 

in 

procuring new  tenants; 

(b) 

costs,


disbursem ents 

and 

other expenses 

incurred 

in negotiations 

or disputes 

w ith tenants 

or 

prospective


tenants; 

(c) 

renovating 

or 

im proving space 

for tenants or other 

occupants; 

(d) 

depreciation 

and


am ofüzation 

of the 

C enter; 

(e) 

interest, 

principal 

paym ents 

and 

financing 

costs 

incurred 

in


connection 

w ith any debt 

associated 

w ith the 

C enter; 

(f) 

repairs 

that arc 

covered under 

w arranties


by 

either 

m anufacturer of 

m aterials 

incorporated 

into any building 

located 

in the C enter 

or


developer 

of 

the C enter; 

(g) 

legal 

fees; 

(h) 

expenses 

paid 

by any tenant 

directly 

to third 

parties 

or


those 

w hich 

Landlord is otherw ise 

actually 

reim bursed by 

any third 

party 

or 

by insurance


proceeds; 

(i) 

costs of 

a capital 

nature 

including, but 

not 

lim ited to, capital 

im provem ents, capital


repairs, structural 

repairs, capital 

equipm ent, 

capital 

tools as determ ined 

in accordance 

w ith


reasonable accounting 

practices, 

consistently 

applied, andlor 

the 

equivalent 

costs and 

fees of


leasing or 

renting sam e; 

(i) 

advertising 

and 

prom otional 

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 norm al 

m aintenance 

or operating 

expense;


(m ) 

costs 

of replacing the 

roof 

of the Building 

or any 

part 

of the 

C enter; 

(n) 

the costs 

of


com pletely 

resurfacing or 

replacing 

the 

parking 

lot that 

serves the 

Prem ises; 

(o) 

interest, 

ftnes or


penalties 

payable 

due to the 

failure of 

the Landlord 

to 

pay 

taxes, utilities 

or other 

charges 

in a


tim ely 

m anner; 

(p) 

expenses 

for the defense 

of the 

Landlord's 

title to the 

C enter, or 

any 

part


thereof; 

(q) 

any 

am ounts 

expended 

by Landlord 

as environm ental 

response costs 

for rem oval,


enclosure, 

encapsulation, 

clean-up, 

rem ediation 

or other activities 

regarding 

Landlord's


com pliance 

w ith federal, 

state, 

m unicipal or 

local 

hazardous w aste 

and environm ental 

law s,


regulations 

or ordinances; 

(r) 

costs to 

correct original 

defects 

in the 

design, construction 

or


equipm ent 

of or 

latent defects 

in the C enter, 

or any 

part 

thereof, 

identified 

w ithin tw enty-four


(24) 

m onths after 

the Landlord's 

D elivery 

D ate; 

(s) 

any other 

am ounts 

as a 

result of Landlord's


violation 

or failure to com ply 

w ith any 

governm ental regulations 

and rules 

or any court 

order,


decree 

or 

judgm ent; 

(t) 

rental 

on 

ground 

leases 

or other underlying 

leases; 

(u) 

any am ounts


recovered or 

recoverable 

from  

insurers and/or 

other third 

parties, 

or 

(v) 

any 

developer, 

tap,


im pact, hook-in, utility 

set-up 

or sim ilar 

fees 

payable in 

connection 

w ith the developm ent 

or


renovation 

of the C enter.
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o'Tenant's 

Proportionate 

Share" 

for 

the 

purposes 

of this 

Lease 

shall 

initially 

m ean


22.7S% ;provided, 

how ever, 

Tenant's 

Proportionate 

Share 

is subject to 

change 

based on 

a 

final


m easurem ent 

of the 

Prem ises, 

and shall 

be 

m em orializedin 

the 

R ent C om m encem ent 

D ate


Agreem ent. 

Tenant's 

Proportionate 

Share 

m ay 

be expressed 

as a 

fraction, 

the 

num erator of,


w hich 

is the 

leasable area 

of the 

Prem ises, 

and the 

denom inator 

of 

w hich 

is the 

leasable area 

of


the C enter, 

w hether occupied 

or 

not. The 

C enter 

consists of 

tw o 

(2) 

buildings 

containing 

a total


leasable area 

of 

13,185 square 

feet. 

If the 

num ber 

of square 

feet of 

leasable area 

in the 

C enter


increases during 

the 

term  of this 

Lease, 

then 

Tenant's 

Proportionate 

Share 

shall be 

adjusted


accordingly.


(b) 

W ithin 

one 

hundred tw enty 

(120) 

days 

after the 

expiration 

of 

each Lease 

Year and


after 

the 

Term ination 

D ate, 

Landlord shall 

fum ish 

Tenant w ith 

a statem ent 

(the 

"Landlord's


Expense Statem ent'), 

setting 

forth in 

reasonable 

detail the 

O perating 

Expenses 

for 

such Lease 

Year.


Ifthe actual 

O perating 

Expenses 

for such 

Lease 

Year exceeded 

the 

O perating 

Expenses 

paid 

by


Tenant 

for such 

Lease 

Year, Tenant 

shall 

pay 

to 

Landlord the 

difference 

betw een 

the 

am ount 

paid


by Tenant 

and the 

actual O perating 

Expenses 

w ithin 

fifteen 

(15) 

days 

after 

receipt of 

Landlord's


Expense Statem ent, 

and 

if 

the 

total am ount 

paid 

by 

Tenant 

for 

any 

such 

Lease 

Year exceeded 

the


actual O perating 

Expenses 

for such 

Lease Year, 

such 

excess shall 

be credited 

in 

equal 

am ounts


against 

the 

next three 

(3) 

installm ents 

of 

Base 

R ent and 

Additional 

R ent. 

Landlord 

shall 

m aintain


com plete 

and accurate 

books and 

records 

of all 

O perating 

Expenses 

paid 

or incurred 

by 

Landlord


and all 

paym ents 

of O perating 

Expenses 

received 

from  

Tenant. Tenant 

or 

its auditors 

shall 

have


the 

right, w ith 

reasonable 

notice 

(w hich 

shall 

in any 

event 

not be 

less than 

ten 

(10) 

days), 

to


inspect, copy 

and audit 

such 

books and 

records 

at any 

tim e during 

norm al 

business 

hours. 

If 

the


results of such 

inspection 

indicate that am ounts 

have 

im properly 

billed, 

Landlord 

shall 

prom ptly


repay 

Tenant 

for any ove{paym ents 

w hich 

Tenant 

or 

its 

auditors 

identiff and 

confirm  

to


Landlord. 

If 

the 

results of 

such 

inspection 

indicate 

that 

Landlord 

has not sufficiently 

billed


Tenant 

for O perating 

Expenses, 

then 

Tenant 

shall 

prom ptly 

pay Landlord any 

such am ounts 

due


and 

ow ing, 

unless 

Landlord elects 

to 

bill Tenant 

for such am ounts 

w ith the 

next installm ent 

of


Base R ent and 

additional 

rent as 

provided 

in this 

Lease. 

If am ounts 

w hich 

Landlord 

has


im properly 

over-billed 

Tenant as 

O perating 

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 w ithout


lim itation 

all 

real estate taxes, 

betterm ent 

assessm ents, 

w ater 

and sew er 

taxes, 

and 

any other


charges 

m ade 

by any 

governm ental 

authority, 

w hich 

are allocable 

to the 

term  

hereof and 

im posed


or 

levied upon, 

or assessed 

against, 

the C enter, 

that, 

upon 

assessm ent 

or 

upon failure 

of 

paym ent,


becom e 

a 

lien upon the 

C enter 

or any 

portion 

thereof 

or the 

personal 

liabilþ 

of the 

Landlord. 

If


taxes upon 

rentals shall be 

substituted, 

in w hole 

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


w hich 

the sam e 

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, 

w hich


replaces 

the 

present 

m ethod 

of 

taxation, 

in w hole 

or 

in 

part. 

N otw ithstanding 

anything 

to the


contrary 

in this 

Agreem ent, 

nothing 

herein shall 

require 

Tenant to 

pay 

any of 

Landlord's 

incom e


taxes, 

excess 

profit 

taxes, 

excise 

taxes, 

franchise 

taxes, 

or estate, 

succession, 

inheritance, 

or


transfer 

taxes.


5


09/22/16



5


R D 'S


TEN AN T'S 

ALLO W AN C E.


(a) 

Tenant's 

Approvals 

C ontingency. 

Tenant 

shall use 

its 

com m ercially 

reasonable


efforts 

to 

pursue 

any 

and all 

necessary 

and required 

local, state, 

federal 

and 

private 

perm its,


licenses, 

variances, 

consents 

and 

approvals 

(collectively 

"Approvals") 

that 

give 

Tenant 

the ability 

to


construct 

the 

Tenant 

Im provem ents 

(as 

defined 

herein), 

including, 

w ithout 

lim itation, 

a 

building


perm it 

(the 

"Building 

Perm if') 

for 

Tenant's 

Im provem ents 

(as 

defined 

below ) 

and 

perm it(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 

C ity of 

Portland, 

State 

Fire 

M arshal, 

and other 

applicable


govem m ental body m ay 

require. 

Landlord 

shall 

cooperate 

w ith 

such approval 

process 

by 

providing


Tenant 

necessary 

docum ents 

pertaining 

to shell 

building 

construction 

only 

w ithin 

five 

(5) 

business


days 

from  

Tenant's 

w ritten 

request. 

In the event 

that, 

despite 

Tenant's 

com m ercially 

reasonable


efforts, 

Tenant 

has 

not received 

the 

Approvals 

prior 

to the date 

w hich 

is sixty 

(60) 

days 

after 

the


date 

Tenant's 

Plans and 

Specifications 

(as 

hereinafter 

defined) 

have been 

approved 

by 

Landlord 

in


accordance 

w ith 

Section 

5(d) 

hereof 

(the 

"Approval 

Period"), 

Tenant shall 

notiff 

Landlord 

in


w riting, 

and Landlord 

shall 

have thirty 

(30) 

days to 

procure 

for the 

benefit 

of 

Tenant 

(and 

at


Tenant's expense) 

any 

rem aining 

Approvals. 

In the 

event 

Landlord 

is unable 

to do 

so, 

Tenant 

have


the 

right, at 

its sole option, 

to 

term inate 

this 

Lease upon 

ten 

(10) 

days' 

prior 

w ritten 

notice 

to


Landlord. 

N otw ithstanding 

anything 

herein to 

the contrary, 

Tenant shall 

have the 

right to extend


the 

Approval 

Period until 

such 

tim e as all 

the 

applicable 

authorities 

have m ade 

a 

form al decision


and all applicable 

appeal 

periods have expired. 

U pon such 

term ination, 

both 

parties shall be


released 

from  any 

further obligations 

hereunder, 

except 

that 

Landlord 

shall 

prom ptly 

refund 

any


am ount 

paid 

to it by 

Tenant 

hereunder. 

Landlord 

shall 

reasonably 

cooperate 

w ith 

Tenant in


obtaining 

all 

necessary 

Approvals.


(b) 

Landlord's 

D elivery 

D ate. 

The 

"D elivery 

D ate", as used 

herein, shall 

m ean 

the date 

that


Landlord 

delivers exclusive 

possession 

of the 

Prem ises, 

and 

all 

keys thereto, 

in a 

broom -clean


condition 

to 

Tenant, 

w ith all 

of Landlord's 

rüork 

(as 

hereinafter 

defined) 

and 

obligations 

set 

forth


in Section 

5(d) 

hereof com pleted, 

as confirm ed 

in w riting 

by 

Landlord, 

Tenant, and 

Landlord's


architect 

(the 

"Architecf'), 

w ith 

only 

punch-list item s 

rem aining 

to be com pleted 

w ithin 

a


reasonable 

period of tim e 

from  the 

date of the 

a 

final w alk-through 

inspection 

conducted 

by


Landlord, 

Tenant and 

the Architect. 

Tenant 

m ay elect 

to take 

possession 

of the 

Prem ises 

for the


initiation 

by 

Tenant of 

its im provem ents, 

provided 

that 

Tenant's 

possession 

of 

the 

Prem ises does


not interfere 

w ith 

Landlord's 

ability to 

com plete 

Landlord's 

W ork, 

and the 

D elivery 

D ate shall 

not


be deem ed 

to 

have occurred 

until 

such tim e 

as 

Landlord's 

W ork 

is com pleted 

as aforesaid. 

The


Landlord 

hereby agfees 

to deliver 

possession of the 

Prem ises 

to 

Tenant 

free, clear, 

and


unencum bered 

of all tenancies 

and 

parties 

in 

possession.


(c) 

Tenant Im provem ent 

Plans. 

Tenant 

shall 

provide 

its 

plans 

and 

specifications 

("Tenant's


Plans and 

Specifications") 

for 

its initial 

im provem ents 

("Tenant 

Im provem ents") 

to the 

Landlord


for its review  

and approval 

prom ptly after the execution 

hereof 

and 

in any event 

w ithin 

forty five


(45) 

days 

thereafter. 

Landlord 

agrees 

to approve 

or disapprove 

Tenant's 

Plans 

and Specifications


w ithin 

ten 

(10) 

days of 

delivery 

of sam e 

to 

Landlord, 

and 

to 

provide 

specific 

reasons 

and


instructions 

regarding any 

disapproved 

m atters. 

If Landlord 

fails to so 

respond 

w ithin 

such 

ten


(10) 

day 

period, 

Tenant's 

Plans and 

Specifications 

shall be 

deem ed 

approved 

by 

Landlord. 

If
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Tenant's Plans and Specifications 

w ere 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 D ate. 

All 

Tenant Im provem ents 

and 

other im provem ents


and alterations 

shall be 

perform ed in a w orkm anlike 

m anner and 

in com pliance 

w ith applicable 

law 


and building 

codes.


(d) 

Landlord's 

V/ork. 

O n or before 

the D elivery 

D ate, 

w hich shall 

in no event 

be longer


than 

forty-five 

(45) 

days 

from  the date 

that 

Tenant 

provides 

Landlord 

w ith a copy 

of 

Tenant's


approved 

Building 

Perm it, Landlord shall, 

at 

its sole cost and 

expense, 

in a 

prom pt, 

good 

and


w orkm anlike 

m anner, all of 

w hich shall 

collectively 

be referred 

to as'ol-andlord's 

W ork": 

(a) 

m ake


all 

necessary 

repairs, replacem ents 

and do 

any 

necessary m aintenance 

so 

that the 

Prem ises and 

the


C om m on 

Areas ofthe 

C enter 

in all respects are 

in com pliance 

w ith 

all applicable 

codes, 

law s,


regulations 

and ordinances 

including, 

but 

not lim ited to, 

the Am ericans 

w ith 

D isabilities 

Act so


that 

Tenant can im m ediately 

enter 

into 

possession 

of the 

Prem ises to 

install 

Tenant's initial


im provem ents; 

(b) 

com plete 

the w ork set 

forth on 

Exhibit C  

hereto 

in a 

good 

and 

w orkm anlike


m anner in accordance 

w ith all 

building codes 

and 

ordinances; and 

(c) 

construct 

and 

com plete 

the


im provem ents w hich 

com prise 

the C enter, 

including, 

but not 

lim ited to, 

the Building 

shell, the


paving 

of the 

parking 

areas, 

drives 

and w alks 

and the 

landscaping 

for the C enter. 

Landlord 

shall


provide 

Tenant w ith w ritten 

notice of 

the date upon 

w hich 

Landlord's 

V/ork 

w ill be com pleted 

at


least thirty 

(30) 

days 

prior 

to 

such date 

('N otice 

of 

D elivery 

D ate"). 

If Landlord 

fails or anticipates


that 

it w ill 

fail, for any re¿ßon 

w hatsoever, 

to deliver 

the 

Prem ises to 

Tenant 

in 

accordance 

w ith 

the


term s 

of this 

Lease w ithin 

fourteen 

(14) 

days 

of the date 

set 

forth in the N otice 

of 

D elivery 

D ate,


Landlord 

shall 

give 

Tenant an additional 

thirty 

(30) 

days 

w ritten 

notice 

in 

advance 

of 

the new  date


in w hich 

Landlord's 

W ork w ill be com pleted. 

W hen the 

Landlord 

considers 

Landlord's 

W ork


com plete, 

it 

shall 

notifl' 

Tenant of sam e. 

Tenant 

and Landlord 

shall 

conduct a 

w alk+hrough


inspection 

prior 

to 

the D elivery 

D ate to 

identifr any 

item s 

requiring com pletion. 

If such w alk-

through 

discloses any 

item , 

w hich in Tenant's 

reasonable 

opinion 

is 

not in accordance 

w ith the


requirem ents 

in this Section 

5, 

other than details 

of construction, 

decoration 

and 

m echanical


adjustm ents 

w hich are 

m inor 

in 

character 

and 

the 

non-com pletion 

of w hich 

do not unreasonably


interfere w ith 

Tenant's use 

of the 

Prem ises, 

Landlord shall 

correct such 

item s 

before 

Landlord's


V/ork 

shall be considered 

com plete. 

N othing 

set 

forth in this 

Section shall 

be construed, 

in any


m anner 

w hatsoever, as 

an express 

or im plied 

w aiver on 

the 

part 

of Tenant to 

any 

rights, rem edies,


claim s or dam ages 

Tenant 

has or 

m ay have at 

law  or 

in 

equity 

or elsew here 

herein.


(e) 

Tenant 

Im provem ent 

Allow ance. 

Landlord 

shall 

pay 

to 

Tenant, w ithin thirty 

(30)


days 

after com pletion 

of 

Tenant 

Im provem ents and 

delivery 

to Landlord 

of an 

executed 

final lien


w aiver 

from  each of 

Tenant's contractors 

and subcontractors, 

an 

allow ance 

in an am ount 

equal 

to


$45,000.00 

(the 

"Tenant 

Im provem ent 

Allow ance"). 

In 

the 

event that 

Landlord 

fails to 

pay 

the


Tenant Im provem ent 

Allow ance 

to Tenant 

as aforesaid, 

and such 

failure 

continues 

for a 

period 

of


ten 

(10) 

days 

after w ritten 

notice thereof 

to Landlord, 

Tenant shall thereafter 

have the 

right to offset


the am ount 

of the 

Tenant Im provem ent 

Allow ance against 

any 

paym ent 

ow ed 

by 

Tenant to


Landlord.


6. 

U TILITIES: 

IN TER R U PTIO N  

O F SER VIC ES: 

PER SO N AL 

PR O PER TY


TAXES. D uring the 

term  of this 

Lease, Tenant shall 

pay (either 

directly 

or through 

Additional 

R ent


for services 

provided 

by Landlord) 

for all charges 

for 

oil, 

gas, 

electricity, 

lights, 

heat, ventilation
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and 

air conditioning, 

pow er, 

w ater charges, 

sew er 

charges, 

telephone 

and 

other com m unication


service, 

and all 

other utilities and 

services 

supplied 

to or used 

upon 

the 

Prem ises.


Landlord shall 

in no w ay 

be liable 

for any 

loss, expense, 

or dam age 

(w hether 

direct 

or


indirect) that 

Tenant 

m ay sustain or 

incur 

by reason 

of any change, 

failure, 

interference,


disruption, 

intem rption, or 

defect 

in the supply 

or character 

of any 

utility 

furnished 

to the


Prem ises, 

Building or C enter, 

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 

requirem ents. 

Additionally, 

any such 

change, 

failure, 

interference, 

disruption,


intem rption, 

defect, unavailability, 

or unsuitability 

m entioned 

in this 

paragraph 

shall 

not: 

(i)


constitute 

an 

actual or constructive 

eviction 

of 

Tenant, 

in w hole or 

in 

part; 

(ii) 

entitle 

Tenant to


any abatem ent 

or 

dim inution of 

R ent, 

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 term inate 

this 

Lease. Tenant 

hereby w aives 

all benefits 

of 

any applicable 

existing or 

future


law  

perm itting 

the term ination 

of this 

Lease 

due to any 

such change, 

failure, 

interference,


disruption, 

intem rption, defect, 

unavailability, 

or unsuitability 

as 

m entioned 

in 

this 

paragraph.


Tenant shall 

pay 

prior 

to delinquency 

all 

taxes assessed 

against 

and 

levied upon 

all of


Tenant's 

trade fixtures, 

fum ishings, 

equipm ent 

and 

personal property located 

at the 

Prem ises.


7 

U SE O F PR EM ISES 

R ESTR IC TED  U SE.


(a) 

U se 

of Prem ises. 

Tenant 

shall use 

and occupy 

the 

Prem ises 

for a 

group 

personal


training 

fiûress studio 

and retail sales 

of 

nutritional 

item s, 

related food, 

beverages 

and clothing


item s ancillary 

to 

Tenant's U se. 

Tenant shall 

not use 

or 

perm it 

or suffer 

the use 

of the 

Prem ises 

for


any 

other business 

or 

pu{pose, 

w ithout 

the 

prior 

w ritten 

consent 

of the 

Landlord, 

w hich 

consent


shall 

not be unreasonably 

w ithheld, 

delayed 

or 

conditioned, 

provided, 

how ever, 

that 

Landlord 

m ay


in its sole 

discretion 

w ithhold 

consent to 

any change 

in use 

that w ould 

m aterially 

increase the 

risk


of environm ental 

dam age 

orhazardor 

other 

extra-hazardous 

activities 

upon the 

Prem ises, 

and


provided 

further 

that the 

foregoing shall 

not affect 

or 

dim inish 

Landlord's 

rights 

w ith 

respect to


proposed 

assignm ents 

or subleases 

of 

the Prem ises.


Landlord acknow ledges 

that Tenant's 

perm iued 

use 

of the 

Prem ises 

w ill include 

the operation 

of a


high enerry 

fiûress studio 

that 

plays 

loud m usic 

dw ing 

hours of operation 

from  the 

early m om ing 

to


late evening. 

Landlord 

acknow ledges 

that 

notw ithstanding 

Tenant's com m ercially 

reasonable


efforts 

to soundproof 

the 

Prem ises, som e 

noise, 

vibrations 

and other 

effects 

m ay em anate 

from  the


Prem ises, 

and the escape 

of this 

noise and 

vibrations 

from  the Prem ises 

shall 

not 

(i) 

constitute 

an


Event of 

D efault under 

the Lease, or 

(ii) 

be 

deem ed a 

violation 

of any of 

Landlord's 

rules or


regulations 

currentþ 

in effect 

or hereinafter 

enacted 

affecting 

use of 

the Prem ises 

or 

other areas of


the 

C enter. 

N otw ithstanding 

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 

w hich


m ay em anate 

from  the 

Prem ises shall 

not 

have a m atenal, 

adverse 

im pact 

on the 

business


operations 

of other tenants 

or 

occupants 

in the C enter, 

and 

in any event 

shall com ply 

w ith


applicable 

law s, ordinances, 

and 

regulations.
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(b) 

R estricted 

U se. 

In no event 

shall 

Tenant, 

Tenant's subtenants 

or 

assigns 

(1)


m anufacture 

or sell at 

w holesale 

or retail 

(i) 

regular 

or flavored 

coffee 

or coflee based 

products, 

(ii)


fresh, unpackaged 

donuts, 

bagels, 

bakery 

products, or breakfast sandw iches, 

or 

(iii) 

burritos, 

w raps,


fajitas or tacos, 

(2) 

be open 

before 

I 1:00 am  

for the sale 

of any type 

of breakfast 

food, 

(3) 

operate 

a


restaurant 

w hose 

prim ary 

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 entertainm ent.


Landlord shall 

not enter 

into or 

perm it 

any 

other new  

tenant 

or subtenant 

of the 

C enter to 

have a


m em bership based 

fitness facility of any 

type, 

indoor/outdoor 

boot carhp style 

fitness 

facility or


instructional 

personal 

or 

group 

fitness studio 

as 

its 

prim ary 

use that 

is less than 

10,000 square 

feet


or offer 

heart rate 

m onitored 

training.


(c) 

Tenant's 

H ours. 

Tenant shall 

only 

be required to 

be open 

the; hours 

required 

by the


Franchise. 

Tenant shall be 

perm itted 

to be open 

the 

follow ing 

Tenant 

H ours:


(Ð  

M onday through 

Thursday: 

5:004M  

to 9:00PM 


(iÐ  

Friday: 5:00AM to 

8:00PM 


(iiÐ  

Saturday: 

8:004M  

to 

1:00PM 


(iv) 

Sunday: 

8:004M  

to 

2:00PM 


(v) 

H olidays: 

5:004M  

to 

noon


8. LAN D LO R D  

SER VIC ES: 

M AIN TEN AN C E 

AN D  

R EPAIR .


(a) 

Landlord 

shall 

provide 

the 

follow ing 

services at 

a level, 

quahty 

and 

tim eliness


consistent 

w ith 

the operation 

of com plexes 

sim ilar 

to 

the C enter 

in the 

greater 

Portland 

are4 the


costs of 

w hich shall 

subject to 

such 

reim bursem ent 

to the 

extent 

provided for in Section 

4:


(1) 

H eat 

and cooling to 

all 

portions 

of 

the Prem ises 

on such 

days and 

hours as 

Tenant


m ay 

reasonably 

request from  

tim e to 

tim e, w hen 

heat or cooling 

m ay reasonably 

be


required 

for the com fortable 

occupancy 

of the 

Prem ises.


R em oval of 

trash and 

recycling 

m aterials 

from  the 

Prem ises 

from  a dum pster 

and


recycling 

receptacles supplied 

by 

Landlord.


H ot and 

cold 

running w ater 

for 

janitor 

closets, 

kitchen, 

w ashroom s and 

lavatories.


Adequate 

lighting of the 

exterior 

paths, 

w alkw ays and 

parking 

areas of 

the C enter.


Snow  

rem oval and 

sanding 

of ice at 

the entry 

and sidew alks 

to 

the Building 

and the


w alkw ays, 

delivery areas 

and 

parking 

areas 

serving 

the Building.


M aintenance 

of the 

parking 

lots, 

paths 

and 

w alkw ays, 

landscaping 

including


planting 

and replanting 

of 

flow ers, 

shrubs and bushes 

and 

general 

landscaping.


M aintenance 

of all fixtures, 

system s 

and 

equipm ent serving 

the 

Prem ises, 

including


w ithout 

lim itation 

heating, air 

conditioning, 

plum bing, 

electrical 

and m echanical


installations, 

fixtures and 

equipm ent, 

including causing 

the 

heating, ventilation 

and


air conditioning 

system  

in serving 

the Prem ises 

to be 

inspected, serviced, 

repaired


and 

m aintained 

on a com m ercially 

regular basis by a 

licensed 

H VAC  contractor.


(2)


(3)


(4)


(s)


(6)


(7)


Landlord 

shall, 

in 

perform ing 

its obligations 

under 

this 

Lease, com ply 

w ith all 

applicable


law s, 

rules, ordinances 

and 

regulations, 

including, 

w ithout 

lim itation, 

obtaining any 

and all 

perm its


that 

m ay be 

necessary. 

Tenant acknow ledges 

that 

Landlord shall 

have 

no obligation, 

in any
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m anner 

w hatsoever, 

to 

m ake 

any 

im provem ents 

or alterations 

to the 

Prem ises, 

Building 

or the


C enter 

or 

im provem ents 

that 

are apartthereot 

at 

any tim e 

during 

the 

term  

of this 

Lease 

other


than 

as expressly 

set 

forth herein. 

Tenant also 

acknow ledges 

that 

Landlord's 

services 

under this


Section 

do 

not include 

cleaning 

or 

janitorial 

service 

for the 

interior 

of the 

Prem ises 

including


collection 

of 

trash and 

recycling 

m aterials 

w ithin 

the 

Prem ises 

and 

depositing 

the sam e 

in the 

in


the dum pster 

and 

recycling 

receptacles 

supplied 

by 

Landlord.


(b) Except as 

otherw ise 

set 

forth 

herein, 

Tenant 

shall at 

its sole cost 

and 

expense 

(i)


keep and 

m aintain the 

Prem ises 

in 

good 

order 

and 

repair, 

reasonable 

w ear 

and 

tear and 

dam age 

by


fire or 

other casualty 

only excepted; 

(ii) 

keep all 

fixhres, 

system s 

and 

equipm ent 

w ithin the


Prem ises 

in 

good 

operating 

condition, 

reasonable 

w ear and 

tear 

and dam age 

by 

fire 

or other


casualty 

only 

excepted; 

(iii) 

m aintain, 

repair and 

replace the 

interior w alls, 

interior ceiling, 

and


doors 

of the 

Prem ises; 

and 

(iv) 

to 

m ake 

all replacem ents, 

repairs 

and 

installations, 

and 

to 

perform 


all other 

w ork 

necessary 

for the 

foregoing 

pu{poses, at Tenant's 

sole 

risk 

and 

expense. 

Tenant


covenants 

and 

agrees that 

(i) 

the 

Prem ises 

shall 

at their 

sole 

expense 

be 

kept 

in a clean, 

sanitary


and safe 

condition, 

and 

in accordance 

w ith 

and 

in com pliance 

w ith 

the applicable 

easem ents,


conditions 

and 

restrictions; 

(ii) 

Tenant 

shall 

com ply 

w ith 

all 

law s, ordinances 

and 

regulations 

of


the 

U nited States, 

the State 

of 

M aine and 

local authorities 

having 

jurisdiction 

over 

the 

Prem ises;


and 

(iii) 

Tenant 

shall 

perform  necessary 

alterations, 

m odifications, 

replacem ents 

or w ork


necessary 

to com ply 

w ith the 

aforesaid, 

including, 

w ithout 

lim itation, 

accessibility 

m odifications


andlor 

alterations 

or 

other 

m odifications 

and/or 

alterations 

required 

by 

law , ordinance 

or


regulation.


(c) 

Tenant 

further 

agrees 

that 

it shall 

not use, or 

suffer 

or 

perm it the 

use of the


Prem ises 

or any 

part 

thereof 

in any 

m anner 

or 

for any 

pulpose 

or 

do, bring 

or 

keep anything, 

or


suffer or 

perm it anything 

to 

be done, 

brought 

or 

kept, 

therein 

that 

w ould 

violate 

any applicable


easem ents, 

conditions 

and 

restrictions 

affecting 

the 

Prem ises or 

any 

law s, 

ordinances 

and


regulations 

of the 

U nited 

States, 

the State 

of 

M aine 

and 

local authorities 

having 

jurisdiction 

over


the 

Prem ises, 

or w hich 

w ould 

overload 

or could 

cause 

an 

overload 

of 

the electrical 

or m echanical


system s 

of the 

Building 

or w hich 

w ould 

exceed 

the 

floor 

load 

per 

square 

foot 

w hich 

the floor 

w as


designed 

to carry.


(d) 

At the 

expiration 

of 

the 

Term  and 

except 

as 

otherw ise 

set 

forth 

herein, 

Tenant


shall surrender 

the Prem ises 

to Landlord. 

Tenant 

shall 

rem ove 

all 

its trade 

fixtures, 

as 

provided


in 

Section 

9 

below , 

before 

surrendering 

the 

Prem ises. 

Tenant shall 

repair any 

dam age 

to the


Prem ises 

caused 

by 

rem oval 

of such 

trade 

fixtures.


9. 

SIG N S. 

FD (TU R ES 

AN D  

ALTER ATIO N S.


(a) 

Tenant 

w ill be 

perm itted, 

at 

its 

sole cost 

and 

expense, 

to erect 

signs 

on the Prem ises


and/or 

the 

exterior 

of the 

Building 

as show n 

on 

EÈ!þÐ , 

provided 

sam e 

com ply 

w ith the C ity 

of


Portland's 

ZonngO rdinances, 

rules and 

regulations, 

and 

any 

federal 

ordinanceso 

rules and


regulations. 

Tenant 

agrees 

at 

its cost and 

expense 

to m aintain 

all 

such signage 

in 

good 

condition


¿¡ldrrepair 

at 

all tim es. 

Space 

for further 

signage 

w ill 

be 

provided 

to 

Tenant 

on 

the 

m ain C enter


signpylons 

on 

M arginal 

W ay 

and Kennebec 

Street 

(the 

"Pylon 

Signage"). 

Tenant 

shall be


responsible 

for all 

costs associated 

w ith 

the design, 

m anufacture, 

and 

installation 

of 

Tenant's 

Pylon
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Signage. 

Tenant's 

Pylon 

Signage shall 

be 

in accordance 

w ith the 

specifications 

set 

forth on


Exhibit D . 

All of 

Tenant's 

signage, 

how ever 

designated 

and 

w herever 

located, 

shall com ply 

w ith


all 

applicable 

law s and 

regulations, 

and 

shall 

be 

rem oved 

by 

Tenant at 

its sole cost 

and expense 

at


the 

expiration or 

sooner 

term ination 

of 

this 

Lease. 

Tenant 

m ay 

install such 

other 

exterior signage 

as


m ay be 

approved 

by 

Landlord, 

w hich 

approval 

shall 

not be 

unreasonably 

w ithheld, 

delayed 

or


conditioned, 

subject 

to com pliance 

w ith 

the C þ 

of 

Portland's 

Zoning 

O rdinances, 

rules and


regulations, 

and any 

federal 

ordinances, 

rules 

and 

regulations.


(b) 

O ther than 

w ith 

respect 

to the 

Tenant's 

w ork 

pursuant 

to 

Tenant's 

Plans and


Specifications, 

Tenant shall 

not m ake or 

cause 

to be 

m ade any 

structural 

or 

m aterial 

non-structural


alterations, 

changes 

additions 

or 

im provem ents 

to the 

Prem ises, 

except 

for signs 

advertising


Tenant's business 

upon 

the 

Prem ises 

as 

provided herein, 

w ithout 

first obtaining 

Landlord's 

prior


w ritten 

approval 

and 

consent. 

For 

purposes of this 

Section 

9(b), "m aterial' 

shall 

m ean solely 

those


alterations, 

additions, 

im provem ents 

or 

changes 

w hich 

in 

the 

aggegate 

w ill exceed 

m ore than


$10,000.00 

to com plete; 

"structural" 

as 

used above 

in this section 

shall 

include, 

w ithout 

lim itation,


w all or 

roof 

penetrating fixtures, equipm ent 

or 

im provem ents. 

Landlord's 

consent 

shall 

(i) 

not be


unreasonably 

w ithheld 

or 

delayed and 

(ii) 

be deem ed 

granted 

after 

fifteen 

(15) 

business 

days 

from 


the 

date 

Landlord 

receives 

plans 

and 

specifications 

from  

Tenant 

for such 

penetrating fixtures,


equipm ent 

or 

im provem ents 

or non-structural 

alterations, 

additions, 

or 

im provem ents, 

if Landlord


has 

not com m unicated 

to Tenant 

its disapproval 

of 

said 

plans 

and specifications 

w ithin 

said 

fifteen


(15) 

days, 

and sam e 

are 

in com pliance 

w ith all 

applicable 

term s 

of this 

Lease. Tenant 

shall 

in all


cases 

present 

to 

Landlord 

reasonably 

detailed 

plans 

and 

specifications 

for any 

w ork, alteration,


addition 

or 

im provem ent 

at 

the tim e 

approval 

is sought. 

Tenant 

shall obtain 

and 

m aintain 

all


necessary federal, 

state, 

and 

local 

govem m ental 

perm its 

and 

approvals 

for any such 

w ork, 

and 

for


the 

installation and 

display 

of 

any signage.


(c) 

All 

non-structural 

alterations, 

decorations, 

signs, 

trade 

fixtures 

m ade 

or installed


by 

Tenant 

(except 

all 

heating, 

plum bing, electric 

and 

gas 

fixtures, 

door 

m echanism s 

and the 

like


perm anently affrxed to 

the 

Prem ises 

by 

Tenant, 

w hich 

shall autom atically 

becom e 

part 

of the


Prem ises 

w ithout 

paym ent 

therefor 

by 

Landlord) 

shall 

rem ain the 

property 

of 

Tenant 

for the term 


of this 

Lease, or 

any extension 

thereof. 

Except 

as otherw ise 

set 

forth herein, 

upon 

expiration 

of


the 

term  and 

so 

long as 

Tenant 

is not in default 

hereunder, 

Tenant shall 

rem ove all such


alterations, 

decorations, 

trade 

fixtures 

and 

shall 

repair any 

dam age 

resulting 

therefrom  

and


restore the 

Prem ises. 

If Tenant 

fails to 

rem ove 

such 

alterations, 

decorations, 

signs 

and trade


fixtures, and 

to restore 

the 

Prem ises 

as aforesaid, 

then 

upon the 

expiration 

of this 

Lease, and


upon 

Tenant's 

rem oval 

from  

the Prem ises, 

all said 

alterations, 

decorations, 

signs 

and trade


fixtures shall 

at the 

option 

of 

Landlord becom e 

the 

properlry of Landlord 

w ithout 

paym ent 

or


further 

docum entation. 

N otw ithstanding 

the 

foregoing, 

Tenant agrees 

that, 

if 

on 

term ination 

of


this 

Lease 

by expiration 

or 

otherw ise, 

Tenant shall 

fail to rem ove 

any 

of its 

property 

from  the


Prem ises 

as 

provided for 

herein, Landlord 

shall be 

authorized, 

in its sole 

option and 

subject 

to


any applicable 

abandoned 

property 

law s, 

and 

in Tenant's 

nam e and on 

its behalf, 

to 

either 

(i)


cause 

such 

property 

to 

be rem oved 

and 

placed in storage 

for the account 

and 

at 

the expense 

of


Tenant; or 

(ii) 

sell 

such 

property 

at 

public 

or 

private 

sale, w ith 

reasonable 

notice to 

Tenant, and


to apply 

the 

proceeds thereof, 

after 

the 

paym ent 

of 

all expenses 

of 

rem oval, 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 sum s 

payable by 

Tenant under 

this 

Section 

9(c), 

and 

all reasonable
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attom eys' 

fees, disbursem ents 

related thereto, 

and taxes 

and costs 

of 

storage 

shall 

be deem ed


Additional 

R ent.


IO . 

IN SU R AN C E.


(a) 

Landlord 

shall 

m airfain 

in full 

force 

and effect 

at all tim es 

during 

the 

term  of 

this


Lqase, including 

any 

renew al 

thereot 

policies 

of 

insurance 

insuring the 

Prem ises, 

the 

Building, 

the


C enter 

and all 

other buildings 

and structures 

now  

or 

in 

the 

future 

located 

on the 

land that 

is a 

part 

of


the C enter 

(including 

all 

im provem ents 

regardless 

of w hich 

party 

paid 

the 

cost of 

such


im provem ents) 

against 

(i) 

loss or 

dam age 

by 

fire or 

other casualty, 

w ith 

coverage 

for 

perils 

at 

least


as 

broad 

as Insurance 

Services 

O ffice 

form  C P 

1030 

(C auses 

of Loss-Special 

Form ); 

(ii) 

rent 

loss


insurance suffrcient 

to 

pay 

all rent due 

under 

this 

Lease 

for a 

period 

of 

no less than 

tw elve 

(12)


m onths 

after 

acasualty; 

(iii) 

loss from  

so-called 

explosion, 

collapse 

and 

underground 

hazards; 

(iv)


if a sprinkler 

is in the 

Prem ises, 

loss 

from  sprinkler 

leakage; 

(v) 

flood 

and 

earthquake 

insurance,


and 

(vi) 

loss or 

dam age 

from  such 

other 

risks 

or hazards 

of a 

sim ilar 

or dissim ilar 

nature w hich are


now  or 

m ay hereafter 

be custom arily 

insured 

against 

w ith 

respect to 

im provem ents 

sim ilar 

in


construction, 

design, 

general 

location, 

use 

and occupancy 

to the 

Prem ises. 

Landlord 

m ay 

recover


any 

deductibles 

it 

pays 

¿ts 

Additional 

R ent. 

At all 

tim es, 

such 

insurance 

coverage 

shall be in 

an


am ount 

equal to 

one 

hundred 

percent 

(100% ) 

of the 

full 

replacem ent 

cost 

of the 

Buildings 

and shall


include 

a so-called 

"agreed 

value 

endorsem enf'. 

"Full 

R eplacem ent 

C ost" 

shall 

m ean the


reasonable 

cost of 

replacing 

the 

Buildings 

w ithout 

deduction 

for depreciation 

or w ear 

and tear, 

such


am ount 

to 

be adjusted 

annually 

as 

necessary 

to 

reflect 

changes 

in the 

Full 

R eplacem ent 

C ost, 

and


including 

a 

reasonable 

sum  

for architectural, 

engineering 

and 

legal fees 

connected 

w ith the


restoration 

or 

replacem ent 

of 

the Prem ises 

in the event 

of 

dam age 

thereto 

or destruction 

thereof.


Tenant shall 

pay 

to Landlord 

Tenant's 

Proportionate 

Share of 

all 

such 

insurance


prem ium s during 

the term  

of this 

Lease as 

Additional 

R ent as 

provided in Section 

4.


N otw ithstanding 

the 

foregoing, 

Landlord 

shall 

be solely 

responsible 

for such 

prem ium s for the


period 

prior 

to 

the 

R ent C om m encem ent 

D ate.


(b) 

Tenant shall 

m aintain, 

during 

the 

term  

of this 

Lease and 

any 

renew al 

thereot


com prehensive 

general 

liability 

insurance 

covering 

claim s 

that 

m ay be 

m ade against 

Landlord 

or


Tenant 

for dam age 

to 

properly or injury 

or death 

of 

persons 

by reason 

of 

or in any 

w ay arising 

from 


occunences 

on, about 

or 

w ith 

respect to the 

Prem ises, 

w ith a 

m inim um  

of 

Three M illion 

D ollars


($3,000,000.00) com bined 

single 

lim it coverage, 

on an occrürence 

basis, 

or 

in 

such 

additional


am ounts 

as Landlord 

m ay 

determ ine 

from  tim e 

to tim e 

to be 

reasonable 

and 

custom ary 

in 

the


greater 

Portland, 

M aine m arket 

area 

for sim ilar 

properties. 

Each such 

policy 

shall 

be for the benefit


of Landlord 

and 

Tenant, as 

insured 

or additional 

insured, 

and 

shall also 

nam e Landlord's 

lender as


additional 

insured 

upon Landlord's 

request.


(c) 

W henever 

and 

so 

long as 

any construction 

w ork or 

alteration 

w ork 

is in 

progress 

at


or on the 

Prem ises 

from  and 

after 

the 

R ent C om m encem ent 

D ate, 

Landlord 

shall 

procure 

builder's


risk insurance 

on a 

com pleted 

value 

form  

and all-risk 

basis 

w ith 

a replacem ent 

cost 

provision, 

to be


included 

as 

Additional 

R erit as 

provided 

in Section 

4 of this 

Lease.
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(d) 

Tenant 

agrees 

that 

it 

shall 

keep 

its 

properlry, including, 

but 

not lim ited 

to 

fixtures,


m erchandise 

and equipm ent, 

insured against 

loss or 

dam age 

by fire 

or other 

casualty 

w ith 

the


usual extended 

coverage 

endorsem ents. 

It 

is hereby acknow ledged 

and 

agreed 

that 

Tenant


assgm es 

all 

risk of dam age 

to 

its ow n 

property arising 

from  any 

cause, 

including, 

w ithout


lim itation, 

loss by 

theft or 

otherw ise, 

excepting 

from  this 

sentence 

any 

loss or 

dam age 

suffered


that 

is caused 

by 

Landlord's 

negligent 

or 

m alicious 

acts or 

om issions.


(e) 

Each of 

Landlord 

and 

Tenant 

hereby 

releases the 

other 

and their 

officers, 

directors,


m em bers, 

m anagers, 

agents 

and em ployees 

from  

any and 

all 

liability or 

responsibility 

(to 

the other


or anyone 

claim ing 

through 

or under 

them  

by w ay 

of subrogation 

or otherw ise) 

for any 

loss or


dam age 

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 w hom  

such 

party m ay be


responsible. 

Tenant and 

Landlord 

shall obtain 

a w aiver 

of subrogation 

from  

their respective


insurance 

com panies.


(Ð  

All 

insurance 

required 

from  

Tenant 

or 

Landlord shall 

be 

w ritten 

by com panies


licensed 

to transact 

business 

in the State 

of 

M aine, 

w hich com panies 

shall 

at all tim es 

during 

the


term  

hereof 

possess 

a 

Best's 

Key R ating 

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 im provem ents 

(excepting Tenant's


propefy 

for 

w hich 

Tenant 

is responsible 

hereunder) 

therein 

shall be 

payable to Landlord, 

provided


that Landlord 

shall 

use any 

am ounts 

payable 

to 

Landlord 

exclusively 

for the 

purpose 

of 

restoring


the 

dam age 

for 

w hich such 

paym ent w as 

m ade to 

the extent 

required to be 

restored 

by 

Landlord 

or


Tenant under 

this 

Lease, and 

provided 

that such 

policy 

or 

policies m ay be 

m ade 

payable 

to 

the


holder 

of any 

first 

M ortgage on 

the 

Prem ises under 

a standard 

m ortgagee 

clause 

provided 

such


m ortgagee 

agrees 

that 

it w ill 

in 

the 

event 

of 

loss m ake 

the 

proceeds 

of 

such 

insurance 

available 

to


Landlord 

during the 

course 

of 

reconstruction 

and 

repair 

upon 

presentation of 

m aterial 

and labor


bills 

for w ork 

com pleted 

and 

an architect's 

certificate 

approving 

paym ent of such 

bills, 

and


otherw ise 

in com pliance 

w ith 

such 

m ortgagee's 

disbursem ent 

procedures 

and 

requirem ents, 

so that


such 

m oneys 

m ay be used 

by 

Landlord to 

pay 

for the costs 

of 

such 

repair or 

restoration 

w ork.


O riginal 

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 m aintained 

pursuant 

to 

this 

Lease and 

Tenant 

shall,


upon w ritten 

request of 

Landlord 

or 

Landlord's 

lender, 

deliver 

sam e 

to Landlord 

or 

Landlord's


lender w ithin 

fifteen 

(15) 

days 

of such 

request. 

Tenant shall 

com ply 

w ith, 

observe 

and 

perform  

all


provisions 

and 

requirem ents 

of all 

policies 

of 

insurance 

at any 

tim e 

in force 

w ith 

respect to the


Prem ises.


11. 

IN D EM N IFIC ATIO N .


(a) 

Except to 

the extent 

caused 

by the 

intentional 

m isconduct 

or 

negligent 

acts or


om issions 

of 

Landlord, 

its agents, 

servants 

or 

em ployees, 

Tenant shall 

defend 

and 

indem ni$'


Landlord 

and save 

it 

harm less 

from  and against 

any and 

all claim s, 

actions, 

dam ageso 

liability 

and
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expense 

(including, 

but not 

lim ited to, 

reasonable 

attorneys' 

fees and disbursem ents) 

incurred 

or


suffered 

by 

Landlord 

in connection 

w ith 

the 

loss of life, bodily 

injury, 

personal injury or 

dam age


to 

property occurring during 

the 

term  of this 

Lease 

arising 

in w hole 

or 

in 

part from  any act 

or


om ission 

of 

Tenant, its agents, 

servants, 

em ployees, 

invitees, 

contractors, 

subcontractors, 

subten-

ants, 

licensees or 

concessionaires, 

or 

its or their 

respective agents, 

servants 

or 

em ployees 

in


connection 

w ith the 

occupancy 

or use 

by Tenant 

of the 

Prem ises 

or the 

operation 

thereof 

by


Tenant. 

The indem nification 

obligation 

under this 

paragraph 

shall 

not 

be lim ited 

by a 

lim itation


on am ount 

or type 

of dam ages, 

com pensation 

or benefits 

payable 

by 

or 

for Tenant 

or 

its licensee


or contractor 

under 

w orkers' 

or w orkm en's 

com pensation 

acts, 

disability 

benefit 

acts 

or other


em ployees 

benefit 

acts, and 

solely 

for 

purposes 

of this 

indem nity 

Tenant 

hereby 

w aives 

any


im m unity 

or any such 

lim itation 

provided 

by 

any such act. 

Tenant shall 

pay 

all 

costs, 

expenses


and 

reasonable 

attorneys' 

fees 

that m ay 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 term ina-

tion or earlier 

expiration 

of 

the term  

of this 

Lease.


(b) 

Except 

for 

m atters 

for w hich 

Tenant 

indem niflres 

Landlord 

as 

provided above,


Landlord shall 

defend 

and indem nifu 

Tenant and 

save 

it harm less 

from  

and against 

any 

and all


claim s, 

actions, 

dam ages, 

liability 

and expense 

(including, 

but 

not lim ited 

to, reasonable


attorneys' 

fees and 

disbursem ents) 

incurred 

or suffered 

by 

Tenant 

in connection 

w ith 

the 

loss of


life, bodily 

injury, 

personal injury or 

dam age 

to 

property 

arising 

in 

w hole or 

in 

part 

from  any 

act


or 

om ission 

of Landlord, 

its agents, servants, 

em ployees, 

invitees, contractors, 

subcontractors,


licensees or 

concessionaires, 

or its or their 

respective 

agents, 

servants 

or 

em ployees 

in connection


w ith the 

ow nership 

or operation 

of the 

Prem ises 

and the 

perform ance of 

Landlord's 

W ork.


Landlord 

shall 

also 

pay 

allcosts, 

expenses and 

reasonable attorneys' 

fees that 

m ay be expended


or incurred 

by 

Tenant in enforcing 

the 

provisions 

of 

this Section 

11(b). The 

indem nification


obligation 

under 

this 

paragraph 

shall 

not be 

lim ited by 

a lim itation 

on 

am ount 

or type 

of


dam ages, 

com pensation 

or benefîts 

payable 

by or 

for 

Landlord or 

its 

licensee or 

contractor 

under


w orkers'or 

w orkm en's 

com pensation 

acts, 

disability 

benefit 

acts or 

other 

em ployees 

benefit 

acts,


and solely 

for 

purposes 

of 

this 

indem nity 

Landlord 

hereby 

w aives any 

im m unity or 

any such


lim itation 

provided 

by any 

such act. 

The 

provisions of this Section 

11(b) shall 

survive 

the


term ination 

or earlier expiration 

of the term  

of 

this Lease.


(c) 

Any indem nification 

obligations 

set 

forth in 

this Lease 

shall be 

subject 

to the


follow ing conditions: 

(i) 

the 

indem nified 

party 

shall 

notifu the 

indem nifuing 

party in w riting


prom ptly 

upon 

learning of 

any claim  

or suit 

for w hich 

indem nification 

is 

sought; 

(ii) 

the


indem niffing 

party 

shall 

have control of 

the defense 

or 

settlem ent, 

providgd that the 

indem nified


party 

shall 

have the right 

to 

participate 

in such 

defense 

or 

settlem ent 

w ith 

counsel 

at its selection


and 

at its sole 

expense; 

and 

(iii) 

the 

indem nifred 

party 

shall 

reasonably 

cooperate 

w ith 

the


defense, 

at the 

indem nifring 

party's 

expense.


12. 

ESTO PPEL 

C ER TIFIC ATE. 

SU BO R D IN ATIO N  

AN D  

ATTO R N M EN T.


(a) 

At any tim e 

and 

from  tim e 

to tim e, 

w ithin 

ten 

(10) 

business 

days 

of w ritten


request by 

Landlord 

or any 

m ortgagee, 

Tenant 

agrees 

to deliver 

to any 

proposed m ortgagee 

or


purchaser, 

or 

to Landlord, 

a w ritten 

statem ent 

based 

upon 

the best 

of 

Tenant's 

then-current


know ledge 

(but 

w ith such 

changes 

as are 

necessary 

to accurately 

reflect the 

then-current 

status 

of
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such 

m atters): 

(i) 

ratiffing this 

Lease; 

(ii) 

confirm ing 

the 

coÍtm encem ent 

and expiration 

dates 

of


the term  of 

this 

Lease; 

(iii) 

certiffing 

that 

Tenant 

is in occupancy 

of 

the 

Prem ises, and 

that 

this


Lease is in full 

force and 

effect and 

has 

not been 

m odifîed, 

assigned, 

supplem ented 

or 

am ended


except 

by such 

w ritings 

as shall be 

stated, and, 

if 

requested 

by any 

m ortgagee, 

agreeing 

not to


am end 

or m odiff 

(except 

to 

the extent 

Tenant 

expressly 

has 

the right to 

do so 

hereunder) 

this


Lease w ithout 

m ortgagee's 

w ritten 

consent; 

(iv) 

certiffing 

w hether 

any 

notices 

of a default 

by


Landlord 

have been sent 

pursuant 

to this 

Lease and 

w hether 

any defaults 

described 

in any 

such


notices 

have 

been cured; 

(v) 

certiffing 

that 

there are 

no claim ed 

defenses 

or 

offsets 

against the


enforcem ent 

of 

this Lease 

by Landlord, 

or stating 

the 

defaults, 

offsets 

andlor defenses 

claim ed 

by


Tenant; 

(vi) 

reciting the am ount 

of advance 

rent, if any 

, 

paid 

by 

Tenant 

and the 

date to 

w hich


such rent 

has been 

paid, 

and, 

if requested 

by any 

m ortgagee, 

agreeing 

not to 

prepay 

rent 

m ore


than 30 days 

in advance; 

(vii) 

reciting the 

am ount 

of security 

deposited 

w ith 

Landlord; 

and 

(viii)


any 

other inform ation 

w hich Landlord 

or 

the m ortgagee 

m ay reasonably 

request. U pon 

the


failure of Tenant 

to execute, 

acknow ledge 

and 

deliver 

to Landlord 

andlor 

any 

m ortgagee 

a


statem ent 

in accordance 

w ith 

the 

provisions 

of 

this 

paragraph w ithin the 

period 

set forth,


Landlord 

shall 

provide 

w ritten 

notice to 

Tenant, 

explicitly 

referencing 

this 

paragraph, 

of 

Tenant's


failure to com ply 

w ith 

this 

paragaphand 

provide 

Tenant 

an additional 

five 

(5) 

business 

days 

to


com ply 

w ith 

this 

paragraph. The failure of 

Tenant 

to execute, 

acknow ledge 

and deliver 

to


Landlord 

andlor 

any m ortgagee 

a 

statem ent 

in accordance 

w ith the 

provisions of this 

paragraph


w ithin the 

said 

period 

follow ing 

the second 

w ritten 

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 

D elivery D ate 

a


subordination, 

nondisturbance 

and 

attornm ent 

agreem ent 

("SN D A") 

in the 

form  as attached 

to


and 

m ade aparthereof 

as 

Exhibit 

E. Tenant 

further 

agrees to 

provide 

an SN D A 

to any 

of


Landlord's 

lender 

or lenders 

in the future, 

w hereby 

Tenant agrees 

to subordinate 

this 

Lease, and


all of Tenant's 

rights 

hereunder, 

to any 

m ortgage 

that 

m ay in the 

future 

exist upon 

the 

Prem ises


or any 

part 

thereot 

and 

any extensions, 

renew als or 

am endm ents 

thereot 

and 

any 

replacem ents


thereof 

(collectively, 

the "M ortgage"); 

provided 

that 

the SN D A 

is entered 

into w ith the 

holder


thereof 

("M ortgagee"), 

w hich 

SN D A 

m ay 

provide, 

w ithout 

lim itation, 

that:


(Ð  

the 

Tenant 

w ill 

not 

pay 

any 

rent under 

the 

Lease 

m ore than 

thiúy 

(30) 

days


in advance 

of its due 

date;


(iÐ  

Tenant w ill 

not consent 

to the 

m odification 

of any term s 

of this 

Lease 

nor


to 

the term ination 

thereof 

by the 

Landlord 

w ithout 

the 

prior 

w ritten 

consent 

of


M ortgagee;


(iii) 

that 

the 

M ortgagee 

shall 

not be 

(i) 

liable 

for 

any 

act 

or om ission 

of any


prior 

landlord 

or 

(ii) 

subject to 

any ofßets 

or defenses 

w hich 

Tenant 

m ight have against


any 

prior 

landlord;


(iv) 

Tenant w ill 

not seek 

to term inate 

this 

Lease 

by 

reason of any 

act or


om ission of 

the 

Landlord until 

the 

Tenant shall 

have 

given 

w ritten 

notice of such 

act or


om ission 

to the 

M ortgagee 

and until 

a 

reasonable 

period 

of tim e shall 

have elapsed


follow ing 

the 

giving 

of such 

notice 

during 

w hich 

period 

such 

holder 

shall 

have the 

right
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to 

rem edy such 

act or 

om ission; 

and


(v) 

in the 

event 

the 

M ortgagee, 

its successors, 

transferees 

or assignees 

takes


possession of the 

Prem ises 

or otherw ise 

succeeds 

to the 

interest 

of 

Landlord 

hereunder


pursuant 

to a 

foreclosure 

or 

other action 

taken under 

the 

M ortgage, 

the 

rights 

of 

Tenant


shall continue 

in full 

force of 

effect and 

shall 

not be 

term inated 

or disturbed 

except 

in


accordance 

w ith 

the 

provisions of this 

Lease 

in case of 

the 

default 

of 

Tenant and


M ortgagee 

or such 

successors, 

transferees 

or assignees 

shall 

not disturb 

Tenant's


possession 

or 

other 

rights 

hereunder 

and that 

Tenant shall 

attorn 

to the 

M ortgagee, 

its


iucc"sors, 

transferees 

or assignees 

under this 

Lease, and 

the 

Lease shall 

continue 

in 

full


force 

and effect.


13. SEC U R ITY 

D EPO SIT. 

Tenant 

has deposited 

w ith 

Landlord 

the sum  

of seven


thousand 

($7,000) 

dollars 

as 

security 

for the 

perform ance 

or 

observance 

by a 

Tenant 

of the


obligations 

on 

the 

part 

of 

Tenant to be 

perform ed hereunder. 

In addition, 

the 

Tenant shall 

provide


personal 

guaranties from  all 

principals of Tenant 

in the form  

as attached 

to and 

m ade aparthereof


as Exhibit 

F. Landlord 

shall 

have the 

right, w ithout 

notice of 

Tenant, 

and 

regardless 

of the


"*"rcise 

of 

any other 

rem edy 

Landlord 

m ay 

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 

w ith 

Landlord 

the 

am ount 

so


applied 

so that 

Landlord 

shall 

have the 

full am ount 

of the security 

at all tim es 

during 

the 

tern 

of the


Lease. 

The am ounts 

deposited 

hereunder 

shall 

be 

returned to 

Tenant 

upon 

term ination 

of 

this


Lease, 

provided 

there 

are 

atthattim e 

no current 

defaults 

under 

this 

Lease.


14. LAN D LO R D  

D EFAU LT. 

Landlord 

shall 

be considered 

in default 

of 

its obligations


hereunder 

only 

if Landlord 

shall 

fail to 

perform  

such 

obligations 

w ithin 

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 

w ithin 

such 

tim e, 

w ithin such


additional 

tim e 

as 

is reasonably 

necessary to 

correct 

any 

such default 

provided that 

Landlord


prom ptly 

com m ences 

cure and 

diligentþ 

pursues cure to com pletion. 

N otw ithstanding 

anything 

to


the contrary 

in 

this 

Lease, to the 

extent 

Tenant 

m akes 

any 

paym ent or incurs 

other 

obligations 

as a


result of 

Landlord's 

default, 

Landlord 

shall 

reim burse 

Tenant 

for such 

costs 

incurred, 

including,


w ithout 

lim itation, 

reasonable 

attom eys' 

fees and 

disbursem ents 

in the 

event that 

Tenant


substantially 

prevails in its claim  

for 

reim bursem ent.


N otw ithstanding 

anything 

to 

the contrary 

contained 

in this 

Lease, 

Tenant 

agrees 

that


Landlord's 

shareholders, 

directors, 

officers, 

m em bers, 

m anagers, 

and 

agents 

shall 

never be


personally liable for any 

such 

judgm ent, 

and 

Tenant 

hereby 

w aives 

all claim s 

against 

such 

persons.


15. ASSIG N M EN T 

AN D  

SU BLETTIN G .


(a) 

Except as 

perm itted 

below , 

Tenant 

shall 

not assign 

this 

Lease or 

sublet the


Prem ises or 

any 

part 

thereof 

w ithout 

the 

prior 

w ritten consent 

of 

Landlord, 

w hich 

shall 

not be


unreasonably 

w ithheld, 

delayed 

or conditioned. 

Except 

for those 

assignm ents 

or 

subleases


expressly 

allow ed 

w ithout 

consent 

as 

set forth 

below , 

Landlord 

m ay reject 

the 

proposed


assignm ent 

or sublease 

for 

any of the 

follow ing 

reasons:
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(Ð  

Landlord 

in the case 

of a 

proposed assignm ent 

of this 

Lease 

elects 

to


recapture the 

Prem ises and 

term inate 

this 

Lease as 

of the effective 

date 

of the 

proposed


assignm ent 

(such 

agreem ent 

to 

provide for 

the 

release of 

Tenant and 

Landlord 

from  any


obligation 

under this 

Lease effective 

as the 

lease term ination 

date); 

or


(iÐ  

The 

proposed 

use 

of the 

Prem ises 

after assignm ent 

or sublet 

is m aterially


different 

from  the 

use 

perm itted 

under 

this 

Lease; or


(iii) 

The 

proposed assignee 

or sublessee 

is not of a 

type and 

quality 

suiøble 

for


the 

Prem ises 

in Landlord's 

reasonable 

judgm ent; 

or


(iv) 

Tenant does 

not agree 

and 

acknow ledge 

in 

a 

w ritten 

agreem ent 

satisfactory


to Landlord 

its continuing 

and 

full 

obligations 

and 

liabilities 

to 

Landlord under 

this 

Lease


notw ithstanding 

the 

consum m ation 

of 

the 

proposed assignm ent 

or subletting.


(b) 

U pon 

receiving 

Landlord's 

w ritten 

consent 

to a 

proposed 

assignm ent 

or


subletting, 

a 

duly executed 

copy 

of the assignm ent 

or sublease 

shall 

be delivered 

to Landlord


w ithin 

ten 

(10) 

days after 

execution 

thereof. 

Any sublease 

shall 

provide that the 

subtenant 

shall


com ply 

w ith all 

applicable 

term s 

and conditions 

of this 

Lease to be 

perform ed 

by 

Tenant


hereunder 

and shall 

provide 

that there 

shall 

be 

no further subletting 

or assignm ent 

of 

the sublease


w ithout com pliance 

w ith the 

provisions 

of this 

Section 

15. 

Any assignm ent 

of 

this 

Lease shall


contain an assum ption 

by the 

assignee 

of all of the 

term s, 

covenants 

and 

conditions 

of this 

Lease


to 

be 

perform ed 

by 

Tenant hereunder. 

N o assignm ent 

or subletting 

shall 

be deem ed 

to 

release


Tenant from  any 

of 

its 

obligations 

under 

this Lease, 

except 

w as specifically 

set 

forth in this


Lease. 

N o consent 

by 

Landlord to any 

assignm ent 

or subletting 

shall 

be deem ed 

or 

interpreted 

to


be an am endm ent 

or 

m odification 

to the 

term s 

of this 

Lease 

w ithout 

Landlord's 

specific 

and


express 

agteem ent 

to 

such am endm ent 

or 

m odification.


(c) 

If, w ith the 

consent 

of the 

Landlord, 

this 

Lease 

is 

assigned 

or 

if the 

Prem ises 

or


any 

part 

thereof 

are sublet or 

occupied 

by anybody 

other than 

Tenant, 

Landlord 

m ay, 

after default


by 

Tenant uncured 

w ithin applicable 

grace 

periods, collect 

rent from  

the assignee, 

subtenant 

or


occupant, 

and apply 

the 

net am ount 

collected 

to 

the 

rents herein 

reserved, 

but no such


assignm ent, 

subletting, 

occupancy 

or 

collection 

shall 

be deem ed 

a 

w aiver 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 

perform ance 

by 

Tenant 

of covenants 

and 

agreem ents


of 

each of them  

herein contained.


(d) 

Tenant shall 

pay 

to Landlord 

m onthly 

on the date 

paym ents 

of 

Base R ent 

are due


and 

payable 

fifty 

(50% ) 

percent 

of 

any "Profitso'(as 

hereinafter 

defined) 

received 

by Tenant 

w ith


respect to any 

such assignm ent 

or subletting. 

For 

purposes hereof 

"Profits" 

shall 

m ean the 

gross


revenue 

received 

from  the 

assignee 

or sublessee 

during the 

sublease 

term  

or during 

the


assignm ent, 

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 assignm ent 

for the space 

covered 

by


the 

sublease 

or assignm ent 

("Space"); 

(b) 

the 

gross 

revenue 

paid 

to 

Landlord 

by 

Tenant for all


days 

the Space 

w as 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 

im provem ent 

allow ance 

or other 

econom ic


concession 

(space 

planning 

allow ance, 

m oving 

expenses, 

etc.,) 

paid 

by 

Tenant 

to 

sublessee 

or


assignee; 

(d) 

any 

broker's 

com m ission 

incurred 

by 

Tenan! 

(e) 

reasonable 

attom eys'fees 

incurred


by 

Tenant; 

(Ð  

any 

lease takeover 

costs; 

(g) 

the costs 

associated 

w ith 

any dow ntim e; 

(h) 

costs 

of


advertising 

and m arketing 

the Space.


(e) 

Tenant agrees 

to 

pay 

to 

Landlord, 

on 

dem and, 

reasonable 

costs 

incurred 

by


Landlord 

in connection 

w ith any 

and all 

requests 

m ade 

by 

Tenant 

for 

Landlord to 

consider 

and


consent 

to any 

assignm ent 

or subletting 

by 

Tenant, 

including 

Landlord's 

reasonable 

attorneys'


fees 

and expenses 

related thereto.


(Ð  

N otw ithstanding 

the 

forgoing 

provisions, 

Tenant 

shall 

have the 

right at 

any tim e


to assign 

this 

Lease 

to a 

franchisee 

of O rangeTheory 

Fitness, 

provided 

that 

such 

franchisee 

(a)


m eets 

all 

financial and 

business 

qualifications 

required 

of an O rangeTheory 

Fitness 

franchisee,


and 

(b) 

such 

franchisee 

can 

dem onstrate 

financial 

capacity 

equal 

to or 

greater 

than 

that of 

Tenant.


U pon such 

assignm ent 

Tenant 

w ill be 

released 

from  

all obligations 

relating to 

the 

period 

after 

the


assignm ent.


16. 

G O VER N M EN TAL 

R EG U LATIO N S. 

Tenant 

and 

Landlord 

(subject 

to 

the


allocation 

of 

responsibility 

to 

Tenant 

or Landlord 

under 

this 

Lease) shall 

com ply 

w ith 

all 

m unicipal


and county 

ordinances 

and state 

and 

federal statutes, 

rules 

and 

regulations 

now  or 

hereafter 

in force,


w hich are 

or shall 

becom e 

applicable 

to 

its use 

and 

occupancy 

of 

the Prem ises 

hereunder.


17. D AM AG E 

O R

D ESTR U C TIO N  

BY 

FIR E O

R  O TH ER  

U ALTY


(a) 

If the 

Prem ises, 

or any 

part 

thereol 

shatl 

be dam aged 

by 

fire, the 

elem ents, 

or 

other


casuaþ, then 

Tenant shall 

give 

notice thereof 

to Landlord 

prom ptþ follow ing 

such 

occurrence, 

and


except 

as 

hereinafter 

otherw ise 

provided, and subject 

to 

the 

provisions of 

any m ortgage(s) 

given 

by


Land-lord encum bering 

the 

Prem ises, 

Landlord 

shall 

com m ence, 

w ithin 

thifiy 

(30) 

days 

after 

the


date of 

the actual 

receipt 

(by 

Landlord 

or 

its m ortgagee) 

of 

insurance 

proceeds related 

thereto, 

to


repair the 

Prem ises 

and 

shall thereafter 

prosecute the 

com pletion 

of such 

repair 

w ith due 

diligence.


Landlord and 

Tenant 

agree 

that they 

w ill 

prom ptly and 

diligently 

pursue 

any 

applicable 

insurance


proceeds 

that 

m ay be 

due 

in connection 

w ith 

any aforem entioned 

occurrence. 

If the 

dam age 

to the


Þrem ises 

shall 

render the 

w hole 

or any 

part 

thereof 

unusable 

for 

Tenant's 

use, a 

just 

proportion of


the 

Base 

R ent, according 

to 

the 

nature and 

extent 

of the 

dam age 

to the 

Prem ises, 

shall 

be 

abated


from  the 

date of 

such dam age 

until the 

Prem ises 

or 

such 

part 

thereof 

shall 

be 

restored 

for the 

use


and 

occupation 

of 

Tenant. 

Landlord's 

efforts 

to 

so 

repair shall 

be expressly 

lim ited 

to the net


am ount 

of the 

proceeds 

from  

insurance 

(after 

deducting 

therefrom  

the 

reasonable 

costs 

of collecting


said 

proceeds) 

w hich 

Landlord 

(or 

its m ortgagee) 

receives 

as 

a result 

of such 

casuaþ. 

Tenant shall


prom ptþ 

and fully 

cooperate 

in Landlord's 

efforts 

to collect 

insurance 

proceeds. 

N otw ithstanding


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 

renew al


rights), the 

Prem ises 

shall 

be so 

dam aged 

or destroyed 

to the 

extent 

of tw enty-five 

percent 

(25% ) 

or


m ãre 

of its 

insurable 

value, 

Landlord 

m ay, 

if it shall 

so elect 

in its sole 

discretion, 

term inate 

this


Lease by 

notice to 

Tenant 

w ithin 

ninety 

(90) 

days 

after 

Landlord's 

receipt 

of 

notice of any 

such
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casualty and 

this 

Lease shall thereupon 

term inate, 

and a 

just 

proportion 

of 

the rent shall 

be


apportioned 

as of the tim e 

of term ination.


(b) 

U pon 

com pletion 

of 

any 

repair and 

restoration 

by Landlord, 

Tenant shall, at 

its


expense, 

prom ptþ 

coÍlm ence 

repair and 

replacem ent of 

all trade 

fixtures, 

equipm ent, 

signs and


other 

property 

installed 

by or 

belonging 

to Tenant 

w hich shall 

have been dam aged 

or 

destroyed 

and


shall com plete 

the sam e 

w ith due 

diligence. 

Landlord 

shall 

not be 

liable 

for any inconvenience 

or


annoyance 

to 

Tenant, or 

for any 

injury or 

intem rption 

to the business 

of Tenant 

resulting 

from  any


casualty, 

Landlord's 

repair 

or 

restoration w ork 

or delays 

related 

thereto 

so long as 

Landlord 

is


diligently 

pursuing 

restoration 

and 

repair in a com m ercially 

reasonable 

m anner.


(c) 

Subject 

to the 

force m ajeure 

provisions 

of this 

Lease, 

if Landlord 

undertakes 

repair


or 

restoration 

w ork under 

this Section 

and 

any substantial 

portion 

of the 

Prem ises 

rem ains


untenantable, 

inaccessible, 

or otherw ise 

unsuitable 

for 

the 

perm itted 

use 

on account 

of fire or 

other


casualty, 

for a 

period 

of m ore 

than tw o 

hundred 

forty 

Q a$ 

days 

from  the 

date of the 

casuaþ 

to


substantially 

com plete 

such 

repair or 

restoration 

w ork and 

as of the 

end of 

this 

period, 

there 

is not a


substantial 

likelihood that 

Landlord shall substantially 

com plete 

restoration and/or 

other 

required


repairs w ithin 

forty-five 

(45) 

days 

from  that 

date such 

that the 

repairs 

and restoration 

w ill 

be


substantially 

com plete 

by the 

end of 

such 

forly-five 

@ s)-day 

period, 

then 

Tenant 

shall 

have the


right to term inate 

this Lease 

by w ritten 

notice to 

Landlord, 

w hich 

notice 

shall be effective 

only


if

received by 

Landlord 

after said 

tw o 

hundred 

forly 

(2a$ 

day 

period, 

but 

before the date 

of


substantial 

com pletion.


(d) 

Force 

M aieure. N either 

Tenant nor 

Landlord 

shall in any 

event 

be liable 

for failure


to 

perform  

any of 

its obligations 

under 

this 

Lease 

(w ith 

the specific 

exception 

of 

Tenant's


liability, 

covenant and 

obligation 

to 

pay 

Base 

R ent, Additional 

R ent and 

other charges 

hereunder


and Tenant's 

and 

Landlord's 

obligations 

to m aintain 

insurance 

coverages, 

w hich 

shall 

not be


subject 

to the 

term s of this 

provision) 

w hen 

prevented 

from  

so doing 

by strike, 

lockout,


breakdow n, 

accident, 

order 

or 

regulation of 

or by any 

govenìm ental authority, or 

failure 

of


supply, or 

inability 

by the exercise 

of 

reasonable 

diligence 

to obtain 

supplies, 

PertS, 

or em ployees


necessary to 

furnish 

such services, 

or 

because of 

flood, 

earthquake, 

lightning, 

act of 

G od, w ar 

or


other 

em ergency, 

or 

for any other 

cause beyond 

Landlord's 

or Tenant's, 

as the 

case 

m ay be,


reasonable control, 

or 

for any other cause 

due 

to arry 

actor 

neglect of the 

other 

party, 

or that


party's 

servants, 

agents, 

em ployees, 

licensees, 

or any 

person 

claim ing 

by, through 

or 

under that


party.


18. 

EM IN EN T 

D O M AIN .


(a) 

If the w hole 

of the 

Prem ises 

shall be 

acquired 

or condem ned 

by 

em inent 

dom ain,


then this 

Lease shall 

cease and 

term inate 

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 

condem ning


authority 

for the 

value of any 

unexpired 

term  of 

this 

Lease and 

Tenant 

hereþ releases 

sam e,


provided, 

how ever, that 

Tenant 

shall have the 

right 

to claim  and 

recover 

from  the 

condem ning


authority 

only such 

com pensation 

or 

dam ages as 

m ay 

be separately 

aw arded 

or recoverable 

by


Tenant on account 

of 

any and all 

dam age 

to Tenant's 

leasehold im provem ents, 

equipm ent, 

fixtures


or 

other tangible 

personal 

property 

by reason 

of the condem nation 

and 

for or on 

account of any 

cost
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or loss 

suffered 

by 

Tenant 

in 

rem oving 

Tenant's 

leasehold 

im provem ents, 

equipm ent, 

fixtures 

or


other tangible 

personal 

properlry.


(b) 

If any 

part 

of 

the 

Prem ises 

shall 

be 

acquired 

or 

condem ned 

or 

purchased as


aforesaid 

and 

in the event 

that 

the 

Landlord 

and 

Tenant 

reasonably 

conclude 

that 

such 

partial


taking 

or condem nation 

or 

purchase shall 

render 

the 

Prem ises 

unsuitable 

for the 

business of


Tenant 

(taking 

into 

accouni 

the 

possibilþ of 

reconfiguration 

of 

the 

Prem ises 

and 

the 

am ount 

of


space 

needed by 

Tenant), 

then 

this 

Lease 

shall 

cease 

and 

term inate 

as of 

the 

date of 

such 

taking


or 

purchase. Iflandlord 

and 

Tenant 

are 

not 

able to 

reasonably 

agree 

on 

w hether 

such 

partial


takìng 

or condem nation 

or 

purchase renders 

the 

Prem ises 

unsuitable 

as 

provided above, 

Landlord


and 

Tenant 

agreeto 

subm ilsuch 

issue 

to 

m ediation 

w ith such 

m ediator 

and 

upon 

such term s 

and


conditions 

as 

they shall 

agree 

upon. 

Tenant 

shall 

have 

no 

claim  against 

Landlord 

or the


condem ning 

authorþ 

forthe 

value 

of 

any unexpired 

term  

of 

this 

Lease, 

w ith 

the exception 

of 

the


rights 

enurnerated 

in subparagraph 

(a) 

above, 

and 

the rent 

shall 

be 

adjusted 

to 

the 

date ofsuch


term ination. 

In the 

"uetti 

of 

a 

partial 

taking 

or 

condem nation 

or 

purchase w hich 

is 

not extensive


enough 

in 

Landlord's 

and 

Tenant's 

reasonable 

opinion 

(or 

as determ ined 

pursuant to 

m ediation


as 

prõvided 

above) 

to render 

the 

Prem ises 

unsuitable 

for the 

business 

of 

Tenant, then 

Landlord


shá|1 

com m ence 

w ithin 

thirty 

(30) 

days 

after 

Landlord's 

receipt 

of 

the 

proceeds due 

to such


taking 

(or 

as soon 

thereafter 

as 

is 

practical 

under 

the 

circum stances), 

condem nation 

or 

purchase


to 

repair, 

reconfigure 

or 

restore 

the 

Prem ises 

to the 

extent 

reasonably 

necessary 

to render 

the


rem aìning 

portions of the 

prem ises 

suitable 

for the 

pu{poses for 

w hich 

the 

Prem ises 

w ere 

leased


and 

to 

reõonfigure, 

as 

reasonably 

necessary 

the 

rem aining 

portion of 

the 

Buildings 

to a 

com plete


architectural 

unit, 

provided that 

such 

w ork 

shall 

not exceed 

the scope 

and 

quality of the 

w ork


originally 

requiredin 

the 

construction 

of such 

Buildings, 

less the 

portion lost 

in the 

taking 

or


p*rtturé. Landlord 

shall 

thereafter 

prosecute the 

com pletion 

of such 

efforts 

w ith 

due 

diligence


subject 

further 

to delays 

resulting 

frôm  any 

force 

m ajeure 

events, 

this 

Lease shall 

continue 

in full


forðe and 

effect, 

and 

the 

Base 

R ent 

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 

Prem ises, 

the 

Base 

R ent shall 

be


abated 

during 

the 

period of deprivation 

in 

proportion to 

the 

portion of the 

Prem ises 

m ade


untenantable. 

Landlord's 

efforts 

to 

restore 

hereunder 

shall 

be further 

subject 

to 

and expressly


lim ited by 

the 

restrictions, 

ordinances, 

requirem ents 

and 

regulations 

im posed 

or enacted 

by duly


constituted 

public 

authorities 

and to 

the 

am ount 

and 

availability 

of 

the condem nation 

proceeds.


N otw ithstanding 

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 

renew al 

rights), 

there 

occurs 

an 

event 

of a 

partial 

taking 

or 

condem nation 

or 

purchase


that 

requires 

under 

ihis 

Section 

l8 that 

the 

Prem ises 

be 

restored 

and/or 

reconfigured 

and 

such


taking 

ãr condem nation 

results 

in an 

im pact 

on 

the 

Prem ises 

that 

is 

the equivalent 

of 

tw enty-five


prr.*t 

(25% ) 

or 

m ore 

of their 

insurable 

value, 

Landlord 

m ay 

nonetheless, 

if it shall 

so 

elect,


ierm inate 

this 

Lease 

by 

notice 

to 

Tenant 

w ithin 

ninety 

(90) 

days 

after 

the date 

of 

the actual 

taking


and 

this 

Lease 

shall thereupon 

term inate, 

and 

a 

just 

proportion of the 

rent shall 

be 

apportioned 

as


of the 

tim e of 

term ination.


(c) 

U pon 

com pletion 

of 

any 

repair 

and 

restoration 

by 

Landlord, 

Tenant 

shall, 

at 

its


"*p"ttr", 

prom ptþ 

com m ence 

repair 

and 

replacem ent 

of all 

trade 

fixtures, 

equipm ent, 

signs 

and


other


properfy insølled 

by 

or belonging 

to 

Tenant 

w hich 

shall 

have 

been 

dam aged 

or 

destroyed 

or
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shall 

be in 

need of reconfiguration 

and shall 

com plete 

the sam e 

w ith 

due diligence. 

Landlord 

shall


not be 

liable 

for 

any 

inconvenience 

or annoyance 

to Tenant, 

or 

for 

any 

injury 

or 

intem rption to 

the


business 

of Tenant 

resulting 

from  any 

casuaþ, 

Landlord's 

repair or 

restoration 

w ork 

or delays


related thereto 

so 

long as Landlord 

is diligently 

pursuing 

restoration 

and 

repair.


(d) 

Sùbject to 

the 

force m ajeure 

provisions 

of 

this 

Lease, 

if Landlord undertakes 

repair


or 

restoration w ork 

under 

this Section 

and 

any substantial 

portion 

of 

the 

restored and/or


reconfigured 

Prem ises 

rem ains 

untenantable, 

inaccessible, 

or 

otherw ise 

unsuitable 

for the 

perm itted


use, 

for a 

period 

of 

m ore than 

tw o hundred 

fofty 

(240) 

days 

from  the date 

of 

Landlord's 

receþ 

of


suffrcient 

condem nation 

proceeds to substantially 

com plete 

such 

restoration 

or 

reconfiguration


and/or 

repair 

w ork and as of 

the 

end of this 

period, 

there 

is not a substantial 

likelihood 

that


Landlord 

shall substantially 

com plete 

restoration, 

reconfiguration 

and/or 

other 

required 

repairs


w ithin 

forty-five 

(45) 

days 

from  that 

date such 

that the 

restoration, 

reconfiguration 

and/or 

other


required 

repairs w ill be 

substantially 

com plete 

by the end 

of such 

forly-five 

(S)'day 

period, 

then


Tenant shall 

have the 

right to term inate 

this Lease 

by w ritten 

notice 

to 

Landlord, 

w hich 

notice shall


be effective 

only 

if received 

by 

Landlord 

after said 

tw o 

hundred and 

forty 

Q a$ 

day 

period 

but


before the 

date of 

substantial 

com pletion. 

In the event 

of 

such term ination, 

Tenant shall 

have 

no


claim  against 

the 

Landlord 

nor the condem ning 

authority 

for the value 

of any 

unexpired 

term  of 

this


Lease and 

Tenant 

hereby releases 

sam e, 

provided, how ever, that 

Tenant 

shall 

have the 

right to


claim  

and 

recover from  

the condem ning 

authority 

only 

such com pensation 

or dam ages 

as 

m ay be


separately 

aw arded 

or 

recoverable 

by 

Tenant on 

account of 

any and 

all dam age 

to 

Tenant's


leasehold 

im provem ents, 

equipm ent, 

fixtures 

or 

other tangible 

personal 

property 

by 

reason of the


condem nation 

and 

for or on 

accor¡nt 

of any cost 

or 

loss suffered 

by 

Tenant 

in rem oving 

Tenant's


leasehold 

im provem ents, 

equipm ent, 

fixtures 

or other 

tangible 

personal 

properly.


19. 

D EFAU LT.


(a) 

If:


(i) 

Tenant shall 

fail to 

cure 

any m onetary 

default 

(e.g., 

failure 

to 

pay 

Base R ent,


Additional 

R ent or 

other charges 

due 

hereunder) 

or 

any default 

in its obligation 

to m aintain


or 

provide 

insurance 

w ithin seven 

(7) 

days 

of w ritten 

notice 

thereof 

(provided, 

how ever,


that 

Tenant shall 

not be entitled 

to such 

notice 

and the cure 

period 

for Base 

R ent or


Additional 

R ent 

shall begin 

on the 

due date 

w ithout 

any 

notice during 

the 

rem ainder 

of any


Lease Year after 

Tenant has defaulted 

in any 

rental 

paym ent 

obligation 

and failed 

to ctre


such default 

w ithin 

the 

foregoing 

applicable 

cure 

period 

m ore than 

tw o 

(2) 

tim es 

in 

such


Lease 

Year), or


(iÐ  Tenant shall 

fail to cure 

any 

default 

in the 

perform ance of any of 

its non-

m onetary 

covenants, 

agreem ents 

or obligations 

hereunder 

w ithin thirty 

(30) 

days of 

w ritten


notice of default 

from  Landlord; 

provided 

that 

so 

long as 

Tenant has diligentþ 

com m enced


cure w ithin 

said 

thirly 

(30) 

days 

and has 

been unable 

to com plete 

sam e w ithin 

said 

thirly


(30) 

days, 

Tenant shall 

have 

such additional 

tim e as 

is necessary 

to cure 

provided 

that


Tenant 

prom ptþ 

coÍtm ences 

cure 

and 

diligentþ 

pursuos 

such cure 

to com pletion; 

or
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(iii) 

Tenant shall 

m ake any 

assignm ent 

for the 

benefit 

of creditors 

or shall 

apply


for or consent 

to the 

appointm ent 

of 

a 

receiver 

for 

them selves 

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 

law s as 

now  or 

hereafter am ended, 

or 

under the


law s of 

any 

state, 

shall be 

entered 

against 

Tenant, 

and any 

such 

decree or 

judgm ent 

or order


shall 

not 

have been 

vacated 

or set 

aside w ithin 

sixty 

(60) 

days 

from  the date 

of the 

entry or


granting 

thereof; 

or


(v) 

Tenant 

shall file 

or adm it 

the 

jurisdiction 

of the 

court and 

the 

m aterial


allegations 

contained 

in 

any 

petition in 

bankruptcy 

or any 

petition 

pursuant 

to, or 

purporting


to be 

pursuant 

to, the 

federal 

bankruptcy 

law s as 

now  or 

hereafter 

am ended, 

Tenant 

shall


institute 

any 

proceedings 

for any relief 

under 

any bankruptcy 

or insolvency 

law s or any 

law s


relating to 

the 

relief of 

debtors, 

readjustm ent 

of indebtedness, 

reorganization, 

arrangem ents,


com position 

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 m ade 

and 

such decree 

or order 

shall 

not 

have been vacated 

or set


aside 

w ithin 

ninety 

(90) 

days from  

the date 

of entry 

or 

granting 

thereof;


then 

(notw ithstanding any 

license of 

any 

form er breach 

of this 

Lease or w aiver 

of the 

benefit 

hereof


or consent 

in any 

form er 

instance) 

in any of such 

cases 

Landlord 

m ay law fully, 

im m ediately 

andat


any tim e 

thereafter, 

and 

w ithout 

further 

notice 

or dem and, 

and 

w ithout 

prejudice 

to any 

other


rem edies, 

enter 

into and 

upon the 

Prem ises 

or any 

part 

thereof, 

in the 

nam e of the 

w hole, 

or m ail 

a


notice of term ination 

addressed 

to 

Tenant 

at the 

Prem ises, 

and upon 

such 

entry or 

m ailing 

this


Lease 

shall 

im m ediately 

term inate, 

and 

all of 

Tenant's 

rights hereunder 

shall 

cease and 

term inate.


In addition 

to 

the foregoing 

and 

not 

in lieu of 

any of 

Landlord's 

rights 

and 

rem edies 

hereunder 

or at


law orinequþ,if 

apetitionisfiledbyTenantforreliefunderC hapter 

1l of 

Title
ll oftheU nited


States 

C ode, 

or 

for reorgatnzalion 

or arrangem ent 

under any 

provision 

of the 

Bankruptcy C ode 

as


then 

in force and 

effect, 

or any 

involuntary 

petition under any 

provision 

of the 

Bankruptcy 

C ode 

is


filed against 

Tenant and 

is 

not 

dism issed 

w ithin 

sixty 

(60) 

days 

thereafter, 

then 

in 

either of such


cases 

this 

Lease shall 

at the 

option 

of 

Landlord term inate 

upon 

notice of 

term ination 

to 

Tenant.


(b) 

Further, 

in case of 

any term ination 

of this 

Lease 

under this 

Section, 

and


notw ithstanding 

any 

entry or 

re-entry 

by Landlord, 

w hether 

by sum m ary 

proceedings,


term ination, 

or otherw ise, 

Tenant, 

as of 

the date 

of such 

term ination, 

(i) 

shall 

im m ediately 

pay 

to


Landlord as dam ages 

all 

am ounts 

due 

to 

Landlord 

prior 

to 

and including 

the 

date of 

term ination;


(ii) 

shall 

be im m ediately 

liable 

for and 

pay 

to 

Landlord 

as dam ages 

for such default 

the am ount


by 

w hich all am ounts 

due under 

this 

Lease 

for the 

rem ainder 

of the 

Term  as 

if this 

Lease 

had not


term inated 

(including 

both 

Base R ent and 

all 

form s of 

Additional 

R enQ  

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 

Prem ises entered 

into 

pursuant 

to Landlord's 

o'du$r 

to 

m itigateo' 

as


described 

in Section 

6010-A 

of 

Title 14, 

M aine 

R evised Statutes 

Annotated, 

as the 

sam e 

m ay be


revised, replaced 

or 

am ended 

from  tim e 

to tim e, 

and 

to the extent 

the 

sam e 

is applicable 

to
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Landlord's 

recovery 

of dam ages 

from  

Tenant. 

In determ ining 

the 

net rent 

from  such 

new  

leases


there 

shall be deducted 

from  

each 

m onthly 

rental 

paym ent the 

m onthly 

atnortization 

am ount 

of


the 

reasonable 

costs 

of reletting 

the 

Prem ises 

including 

real estate 

com m issions, 

advertising 

and


reasonable 

costs 

of 

renovating 

the 

Prem ises 

to suit 

any 

new  

tenant 

or tenants, 

such 

am ortization


to 

be on 

a straight 

line basis 

over 

the 

term  of 

the 

applicable 

new  

lease. 

In addition 

to the


foregoing 

and notw ithstanding 

any 

other dam ages 

or 

paym ents 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 

attom eys' 

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 term ination 

and


otherw ise.


(c) 

Landlord 

m ay, atits 

sole 

option 

and 

w ithout 

w aiving 

any 

claim  

for dam ages 

for


breach 

ofthis 

Lease or 

any of 

Landlord's 

other 

rem edies 

hereunder, 

atany 

tim e after 

an 

event 

of


default 

cure 

such 

default 

on the 

account 

of 

Tenant, 

and 

Tenant 

agrees 

to 

reim burse 

Landlord 

for


any 

am ount 

paid 

by 

Landlord 

in so doing 

(including reasonable 

attom eys' 

fees) as 

Additional 

R ent


*â 

rurr" 

Landlord 

harm less 

from  

any 

liability 

incurred 

thereþ. 

Any 

such 

reim bursem ent 

shall be


due 

im m ediately 

upon 

dem and 

therefor. 

Landlord's 

perform ance 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 

com m ercially 

reasonable 

m anner.


(d) 

N othing 

herein 

contained 

shall 

lim it 

orprejudice 

the 

right 

of 

Landlord 

to 

prove 

for


and 

obtain 

in 

proceedings for 

bankruptcy 

or 

insolvency 

by 

reason of 

the 

term ination, 

an 

am ount


equal 

to the 

m axim um  

allow ed 

by any 

statute 

or 

rule of 

law  

in effect 

at the 

tim e 

w hen, the 

dam ages


are to 

be 

proved, 

provided that such 

am ount 

is equal 

to or 

less 

than the 

am ount 

of 

the loss 

or


dam age 

referred 

to 

herein.


(e) N otw ithstanding 

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 

rem edies 

available 

to


landlords 

at 

law  and 

equity, 

including, 

w ithout 

lim itation, 

the 

rem edy 

of forcible 

entry 

and detainer.


TEN AN T, 

FO R  

ITSELF, 

AN D  

ITS H EIR S, 

SU C C ESSO R S, 

AN D  

ASSIG N S 

H ER EBY


KN O W IN G LY, 

W TLLIN G LY, 

AN D  

VO LI-IN TAR ILY 

V/AIVES 

AN Y 

AN D  

ALL 

R IG H TS


SU C H  

PAR TY 

M AY 

TTAVE 

TO  A 

TR I,AL 

BY ruR Y 

IN  AN Y 

FO R C IBLE 

EN TR Y 

AN D 


D ETAIN ER  

AC TIO N  

AN D  

AN Y 

PR O C EED IN G  

TO  C O LLEC T 

AN Y 

M O N EY 

O R 


PAYM EN TS 

D U E FR O M  

TEN AN T 

TIN D ER  

TH IS 

LEASE 

BR O U G H T 

BY 

LAN D LO R D , 

O R 


LAN D LO R D 'S 

SU C C ESSO R S 

AN D /O R  

ASSIG N S. 

LAN D LO R D , 

FO R  

ITSELF, 

A}TD  

ITS


H EIR S, SU C C ESSO R S, 

AN D  

ASSIG N S 

H ER EBY 

KN O W IN G LY, 

W ILLIN G LY, 

AN D 


VO LU N TAR ILY 

W ATVES 

A}TY 

AN D  

ALL 

R IG H TS 

LAN D LO R D  

M AY 

H AVE 

TO  A 

TR TAL


BY ruR Y 

IN  

AN Y PR O C EED IN G  

TO  

EN FO R C E 

TH IS LEASE 

BR O U G H T 

BY TEN AN T, 

O R 


TEN A\IT' 

S SU C C ESSO R S 

AN D /O R  

ASSIG N S.


20. 

}IAZAR D O U S 

W ASTE.


(a) 

Tenant 

covenants 

and agrees 

that, w ith 

respect to 

its operations 

and 

specifically


w ith 

respect to any 

hazardous, 

toxic 

or special 

w astes, 

m aterials 

or 

substances 

including 

w ithout
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lim it w aste 

oil and 

petroleum  

products, 

defined 

or 

identified 

in, or 

regulated 

by, the


C om prehensive 

Environm ental 

R esponse, 

C om pensation 

and 

Liabilþ 

Act of 

1980 

(42 

U SC 


Section 

g60l,et. 

seq.), 

the H azardous 

M aterials 

Transportation 

Act 

(49 

U SC  Section 

1802, et. seq.)


and the 

R esource 

C onservation 

and 

R ecovery 

Act(42 

U SC  

Section 

6901, 

et. seq.) 

or any 

other


federal, 

state or 

local statute, 

law , ordinance, 

code, 

rule, 

regulation, order 

or 

decree 

regulating,


relating to 

or im posing 

liability or standards 

of conduct 

concem ing 

the 

environm ent 

or 

any


hazardous or 

toxic w aste, 

substance 

or 

m aterial 

(the"H azardous M aterials"), 

at 

now  or 

at any 

tim e


hereafter 

in effect 

(collectively, 

"Environm ental 

Law s") 

w hich 

Tenant, 

its agents 

or em ployees,


m ay use, 

receive, 

handle, 

store, 

perm it 

on 

the 

Prem ises, or 

generate 

in the 

conduct 

of its business


at the 

Prem ises, 

Tenant shall: 

(i) 

com ply 

w ith 

alt applicable 

Environm ental 

Law s 

w hich 

relate to


the 

treatm ent, 

storage, 

transportation 

and 

handling 

of H azardous 

M aterials; 

(ii) 

in 

no event


perm it 

or cause 

the discharge 

or disposal 

of 

H azardous 

M aterials 

in, 

on or about 

the 

Prem ises 

in


violation 

of any 

applicable 

Environm ental 

Law s; 

(iii) 

w ith 

respect 

to any 

off-site 

disposal,


shipm ent, 

storage, 

recycling 

or transportation 

of any 

H azardous 

M aterials, 

Tenant 

shall 

properly


package 

and 

transporttheH azardous 

M aterials 

and 

shall 

cause to be 

executed 

and 

duly 

filed and


retain all 

m anifests 

and other 

records 

as 

m ay be required 

by 

*y applicable 

Environm ental 

Law s;


(iv) 

at no tim e 

operate 

the 

Prem ises as 

a treatm ent, 

storage 

or 

disposal 

facility 

for the 

treatm ent,


storage 

or disposal 

of 

H azardous 

M aterials; 

(v) 

to the extent 

arryH azardous 

M aterials 

m ay be


tem porarily 

stored 

at the 

Prem ises 

as 

part 

of the 

ordinary 

course 

of Tenant's 

business, 

store 

such


m aterials 

in secure 

containers 

in com pliance 

w ith 

all applicable 

Environm ental 

Law s; 

(vi) 

at


reasonable tim es 

perm it Landlord, any 

m ortgagee 

or their 

respective 

agents 

or em ployees 

to 

enter


the 

Prem ises 

to 

inspect the sam e 

for 

com pliance 

w ith the term s 

of this 

Section 

20 and 

further


m ake 

available 

to 

Landlord, upon 

fourteen 

(14) 

days 

prior 

w ritten 

notice, all 

m anifests 

and other


records 

w hich 

Tenant 

m ay be obligated 

to 

obtain 

and 

keep in accordance 

w ith any 

applicable


Environm ental 

Law s; and 

(vii) 

at 

Tenant's 

sole cost, 

risk and exponse, 

rem ove and/or 

rem ediate


in 

accordance 

w ith all 

applicable 

Environm ental 

Law s allH azardous 

M aterials 

placed,


discharged, 

released, arriving 

at, or deposited 

exclusively 

after 

the C om m encem ent 

D ate 

in, upon


or under 

the 

Prem ises 

in violation 

any 

Environm ental 

Law s; 

provided, how ever, 

Tenant 

shall 

not


be responsible 

for any cost, 

risk, or 

expense 

that 

arises, 

in w hole 

or in 

part, from  any 

H azardous


M aterials 

placed, discharged, 

released, 

arriving 

at, 

or deposited 

in, upon or 

under 

the Prem ises


prior 

to the 

Lease 

D ate 

(collectively, the "Prior 

Environm ental 

C onditions").


(b) 

Landlord 

shall be and 

rem ain 

fully 

responsible 

for all 

Prior Environm ental


C onditions. 

If during 

the term  

hereof 

any 

Prior 

Environm ental 

C onditions 

are discovered,


Landlord 

shall, 

at its sole 

cost, 

risk and expense, 

rem ove 

andlor 

rem ediate 

in 

accordance 

w ith 

all


applicable 

Environm ental 

Law s allR azardous 

M aterials 

placed, 

discharged, 

released, 

arriving 

at,


or deposited 

in, upon or 

under the 

Prem ises 

prior 

to the 

Lease 

D ate.


(c) 

ln addition 

to and 

not 

in 

derogation 

of any 

other 

indem nification 

obligations 

of


Tenant under 

this 

Lease, 

Tenant further 

agrees 

to 

hold harm less 

and 

indem ni$ 

Landlord 

for and


against 

any and 

all claim s, 

loss, costs, 

dam ages 

and expenses, 

including 

reasonable 

attorney's


fees, w hich 

m ay arise 

in the 

event that 

Tenant 

fails 

to com ply 

w ith any 

of 

the 

provisions


contained 

in this 

Section 

20; 

provided, how ever, 

this 

indem nification 

and 

hold harm less


obligation 

of the 

Tenant shall 

not 

apply, 

and 

instead 

Landlord 

shall 

indem niÛ  

attd 

hold 

harm less


Tenant for any 

such 

claim s, 

losses, costs, 

dam ages 

and 

expenses 

incurred 

by 

Tenant 

to the extent


the sam e 

arise 

from  any 

Prior 

Environm ental 

C onditions.
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(d) 

The 

provisions 

of this 

Section 

20 shall 

survive 

the expiration 

or earlier


term ination of this 

Lease.


21. 

AC C ESS 

O F LAN D LO R D . 

U pon 

not 

less than tw enty-fow  

(24) 

hours 

prior 

verbal


or w ritten 

notice 

(except 

in case of em ergency, 

w hen 

no 

prior 

notice 

shall be 

required) 

and 

subject


to the 

reasonable 

requirem ents 

of Tenant 

to 

preserve the confidentiality 

of any 

portion 

of 

its


business 

or 

operations, 

Landlord 

shall 

have 

reasonable 

access 

to the 

Prem ises 

for the 

purpose of


exam ining 

the sam e, 

show ing 

the 

sam e to 

potential 

purchasers, m ortgagees 

or tenants 

þrovided


that show ings 

to 

tenants shall 

be 

m ade only 

during 

the final 

Lease 

Year), or 

to 

perform  

any 

of


Tenant's 

obligations 

w here 

Landlord 

is doing 

so under 

its exercise 

of 

its rights 

hereunder or 

to


m ake any 

replacem ents 

or casualty 

repairs or 

perform  any casualty 

or 

em inent 

dom ain-related


reconstruction 

as 

is 

provided for under this 

Lease.


22. SU C C ESSO R S 

AN D  

ASSIG N S. 

The 

provisions 

of 

this 

Lease shall 

be binding


upon and 

inure to the 

benefit 

of the successors 

and 

perm itted assigns 

of 

Landlord and 

the


successors 

and 

perm itted 

assigns 

of 

Tenant. 

In the event 

of any 

transfer 

of 

Landlord's 

interest 

in


the 

Prem ises, 

upon 

receipt by 

Tenant of 

a w ritten 

instrum ent 

pursuant 

to 

w hich 

the transferee 

of


Landlord's 

interest in the 

Prem ises 

expressly 

assum es 

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 

autom atically 

released 

from  all 

liability 

for the 

perform ance or observation 

of


any agreem ents 

or 

conditions 

on the 

part 

of the 

Landlord 

to be 

perform ed 

or 

observed 

subsequent 

to


the 

tim e of said 

transfer, 

it being 

understood 

and 

agreed 

that 

from  and 

after said 

transfer, 

the


transferee 

shall 

be liable 

therefor. 

N ofw ithstanding 

the 

foregoing, 

nothing 

in this 

paragraph 

shall


release 

Landlord 

or any subsequent 

transferor 

from  liability 

arising 

or accruing 

prior 

to the 

tim e of


said transfer.


23. 

LAN D LO R D 'S 

C O VEN AN T 

O F 

Q U IET 

EN JO YM EN T. 

U pon 

paym ent 

by


Tenant 

of the 

Base R ent, 

Additional 

R ent 

and other 

charges 

herein 

provided 

and 

upon the


observance 

and 

perform ance of all 

the covenants, 

term s and 

conditions 

on 

Tenant's 

part 

to 

be


observed 

and 

perform ed, Tenant shall, 

subject 

to the 

term s and 

conditions 

hereof, 

peaceably and


quietþ 

hold and 

enjoy 

the Prem ises 

for the term  

of this 

Lease and 

any 

extensions 

thereof w ithout


hindrance 

or intem rption 

by Landlord 

or 

any 

person 

or 

persons 

claim ing 

by, through 

or under


Landlord. 

Landlord 

w arrants 

and represents, 

upon 

w hich w arranty 

and 

representation 

Tenant 

has


relied 

in the execution 

of 

this 

Lease, that 

Landlord 

is or 

w ill be 

on the C om m encem ent 

D ate the 

fee


ow ner of the 

Prem ises 

free and 

clear 

of all encum brances 

and 

restrictions 

w hich 

w ould 

prevent 

or


interfere w ith the 

use of 

the Prem ises 

for business 

offices; 

that on 

and 

after the 

C om m encem ent


D ate to the 

best of 

Landlord's 

know ledge 

the 

Prem ises 

shall 

be free 

and clear 

of all 

liens and


encum brances 

superior 

to this 

Lease w hich 

could 

adversely 

affect 

the use 

and 

enjoym ent 

of the


Prem ises 

in accordance 

w ith 

the term s 

of this 

Lease other than 

those 

that 

m ay 

have arisen 

from  or


relate to Tenant 

or 

its 

agent's 

actions 

or 

failure to 

act.


24. 

W AIVER . 

The w aiver by 

atty 

party 

to 

this 

Lease of any 

breach 

of any 

term ,


covenant 

or condition 

herein 

contained 

shall 

not 

be deem ed 

to be a 

w aiver 

of such 

term , covenant


or 

condition on 

any 

subsequent 

breach 

of the sam e, 

or any other 

term , 

covenant 

or condition 

herein


contained. 

N o 

paym ent 

by Tenant 

or 

receipt by 

Landlord 

of any 

R ent or 

other am ounts 

due
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hereunder 

shall be deem ed to be 

other 

than on account 

of the 

am ount due, and no endorsem ent 

or


statem ent 

on any check or any 

letter accom panying 

any check 

or 

paym ent 

shall be deem ed 

an


accord 

and 

satisfaction 

(unless 

otherw ise 

confirm ed 

by 

Landlord in w riting), and 

Landlord 

m ay


accept 

any such check 

as 

fuIl 

or 

partial paym ent 

of the due 

charges w ithout 

prejudice 

to 

Landlord's


right to recover 

the balance 

of such inÁtallm ent 

or 

paym ent 

or 

pursue 

any 

other rights or 

rem edies


available 

to Landlord. 

N o 

receipt of 

m oney 

by 

Landlord 

from  Tenant 

after 

the 

term ination 

ofthis


Lease shall reinstate, continue 

or extend 

the Lease term  

or 

Tenant's right of 

possession.


25. 

N O TIC ES. Any notice, 

dem and, 

request or other 

instrum ent required 

or 

perm itted


to be 

given 

under 

this Lease 

shall be 

delivered 

in 

person, 

sent by certified 

m ail, 

postage 

prepaid, 

or


sen! by 

FedEx or 

other recognized 

overnight courier 

service, and 

shall be addressed 

(a) 

ifto


Landlord addressed to 

Landlord, c/o 

N orthland 

Enterprises, 

LLC , 17 South 

Street, 3'o 

Floor,


Portland, M aine 04101, 

w ith a copy to Tim othy 

H , 

Boulette, Esq., M urray, 

Plum b 

&.M unay,15


Pearl 

Street, 

P.O . 

Box 9785, 

Portland, 

M E 04104-5085, 

or at such other address 

as 

Landlord m ay


designate 

by 

w riuen notice, and 

(b) 

if 

to 

Tenant, 6 

C restw ood 

D rive, H udson, 

N H  03051, 

w ith 

a


copy to 

H arper 

R . M arshall, 

Esq., D evine, 

M illim et & 

Branch, 

P.4., 

111 Am herst 

Street,


M anchester, N H  

03101, or at 

such other address 

as 

Tenant shall 

designate by 

w ritten notice. 

All


notices shall 

be deem ed received 

three 

(3) 

days after 

m ailing 

(except 

in the case 

of notices 

delivered


by ovem ight 

courier service, 

in 

w hich 

case, the 

notice shall 

be deem ed received the 

next business


day after 

m ailing). After 

receiving 

w ritten notice 

from  

any 

person, 

firm , or other entþ, 

stating


that 

it 

holds a 

M ortgage on the 

Prem ises, 

Tenant shall, 

so long as 

such M ortgage 

is 

outstanding,


be required to 

give 

to 

such holder the 

sam e 

notices as are required 

to be 

given 

to 

Landlord under


the term s 

of this Lease. 

Any such 

M ortgage 

holder 

shall have the 

sam e opportunity 

to cure any


default, and 

the sam e tim e 

w ithin w hich 

to effect 

such 

cure, 

as 

is available to Landlord, 

or 

such


additional 

tim e as 

is set forth 

in any 

agreem ent 

or docum ent 

betw een such holder 

and 

Tenant.


26. 

H O LD O VER . 

If Tenant 

rem ains 

in 

possession of the Prem ises after the expiration


of the term  

of 

this 

Lease and any extensions 

thereot 

such 

possession 

shall be as 

m onth-to-m onth


tenant. 

D uring such 

m onth-to-m onth 

tenancy, 

the 

provisions 

of this 

Lease 

for the 

period 

just


preceding 

such 

term ination 

shall 

be applicable, 

except that 

m onthly 

rent shall be 

in 

the 

am ount of


tv¡o 

Q ) 

tim es 

the then-current 

m onthly 

rent. 

Landlord or 

Tenant m ay term inate 

any such m onth-to-

m onth tenancy by 

giving 

the other thirly 

(30) 

days 

prior 

w ritten notice.


27. 

LAN D LO R D  

AN D  TEN AN T 

D EFIN ED ; 

U SE O F 

PR O N O U N . 

The 

w oTdS


o'Landlord" 

and 

"Tenanf' 

shall be deem ed 

and taken 

to m ean each 

and every 

person 

or 

party


m entioned as a 

Landlord or Tenant 

herein, 

be the sam e one 

or m ore. 

The necessary 

gram m atícal


changes 

required to 

m ake 

provisions 

of 

this 

Lease apply in the 

plural 

sense 

w here there is 

m ore than


one 

Landlord or 

Tenant and to 

either corporations, 

associations, 

partnerships, 

trusts 

or individuals,


m ales 

or 

fem ales, 

shall in all 

instances 

be 

assum ed 

as 

though 

in 

each 

case fully expressed. 

If 

either


Landlord or 

Tenant is 

m ore than one 

pa$,then 

their obligations 

shall 

be 

joint 

and several.


28, 

M ISC ELLAN EO U S.


(a) 

The captions 

appearing in this Lease 

are inserted 

only 

as 

am atter of convenience


and 

in no w ay define, 

lim it, 

construe 

or 

describe 

the scope or 

intent of this 

Lease, nor in any 

w ay


affect the 

m eaning 

of this Lease.
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(b) 

N either 

party 

shall 

record this 

Lease w ithout 

the 

prior 

w ritten 

consent 

of 

the other,


but each 

party 

agrees, at 

the request 

of the 

other, 

to enter 

into a 

M em orandum  

of 

Lease 

in


substantially 

the 

form  attached 

to and 

m ade 

aparthereof 

as Exhibit 

G , 

w hich 

M em orandum  

m ay


be recorded 

by either 

pafry 

in the C um berland 

C ounty 

R egistry 

of 

D eeds. 

If this 

Lease shall


term inate 

or expire 

pursuant to the term s 

and 

conditions 

set 

forth herein, 

Tenant shall, 

upon


request of 

Landlord, execute 

and 

deliver 

a com m ercially 

reasonable 

instrum ent 

w ithin fifteen


(15) 

days after 

the effective 

date 

of such term ination 

or expiration, 

in a 

form  suitable 

for


recording, 

acknow ledging 

that 

the 

rights of 

Tenant 

under said 

Lease 

have 

so term inated 

or


expired.


(c) 

If any 

provision 

of 

this 

Lease or 

its application 

to 

any 

person 

or 

circum stance 

shall


to any 

extent be 

invalid or 

unenforceable, 

the 

rem ainder 

of this Lease 

or the 

application 

of 

such


provision 

to 

persons 

or circum stance 

other than 

those 

as to w hich 

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 

perm itted 

by 

law .


(d) 

This Lease 

constitutes 

the entire 

agreem ent 

betw een 

Landlord 

and 

Tenant 

w ith


respect 

to the subject 

m atter 

contained 

herein 

and 

there are 

no understandings 

or 

agreem ents


betw een 

Landlord 

and Tenant 

w ith 

respect to 

said 

subject 

m atter w hich 

are 

not contained 

herein.


This 

Lease cannot be 

am ended 

except 

by w ritten 

instrum ent 

executed 

by 

Landlord 

and Tenant.


(e) 

Landlord 

and 

Tenant each 

covenant 

to the 

other that 

(i) 

each 

has the 

pow er 

and


capacity 

to execute 

this 

Lease and any 

docum ents 

associated 

therew ith; 

(ii) 

that the 

execution 

and


delivery 

of this 

Lease and any 

docum ents 

associated 

therew ith 

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 term s. 

Each shall 

provide


the other 

upon 

request w ith 

w ritten 

evidence 

of such 

authority, 

pow er 

and 

capacity, 

including


w ithout 

lim itation, 

a legal opinion 

from  counsel 

for such 

party 

as to sam e.


(Ð  

This Lease 

shall be 

governed 

solely 

by the 

law s of 

the State 

of 

M aine, excluding


the application 

of 

its choice 

of law  

principles. 

Tenant consents 

to 

the 

personal 

and 

subject 

m atter


jurisdiction 

of the U nited 

States 

Federal 

courts 

located 

in the 

State of 

M aine 

and 

the M aine State


C ourts 

located 

in C um berland 

C ounty 

M aine 

for the enforcem ent 

of or any 

dispute 

or 

m atter


arising under 

this 

Lease.


29. BR O KER AG E. 

Tenant 

w arants 

and 

represents 

to 

Landlord 

that 

it has 

not 

dealt


w ith any 

broker, 

finder or 

sim ilar 

person 

concem ing 

this 

Lease 

other than 

Sum m it 

R ealty


Partners, 

Inc. and C BR E/The 

Boulos 

C om pany. 

In the event 

of any 

brokerage 

claim s 

against


Landlord by any 

other broker 

claim ing 

by, 

through 

or under 

Tenant, 

Tenant agrees 

to 

defend the


sam e and 

indem niff 

Landlord 

against 

any such 

claim . 

Landlord agrees 

that 

in the event 

of 

any


brokerage 

claim s 

against 

Tenant 

by any other 

broker 

claim ing 

by, 

through 

or under 

Landlord,


Landlord agrees 

to 

defend the 

sam e 

and indem niff 

Tenant against 

any such 

claim .
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30. 

TEN AN T 

FIN AN C IALS. 

If at 

any tim e 

during the 

term  

of this 

Lease 

Tenant's


financial statem ents 

are 

not 

publicly 

available, 

Tenant agrees 

to 

provide Landlord upon 

w ritten


request therefor 

its then 

m ost 

recent three 

(3) years 

of financial 

statem ents, 

subject to 

Landlord,


its lender or 

prospective 

purchaser 

of 

the 

Prem ises entering 

into com m ercially 

reasonable


confi dentiality 

agreem ent(s).


31. 

IN TEN TIO N ALLY 

O M ITTED .


32. TEN AN T'S 

AD D ITIO N AL 

R IG H TS.


(a) 

Tenant shall also 

be 

perm itted 

to 

place 

ooC om ing 

Soon" 

and "G rand 

O pening"


banners 

in the 

storefront, 

as applicable, 

for 12 w eeks 

each, 

and 

m ay erect 

sim ilar banners 

for


special 

prom otions 

during 

the term  

of the 

Lease 

for up to 

2 w eeks each, 

four 

(4) 

tim es 

per


calendar 

year. 

All such banners 

shall 

be 

first approved 

by 

Landlord, 

w hich approval 

shall 

not be


unreasonably 

w ithheld, 

and 

shall com ply 

w ith 

all applicable 

law s and codes.


(b) 

Tenant shall 

be 

perm iüed to 

place 

a kiosk com prising 

a 

m oveable 

table w ith 

a


four spoke 

logoed tent 

or atable and 

chairs, 

to be 

located 

in the space 

indicated on 

$þi@ !, 

to


facilitate Tenant's 

pre-sales, 

m em bership, 

and 

gift 

card 

sales 

for a 

period 

of 

up to tw elve 

(12)


w eeks 

prior 

to opening, 

and 

for four 

(4) 

w eeks 

after opening. 

Such 

kiosk 

m ay also be 

used 

for


occasional 

prom otions 

throughout 

the 

year, provided 

that 

such 

use shall 

not unreasonably


interfere 

w ith access to 

the C enter 

by 

Landlord 

and Landlord's 

other 

tenants.


(c) 

Franchise 

Addendum . 

The 

provisions of the 

O range 

Theory 

Fiüress 

Addendum  

to


Lease 

Agreem ent 

attached 

hereto as 

Exhibit 

H  are 

incorporated 

herein 

by 

reference 

(the 

"Lease


Addendum ").


[Signatures 

appeff 

on 

follow ing 

page]
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IN  W ITN ESS 

W H ER EO F, 

Landlord 

and 

Tenant 

have executed 

this Lease as 

of the 

date


first above w ritten.


VAN D ELAY 

IN D U STR IES 

LLC 


M em ber


D KBI 

ABU TILO N ,LLC 


By:


Its
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EXH IBIT 

A


Plan of 

Prem ises, 

BuÍIding 

and C enter
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EXH IBIT 

B


R E,N T C O M M EN C EM EN T 

D ATE 

AG R EEM EN T


TH IS 

R EN T C O M M EN C EM EN T 

D ATE 

AG R EEM EN T 

(this 

o'Agreem ent") 

is executed


as of this 

day 

of 

20_by 

D KBI Abutilonn 

LLC , 

a


lim ited 

liability 

com pany 

("Tenant") 

and 

Vandelay 

Industries 

LLC , a


M aine lim ited 

liability 

com pany 

("Landlord"), 

w ith 

respect 

to that certain 

Lease dated


2016, as the sam e 

m ay 

have been 

am ended 

(the 

"Lease") 

pursuant 

to 

w hich Tenant


has leased from  

Landlord certain 

prem ises 

consisting 

of 

approxim ately 

3,000 

square 

feet and


located 

in Portland, 

M aine 

(the 

"Prem ises").


In 

consideration 

of the 

m utual covenants 

and 

agreem ents 

set 

forth in the 

Lease, 

Landlord


and 

Tenant 

hereby acknow ledge 

and 

stipulate 

as 

follow s:


1. 

All initially capitalizedterm s 

used 

herein shall 

have the 

m eanings set 

forth 

for


such 

term s 

in the 

Lease.


The R ent C om m encem ent 

D ate occurred 

on


The 

initial term  expires 

on


If 

properly 

exercised 

by 

Tenant, 

the first 

R enew al 

Term  shall com m ence 

on


and 

expire 

on 

Tenant 

m ust 

give 

w ritten 

notice of


its exercise 

of the 

first R enew al 

Term  on 

or before


5. 

If 

properly 

exercised 

by Tenant, 

the 

second 

R enew al 

Term  shall com m ence 

on


and expire 

on


-. 

Tenant 

m ust 

give 

w ritten 

notice 

of its


exercise of the second 

R enew al 

Term  on or 

before


6. 

The 

Lease is unm odified 

and in full 

force and effect.


IN  

V/ITN ESS W H ER EO F, 

the 

Landlord and 

Tenant 

have executed 

this Stipulation 

of


Term  of


Lease as 

of the date 

first set 

forth above.


')


3.


4. 

LAN D LO R D :


Vandelay 

Industries 

LLC ,


a 

M aine lim ited 

liability 

com pany 

TEN AN T:


D KBI 

Abutilon, 

LLC ,


a 

lim ited liability com pany


By:


N am e: Joshua 

A. 

Benthien


Title: M anager


N am e:


Tirle:
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EXH IBIT 

C 


LAN D LO R D 'S 

\ilO R K


(See 

Attached)


Landlord w ill deliver 

the 

Prem ises 

in a 

Vanilla Shell 

C ondition 

as 

follow s:


o 

Tw o 

AD A and C ode 

C om pliant 

R estroom s 

in a location 

to be 

determ ined by 

Tenant


o 

225 Am p 

Electrical 

Panel, Electric 

D istributed 

by 

C ode


o 

N ew  

H VAC  units: 

I ton 

per 

200sf stubbed 

to 

prem ises 

but 

not distributed. 

O ne 

year


w ananty 

on 

H VAC  units.


o 

Sprinkler 

heads 

provided for basic shell 

building 

coverage 

only 

w ith upright 

exposed


heads and 

does 

not 

take 

into account any 

finish ceilings 

or interior 

partitions; Tenant is


responsible 

for any additional 

sprinkler 

w ork to 

provide proper coverage to 

accom m odate


Tenant's 

interior 

partition 

layout, 

finish ceilings, 

m ezzanines, 

etc. 

per 

N FPA 

13


guidelines 

and 

codes


o


A sm ooth 

and 

level concrete 

slab 

floor w ithout 

elevation 

changes 

(ail 

finish 

flooring by


tenant 

except 

for bathroom s)


o 

Fram e, insulate, 

and 

dryw all dem ising 

partition 

w alls. 

W alls to be 

prim ed 

and ready 

for


Tenant's finish


. 

Supply 

sign 

junction 

box 

and electrical 

supply 

to 

w ithin 

five feet 

from  the location 

of


proposed 

sign


o


Lighting by 

tenant 

except 

for bathroom  

light 

fixtures


o 

C lear 

glass 

store 

front w ith one 

glass 

door 

in 

good 

w orking 

condition. 

All entries 

m ust


m eet 

AD A standards


o 

R ear 

Access door 

- 

3'x'l'


o 

Telephonei 

A 1" conduit 

w ith 

pull-string 

shall 

be 

provided for Tenant to 

tie into below 


the 

Prem ises 

from  

m ain building 

dem arcation 

point 

to 

Tenant's 

phone 

board 

panel 

w ithin


tenant space


o 

All utilities 

stubbed 

to the 

Prem ises or 

located 

w ithin the 

Prem ises
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H arper R . M arshall


From 


Sent:


To:


Subject:


Attachm ents:


FYI 

on the 

construction 

$$


Best,


D w ayne D uprey


Franchise 

O w ner 

- 

N ashua 

, 

Bedford, 

N H , Portland M E


Area D eveloper 

- 

VT, N H , M E


O rangetheory Fitness


C : 603-325-5315 dduprev@ oransetheorvfitness.com  

I 

Visit our W ebsite


dw ayne.duprey@ sixhillsgiantcorp.com  

on behalf of 

D w ayne D uprey


< 

ddu 

prey@ ora 

ngetheoryfitness.com  

>


Friday, June 

10, 2016 8:59 

AM 


H arper 

R . M arshall


Fw d: O TF 

- 

M arginal 

W ay 

Building A Info


Building 

A M EP C AD  D raw ings.zip; C EN TU R Y 

TIR E A1-01 

- 

BU ILD IN G  

A FLO O R 


PLAN .dw g; O TF 

M arginalW ay 

- 

D em ising 

W all D etail.pdf


t w & 

ffi#ffi


¿.
*E H  å,*þ,


ff 

g.ñ 

ÃM  x &ffiw 


ffi f ff $: s w rytcw 


w Àüi# 

4*ù;;;4# 

e.G :d4,


This electronic m ail transm ission 

and any attachm ents 

ore 

confidentiol 

and 

m ay 

be 

privileged. 

They should be reod or 

retained only


by the intended recipient. lf 

you 

have received this transm ission 

in error, 

pleose 

notify the sender 

im m ediotely ond delete the


transm ission 

from  

your 

system .


Forw arded m essage


From : Brad Fries 

<brad@ northlandus.


D ate: W ed, Jun 8, 2016 at 3:40 

PM 


Subject: O TF 

- 

M arginal 

W ay Building A
Info


To: 

"dduprey@ ,orangetheoryfitness.com "


<dduprey@ orangeth


)


C c: Josh Benthien 

<josh@ northlandus


H ey 

D w ayne,


Thanks 

again 

for 

taking 

the tim e to review  everything 

w ith us this 

m orning. ln follow  up to our discussion, 

I 

am  sending 

you


C AD  

files 

that 

your 

design team  can use 

to 

create 

your 

interior 

fit-up 

plans. 

I don't have an exterior architectural 

elevation
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C AD  draw ing 

yet 

but l'm  trying to 

get 

it 

from  

our 

architect. 

I w ill forw ard 

that to 

you 

upon 

receipt. I am  

also 

providing 

som e


info below  regarding the 

R TU 's and credit 

for the 

rem aining 

LL w ork that w e discussed 

on today's 

call.


R TU 's 

- 

I 

confirm ed 

that there 

is one 

(1-) 

10-ton R TU  and 

one 

(L) 

5-ton 

R TU  already 

in 

place 

serving the 

O TF 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 dem ising 

w all. 

This


m eans 

part 

of 

the tenant G C 's 

duct distribution 

w ork w ill need to 

include 

penetrat¡ng 

through the dem ising 

w all 

w ith a fire-

rated dam per. 

Let 

m e know  if 

you 

or 

your 

M EP engineer has any 

questions 

about 

this.


C redit for R em aining 

LL 

W ork 

- 

As discussed on 

the 

phone, 

the w ork left to be 

com pleted 

by the LL 

per 

the 

lease agreem ent


includes: tw o 

(2) 

com plete 

AD A bathroom s, 

the rem aining 

concrete slab on 

grade, 

the dem ising 

w all, 

the 

j-box 

(for 

future


facade signage), 

and 

a l-" em pty conduit 

w /pull str¡ng 

for tenant's 

phone 

line stubbed 

to tenant space. 

All other 

LL w ork


outlined 

in the 

lease are in 

place 

already.


W e 

can offer 

you 

a credit 

of 

528,159 

for the tenant to 

assum e 

responsibility of the 

rem aining 

LL scope of w ork. 

Below  is 

a


cost breakdow n 

for those 

LL scope item s. 

lf this looks 

acceptable to 

you 

then 

perhaps 

w e can create 

an am endm ent 

to the


lease to 

docum ent these 

changes 

for 

the 

sake of 

both 

parties.


Tw o 

(2) 

AD A Bathroom s 

= 

516,350 

(S8,175lea)


C oncrete 

Slab 

= 

56,256 

(1,925sf 

x 

Sg.ZSlsf)


phone 

C onduit 

= 

S5Z5


J-Box 

for Signage 

= 

$450


D em ising 

w all 

= 

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


D evelop m e nt D i rector/Pa 

rtne r


N orthland M anagem ent 

C orp.


17 South Street,3rd 

Floor


Portland, 

M E 

04L01


P: 

(2071780-0223 

x204


C : 

Q O T\232-0250


ËT*"il_ÁN Ð 
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EXH IBIT 

D 


TEN AN T SIG N  

PLAN S


See 

attached.


W indow s 

of the 

Prem ises 

m ay-be com pletely 

covered 

w ith opaque 

graphics. 

See attached 

for an


exam ple.
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N XH IBIT 

''A"


M rrlçs


O R AN G E'TFIF.O R YS


O T FIIS
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EXH IBIT 

E


SU BO R D IN ATIO N , 

N O N .D ISTU R BAI\C E 

AN D  

ATTO R N M EN T 

AG R EEM EN T


TH IS SU BO R D IN ATIO N , 

N O N -D ISTU R BAN C E 

AN D  ATTO R N M EN T


AG R EEM EN T 

(this 

"Agreem ent") 

is 

m ade and 

entered 

into as of 

the 

- 

day 

of


_,by


and betw een 

D KBI 

Abutilon, 

LLC , 

a 

_lim ited 

liability com pany


(..Tenant''),w hoseaddressis,BangorSavingsBank,a


M aine bank, 

w hose address 

is 280 

Fore Street, 

Portland, 

M aine 

04101 

("Lender"), 

and 

Vandelay


Industries 

LLC ,a 

M aine 

lim ited 

liability 

com pany, 

w hose 

address 

is c/o N orthland 

Enterprises,


LLC ,17 South 

Street, 

Portland, 

M aine 04101 

("Landlord").


A. 

Lender 

has entered 

into 

a loan agreem ent 

or other 

credit 

agreem ent 

dated


w ith 

Landlord secured 

by, 

am ong 

other 

things, 

a m ortgage


encum bering 

(the 

"M ortgage") 

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


m ade


by 

Landlord 

dem ising 

a 

portion 

of 

the 

Property 

(said 

lease and all 

am endm ents 

thereto 

being


referred to 

as the "Lease"); 

and 

i


C . Lender 

is agreeable 

to not disturbing 

Tenant's 

possession of the 

Prem ises 

(as 

such


term  

is defined 

in the 

Lease) 

so long as 

Tenant 

is 

not in default 

under 

the 

Lease.


N O V/, 

TH ER EFO R E, 

the 

parties 

agree 

as 

follow s:


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 M ortgage 

(including, w ithout 

lim itation, 

the 

casuaþ 

and condem nation 

provisions 

of 

the


Lease), and 

to all am endm ents, 

restatem ents, 

renew als, 

m odifications 

and 

extensions 

of 

the


M ortgage.


2. Tenant 

N ot 

to be 

D isturbed. 

So 

long as 

Tenant 

is not 

in 

default 

(beyond any


period 

given 

Tenant 

by the term s 

of 

the 

Lease to 

cure such 

default) 

in the 

paym ent of rent or


additional 

rent or of 

any term s, 

easem ents, 

or conditions 

of 

the Lease 

on 

Tenant's 

part 

to 

be


perform ed: 

(a) 

Tenant's 

possession of the 

Prem ises, 

and 

its rights 

and 

privileges under the 

Lease,


including but 

not lim ited 

to 

any extension 

or renew al 

rights, 

shall 

not be dim inished 

or 

interfered


w ith 

by Lender; 

and 

(b) 

Lender 

w ill 

not 

join 

Tenant 

as a 

party 

defendant 

in any action 

or


proceeding foreclosing 

the 

M ortgage unless 

such 

joinder 

is necessary 

to 

foreclose 

the M ortgage


and then 

only 

for such 

purpose 

and 

not for the 

purpose 

of term inating 

the 

Lease.


3. 

Tenant to 

Attom  to 

Lender. 

If 

Lender shall 

becom e 

the ow ner 

of the 

Prem ises 

or


if the 

Prem ises shall 

be sold 

to the 

Lender 

by 

reason of 

foreclosure, 

statutory 

pow er 

of 

sale or


other non-judicial 

proceedings 

brought 

to 

enforce 

the 

M ortgage, 

or the 

Prem ises 

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 

betw een 

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") 

w ho 

shall


succeed 

to the 

rights and 

duties 

of the 

Landlord 

under 

Lease. 

Tenant 

shall attom  

to 

Lender 

or


Purchaser, w ho 

shall succeed 

to the 

rights and 

duties 

of the 

Landlord 

under 

Lease. 

Tenant 

shall


attorn 

to 

Lender or 

Purchaser 

as 

its landlord, 

said 

attornm ent 

to 

be effective 

and 

self-operative


w ithout 

the execution 

of any 

further 

instrum ents. 

Tenant 

shall be 

under 

no obligation 

to 

pay 

rent


to 

Lender or 

Purchaser until: 

(a) 

Tenant 

receives 

w ritten 

notice 

and a 

certified 

copy 

of an


executed 

transferring 

docum ent 

or certified 

court 

order 

from  

Lender 

that 

Lender 

or Purchaser


has succeeded 

to 

Landlord's 

interest 

under 

the 

Lease; or 

(b) 

receives 

w ritten 

notice 

from  Lender


that Lender 

or 

Purchaser 

is entitled 

to 

receive such 

rent 

pursuant to an 

assignm ent 

docum ent


executed 

by 

Landlord and 

Tenant 

is furnished 

w ith 

a copy of 

such executed 

assignm ent


agreem ent. 

The notices 

described 

in 

the 

im m ediately 

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 

im m ediately 

preceding sentence.


4. 

Lender's 

O ption 

to C ure 

Landlord's 

D efault. 

Tenant 

agrees 

that 

Landlord 

shall


not be in default 

under 

the 

Lease unless 

w ritten 

notice specifying 

such default 

is 

given 

to 

Lender.


Tenant 

agrees 

not 

to 

term inate 

the 

Lease 

until: 

(i) 

it 

has 

given 

w ritten 

notice of 

any 

act,


om ission, 

or default 

of the 

Landlord 

to 

Lender 

or its successors 

and assigns; 

and 

(ii) 

Lender, 

or


its successors 

or assigns 

shall, 

w ithin 

thirty 

(30) 

days 

of the 

receipt 

of such 

notice, 

have 

failed 

to


cure 

or failed, 

w ith 

reasonable 

diligence, 

to 

com m ence, 

pursue 

or 

com plete 

reasonable 

action 

to


cure or 

rem edy arry 

act,om ission 

or default 

of 

Landlord. 

Tenant 

further 

agrees 

not to 

invoke 

any


of its 

rem edies under 

the 

Lease until 

said 

thirly 

(30) 

days have 

elapsed.


5. 

N otice of 

D ischarge. 

Landlord 

shall 

give 

thifiy 

(30) 

days 

prior 

w ritten 

notice to


Tenant 

of the 

reconveyance 

or 

other 

release 

of the 

M ortgage; 

provided, how ever, 

that 

no such


notice 

shall 

be binding 

on the 

Lender.


6. 

Lim itation. 

N either this 

Agreem ent 

nor the 

M ortgage 

shall 

apply 

to any 

furniture,


equipm ent 

or 

personal 

property 

ow ned 

or 

leased by 

Tenant 

w hich 

is 

now  or 

hereafter 

placed 

or


installed on the 

Prem ises, 

and 

Tenant 

shall 

have the 

fullright 

to 

rem ove 

said 

item s at any 

tirne


during 

or at 

the expiration 

of 

the Lease 

term .


7. 

Successors 

and Assigns. 

This 

Agreem ent 

and each 

and 

every 

covenant,


agreem ent 

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:
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(a) 

liable for any act 

or om ission 

of any 

prior 

or 

succeeding 

landlord


(including 

Landlord) except 

those 

acts or om issions 

that are continuing 

after 

Lender or 

Purchaser


succeeds to 

the 

interest of Landlord 

under 

the 

Lease;


(b) 

bound 

by any 

rent or additional 

rent w hich 

Tenant 

m ight 

have 

paid 

for


m ore than 

the 

then current 

m onth to any 

prior 

to succeeding 

landlord 

(including 

Landlord);


(c) 

liable for the 

return of 

any security 

deposit 

w hich 

Tenant under 

the 

Lease


has 

paid 

to any 

prior 

lessor under 

the Lease;


(d) 

subject to any 

offsets 

or defenses 

w hich 

the Tenant 

under 

the Lease 

m ight


have against 

any 

prior 

lessor 

under the 

Lease;


(e) 

bound by 

any 

m aterial am endm ent 

or m odification 

of 

the Lease 

m ade


w ithout 

the 

I.ender's 

prior 

w ritten consent;


(Ð  

bound 

by any 

consent by 

any 

lessor under 

the 

Lease to any 

assignm ent 

or


sublease 

of the 

Tenant's 

interest 

in the 

Lease m ade 

w ithout 

also obtaining 

Lender's 

prior 

w ritten


consent; 

or


(g) personally 

liable 

for any 

default 

under the 

Lease or 

any covenant 

or


obligation 

on 

its 

part 

to be 

perform ed 

thereunder 

as 

lessor, 

it 

being 

acknow ledged 

that Tenant's


sole 

rem edy 

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. 

Prepaym ent. 

Tenant agrees 

that 

it w ill 

not, w ithout 

the w ritten 

consent 

of Lender,


pay 

rent or 

any other 

sum s becom ing 

due under 

the 

Lease m ore than 

one 

(1) 

m onth 

in advance.


10. 

Paym ent 

Lender In 

the 

event 

Tenant 

receives 

w ritten 

notice 

(the 

"R ent


Paym ent 

N otice") 

from  

Lender or 

from  a receiver 

for the Prem ises 

that 

there has been 

a default


under 

the M ortgage 

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 

w ith the


directions 

of 

Lender or 

of the receiver, 

all 

R ent and 

other 

m onies due or 

to becom e 

due to


Landlord 

under 

the Lease. 

Landlord 

hereby 

expressly 

and 

irrevocably 

directs and 

authorizes


Tenant to com ply 

w ith any 

R ent 

Paym ent 

N otice w ithout 

any 

obligation 

to 

inquire into the


factual 

basis of 

such notice, 

notw ithstanding 

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 

paym ents. The delivery 

by 

Lender or 

the receiver 

to 

Tenant of a


R ent 

Paym ent N otice, 

or 

Tenant's com pliance 

therew ith, 

shall 

not be deem ed 

to: 

(i) 

cause 

Lender


to succeed 

to or to 

assum e any 

obligations 

or 

responsibilities 

as 

landlord under 

the 

Lease, all 

of


w hich shall 

continue 

to be 

perform éd 

and 

discharged 

solely 

by the 

applicable 

Landlord unless


and until 

any attom m ent 

has 

occured 

pursuant 

to this 

Agreem ent; 

or 

(ii) 

relieve the 

applicable
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Landlord 

of any 

obligations 

under the 

Lease. 

Tenant 

shall 

be entitled 

to 

rely on 

any 

R ent


Paym ent N otice. 

Tenant 

shall be under 

no duty to 

controvert 

or 

challenge 

any 

R ent 

Paym ent


N otice. 

Tenant's com pliance 

w ith a 

R ent Paym ent 

N otice shall 

not 

be deem ed 

to 

violate 

the


Lease. 

Tenant shall 

be entitled 

to fullcredit 

under 

the 

Lease for any 

R ent 

paid 

to Lender


pursuant 

to a 

R ent Paym ent 

N otice to 

the sam e 

extent 

as 

if such 

R ent 

w ere 

paid 

directly 

to


Landlord.


11. 

R ecordation 

of 

Agreem ent. 

Lender 

m ay record 

this 

Agreem ent 

upon 

execution 

in


the 

real 

property records of 

the 

governing 

authorþ 

applicable 

to the 

Property. 

In 

the 

event 

that


Lender does 

not 

record this 

Agreem ent 

w ithin 

thirty 

(30) 

days 

after 

its effective 

date, 

Tenant


m ay, but shall 

not be 

required to, 

record this 

Agreem ent. 

U pon 

execution 

and 

recordation 

(if


recordation 

is required 

to recognize 

Tenant's 

interest 

in the event 

of a 

foreclosure), 

this


Agreem ent 

shall be 

evidence 

of the existence 

of the 

Lease and 

Tenant's 

interest 

in the 

Properly.


12. N otices. 

'W henever


a 

provision is 

m ade under 

this 

Agreem ent 

for any dem and,


notice 

or declaration 

of any 

kind 

(even 

if 

the 

provision 

does 

not expressly 

require notice 

in


w riting), 

or w here 

it is deem ed 

desirable 

or necessary 

by any 

party 

to 

give 

or 

serve 

any such


notice, dem and 

or declaration 

to any other 

party, 

it 

shall be 

in w riting 

and 

served 

either


personally 

or sent 

by U nited 

States 

m ail, 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 

m ay advise 

the other 

from  tim e 

to tim e. 

In the 

event 

aparty 

refuses 

to


accept delivery 

of 

a 

properly 

issued 

notice, the 

date 

of 

rejection shall 

be deem ed 

the date notice


has been 

received. 

Any 

such 

notice, dem and 

or declaration 

w hich 

does 

not com ply 

w ith the


foregoing 

requirem ents 

above 

shall be 

ineffective 

for 

purposes of this 

Agreem ent.


To 

Landlord at: 

Vandelay 

Industries 

LLC 


c/o 

N orthland 

Enterprises, 

LLC 


17 South 

Street, 

3'd 

Floor


Portland, 

M E 

04101


Attn: Joshua 

Benthien


w ith a copy 

to: 

Tim otþ 

H . Boulette, 

Esq.


M urray 

Plum b & 

M urray


75 

Pearl 

Street


P.O . 

Box 9785


Portland, 

M E 04104-5085


Bangor Savings 

Bank


280 

Fore Street


Portland, 

M E 04101


Attn: 

Shaw n 

M cKenna, 

Vice President


To 

Lender at: 
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w ith a 

copy to: 

D ennis 

C . Sbrega, 

Esq.


Preti 

Flaherty,LLP


O ne 

C ity 

C enter


P.O . Box 9546


Portland, 

M E 041 

12-9546


To Tenant at: 

D KBI 

Abutilon, 

LLC 


Attn: 

D w ayne 

D uprey


w ith 

a copy 

to: 

H arper R . 

M arshall, 

Esq.


D evine,


M illim et 

& 

Branch, 

PA


lll


Am herst 

Street


M anchester, 

N H  

03101


N otices, 

dem ands or 

declarations 

given 

under 

this 

Agreem ent 

w ill 

be deem ed 

to 

have 

been 

given


w hen 

received or w hen 

receipt is 

refused.


13. 

G ovem ing 

Law . This 

Agreem ent 

shall 

be 

govem ed 

by 

and construed 

in


accordance 

w ith 

the 

law s of the 

State 

of M aine.


14. Provisions 

Binding. 

The term s 

and 

provisions hereof 

shall 

be binding 

upon 

and


shall 

inure to the 

benefit of 

the 

heirs, legal 

representatives, 

successors 

and 

perm itted 

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 assignm ent 

by 

Tenant, but 

has 

reference only 

to 

those 

instances 

in w hich 

the


lessor under 

the 

Lease and 

the 

Lender shall 

have 

given 

w ritten consent 

to a 

particular assignm ent


by Tenant 

thereunder.


lN o 

F'U R TH ER  

TEXT. STG N ATU R E 

PAG E 

FO LLO W S.I
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IN  W ITN ESS 

W H ER EO F, 

the 

parties hereto 

have 

each 

caused 

this 

Agreem ent 

to be


executed 

as of the 

date 

first 

above 

w ritten.


TEN AN T:


D KBI 

Abutilon, 

LLC 


a 

lim ited 

liability 

com pany


N am e:


Title:


LEN D ER :


Bangor Savings 

Banþ


a 

M aine bank


N am e: 

Shaw n 

M cKenna


Title: Vice 

President


LAiTID LO R D :


Vandelay 

Industries 

LLC ,


a 

M aine lim ited 

liability com pany


By:


N am e:


Title: M anager
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AC KN O W LED G EM EN TS


STATE 

O F


C O U N TY 

O F


The foregoing 

instrum ent 

w as acknow ledged 

before 

m e this 

day 

of


-bv

AS 

of D KBI 

Abutilono 

LLC , 

a


lim ited 

liability 

com pany


W itness 

m y hand and 

seal.


N otary 

Public


M y C om m ission 

Expires:


STATE 

O F 

M AIN E)


) 

ss.


C O U N TY O F 

C um berland)


The foregoing 

instrum ent 

w as acknow ledged 

before 

m e this 

day of


by 

Shaw n 

M cKenna, 

as Vice 

President 

of 

Bangor Savings 

Bank, 

a 

M aine 

Bank.


'W itness 

m y 

hand and 

seal.


N otary 

Public


M y C om m ission 

Expires:


STATE 

O F M AIN E)


) 

ss.


C O U N TY 

O F C um berland)


The foregoing 

instrum ent 

w as 

acknow ledged 

before 

m e this 

day 

of


-bv


com pany.


as 

M anager of 

Vandelay 

Industries 

LLC , a 

M aine 

lim ited liability


W itness 

m y hand 

and seal.


N otary 

Public


M y C om m ission 

Expires:


)


) 

)


SS
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EXH IBIT 

F'


G U AR AN TY 

O F 

LEASE


TH IS 

G U AR AN TY 

is m ade 

as of


- 

-,2016,by

, 

an 

individual 

w ith 

an address 

at


(the 

"G uarantor"), 

to 

VAN D ELAY 

IN D U STR IES


LLC , a 

M aine 

lim ited 

tiability com pany, 

w ith a 

place 

of business 

at c/o N

orthland


Enterprises, 

LLC , 

17 South 

Street, 

U nit 3, 

Portland, 

M E 04101 

(the 

"Landlord").


W H ER EAS, 

D KBI 

Abutilon, 

LLC , 

a N ew  

H am pshire 

lim ited 

liability com pany,


w ithap1aceofbusinessat(the..Tenant''),desiresto


lease from  

Landlord, 

by 

Lease 

Agreem ent 

of 

even date 

herew ith 

(the 

"Lease"), 

the


prem ises located at 

L95 

Kennebec 

Street, 

Portland, 

M aine, 

as 

m ore 

particularly described


in 

the 

Lease; 

and


W H ER EAS, 

Landlord 

is unw illing 

to 

execute 

the 

Lease unless 

G uarantor 

executes


and 

delivers 

to 

Landlord 

this G uaranty.


N O W  

TH ER EFO R E, 

to induce 

Landlord 

to execute 

the 

Lease, 

G uarantor


represents, 

w arrants, 

covenants, 

and 

agrees 

as follow s:


l. 

The m aking 

and 

perform ance of 

this G uaranty 

by G uarantor 

w ill not 

result


in any breach 

of any 

term , 

condition 

or 

provision of or 

constitute 

a default 

under, 

any


contract, 

agreem ent 

or other 

instrum ent 

to 

w hich 

G uarantor 

is a 

parly 

or 

by w hich


G uarantor 

m ay be 

bound, 

or 

result 

in a breach 

of 

any regulation, 

order, w rit, 

injunction or


decree 

of 

any court 

or any 

com m ission, 

board 

of other 

adm inistrative 

agency 

entered 

in


any 

proceeding 

to 

w hich 

G uarantor 

is 

a 

party 

or 

by w hich 

G uarantor 

m ay 

be bound.


2. 

The term  "Lease" 

as used 

herein 

m eans 

the 

Lease described 

above as 

the


sam e 

m ay be 

m odified 

or supplem ented 

to the 

extent 

perm itted 

hereunder.


3. 

The term  

"O bligations" 

as 

used 

herein 

m eans all 

obligations 

of 

Tenant


under the 

Lease, 

including 

but 

not 

tim ited 

to Tenant's 

obligation 

to 

pay 

all 

rent and 

addi-

tional 

rent due 

and 

ow ing under 

the Lease 

(collectively, 

the "R ent"); 

provided 

that such


obligation 

shall 

be lim ited 

to the 

R ent due and 

ow ing 

for 

a m axim um  

of tw o 

(2) 

years


after 

Landlord 

issues 

a N otice 

of 

D efault 

to 

Tenant, 

plus 

Landlord's 

legal fees 

and


expenses 

of collection.


4. G uarantor 

hereby 

irrevocably 

and 

unconditionally 

guarantees 

the 

paym ent,


perform ance 

and fulfillm ent 

of all 

of the 

O bligationso 

and 

hereby fully 

indem nifies 

and


holds 

Landlord 

harm less 

from  and against 

any cost, 

claim , 

liability, 

dam age 

or expense
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(including 

but not lim ited 

to attorneys' 

fees) w hich 

Landlord 

incurs 

in the event


G uarantor 

does 

not 

punctually 

pay, 

perform  

andlor fulfill 

all of 

the O bligations.


5. 

G uarantor 

hereby w aives 

notice 

of nonpaym ent, 

nonperform ance 

or


nonobservance 

or any 

notice 

of acceptance 

of this 

G uaranty 

and any 

other 

notice to or


dem and 

upon 

G uarantor 

w hich 

Landlord 

m ight otherw ise 

be required 

to 

give 

or 

m ake in


connection 

w ith 

any 

m atter relating 

to this 

G uaranty.


6. 

This 

G úaranty 

is direct and 

im m ediate, absolute 

and 

unconditioned, 

and


m ay be enforced 

w ithout 

prior 

resort by 

Landlord 

to any 

right of dispossess 

or other


rem edies 

it m ay have under 

the 

Lease or against 

Tenant or any 

other 

person 

or against 

any


security 

or collateral 

and 

w ithout 

the necessity 

of any 

suit or 

proceeding by Landlord 

of


any nature 

w hatsoever 

against 

Tenant.


7. 

This G uaranty 

is 

absolute 

and is 

not conditioned 

in any 

w ay upon 

the


genuineness, 

validity, 

regularity or 

enforceability 

of 

the Lease 

or the O bligations.


8. 

All 

losses, dam ages, 

attorneyso 

fees and other 

costs 

and expenses 

of


w hatsoever 

nature 

w hich 

Landlord 

incurs 

in 

connection 

w ith 

or 

incidental to the


enforcem ent 

of the 

perform ance of any of 

the G uarantor's 

obligations 

under this 

G uaranty


shall 

im m ediately 

be 

payable 

by 

G uarantor 

to 

Landlord.


9. 

If G uarantor 

fails to 

pay 

any am ount 

payable 

under 

this G uaranty 

w hen


such am ount 

is due, 

interest on 

such am ount 

shall 

accrue at 

the 

lesser of the 

rate of 18% 


per 

annum , or the 

highest 

rate 

perm itted by law , until 

such am ount 

is 

paid.


10. W ithout 

notice to or further 

assent 

by G uarantor, 

Landlord, 

in its sole and


absolute 

discretion 

, 

ffiãy at any 

tim e or tim es 

it 

so 

determ ines, 

and 

upon such term s 

and


conditions 

as 

it so determ ines, 

(a) 

extend 

or m odiff 

the tim e, 

m arìner, 

place 

or term s 

of


paym ent 

or 

perform ance 

of, 

or otherw ise 

m odiff, am end, 

renew , 

supplem ent, 

change 

or


w aive the term s 

and 

conditions 

of, any 

of the O bligations 

or the 

Lease, 

(b) 

in the event


thaf 

any securþ 

or collateral 

atany 

tim e secures 

any 

of the 

O bligationso 

release any 

of


such security 

or collateral 

w ithout 

obtaining 

other 

security 

or collateral 

in 

substitution


therefor, 

(c) 

in the event 

of any default 

in 

the 

paym ent, 

perform ance 

or 

fulfillm ent 

of the


O btigationso 

sell, assign, 

transfer 

and 

deliver any 

of such 

security 

or collateral, 

at 

public


or 

private 

sale, at 

any tim e 

or 

place 

selected 

by 

Landlord, at 

such 

prices 

and upon 

such


term s and 

conditions, 

including 

on credit 

and/or 

for future 

delivery, 

as it 

m ay 

deem 


proper, 

w ithout dem and, 

advertisem ent 

or 

notice of 

sale to G uarantor, 

w hich are 

hereby


w aived, 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 

m ay


itself 

purchase 

the 

properly 

so 

sold, 

free from  any 

right of 

redem ption 

or subrogation 

of


G uarantor, 

w hich 

is hereby 

w aived 

and 

released, 

(d) 

settle or com prom ise 

any of the


O bligations 

w ith or 

discharge 

Tenant 

andlor any 

other 

persons w ho m ay af any 

tim e be
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liable thereon, 

w hether 

or 

not they are 

in bankruptcy, 

receivership, 

com position,


dissolution, 

liquidatioî, 

arrangem ent, 

reorganization 

or adjustm ent, 

it being agreed 

that


G uarantor 

shall 

rem ain bound 

on 

this G uaranty 

notw ithstanding 

any 

act, om ission,


forbearance, 

delay, 

extension, 

m odificationo 

am endm ent, 

renew al, 

supplem ent, 

change 

or


w aiver by 

landlord 

of any 

nature w hatsoever, 

perm itted 

pursuant to the 

provisions 

of 

this


Section 

10, relating 

to any of the 

O bligations 

or any 

security 

or collateral, 

and 

that none


of 

the O bligations 

shall 

be excluded 

from  

the coverage 

of this 

G uaranty 

by virtue 

of being


affected 

by any such 

perm itted 

act, om ission, 

forbearance, 

delay, 

extension, 

m odification,


am endm ent, 

renew al, 

supplem ent, 

change 

or 

w aiver.


11. U ntil all of 

the O bligations 

then 

due 

and ow ing 

are 

fully 

paid, perform ed


andlor 

fulfilled, 

G uarantor 

shall 

have no 

right of subrogation 

against 

Tenant by 

reason of


any 

paym ents 

or 

acts of 

perform ance by G uarantor 

in com pliance 

w ith 

the obligations 

of


G uarantor 

hereunder, 

w aives 

any right 

to enforce 

any 

rem edy w hich 

G uarantor 

now  

or


hereafter shall 

have 

against 

Tenant by 

reason of 

any 

paym ent 

or act 

of 

perform ance in


com pliance 

w ith 

the 

obligations of 

G uarantor 

hereunder, 

and 

subordinates 

any 

present or


future, 

liquidated 

or unliquidated, 

liability, 

indebtedness 

or obligation 

of 

Tenant to


G uarantor 

to each 

of the O bligationso 

irrespective 

of the 

respective 

dates 

of the


incurrence, 

accrual 

or m aturity 

thereof.


12. 

For the 

puqposes 

of 

this G uaranty, 

the O bligations 

shall 

survive 

the


term ination 

of the 

Lease by 

reason 

of any default 

by 

Tenant, 

w hether 

or not the


O btigations 

actually 

survive 

such term ination, 

and G uarantor 

shall 

rem ain bound to


perform  its obligations 

under this 

G uaranty 

notw ithstanding 

such 

term ination. 

Sim ilarly


after 

the expiration 

of 

the Lease, 

G uarantor 

shall 

rem ain bound 

to 

perform  

any


O bligations 

w hich 

expressly 

survive 

the expiration 

of 

the 

Lease.


13. G uarantor 

shall 

not set up 

or claim  

any counterclaim  

or setoff 

of any 

kind to


any 

dem and 

or claim o or 

to any action 

or 

proceeding, at 

law , in equity 

or otherw ise, 

m ade


or brought 

at any 

tim e 

hereunder 

by Landlord. 

G uarantor 

hereby w aives 

trial by 

jury 

in


any action 

or 

proceeding, 

at 

law , 

in 

equity 

or otherw ise, 

on or 

in connection 

w ith this


G uaranty.


14. The validity 

of this 

G uaranty 

and G uarantor's 

obligations 

hereunder 

shall


not be 

im paired, changed, 

released or 

lim ited 

in any 

m anner 

w hatsoever 

by reason 

of 

(a)


the 

assertion or 

the 

failure to assert 

by 

Landtord against 

Tenant of any 

of the 

rights or


rem edies 

of Landlord 

pursuant 

to the 

Lease or 

by law , 

(b) 

any 

im pairm ent, 

change,


release 

or 

lim itation of the 

O bligations 

or the 

Lease or any 

rem edy 

for the enforcem ent


thereof, 

(c) 

the 

m aking of any 

assignm ent 

by 

Tenant, w ith 

or w ithout 

notice to Landlord,


of 

its interest under 

the 

Lease 

(w hether 

or 

not such 

assignm ent 

is 

perm iffed 

under 

the


Lease and 

w hether or 

not 

it is approved 

by 

Landlord), or 

(d) 

any 

im pairm ent, 

change,


release 

or 

lim itation of 

Tenant's 

obligations 

under 

the Lease 

or otherw ise 

by 

(i) 

the


release 

or discharge 

of 

Tenant in any 

creditors'proceedings, 

receivership, 

bankruptcy,
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insolvency, com position, 

dissolution, 

liquidation 

o 

rcorganizationo 

arrangem ent 

or


adjustm ent 

or other 

proceedings, 

(ii) 

any 

im pairm ent, 

lim itation 

or 

m odiflrcation 

of 

the


liability 

of Tenant 

or the 

estate of 

Tenant 

in receivership, 

bankruptcy, 

insolvency,


com position, 

dissolution, 

liquidation, 

reorganizationo 

arrangem ent 

or 

adjustm ent, 

or 

of


any 

rem edy 

for the enforcem ent 

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


disaffirm ance 

of 

the Lease 

or any obligation 

thereunder 

in any 

such 

proceedings.


15. 

This G uaranty 

cannot 

be changed 

or 

term inated 

orally 

and 

m ay be changed


or term inated 

only 

by 

instrum ent signed 

by 

Landlord 

and 

G uarantor.


16. The validity, 

construction 

and 

enforcem ent 

of this 

G uaranty 

shall 

be


governed 

by 

the law  of 

the State 

of M aine.


17. 

If any 

provision 

of 

this G uaranty 

or 

its application 

to 

any 

person 

or


circum stances 

is 

invalid or 

unenforceable 

to 

any extent, 

the 

rem ainder 

of this 

G uaranty, 

or


the 

applicability 

of such 

provision 

to other 

persons 

or 

circum stances, 

shall 

not be affected


thereby. 

Each 

provision 

of this 

G uaranty 

shall be 

valid 

and enforceable 

to the fullest


extent 

perm itted by 

law  and shall 

be deem ed 

to be 

separate 

from  

such 

invalid or


unenforceable 

provisions and shall 

continue 

in fuIl 

force and 

effect.


18. 

All of 

Landlord's 

rights and 

rem edies under 

the 

Lease or 

under 

this


G uaranty 

are 

distinct, separate 

and cum ulative, 

and no such 

right and 

rem edy 

therein


m entioned 

is to 

be in exclusion 

of or a w aiver 

of 

any of the 

others. 

In addition, 

none of


the 

provisions 

of 

this G uaranty 

shall 

be constiued 

to 

lim it any 

other 

provisions 

or 

any


rights w hich 

Landlord 

m ay 

have at 

law , in equity, 

or 

otherw ise. 

N one 

of the 

w aivers 

by


G uarantor 

m ade 

in this 

G uaranty 

shall 

be construed 

to 

preclude or 

lim it any others.


IN  W ITN ESS 

W H ER EO F, 

the 

undersigned 

has executed 

this 

G uaranty 

as of 

the


day 

and 

year 

first above 

w ritten.
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STATE O F M AIN E


C O U N TY 

O F C U M BER LAN D 


2016


Personally appeared 

the 

above-nam ed,

. 

appeared 

the 

above-nam ed,


, 

ffid


acknow ledged 

the 

foregoing 

instrum ent 

to be 

his/her 

free act and 

deed.


Before m e,


N otary 

Public/Attorney 

at 

Law 


Printed N am e


45


09/22/16



EXH IBIT G 


M EM O R AN D U M  

O X'LEASE


This M em orandum  

of Lease 

is m ade this 

- 

day of


20-, by and


betw een Vandelay 

Industries 

LLC , a 

M aine 

lim ited
liability com pany 

("Landlord"), 

w hose


address 

is 17 

South 

Street, 3'd 

Floor, Portland, 

M aine 04101, 

and 

D KBI Abutilon, 

LLC ,a


lim ited liability com pany 

('oTenant"), 

w hose address 

is


1. 

Leased Prem ises. 

Landlord hereby 

grants, 

dem ises 

and 

leases to


Tenant, and 

Tenant 

hereby leases 

from  Landlord, 

the Prem ises 

w ith 

im provem ents


and appurtenant 

easem ents, 

if 

any, 

containing approxim ately 

3,00 square 

feet and


designated 

as Suite 

3 

("Prem ises"), 

situated 

in Building 

A and surrounding 

land


know n as 

45 M arginal W ay, 

in the C ity 

of Portland, 

C ounty of 

C um berland, 

State


of 

M aine, w hich land 

is described 

on Exhibit 

A, attached 

hereto and 

m ade apart


of this M em orandum  

of Lease.


2. 

Term . To 

have and to 

hold for a term  

com m encing on


20_, and 

ending 

,20-.


3. 

O ption to 

Extend. 

Landlord 

grants 

to Tenant the 

option to 

extend


the term  

of the lease at 

the expiration 

of the original 

term  

for tw o 

(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 w ith the land.


5. 

M em orandum . 

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 instrum ent 

is m erely a


m em orandum  

of the 

Lease and 

is subject to all of 

its term s, 

conditions and


provisions. 

In the event 

of any 

inconsistency betw een 

the term s 

of the 

Lease and


this instrum ent, 

the term s of 

the 

Lease shall 

prevail.


lN o 

FU R TH ER  

TEXT. STG N ATU R E 

PAG E 

F'O LLO \rySI
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IN  W ITN ESS W H ER EO F, 

Landlord and 

Tenant or their authorized 

representatives or


officers 

have signed This 

M em orandum  of Lease this 

_ 

day of


-,


20


LAN D LO R D :


Vandelay Industries 

LLC 


a 

M aine lim ited liability com pany 

TEN AN T:


D KBI 

Abutilon, LLC 


a lim ited 

liability com pany


By


N am e:


Title: 

M anager


STATE 

O F


C O U N TY O F


N am e:


Title:


)


) 

)


SS


The foregoing 

instrum ent w as acknow ledged 

before 

m e this day 

of


by 

of 

D KBI Abutilon, 

LLC , 

a


as 

lim ited 

liability 

com pany.


rW itness 

m y 

hand 

and seal.


N otary 

Public


M y C om m ission 

Expires:


STATE 

O F M AIN E)


) 

ss.


C O U N TY O F C um berland)


The foregoing instrum ent w as 

acknow ledged 

before m e this


day of


-bv

com pany.


as 

M anager of Vandelay 

Industries LLC , a 

M aine lim ited liability


V/iüress 

m y hand and seal.


N otary 

Public


M y C om m ission 

Expires:
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EXH IBIT H 


AD D EI\D U M  TO  

LEASE AG R EEM EN T


TH IS 

AD D EI\D U M  TO  LEASE 

AG R EEM EN T 

(this 

"Addendum ") 

is 

effective 

as of


20_ 

(the 

"Effective 

l)ate"), and is being signed sim ultaneously 

w ith the Lease 

(the


"Lease") 

dated 

_, 

20 

_betw een


(the 

"Franchisee" 

or 

"Tenant") 

and


the real 

properly 

com m only 

know n as


(the 

"Prem ises").


(the 

"Landlord") 

for


1. Incorporation and 

Precedence. 

This Addendum  

is incorporated 

into the Lease and


supersedes any 

conflicting 

provisions 

in it. C apitalized 

term s not otherw ise defined 

in this 

Addendum  have


the m eanings as defined 

in the Lease.


2. 

Background. The Tenant w ill operate 

an O R AN G E 

TTIEO R Y@  Studio 

at the Prem ises


under a 

Franchise Agreem ent 

dated 

20_ 

(the 

"Franchise 

Agreem ent") w ith U ltim ate 

Fitness


G roup, 

LLC  

(the 

"Franchisor"). 

The Franchise Agreem ent 

requires that the 

Lease contain certain 

provisions


that the 

Tenant is requesting the 

Landlord to include.


3. M arks. 

The Tenant has the 

right to display the trade 

and service 

m arks set forth on Exhibit


rrArr 

to this Addendum  and 

incorporated by 

reference herein 

in 

accordance 

w ith the specifications 

required


by the 

Franchisor, subject only to the 

provisions 

of 

applicable law , 

for 

the 

term  of the 

Lease.


4. Easem ent. The 

Landlord 

grants 

to the 

Tenant during the term  of the 

Lease a 

non-exclusive


right and easem ent over 

that 

portion 

of the 

property 

as 

m ay 

be 

required by the 

Tenant 

to 

im prove, 

renovate,


repair, replace and 

m aintain the Prem ises 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 

tim e during the term  

of the Lease


provided 

the signage 

is in com pliance 

w ith all applicable 

govem m ental 

codes 

and regulations. 

The 

signage


m ay include: 

(a) 

signage 

on the exterior 

front w all of the 

Prem ises; 

(b) 

signage 

on another exterior 

portion


of the Prem ises; 

(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 w hich 

m ay 

be 

required by the 

Franchisor or agreed


upon by the 

Landlord and the 

Tenant.


5. Access 

to Prem ises. D uring the 

term  of the 

Lease, the Landlord and 

Tenant acknow ledge


and agree that 

the Franchisor 

w ill have unrestricted 

access to the 

Prem ises to inspect the Sfudio 

Prem ises


and Tenanfs business 

operations 

in 

accordance 

w ith the 

Franchise Agreem ent.


6. 

C opies of 

R eports. The Landlord 

agrees to 

provide 

copies 

of all 

revenue 

and 

other


inform ation and data 

in Landlord'S 

possession 

related to 

the operation of the 

Tenanfs O R AN G E


TIIEO R Y@  Studio on atim ely 

basis as the Franchisor 

m ay requesÇ  during 

the term  of the 

Lease.


7. 

N otice of 

D efault. The Landlord 

w ill 

give 

w ritten 

notice to the Franchisor 

(concurrently


w ith the 

giving 

of 

such notice to the 

Tenant) of any defaults 

(a 

"D efault") 

by the 

Tenant under the 

Lease 

by


certified 

m ail, return 

receipt requested, or by 

nationally 

recognized overnight courier 

service, at the


follow ing address or to 

such other address as 

the Franchisor 

m ay 

provide 

to 

Landlord from  tim e to tim e:


48


09/22/16



U ltim ate 

Fitness 

G roup, 

LLC 


1815 C ordova 

R oad, 

Suite 

206


Fort Lauderdale, 

FL 33316


Attention : 

le 

gal@ or 

angetheoryfitne 

s s. com 


Such 

notice w ill 

grant 

the 

Franchisor 

the right, 

but 

not the obligation, 

to 

cure any 

D efault, 

if the 

Tenant


fails to do 

so, w ithin 

15 days 

after the 

expiration 

of the 

period in w hich 

the Tenant 

m ay cure 

the D efault


under the Lease.


8. 

Franchisor's 

Assum ption 

of 

Lease. 

In the event 

of a default 

of 

the Lease 

by 

Tenant or the


default 

of the Franchise 

Agreem ent by 

Tenant, 

and upon 

w ritten 

notice by 

the 

Franchisor to 

have the 

Lease


assigned 

to the Franchisor 

as 

lessee 

(the 

"Assignm ent 

N otice"), 

(i) 

the Franchisor 

w ill becom e 

the 

lessee of


the 

Prem ises 

and w ill be 

liable 

for all obligations 

under the 

Lease 

arising aftef 

the 

date of the 

Assignm ent


N otice and 

(ii) 

the Landlord 

w ill recognize the 

Franchisor as 

the 

lessee of the 

Prem ises 

effective 

as of the


date of 

the 

Assignm ent N otice.


g. 

D efault U nder 

Franchise 

Agreem ent. 

Any D efault 

under 

the 

Lease w hich 

is not cured 

by


Tenant 

w ithin any applicable 

cure 

period 

also 

constitutes 

grounds for term ination 

of 

the Franchise


Agreem ent.


10. 

Am endm ent. 

The Landlord 

and the 

Tenant w ill 

not cancel, 

term inate, 

m odifu or am end 

the


Lease 

including, w ithout 

lim itation, 

the Franchisor's 

rights under 

this 

Addendum , 

w ithout 

the 

Franchisor's


prior 

w ritten 

consent.


11. 

Benefits 

and Successors. 

The benefits 

of this 

Addendum  

inure to the 

Franchisor 

and to 

its


successor 

and assigns.


12. 

R em aining 

Provisions 

U naffected. 

Those 

parts 

of 

the Lease 

that are 

not expressly 

m odified


by this Addendum  

rem ain in full 

force and 

effect.


Intending 

to be bound, 

the 

Landlord 

and the 

Tenant 

sign and deliver 

this Addendum  

effective 

on


the 

Effective D ate, 

regardless 

of the actual 

date 

of signature.


TIIE 

"Landlord":


Address


Phone


By:


N 


N am e


Title:


D ate:


Title:
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