
MODIFIED GROSS LEASE

509 Forest Avenue, Portland, Maine


This LEASE AGREEMENT (the "Lease") is dated as of March 27, 2013 between


ALPINE REALTY CORP. a Maine corporation (the "Landlord"), and HOPE.GATE.WAY a


Maine partnering 501(c) charitable organization (the "Tenant").


Landlord hereby agrees to lease to Tenant and Tenant hereby agrees to lease from


Landlord the Leased Premises described below in accordance with the terms and conditions


hereinafter set forth and the attached Standard Lease Terms in the buildings (the "Building")


located at 509 Forest Avenue, Portland, ME with ancillary parking areas in the City of


Portland, Maine (the "Property") and being more particularly described and depicted in Exhibit


A.


BASIC LEASE TERMS


1. Property Name: 509 Forest Avenue, Portland, Maine.


2. Leased Premises:  The Leased Premises are deemed to contain 5,188 +/- square feet of


space on the Ground Floor, depicted as Section B on Exhibit A attached hereto.


In Addition to the two (2) spaces designated for Tenant's exclusive use, in the garage, the


Premises shall also include the right to use parking spaces otherwise reserved for specified


tenants, during the off business hours of 5:00 p.m. through 11:00 p.m., Monday through


Friday, and 6:00 a.m. through 11:00 p.m., as directed by Landlord, along with the right to


use the Landlord's 41 Ashmont Street lot in common with other tenants, their customers and


invitees, subject to parking assigned to other tenants and to the Standard Lease Terms.


3. Base Rent:  Tenant agrees to pay Landlord a Base Rent in the annual amount of


$46,692.00, payable in monthly installments of $3,891.00 each in advance on the first day


of the calendar month.


4. Initial Term: Five (5) years, commencing on June 1, 2013.


5. Occupancy Date: Upon completion of Landlord's work but no later than April 15, 2013.


6. Options to Extend:  One (1) renewal option for an additional five (5) years, which option


must be exercised by written notice from Tenant and delivered to Landlord at least six (6)


months prior to the end of the initial Lease Term.


The Base Rent shall be at Market Rate's and as indicated in the Standard Lease Terms, but


no less than the Base Rent from the previous Term.


7. Modified Gross Lease.  This is a "modified gross lease" and the Tenant shall pay as


Additional Rent its Proportionate Share of all increases in expenses incurred in connection


with the operation of the Property over the amount of those expenses incurred in the 12-


month period beginning June 1, 2013 and ending May 31, 2014 (the "2013 Base Year")


except for (a) interest and amortization on any mortgage encumbering the Leased
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Premises, and (b) any estate, inheritance, income or personal taxes of Landlord, and (e)


those items specifically excluded from said expenses in the Standard Lease Conditions


attached hereto.


The Tenant's initial Proportionate Share is 8.84% for the entire Building based on the


proportion that the square footage of the Premises and a proportionate share of the second


and third floor common areas bears to the 58,689 square feet in total rentable square


footage of the Building.


Tenant shall directly pay for a ll other costs including but not limited to electricity, gas,


telephone, internet, and janitorial service as specified in the Standard Lease Terms.


8. Security Deposit: $3,891.00


9. Permitted Use: Tenant shall use the demised premises as a community center and church


facility.


Tenant is responsible for obtaining applicable governmental licenses, use permits and


approvals and for operating in full compliance therewith.


9. Landlord's Work: As referenced on Exhibit C


10. Tenant’s Work: As referenced on Exhibit C and Section 9 of the Standard Lease Terms.


11. Addresses for Notices:


Landlord:  Tenant:


380 Warren Avenue 509 Forest Ave


Portland, ME 04103 Portland, ME 04101


Attn:  Andréa Girard, Treasurer Attn: Christopher Abbott


All payments payable under this Lease shall be sent to the Landlord's address identified


above or such other address as Landlord may designate.


IN WITNESS WHEREOF, the parties hereto have executed this Lease, consisting of the


foregoing provisions and Sections 1 through 29 which follow, together with Exhibits A, B and C


incorporated herein by this reference, as of the date first above written.


"Landlord" "Tenant"


ALPINE REALTY CORP. HOPE.GATE.WAY


By: By: ___________________________


its Treasurer its _______________________

06/21/13



3


STANDARD LEASE TERMS


1. Leased Premises and Common Areas.


(a) Leased Premises.  Landlord hereby leases the Leased Premises to Tenant, and Tenant hereby rents the


Leased Premises from Landlord, upon the terms and provisions of this Lease, together with the right to use, together


with the right to the nonexclusive use, in common with others entitled to use the same, the Common Areas of the


Property, as provided herein or as may be designated by the Landlord from time to time, all as more fully set forth in


and subject to the terms and conditions of this Lease.


(b) Common Areas.  The term "Common Areas" is that part of the Property intended for the common use


and/or benefit of tenants, including among other facilities, all common access ways, utility lines, landscaping, curbs,


sidewalks, lighting and utility facilities, but excluding interior spaces in the Buildings (now or hereafter existing)


designed or used for separate rental, as the same may exist from time to time, excluding streets and alleys


maintained by a public authority.


Landlord reserves the right to change from time to time the dimensions and location of the Common Areas


as well as the dimensions, identity and type of any other building in the Property, other than the Leased Premises,


and to construct improvements and buildings in the Common Areas, provided however that reasonable access to the


Leased Premises are maintained and that any such work does not materially affect Tenant’s use and enjoyment of


the Leased Premises and that the Common Areas remain as materially convenient and useful for Tenant.


(c) Use of Common Areas.  Tenant, its employees, vendors, invitees, and customers, and, when duly


authorized pursuant to the provisions of this Lease, its subtenants, licensees and concessionaires, shall have the


nonexclusive right to use the Common Areas as in common with Landlord, other tenants in the Property and other


persons permitted by Landlord to use the same, subject to such reasonable rules and regulations of general


application as Landlord may from time to time prescribe.  Tenant shall not take any action which would materially


interfere with the rights of other persons to use the Common Areas.  Landlord may temporarily close any part of the


Common Areas upon forty-eight (48) hours notice for such periods of times as may be reasonably necessary to make


repairs or alterations or to prevent the public from obtaining prescriptive rights, provided the same shall not interfere


with Tenant's reasonable access to, or usability of, the Leased Premises. Landlord shall be responsible for the


operation, management, and maintenance of the Common Areas.


(d) Parking.  Parking and vehicle access is provided at the risk of the Tenant and its employees, agents,


customers and invitees. Upon request, Tenant shall furnish to Landlord a complete list of license numbers of all


automobiles operated by Tenant, its employees, subtenants, licensees or concessionaires. If any automobile or other


vehicle owned by Tenant or any of its employees, subtenants, licensees, customers, or invitees or any of their


respective employees shall at any time be improperly parked in any part of the Property other than those designated


by Landlord, Landlord shall be and is hereby authorized after making reasonable efforts to notify Tenant of same by


calling Tenant’s business telephone number if such vehicles are known to Landlord to be associated with Tenant’s


occupancy, to cause such automobile or other vehicle which is improperly parked to be removed, either within or


beyond the Property.  Tenant agrees to indemnify Landlord, its employees, and agents and holds each of them


harmless from any and all claims of whatsoever nature, which may arise by reason of such removal, unless arising


out of or in connection with the negligence or intentional acts of the Landlord, its employees, agents or contractors.


2. Term of Lease.


(a)  The term of this Lease (the "Lease Term") shall be as shown in the Basic Lease Terms and it shall


commence on that date (the "Commencement Date") set forth in the Basic Lease Terms, under paragraph 4.


(b) Landlord shall permit Tenant to enter onto the Leased Premises at its risk and expense for purposes of


Tenant's installation of improvements and personal property upon the execution and delivery of this Lease by both


parties, provided that such entry shall be conducted so as to not interfere with the Landlord's Work. No Base Rent,
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Additional Rent, or other charges shall be due during any period prior to the Commencement Date, set forth in the


Basic Lease Terms, under paragraph 4.


(c)  If an extension option is provided in the Basic Lease Terms, and provided that Tenant is not in


material default beyond the expiration of applicable cure, grace or notice periods, this Lease has not otherwise


been terminated and that Tenant has not sublet greater than 40% of the Leased Premises, then Tenant shall have an


option to extend this Lease for additional period(s) as set forth in the Basic Lease Terms, if any.  Each option shall


be exercised only by notice no less than six (6) months prior to the expiration of the current Lease Term. Said


notice shall be effective only if given in the manner described herein and provided Tenant is not in material default


beyond the expiration of applicable cure, grace or notice periods under this Lease either on the date of the notice or


on the date of the expiration of the prior Lease Term.  A prior default cured by Tenant within any applicable grace


period shall not disqualify Tenant from the ability to exercise this extension option.  The extension term shall be


on the same terms and conditions as the initial Lease Term, except for Base Rent which shall be as set forth herein.


Once the Lease Term is duly extended, any reference in this Lease to the "Lease Term" shall mean the Lease Term


as extended unless the context otherwise requires.


(d)  The Base Rent for the extension term shall be equal to the amounts set forth in the Basic Lease


Terms. With respect to extension Base Rent based on fair market value of the Leased the Premises and


accompanying rights as of the commencement date of the extension term in no event shall the Base Rent for the


extension term be less than the Base Rent applicable during the prior Lease Term.  If this option is timely


exercised, the parties shall execute an instrument memorializing the Base Rent and any other agreements


between the parties applicable to the extension periods.


Upon Tenant's exercise of the extension term, Landlord shall promptly designate its opinion as to the fair


market rental value as aforesaid.  In the event that the parties are unable to agree as to such fair market rental value


at or prior to the time of Tenant's exercise of its extension option, Landlord and Tenant shall then endeavor to agree


on a neutral appraiser.  If the identity of the neutral appraiser is agreed to, such appraiser shall render a written


decision within 45 days thereafter, which decision shall be final and binding.  In the event that for any reason, no


neutral appraiser is agreed upon within 60 days after Tenant's exercise of its extension option, then the matter shall


be settled by arbitration in accordance with the then prevailing Rules of Commercial Arbitration of the American


Arbitration Association by a panel of three (3) arbitrators at least one of whom shall be a commercial real estate


broker with at least 10 years experience in the greater Portland, Maine market, provided that the arbitrators shall


have no power to modify any of the provisions of this Lease and that American Arbitration Association appointed


arbitrators need not be used.  Such arbitrators shall render a decision no later than 45 days prior to the extension


term.  The expense of the appraiser/arbitrators shall be shared equally by the parties.


(e)  At the expiration of the term hereof, Tenant shall surrender the Leased Premises in the same condition


as the Leased Premises were in upon delivery of possession thereto under this Lease, reasonable wear and tear


excepted, and shall surrender all keys for the Leased Premises to Lessor at the place then fixed for the payment of


rent, and with the Tenant’s goods, inventory, improvements and alternations being disposed of in accordance with


Section 9.  Tenant shall remove all its trade fixtures and shall repair any damage to the Leased Premises caused


thereby and leave the Leased Premises in ‘broom clean” condition. Tenant's obligation to observe and perform this


covenant shall survive the expiration or the termination of the term of this Lease Agreement, or any extension or


renewal thereof.


3. Payment of Base Rent and Additional Rent.


(a)  Tenant hereby agrees and covenants to pay to Landlord the Base Rent set forth in the Basic Lease


Terms ("Base Rent"), payable in equal monthly installments referenced in the Basic Lease Terms in advance on the


first day of each month during the Lease Term.  The Base Rent shall be pro-rated for portions of the calendar month


at the beginning and end of the Lease Term and be paid to Landlord as provided in the Basic Lease Terms or at such


other place as Landlord shall designate in writing to Tenant in the manner provided herein.  Base Rent and the


additional rent due hereunder if any shall be paid promptly without notice or demand and without setoff or


deduction of any kind, subject only to abatement as expressly provided herein.


(b)  Commencing with the Rent due June 1, 2014, Tenant will pay Landlord an amount reasonably


estimated by Landlord as the Additional Rent, payable monthly in advance in installments, each equal to one-twelfth
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of the estimated annual amount thereof, payable at the same time and place as the monthly Base Rent is payable,


except, however, if the Lease Term does not end on the last day of a calendar month, Tenant shall pay a pro rata


portion of such sum for such partial month.  Landlord shall have the right to reasonably adjust such monthly


estimate as set forth below.


(c) At the end of each Lease year occurring during the term of this Lease after the 2013 Base Year, defined


as June 1, 2013 through May 31, 2014, (or subsequent to the expiration or other termination of this Lease, but in


no event later that four (4) months after the end of any particular Lease year), Landlord will give Tenant notice of


the total amount paid by Tenant for the relevant Lease year together with the actual amount of Tenant's


Proportionate Share of the Additional Rent charges (the "Total Cost") for such Lease year.  If the actual amount of


the Total Cost with respect to such period exceeds the aggregate amount previously paid by Tenant with respect


thereto during such period, Tenant shall pay to Landlord the deficiency within thirty (30) days following notice from


Landlord; however, if the aggregate amount previously paid by Tenant with respect thereto exceeds the Total Cost


for such period, then, at Landlord's election, such surplus shall be credited against the next ensuing installment of


any such cost due hereunder by Tenant or against any other amount of Rent owing by Tenant to Landlord hereunder,


or Landlord may refund such net surplus to Tenant within thirty (30) days after the date of Landlord's said notice to


Tenant, but such surplus shall be promptly refunded if at lease expiration or termination (and in any event within


three (3) months after such expiration or termination).  Periodically, during the Term of this Lease, Landlord shall


have the right to reasonably adjust its estimate of the amount of Tenant's Additional Rent charges for the next fiscal


period of the Term of this Lease, whereupon Tenant's payments of Additional Rent shall be adjusted from that time


forward to reflect Landlord's adjusted estimate of the same.


(d) If any payment of rent or other sum due hereunder is not received by Landlord by the tenth (10th) day


after such payment is due, then the Tenant shall also pay to the Landlord on demand a late payment service charge


to cover Landlord's administrative and overhead expenses of processing late payments equal to the greater of $50.00


or six percent (6.0%) of such unpaid sum; in addition the amount of such rent or other sum due hereunder shall bear


interest at an annual rate of twelve percent (12%) (or the highest rate permitted under the laws of Maine, if less)


from the date when originally due until paid, all unless Tenant demonstrates the delay was due to the U.S. Postal


Service's mishandling of mail properly and timely sent.  The rights afforded to Landlord pursuant to this Section


shall be in addition to and not in lieu of any other rights and remedies Landlord may have under this Lease.


(e)  No payment by Tenant or receipt by Landlord of any lesser amount than the amount stipulated to be


paid hereunder shall be deemed other than on account of the earliest stipulated Base Rent or additional rent charges;


nor shall any endorsement or statement on any check or letter be deemed an accord and satisfaction, and Landlord


may accept any check or payment without prejudice to Landlord's right to recover the balance due or to pursue any


other remedy available to Landlord.  Any payment by Tenant or acceptance by Landlord of an amount less than that


due under the terms hereof will be treated as a payment on account, regardless of any endorsement appearing on any


such check or any statement made by Tenant to the contrary.


(f) Tenant's Proportionate Share shall be initially that percentage set forth in of the Basic Lease Terms,


initially determined by dividing the (i) Rentable Area of the Leased Premises (as defined in the Basic Lease Terms,


which may include a share of the Second and Third Floor common areas) by (ii) the total Rentable Area of the


Building located on the Property as reasonably calculated by Landlord.  If this percentage shall be changed by


addition(s) or reductions to the Rentable Area of the Building, as for instance a change in the size of the Building,


renovation of presently untenantable space, construction, partial condemnation, fire or other damage, or by


conversion of service or storage area to rentable area or vise versa, or by any changes in the size of the Leased


Premises, then Tenant's Proportionate Share shall be revised accordingly as of the effective date of such changes.


Landlord shall provide to Tenant the information and calculations which support the Proportionate Share adjustment


and Tenant shall have ten (10) days from receipt, to object to such adjustment.


4. Additional Rent:  Proportionate Share of Increased “Real Estate Taxes”.


(a)  The Additional Rent which Tenant is responsible to pay to Landlord under the terms of paragraph 3(b)


above shall include an amount equal to the Tenant's Proportionate Share of increases over the 2013 Base Year


amount of all "Real Estate Taxes" which shall be the fiscal year beginning June 1, 2013 and ending May 31, 2014


(hereinafter defined).  Upon written request of Tenant, Landlord shall provide Tenant with a copy of the tax bill


evidencing the amount of Taxes due.
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(b) "Real Estate Taxes" means all taxes, assessments, sewer taxes, levies and charges and governmental


impositions, duties and charges of like kind and nature and any other charges made by a public authority, assessed


against the Property (or any portion thereof) during the term of this Lease, which upon assessment or failure of


payment become a lien or liens upon the Property or any part thereof, or upon any buildings or appurtenances


thereto.  If any betterment assessments are payable by law in installments, said betterment assessments are deemed


payable not for the period in which the same are assessed but in installments for the periods in which the betterment


installments thereof are payable. In the event any betterment assessment may be paid in installments, Landlord shall


choose the longest installment period offered by the taxing authority. Real estate taxes shall not include any


franchise, estate, inheritance, succession, income, capital levy or transfer tax of Landlord or any income, revenues,


receipts, or corporate level tax of Landlord.


(c) Tenant shall also punctually pay and discharge all taxes assessed which are or may during the term of


this Lease be charged, laid, levied or imposed upon or become a lien upon any personal property of Tenant attached


to or used in connection with Tenant's business conducted on the Leased Premises, provided however that Tenant's


liability shall not extend to personal property taxes assessed against the property of others.


5. Exterior and Common Area Maintenance.


(a) Except as shown in the Basic Lease Terms, Landlord shall maintain and repair the Common Areas,


including without limitation the foundations and other structural portions of the Property, the exterior of the


Buildings, Common Area doors, roof, grounds, landscaping, lawn and parking lot areas, pavement, sidewalks and


drives, and appurtenant portions of alleyways, alleyway/courtyard, sidewalks and streets adjoining the Property,


including without limitation the removal of snow, ice and litter from the Common Areas and parking areas


(including Tenant’s exclusive parking spaces, provided that Tenant shall cooperate in promptly moving vehicles)


within a reasonable time, maintain and repair the Building’s general heating, ventilating and air conditioning,


cooling and other utility systems for the Buildings, and the costs of water, sewer, electricity, heating, cooling and


other utilities servicing Common Areas of the Buildings or which are not separately metered, maintain, replace and


repair of all utility mains, lines, conduits, common HVAC systems if any, and other facilities, wherever located on


the Property that serve the Leased Premises or any Common Areas, and maintenance of the Common Areas in


compliance with any governmental requirements, all at the Landlord’s cost and expense (subject to reimbursement


by Tenant and others, as and to the extent contemplated in the provisions relating to Additional Rent), excepting


however any damage thereto caused by any act or the negligence of Tenant, its employees, invitees, agents,


customers, licensees, or contractors (which damage Tenant shall be liable for) and except for those expenses to be


paid directly by Tenant in accordance with the Basic Lease Terms.  This Section is not intended to address to


damage by fire or other insured risk to the Leased Premises, separate provision for which is hereinafter made.


Tenant shall promptly report in writing to the Landlord of any defective condition known to Tenant which


the Landlord is required to repair.  Tenant accepts the Common Areas in their existing condition and agrees that no


representation, statement or warranty, express or implied, has been made by or on behalf of Landlord as to such


condition, or as to the use that may be made of such Common Areas except for Landlord’s work.


The Additional Rent which Tenant is responsible to pay to Landlord under the terms of paragraph 3(b)


above shall include Tenant's Proportionate Share of the increases of maintenance and repair expenses over the 2013


Base Year, as defined as beginning June 1, 2013 and ending May 31, 2013, calculated according to generally


accepted accounting principles ("GAAP") as calculated by Landlord's accountant, including, without limitation,


reasonable management fees paid at market rates (up to 5% of gross rentals) to unrelated third parties (which shall


not increase by more than three percent (3%) for any Lease year from the prior Lease year, excluding real estate


taxes, insurance costs and snow removal costs), the salaries and benefits of Landlord's employees, which under


this Lease shall be defined as AMG Holdings LLC (aka AMG Management), and agreed to be classified as an


unrelated third party, subject to the reasonable management fee calculation and limits previously stated, but


only to the extent that they are actually engaged in the management and operation of the Building, utility costs,


insurance, security, policing, lighting, repairing replacing and maintaining all common area parking facilities,


janitorial and cleaning costs, snow ice and litter removal, costs of maintenance, repair, and upkeep, and costs of


service and supply contracts.  Landlord shall perform or cause to be performed any needed repairs, replacements and


maintenance of the roof, structure and exterior of the Building, and of any pavement forming part of the Property or


otherwise to be used by Tenant under the terms of this Lease, to keep the same weather tight and in good condition


and repair.  The Additional Rent shall not include (a) any items that are properly classified as capital in nature under
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GAAP, or (b) any costs of initial construction, or any costs of alterations or additions to buildings, (c) any


expenditures for capital equipment or improvements ("capital equipment and improvements", for purposes hereof,


being defined to mean those items which may be depreciated for federal income tax purposes and not deducted as an


expense in the year purchased), (d)any depreciation of capital equipment or improvements, or (e) any cost or


expenses related to Hazardous Substances or Hazardous Materials of any kind, unless brought onto the Lease


Premises by Tenant or its employees, agents or invitees.  This Section is not intended to address to damage by fire or


other insured risk to the Leased Premises, provision for which is hereinafter made.


Notwithstanding anything in this Lease to the contrary, Additional Rent shall not include any expenses related to a)


ground or master lease payments, or other amounts paid by Landlord in consideration of its interest in the Property


or Leased Premises or any fees, penalties, or other expenses or costs related thereto, b) interest or principle on any


mortgage or other indebtedness secured by the Property or Leased Premises, or any other indebtedness of Landlord,


or any fees, penalties, or other expenses or costs related thereto, c) any reserve, whether actually funded or not, for


future expenditures, or for any contingency, d) any expenditure related to a period occurring prior or subsequent to


the lease term, e) any part of the management fee which duplicates goods or services for which payment is also


included in Additional Rent, f) any amounts expended in connection with the solicitation, negotiation, acquisition, or


enforcement of leases, g) any portion of the expenses (i) which is payable by tenant(s) other than Tenant (whether


actually paid by such other tenant(s) or not) or (ii) for which Landlord is otherwise entitled to reimbursement


(whether such reimbursement is actually received or not), or (iii) which represents consideration for goods or


services which solely benefit tenant(s) other than Tenant, h) if any service is provided by an affiliate or subsidiary of


Landlord or the managing agent, the cost included in the Additional Rent for such service shall not exceed the


reasonable and customary cost charged by an independent third party performing the same services i) all expenses


relating to the replacement of any item repaired or replaced under warranty, j)any penalty or fine incurred by


Landlord due to Landlord's or another tenant(s) violation of any law, ordinance or regulation, k) any interest or


penalties assessed against Landlord for late payment by Landlord of any of the maintenance and repair expenses, l)


payments under capital equipment leases, m) the cost of cleanup/remediation of any hazardous waste or hazardous


substance, and all other costs of complying with any environmental law, ordinance, regulation, decree or order, n)


any insurance proceeds, vendor refunds, judgments, warranty claims, and reimbursements actually received by


Landlord for expenses previously charged to Tenant as Additional Rent.


6. Utilities/No Liability.


(a) For utilities separately provided to the Leased Premises, Tenant shall make arrangements for and pay


when due all charges for the same including electricity, water, sewer, fuel, telephone, internet and any other services


used on or about or supplied to the Leased Premises and shall indemnify Landlord against any liability on such


account. Landlord shall  install as part of Landlord’s Work a separate (sub)meter and related piping for its water,


sewer, electrical and natural gas service to the Leased Premises (which may include sub-metering) in order to permit


calculation of its usage, in which event Tenant shall be billed based on its actual usage, rather than based on its


Proportionate Share.


(b) Tenant shall pay such expenses of fuel and routine maintenance contract expense of the HVAC system


(Tenant's responsibility being limited to the service contract charges, routine maintenance and not for any additional


expenses unless caused by Tenant's negligence or willful misconduct) and shall procure and maintain at its expense


during the term of this Lease a maintenance contract from a qualified vendor for the HVAC system.


Except to the extent due to Landlord's  act or omission, Landlord shall not be liable for any failure of heat,


water supply or electric current, internet or of any service by any utility; or injury to persons (including death) or


damage to property resulting from steam, gas, electricity, water, rain or snow which may flow or leak from any part


of the Leased Premises or from any pipes, appliances or plumbing works, on the street or subsurface, or from any


other place; or for interference with light or other easements, however caused.


7. Tenant’s Maintenance and Governmental Compliance.


(a)  Tenant shall be responsible for the maintenance of the Leased Premises in neat and clean condition, and


maintain in good order, condition and repair including but not limited to the interior walls, doors, windows, plate


glass, fixtures, floors, fire extinguisher inspection and maintenance, exterior doors, overhead doors and the items


installed as a component of Tenant’s Work, heating, air conditioning and ventilation systems, excepting those

06/21/13



8


repairs for which Landlord is responsible for pursuant to the terms of this Lease, pre-existing conditions, or


reasonable wear and tear.  Tenant further agrees that the Leased Premises shall be kept in a clean, sanitary and safe


condition in accordance with the laws of the United States of America, the State of Maine and municipal ordinances,


and in accordance with all directions, rules, regulations of the health officer, fire marshal, code enforcement officer,


and other proper officers of the governmental agencies having jurisdiction over the Leased Premises, in good repair


and clean condition at all times during the term of this Lease.


(b) Tenant shall take good care of the Leased Premises and keep the same reasonably free from waste at all


times.  Tenant shall keep the Leased Premises and sidewalks, service-ways and loading areas adjacent to the Leased


Premises neat, clean and free from dirt or rubbish at all times, and shall store all trash and garbage within the Leased


Premises.  Removal of garbage and trash shall be made only in the manner and areas prescribed by Landlord.


Tenant shall arrange for the regular pick up of trash and refuse at Tenant's expense.  Tenant shall not operate an


incinerator or burn trash or garbage within the Buildings.  Tenant shall comply with all applicable laws, ordinances,


and governmental regulations affecting the Buildings, including those relating to Hazardous Waste or Substance


(hereinafter defined) now in force or that may be hereafter enacted or promulgated.


(c)  If the Leased Premises are now, or at any time during the term of this Lease become, a "Public


Accommodation" under the Americans with Disabilities Act of 1990 or if modifications or renovations to the


Premises are required under the Maine Human Rights Act, Tenant shall, at its sole expense, be responsible for (i)


compliance with any obligations thereunder including any interior or exterior improvements to the Leased Premises


or Common Areas, and (ii) making modifications in its policies, practices and procedures in connection with the


operating of Tenant's business.


(d) Tenant shall procure at its sole expense all governmental permits and licenses required for the


transaction of its business in the Leased Premises, and for compliance with any laws, rules, regulations and


ordinances governing its activities on the Leased Premises investigation of all zoning and land use requirements and


restrictions.  Landlord and the broker make no representations or warranties regarding the suitability of the Leased


Premises for Tenants' proposed use.


8. Tenant's Use of Leased Premises.


(a)  It is understood and agreed by Tenant that the Leased Premises shall be used and occupied by Tenant


only for the purposes identified in the Basic Lease Terms, and for no other use whatsoever without the prior written


consent of Landlord, which consent shall not be unreasonably conditioned withheld or delayed, provided that in any


event no such other use shall violate the terms of other leases in the Property.


(b)  Tenant further agrees that: (i) No auction, fire, "going-out-of-business", liquidation, or bankruptcy sales


may be conducted within or at the Leased Premises without the prior written consent of Landlord; (ii) All trash,


refuse, and the like, shall be kept in covered fire resistant containers which shall not be allowed by Tenant to


overflow or cause an unreasonably unsightly condition and which containers shall be located in such areas as are


reasonably designated by Landlord from time to time, with Tenant being responsible for obtaining its own trash


removal service; (iii) Tenant shall not perform any act or carry on any practice which damages the Leased Premises,


or causes or emits any unreasonably offensive odors or loud noise or vibrations which disturbs other occupants of


the Landlord's property (including, but without limitation, such conditions which may result from the use of


loudspeakers or musical instruments), or cause a nuisance or menace to or otherwise disturb any abutter or other


tenants in the Buildings; and (iv) Tenant shall not use any portion of the Common Areas for display or storage.


(c)  Tenant covenants and agrees that, with respect to any hazardous, toxic or special wastes, materials or


substances including without limitation asbestos, waste oil and petroleum products, other than normal office


products and substances such as copier and printer toner, and the like (the "Hazardous Materials") which Tenant, its


agent or employees, may use, handle, store or generate in the conduct of its business at the Leased Premises, Tenant:


(i) will comply with all applicable laws, ordinances and regulations which relate to the treatment, storage,


transportation and handling of the Hazardous Materials; (ii) will in no event permit or cause any disposal of


Hazardous Materials in or on the Leased Premises and in particular will not deposit any Hazardous Materials in or


on the floor or in any drainage system or in the trash containers which are customarily used for the disposal of solid


waste; (iii) shall, with respect to any off-site disposal, shipment, storage, recycling or transportation of any


Hazardous Materials, properly package the Hazardous Materials and shall cause to be executed and duly filed with
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the appropriate agencies all necessary forms and documentation, and Tenant shall retain all records required by all


federal, state or local laws; (iv) will at all reasonable times permit Landlord or its agent or employees (upon notice to


and accompanied by Tenant and without materially interfering with Tenant’s business) to enter the Leased Premises


to inspect the same for compliance with the terms of this Section and will further provide upon thirty (30) days


notice from Landlord copies of all records which Tenant may be obligated to obtain and keep in accordance with the


terms of this Section; (v) will at its expense, upon termination of this Lease, remove all Hazardous Materials


introduced by Tenant from the Leased Premises and comply with applicable Maine and federal law applicable to


Tenant as the same may be amended from time to time; and (vi) further agrees to deliver the Leased Premises to


Landlord at the termination of this Lease free of all pollutants, contaminants, special wastes, underground storage


tanks, asbestos and waste oil petroleum and any other hazardous, pathological, radioactive, dangerous or toxic


substances, materials or wastes introduced by Tenant. The terms used in this paragraph shall include, without


limitation, all substances, materials, etc., designated by such terms under any laws, ordinances or regulations,


whether federal, state or local.   Tenant further agrees to (a) hold harmless and (b) indemnify Landlord for and


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


which may arise in the event that Tenant breaches any of the provisions contained in this Section except if and to the


extent the result of, or occurring in connection with, any negligence, act or omission of Landlord, other tenants, their


agents, contractors or employees.


Tenant shall not be responsible for nor shall Tenant indemnify and hold Landlord harmless from Hazardous


Materials, if any, present on the Leased Premises prior to Commencement Date unless deposited or directly resulting


from the activities of Tenant or its agents and invitees; otherwise Landlord shall be responsible for the remediation


and/or removal of such pre-existing Hazardous Materials as may be required in order to comply with applicable


laws, ordinances or regulations, whether federal, state or local.  Tenant agrees to notify Landlord in the event that it


discovers the presence of such Hazardous Materials. Landlord further agrees to (a) hold harmless and (b) indemnify


Tenant for and against any and all expenses of removal or remediation of pre-existing Hazardous Materials unless


directly caused by Tenant, but such indemnity shall not extend to any business interruption or lost profits of Tenant,


but it shall include an abatement of the Base Rent and Additional Rent for any period during which the Leased


Premises are not fully useable by Tenant, proportionate to the percentage of the Leased Premises that is not


reasonably useable by Tenant by reason of Landlord’s activities relating to removal or abatement of Hazardous


Materials or the like.  The terms of this Section shall expressly survive the expiration or earlier termination of this


Lease.


(d) Tenant shall not injure or deface, or commit waste with respect to the Leased Premises nor occupy or


use the Leased Premises, or permit or suffer any part thereof to be occupied or used, for any unlawful or illegal


business, use or purpose, nor for any business, use or purpose deemed to be disreputable or extra-hazardous, nor in


such manner as to constitute a nuisance of any kind, nor for any purpose nor in any manner in violation of any


present laws, rules, requirements, orders, directives, ordinances or regulations of any governmental or lawful


authority including insurance underwriters.  Tenant shall, promptly upon the discovery of any such unlawful illegal,


disreputable or extra-hazardous use, take, at its own cost and expense, reasonable necessary steps, legal and


equitable, to attempt to compel the discontinuance of such use and to oust and remove the subtenants, occupants or


other persons operating under Tenant guilty of such unlawful, illegal, disreputable or extra-hazardous use, except to


any extent that the same may be due to or occurring in any connection with the negligence, act or omission of


Landlord, other tenants, their agents, contractors or employees.


9. Tenant Renovations, Improvements and Signage.


(a)  Subject to the provisions of this Section, Tenant may make interior nonstructural improvements,


additions and alterations to the Leased Premises as may be necessary or expedient for its purposes and shall perform


and pay for the Tenant's Work (non-structural improvements being those that do not adversely affect the Building's


structure, roof, exterior or the Building's mechanical, electrical, plumbing, and life safety systems).  Tenant agrees


that all such improvements, additions and alterations shall be completed in a good and workmanlike manner in


accordance with the requirements of all municipal or other governmental departments or agencies having


jurisdiction over the subject matter thereof.  Tenant shall promptly repair all damage to the Leased Premises, or the


Buildings occasioned by all such improvements, additions or alterations.  All alterations, additions or improvements


to the Leased Premises shall be governed by the following terms:


(i)   All such improvements are to be of a quality at least equal to the original construction work;
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(ii) Prior to the commencement of work on any such alteration, addition or improvement, Tenant shall procure,


at its own cost and expense, all necessary permits and approvals.  Tenant's plans and specifications


covering the same will have been submitted to and approved by (i) Landlord (such consent not to be


unreasonably withheld, conditioned or delayed, provided that it shall be deemed reasonable for the


Landlord to refuse consent to any such proposed work if such work would injure the safety of the


Buildings, or diminish its value to a material extent) and (ii) all municipal or other governmental


departments or agencies having jurisdiction over the subject matter thereof, it being understood that


Landlord will not unreasonably refuse to join in any application to any such governmental agency to obtain


such approval with respect to any reasonable alteration, addition or improvement;


(iii)  In  carrying out all such alterations, additions and improvements, Tenant shall comply with the standards,


guidelines and specifications imposed by all municipal or other governmental departments and agencies


having jurisdiction over the same, including without limitation, all building codes;


(iv) Prior to the commencement of work on any such alteration, addition or improvements, Tenant shall have


procured and delivered to Landlord the policy (or a certificate) of Builder's Risk insurance hereinafter


referred to or additional fire and extended coverage insurance as required herein, whichever is applicable;


(v) All work shall be completed promptly and in a good and workmanlike manner and shall be performed in


such a manner that no mechanics, materialmen or other similar liens shall attach to Tenant's leasehold


estate which are caused by Tenant or its agents and contractors, and in no event shall Tenant permit, or be


authorized to permit, any such liens or other claims to be asserted against Landlord or Landlord's rights,


estate and interest with respect to the Leased Premises; and at the completion of all work Tenant shall


obtain waivers of mechanics and materialmen’s liens from all persons performing work on or furnishing


material to the Leased Premises on behalf of Tenant; and


(vi) All permanent alterations, installations, additions or improvements, such as partition walls, doors, and


electric and communications cabling and equipment made by Tenant to the Leased Premises shall remain


upon and be surrendered with the Leased Premises and become the property of Landlord at the expiration


or termination of this Lease or the termination of Tenant's right to possession of the Leased Premises,


subject however to the Tenant’s right to remove its trade fixtures and the types of items referred to above if


any, all of which shall remain the property of the Tenant if removed, otherwise they shall automatically


become the property of the Landlord.  Landlord may require that Tenant remove any such items that were


not approved by Landlord hereunder, and in such event Tenant, at its sole cost and within ten (10) days


following written notice from Landlord requiring such removal, shall remove all such unconsented to


improvements from the Leased Premises, and shall repair any damage caused by such removal.  Any such


property which may be removed by Tenant pursuant to the preceding sentence and which is not so removed


within said ten (10) day period may upon notice to Tenant and ten (10) days to cure be removed from the


Leased Premises by Landlord and stored for the account of Tenant; and if Tenant fails to reclaim such


property within thirty (30) days following said notice by Landlord, then such property will be deemed to


have been abandoned by Tenant, and may be appropriated, sold, destroyed or otherwise disposed of by


Landlord without further notice to Tenant and without obligation to further account therefor.  If within such


30-day period or prior to disposal by Landlord Tenant desires to reclaim such property, Tenant shall pay to


Landlord the reasonable out-of-pocket costs incurred by Landlord in removing, storing, or otherwise


dealing with any such property.  Tenant shall also be responsible to pay to Landlord any costs of selling,


destroying or otherwise disposing of any property required to be removed by Tenant under the terms of this


Lease which is not so removed, to the extent that such costs exceed the amount realized by Landlord from


the sale or other reasonable disposition of the same.


(vii) Tenant shall not install any exterior lighting, decorations, paintings, awning, canopies or the like; or erect


or install any signs, banners, window or door lettering, placards, decorations or advertising media of any


type that can be viewed from the exterior of the Leased Premises or the Buildings without Landlord’s prior


consent, which shall not be unreasonably withheld, conditioned or delayed, except as otherwise permitted


herein.  All items shall conform in all respects when installed to the requirements of all applicable laws,
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codes and ordinances and to the prior written approval of Landlord, which shall not be unreasonably


withheld conditioned or delayed.


All signs shall be kept in good condition and in proper operating order at all times.  Upon the expiration or


earlier termination of this Lease, Tenant shall remove its signs and restore the surface to which the signs


were attached to its original condition at Tenant's expense.  In the event Tenant fails to remove the signs


within 10 days from expiration or earlier termination of this Lease, the signs shall be dealt with by


Landlord in accordance with the provisions of this Lease relating to other trade fixtures not removed by


Tenant.


10. Mechanic's Liens.


In the event of the filing of any notice of a builder's, supplier's or mechanic's lien on the Leased Premises


arising out of any activities performed by or on behalf of Tenant, Tenant shall immediately either (i) pay the amount


of the lien or (ii) institute proceedings to contest the validity of the lien claimed and to discharge the same by the


posting of bond or otherwise no later than within 60 days of demand by Landlord.


Tenant shall indemnify and hold Landlord against any such claim or lien and all costs of such proceedings


including without limitation Landlord’s reasonable attorney's fees.  Any such amounts due to Landlord shall be paid


as Additional Rent.


This provision shall not be interpreted as meaning that the Tenant has any authority or power to permit any


lien of any nature or description to attach to or be placed upon the Landlord's title or interest in the Leased Premises,


or any portion thereof.


11. Assignment - Subleasing.


Tenant shall not assign this Lease or sublet (which term, without limitation, shall include the granting of


concessions, licenses, and the like) the whole or any part of the Leased Premises without in each instance having


first received the express written consent of Landlord, which consent shall not be unreasonably withheld,


conditioned, or delayed.


Notwithstanding any such assignment or subletting, Tenant shall remain fully responsible for compliance


with all of the terms and conditions of this Lease on the Tenant’s part to be performed.  Consent by Landlord to one


assignment or sublease shall not impair or waive this provision insofar as subsequent assignments or subleases are


concerned, and all later assignments and subleases (except as hereinabove stated) shall likewise by made only on the


prior written consent of Landlord (not to be unreasonably withheld or delayed) to the extent such consent is required


hereunder as aforesaid.  In the event that Landlord consents to any subletting or assignment and the subtenant or


assignee, as the case may be, is obligated to pay rent or other sums in excess of those payable by Tenant to Landlord


hereunder, then after deducting for reasonable, third party expenses paid by Tenant in conjunction with such


subletting or assignment, fifty percent (50%) of such excess shall be paid to Landlord.


In any case where Landlord shall consent to such assignment or subletting:  any use of the Leased Premises


by such sublet or assignment shall not violate any use restrictions; and Tenant shall remain fully liable for the


obligations of Tenant hereunder, including, without limitation, the obligation to pay the rent and other amounts


provided under this Lease.  If Tenant requests consent to assign this Lease or to sublet more than 50% of the Leased


Premises for the full balance of the then lease term, Landlord may elect to terminate this Lease and recapture the


Premises as of the date of the proposed assignment or subletting without further liability on the part of Tenant.


12. Liability/Waiver of Subrogation.


Landlord shall not be liable for any damage or losses to Tenant or any injury or damage to the Leased


Premises or the property of Tenant or to any property of any third person, firm, association, or corporation on or


about the Leased Premises or to any property of Tenant except to the extent that such injury or damage is caused by


the negligence or willful misconduct of Landlord, its agents, contractors or employees.  Tenant shall, defend (with


counsel reasonably acceptable to Landlord), indemnify and hold Landlord harmless from and against any and all


such liability and damages, costs and expenses, including reasonable attorneys' fees, and from and against any and
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all suits, claims and demands of any kind or nature whatsoever, by and on behalf of any person, firm, association or


corporation arising out of or based upon any incident, occurrence, injury or damage which happens on the Leased


Premises except for injury or damage to the extent caused, in whole or in part, by the negligence or willful


misconduct of Landlord, its agents, contractors or employees.


To the maximum extent that this agreement may be made effective according to law and except to the


extent caused by Tenant, its agents, partners, shareholders, directors, officers, employees, and contractor's


negligence or willful misconduct, Landlord hereby agrees to indemnify and hold harmless Tenant and its agents,


partners, shareholders, directors, officers, and employees, from and against any and all claims, liability, costs and


expenses for death, personal injury or property damage (including reasonable attorneys' fees) arising from any


breach or default by Landlord of the terms, covenants and conditions of this Lease or arising from any act or


negligence of Landlord and its officers, agents and employees, subject, depending on the law of the State in which


the Building is located, either to the doctrines of contributory negligence or comparative negligence.


Notwithstanding the foregoing or any other provision of this Lease, Tenant and Landlord hereby release


each other from any and all liability or responsibility to the other or anyone claiming through or under them by way


of subrogation or otherwise for any loss or damage to property to the extent actually covered by such party's own


insurance then in force, even if any such fire or other casualty occurrence shall have been caused by the fault or


negligence of the other party or anyone for whom such party may be responsible.  Tenant and Landlord further agree


to provide such endorsements for said insurance policies required hereunder agreeing to the waiver of subrogation as


required herein, if reasonably available.


13. Landlord's Insurance.


(a) The term "Insurance Premiums" shall mean the total annual insurance premiums which accrue on all


property insurance, boiler insurance, public liability and property damage insurance and any other insurance which,


from time to time, may, at Landlord's reasonable election, be carried by Landlord with respect to the Property during


any applicable calendar year (or portion thereof) occurring during the term of this Lease.  Such insurance shall


include "All Risks" property insurance on the Leased Premises with standard "all risk", vandalism, malicious


mischief, windstorm and water damage endorsements in an amount of the full replacement cost with and


construction code endorsements, which may include without limitation, endorsements for demolition cost,


contingent liability from operation of building laws, increased cost of building and with loss of rents endorsements,


and comprehensive general liability insurance including bodily injury, property damage and medical payments


insurance.


(b) In the event of loss, Landlord shall promptly initiate action to effect a settlement with the insurer.


Tenant shall cooperate with Landlord and any mortgagee in connection with the proceeding and collection of claims,


and shall execute and deliver to Landlord such proofs of loss, releases and other instruments as may be necessary to


settle any such claims and obtain the proceeds thereof.


14. Tenant's Insurance.


(a)  Tenant shall, from initial date of its entry on the Leased Premises, even if such date precedes the


commencement of the term hereof, and throughout the term hereof procure and carry at its own expense


comprehensive general liability insurance on the Leased Premises with an insurance company authorized to do


business in Maine. Such insurance will be carried in the name of and for the benefit of Tenant and shall name


Landlord and Landlord's management company as an additional insured with at least 10 days written notice of


cancellation; will be written on an "occurrence" basis; and shall provide coverage of at least Two Million Dollars


($2,000,000.00).  Tenant shall furnish to Landlord a certificate of such insurance evidencing its compliance with the


requirements under this Lease.


(b)  During any period or periods of construction by Tenant on the Leased Premises, the construction of


which is of a type to which Builder's Risk Insurance is applicable, Tenant shall obtain and maintain in effect


standard Builder's Risk Insurance written on a completed value basis, including extended coverage, and utilizing a


maximum value at date of completion not less than the aggregate contract price or prices for the construction of such


facilities.  Such insurance shall be obtained from an insurance company authorized to do business in Maine, and


Tenant shall furnish to Landlord a certificate of such insurance which shall provide that the insurance indicated
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therein shall not be canceled without at least ten (10) days written notice to Landlord.  If such construction by


Tenant is of a type to which Builder's Risk Insurance is not applicable, Tenant shall provide the necessary additional


coverage under the policies referred to herein.


(c)  Tenant shall procure and continue in force during the term hereof, all-risk insurance which contains fire


and extended coverage on a full value, repair or replacement basis upon inventory, property, machinery, equipment,


fixtures and appurtenances located on or in the Leased Premises by Tenant.  All such policies must be taken in


responsible companies authorized to do business in Maine.  Tenant shall furnish to Landlord a certificate of such


insurance which shall provide that the insurance indicated therein shall not be canceled without at least ten (10) days


written notice to Landlord and shall waive any rights of subrogation against Landlord and Landlord's management


company.


15. Destruction or Damage.


(a)  In the event that the Leased Premises, as it exists at the beginning of the term hereof, is totally


destroyed by fire or other casualty insured against, or is so damaged that repairs and restoration cannot be


accomplished within a period of ninety (90) days from the date of such destruction or damage, then upon notice


from Landlord or Tenant to the other party within 30 days of the date of such loss the term of this Lease will then


terminate without further act of either party hereto, and each party shall be relieved of any further obligation to the


other, and except that Tenant shall be liable for and shall promptly pay Landlord any Rent then in arrears or


Landlord shall promptly rebate to Tenant the pro rata portion of any Rent paid in advance.


In the event that the Leased Premises are so damaged that repairs and restoration can be accomplished


within a period of ninety (90) days from the date of such destruction or damage, this Lease will continue in effect in


accordance with its terms; such repairs and restoration will, unless otherwise agreed by Landlord and Tenant, be


performed as closely as practicable to the original specifications (utilizing therefor the proceeds of the insurance


applicable thereto without any apportionment thereof for damages to the leasehold interest created by this Lease),


and until such repairs and restoration have been accomplished, a portion of the rent will abate equal to the


proportion of the Leased Premises rendered unusable by the damage.  Landlord's obligation to restore, replace or


rebuild such facilities will not exceed in amount the sum of the insurance proceeds paid to it and/or released to it by


any mortgagee with which settlement was made.  In the event the Leased Premises may be repaired and/or restored


within the aforementioned ninety (90) day period, but the cost of such repair or restoration exceeds the available


insurance proceeds, at Landlord's discretion, this Lease may be terminated in which event the rights and duties of the


parties shall be governed by the first sentence of this Section.  Tenant shall execute and deliver to Landlord all


instruments and documents necessary to evidence the fact that the right to such insurance proceeds is vested in


Landlord.


(b) It is understood and agreed that Tenant assumes all risk of damage to its own property arising from any


cause including, without limitation, loss by theft or otherwise.


16. Eminent Domain.


(a)  If the Property is lawfully condemned or taken by any public authority either in its entirety or in such


proportion that it is no longer suitable for the intended use by Tenant, then this Lease will automatically terminate


without further act of either party hereto on the date when possession of the Property is taken by such public


authority, and each party hereto will be relieved of any further obligation to the other except that Tenant shall be


liable for and shall promptly pay to Landlord any rent or other payments due hereunder then in arrears or Landlord


shall promptly rebate to Tenant  any rent or other such payments paid in advance.


(b)  In the event the proportion of the Property so condemned or taken is such that the Leased Premises is


still suitable for its intended use by Tenant, this Lease will continue in effect in accordance with its terms and a


portion of the rent and other payments due hereunder will abate equal to the proportion of the rental value to Tenant


of the property so condemned or taken.  The award for the property so condemned or taken will be payable solely to


Landlord without apportionment to Tenant, except that Tenant shall be entitled to a separate award, if any, for


moving expenses and damages to any improvements installed by Tenant at its expense and such other amounts


which Tenant may recover without impairing or reducing Landlord’s recovery.
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17. Landlord's Access.


Upon at least forty-eight (48) hours' notice to and accompanied by Tenant and without materially


interfering with Tenant’s business, Landlord may at all reasonable times during the term of this Lease enter to


inspect the Leased Premises and/or may show the Leased Premises to prospective purchasers or mortgagees.  At any


time within six (6) months immediately preceding the expiration of the term of this Lease, Landlord shall have the


right to display on the exterior of the Leased Premises (but not so as to unreasonably obstruct the view thereof or


access thereto) the customary "For Rent" or "For Sale" signs and during such period Landlord may show the Leased


Premises and all parts thereof to prospective tenants or buyers between the hours of 9:00 A.M. and 9:00 P.M. on any


business day upon notice to Tenant and without materially interfering with Tenant’s business.


Landlord also reserves the right after at least forty-eight (48) hours notice of intention to so enter (except


that in the event of an emergency, no notice shall be required) to enter the Leased Premises at any time upon notice


to Tenant and without materially interfering with Tenant’s business, and from time to time at reasonable times


except in the case of emergency, to perform Landlord's Work, to make such repairs, additions, or alterations as it


may deem reasonably necessary for the safety improvement, or preservation thereof, or of the building in which the


Leased Premises is contained.  All of such work and entry to be performed in such manner as will minimize the


interference with and disruption of Tenant’s business to the extent reasonably possible. If Tenant shall have vacated


or deserted the Leased Premises or, in the event of an emergency, or if in any other instance after Landlord has given


notice of Landlord's intention to enter and Tenant shall not be present during normal business hours to permit an


entry into the Leased Premises, then in any such event, Landlord or its agents or employees may enter the same.


18. Mortgage Lien; Subordination; Attornment.


(a)  This Lease and all rights of Tenant hereunder are and will remain subject and subordinate to the lien of


(i) any mortgage(s) constituting a lien on the Property, or any part thereof, at the date hereof, and (ii) the lien of any


mortgage(s) hereafter executed to a person, bank, trust company, insurance company or other recognized lending


institution to provide financing or refinancing of the facilities on the Leased Premises who has notified Tenant in


writing (a "Mortgagee"), and (iii) any renewal, modification, consolidation or extension of any mortgage referred to


in clause (i) or (ii).  Tenant shall, upon demand at any time or times, execute, acknowledge and deliver to Landlord,


any and all instruments that may be necessary or proper to subordinate this Lease and all rights of Tenant here under


to the lien of any mortgage, deed of trust or other instrument referred to in clause (i) or clause (ii) of the preceding


sentence, and, in the event that Tenant shall fail or neglect to execute, acknowledge and deliver any such


subordination instrument notwithstanding its receipt of a reasonable subordination, nondisturbance and attornment


agreement (see below) from a Mortgagee, Landlord, in addition to any other remedies, may, as the agent or


attorney-in-fact of Tenant, execute acknowledge and deliver the same, and Tenant hereby nominates, constitutes and


appoints Landlord as Tenant's proper legal attorney-in-fact for such purposes; provided, however, that the


subordination of this Lease shall be conditioned upon the execution and delivery by the Mortgagee of an agreement


(i) that so long as Tenant is not in default under the terms of this Lease the mortgagee or trustee, or any person


succeeding to the rights of the mortgagee or trustee, or any purchaser at a foreclosure sale under said mortgage or


deed of trust, shall not disturb the peaceful possession of Tenant hereunder, and (ii) that the proceeds of insurance


policies received by it in settlement of losses under insurance policies held by it will be applied to the cost of repairs


and restoration in those instances in which Landlord is obligated to repair and restore pursuant to the provisions


hereof.


(b)  Tenant shall execute and acknowledge a certificate containing such information as may be reasonably


requested for the benefit of Landlord, any prospective purchaser or any current or prospective Mortgagee of the


Leased Premises within ten (10) days of receipt of same.


(c)  Tenant shall attorn to and recognize a Mortgagee, as its landlord under the Lease for the remainder of


the term of the Lease (including any extension periods which have been or are hereafter exercised) upon the same


terms and conditions as are set forth in the Lease, and Tenant hereby agrees to pay and perform all of the obligations


of Tenant pursuant to the Lease.  Tenant agrees that, in the event a Mortgagee succeeds to the interest of Landlord


under the Lease, neither Mortgagee shall be:


(i) liable for any act or omission of any prior Landlord (including, without limitation, the then defaulting


Landlord), or
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( i i) subject to any defense or offsets which Tenant may have against any prior Landlord (including,


without limitation, the then defaulting Landlord), or


(ii i) bound by any payment of Rent or Additional Rent which Tenant might have paid for more than one


month in advance of the due date under the Lease to any prior Landlord (including, without


limitation, the then defaulting Landlord), or


(iv) bound by any obligation to make any payment to Tenant which was required to be made prior to the


time Mortgagee, as the case may be, succeeded to any prior Landlord’s interest, or


(v) accountable for any monies deposited with any prior Landlord (including security deposits), except to


the extent such monies are actually received by Lender, or


(vi) bound by any amendment or modification of the Lease made without the consent of Mortgagee.


(d)  Tenant agrees that, notwithstanding any provision hereof to the contrary, the terms of this Lease shall


continue to govern with respect to the disposition of any insurance proceeds or eminent domain awards, and any


obligations of Landlord to restore the real estate of which the Leased Premises are a part shall, insofar as they apply


to a Mortgagee, be limited to insurance proceeds or eminent domain awards received by Mortgagee, respectively.


(e)  Tenant hereby agrees to give to a Mortgagee copies of all notices of Landlord default(s) under the


Lease in the same manner as, and whenever, Tenant shall give any such notice of default to Landlord, and no such


notice of default shall be deemed given to Landlord unless and until a copy of such notice shall have been delivered


to Mortgagee which shall not be unreasonably withheld, conditioned or delayed.  Mortgagee shall have the right, but


not the obligation, to remedy any Landlord default under the Lease, or to cause any default of Landlord under the


Lease to be remedied, and for such purpose Tenant hereby grants to Mortgagee such additional period of time as


may be reasonable to enable Mortgagee to remedy, or cause to be remedied, any such default in addition to the


period given to Landlord for remedying, or causing to be remedied, any such default.  Tenant shall accept


performance by Mortgagee of any term, covenant, condition or agreement to be performed by Landlord under the


Lease with the same force and effect as though performed by Landlord.  No Landlord default under the Lease shall


exist or shall be deemed to exist (i) as long as Mortgagee, in good faith, shall have commenced to cure such default


within the above referenced time period and shall be prosecuting the same to completion with reasonable diligence,


subject to force majeure, or (ii) if possession of the Leased Premises are required in order to cure such default, or if


such default is not susceptible of being cured by Mortgagee, as long as Mortgagee, in good faith, shall have notified


Tenant that same intends to institute proceedings under the mortgagee, and, thereafter, as long as such proceedings


shall have been instituted and shall be prosecuted with reasonable diligence.  The Lease shall not be assigned


(except in the event of an assignment that is permitted in the Lease without Landlord’s consent) by Tenant,


modified, amended or terminated (except in the event of a termination that is permitted in the Lease without


Landlord’s consent) without the prior written consent, in each instance, of Mortgagee. Mortgagee nor the designee


or nominee of Mortgagee shall become liable under the Lease unless and until the Mortgagee or the designee or


nominee of either becomes, and then only with respect to periods in which Mortgagee or the designee or nominee


becomes, the fee owner of the Property.


19. Default and Remedies.


(a) In the event that (a) any installment of rent, additional rent or any other amount to be paid by Tenant is


not paid within ten (10) days after written notice to Tenant that such was not received when the same is due and


payable, provided that Landlord may charge Tenant $100 to cover its administrative expenses each time Landlord


sends Tenant a valid notice of default in excess of two (2) times in any calendar year, with no such charge to be


assessed for said first two (2) notices in any calendar year  (and said amount may only be charged once for each


default), or (b) Tenant defaults in the performance or observance of any other covenant or condition in this Lease


and such default remains unremedied for thirty (30) days after written notice thereof has been given or sent to


Tenant by Landlord unless such default cannot reasonably be cured within 30 days, in which case, commencement


within 30 days, followed by completion of cure thereafter with due diligence and continuity, shall suffice, or (c) any


warranty or representation made by Tenant herein proves to be false or misleading in a material respect, or (d)


Tenant makes an assignment for the benefit of creditors, a custodian is appointed or takes possession of its assets not


discharged or dismissed within 90 days, commences any bankruptcy or reorganization proceeding against or by


Tenant as a debtor or against any substantial part of Tenant’s property, dissolution or liquidation law or statute of


any jurisdiction whether now or hereafter in effect not discharged or dismissed within 90 days, or there is


commenced against Tenant any such proceeding which remains undismissed for a period of ninety (90) days, or any


order approving the petition in any such proceeding is entered, or Tenant by any act indicates its consent to, or
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acquiescence in, any such proceeding or the appointment of any receiver or trustee for Tenant or any substantial part


of its property, or suffers any such receivership or trusteeship to continue undischarged for a period of ninety (90)


days, or any party holding a security interest in any of Tenant's fixtures or personal property of any material nature


that are located on the Leased Premises institutes or gives notice of foreclosure against any such property not


discharged or dismissed within 90 days, or (e) Tenant shall have assigned or sublet the Leased Premises without the


prior written consent of Landlord, or (f) the dissolution of any corporate or limited liability Tenant or the termination


of any partnership Tenant in violation of the terms hereof, then Landlord shall be entitled to all remedies available to


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


lawfully may at any time thereafter enter into and upon the Leased Premises or any part thereof in the name of the


whole and repossess the same as of its former estate, provided however that unless Tenant shall have vacated the


Premises Landlord shall first obtain an order from a court of competent jurisdiction authorizing such re-entry and


repossession notwithstanding any other provision of this lease, and expel Tenant and those claiming through or


under it and remove it or their effects and without prejudice to any remedies which might otherwise be used for


arrears of rent or preceding breach of covenant, and upon entry as aforesaid, this Lease shall terminate; and Tenant


covenants and agrees, notwithstanding any entry or reentry by Landlord, by summary proceedings, termination, or


otherwise, that Tenant shall, as of the date of such termination, immediately be liable for and pay to Landlord the


entire unpaid rental and all other balances due under this Lease for the remainder of the term less the value of the


premises for the balance of the term, discounted to present value at the then Wall Street Journal Prime Rate (the


“Accelerated Rent”). Tenant shall also remain and continue liable to Landlord in an amount equal to all reasonable


costs associated with the default of Tenant and the termination of the Lease, excluding, however, Landlord's


attorneys' fees incurred in enforcing the provisions of this Lease against Tenant.


(b)  In the event of termination of this Lease for the default of Tenant, pursuant to the provisions of the


preceding paragraph, Landlord will use good faith, and reasonable efforts to relet the Leased Premises for a


reasonable rental value and to otherwise mitigate Tenant's damages payable hereunder.  Nothing herein contained


will be deemed to require Landlord to await the date on which this Lease or the term hereof, would have expired had


there been no default by Tenant, or no such termination or cancellation.  Except as expressly set forth herein,


Landlord's rights and remedies under this Lease are distinct, separate and cumulative remedies, and no one of them,


whether or not exercised by Landlord, will be deemed to be in exclusion of any of the others herein provided.


Nothing contained in this Section will limit or prejudice the right of Landlord to prove and obtain, in proceedings


involving the bankruptcy or insolvency of, or a composition with creditors by Tenant, the maximum allowed by any


statute or rule of law at the time in effect.  Notwithstanding any other provision of this Lease, Landlord shall, in the


event of termination of this lease or of Tenant’s rights hereunder, have the obligation to mitigate its damages


pursuant to the provisions of Maine statute if applicable and other applicable law.  If Tenant has paid the


Accelerated Rent to Landlord, then all net amounts received by Landlord in mitigation of its damages (i.e., as rent or


other charges received from any re-letting of the Leased Premises) shall be paid over by Landlord to Tenant within


30 days after the same are received by Landlord (up to but not in excess of the total amount of Accelerated Rent


actually paid by Tenant), which “net amounts” received in mitigation shall be computed by taking the gross amounts


received by Landlord as mitigation of its damages, and subtracting therefrom all reasonable costs of obtaining such


mitigation, including without limitation brokerage commissions, costs of refitting the Leased Premises and the like.


(c)  Landlord shall in no event be in default in the performance of any of its obligations hereunder unless


and until Landlord shall have failed to perform such obligations within thirty (30) days or such additional time as is


reasonably required to correct any such default, in the event that such default cannot be reasonably cured within


thirty (30) days, in which case, commencement within thirty (30) days, followed by completion of cure


thereafter with due diligence, continuity, shall suffice, after written notice by Tenant to Landlord properly


specifying wherein Landlord has failed to perform any such obligation. In the event Landlord shall be in default


under the Lease beyond applicable cure periods or in the event of an emergency or imminent and material harm to


Tenant's business threfrom, Tenant shall have the right and option to do whatever Landlord is obligated to do under


the terms of the Lease, and Landlord agrees to reimburse Tenant, within ten (10) business days after notice of the


amount thereof, for any expenses which Tenant may incur in effecting compliance with Landlord's obligations.


Landlord shall be liable to Tenant for Tenant's expense, including reasonable attorney fees, incurred by Tenant in


successfully enforcing any obligation, covenant or agreement of this Lease or resulting from Landlord's breach of


any provision of the Lease, or any document, settlement or other agreements related to this Lease.
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20. Covenant of Quiet Enjoyment.


Tenant, subject to the terms and provisions of this Lease on payment of the rent and observing, keeping and


performing all of the terms and provisions of this Lease on its part to be observed, kept and performed, shall


lawfully, peaceably and quietly have, hold, occupy and enjoy the Leased Premises during the term without


hindrance or ejection by Landlord or by any persons claiming under Landlord.


21. Notices.


Whenever by the terms of this Lease notice, demand, or other communication shall or may be given either


to Landlord or to Tenant, the same shall be in writing and shall be sent by registered or certified mail, postage


prepaid or by reputable national overnight courier service addressed as set forth in the Basic Lease Terms.


After receiving written notice from any person, firm, or other entity, stating that it holds a mortgage on the


Property, Tenant shall, so long as such mortgage is outstanding, be required to give to such holder the same notices


as are required to be given to Landlord under the terms of this Lease, but such notices may be given by Tenant to


Landlord and such holder concurrently, if such mortgage holder requests copies.  It is further agreed that such holder


shall have the same right to cure any default, and the same and simultaneous time within which to effect such


curing, as is available to Landlord; and if necessary to cure such a default, such holder shall have access to the


Property.


22. Warranties and Representations.


(a)  Tenant warrants and represents to Landlord that Tenant's entrance into this Lease does not violate any


other contracts, agreements, leases or any other arrangements of any nature whatsoever that Tenant has with any


third parties.  Landlord warrants and represents to Tenant that Landlord's entrance into this Lease does not violate


any other contracts, agreements, leases or any other arrangements of any nature whatsoever that Landlord has with


any third parties.


(b)  Tenant represents that if it is an entity that it (i) is an entity organized, validly existing under the laws


of the State of Maine, (ii) this Lease has been duly authorized by all requisite action and is not in contravention of


any law or organizational documents and (iii) this Lease has been duly executed by a duly authorized representative


of Tenant.


(c)  Landlord represents and warrants to Tenant that it (i) is a corporation duly organized, validly existing


under the laws of the State of Maine (ii) this Lease has been duly authorized by all requisite action and is not in


contravention of any law or organizational documents and (iii) this Lease has been duly executed by a duly


authorized officer of Landlord.


23. Real Estate Broker.


Tenant warrants and represents that it has not dealt with a real estate broker other than those listed in the


Basic Lease Terms in connection with the consummation of this Lease.  In the event of any brokerage claims against


Landlord predicated upon dealings with Tenant by other brokers, Tenant agrees to defend the same and indemnify


Landlord against any such claims. Landlord warrants and represents that it has not dealt with a real estate broker


other than those listed in the Basic Lease Terms in connection with the consummation of this Lease, and Landlord


shall be responsible for any commissions due to such brokers and shall indemnify and hold Tenant harmless from


such commissions. In the event of any brokerage claims against Tenant predicated upon dealings with Landlord by


other brokers, Landlord agrees to defend the same and indemnify Tenant against any such claims.


24. Holdover.


If Tenant remains in possession of the Leased Premises after the expiration of the term of this Lease, such


possession shall be as a month-to-month tenant.  During such month to-month tenancy, the provisions of this Lease,


except for base rent, shall be applicable; base rent shall be increased to one and one-half (1-1/2) times the then


current base rent for the period just preceding such termination.  Landlord or Tenant may terminate any such month-


to month tenancy by giving the other party thirty (30) days prior written notice.
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25. Force Majeure - Landlord's Liability - Right to Sell:


In any case where either party hereto is required to do any act (except for the payment of money), the time


for the performance thereof shall be extended by a period equal to any delay caused by or resulting from act of God,


war, civil commotion, riot, fire or other casualty, labor difficulties, shortages of energy, labor, materials or


equipment, government action or regulations, delays caused by the other party, or other causes beyond such party's


reasonable control, whether such time be designated by a fixed date, a fixed time or a "reasonable time."  The party


claiming a justifiable delay shall promptly notify the other party of the cause of the delay and shall use diligence to


eliminate the cause of the delay, and shall complete the unfulfilled task promptly when the cause of the delay has


been eliminated.


Landlord shall have the right to sell, assign, transfer or otherwise alienate its interest in the Property and the


Leased Premises, or any portion thereof subject to the terms of this Lease.  Upon such sale, assignment, transfer or


alienation, the new owner shall be deemed to have succeeded to all of Landlord's rights and obligations hereunder


including any liability for Security Deposits, and upon notice of same to Tenant, Tenant shall be bound to the new


owner to the same extent as it was bound to Landlord subject to the terms and provisions hereof, provided, that


Tenant shall pay directly to the old owner all payments due to Landlord hereunder prior to Tenant's receipt of such


notice.  At the time when such notice is given to Tenant, Landlord hereunder shall be entirely freed and relieved of


any further obligation or responsibility under this Lease for obligations thereafter arising. Notwithstanding anything


to contrary contained in this Lease, Tenant's rights in the Premises and this Lease shall survive any such assignment


or sale and the new owner shall take subject to Tenant's leasehold interest.


26. Remedies cumulative; Non-waiver.


No remedy herein or otherwise conferred upon or reserved to a party shall be considered exclusive of any


other remedy, but the same shall be distinct, separate and cumulative and shall be in addition to every other remedy


given hereunder, or now or hereafter existing at law or in equity; and every power and remedy given to a party by


this Lease may be exercised from time to time as often as the occasion may arise or as may be deemed expedient.


No delay or omission of a party to exercise any right or power arising from any default on the part of the other party


shall impair any such right or power, or shall be construed to be a waiver of any such default, or an acquiescence


therein.  The acceptance of partial rent by Landlord with knowledge of a default by Tenant hereunder shall not


constitute a waiver of such default, except insofar as payment of such rent constitutes a cure for such default.


27. Security Deposit.


If Tenant has deposited a Security Deposit with Landlord under the Basic Lease Term, it shall secure


Tenant’s performance of its Lease obligations and shall be held by Landlord without interest.  If Tenant defaults


Landlord may, after giving ten (10) calendar days advance notice to Tenant, without prejudice to Landlord’s other


remedies, apply part or all of the Security Deposit to cure Tenant’s default. If Landlord so uses part or all of the


Security Deposit, then Tenant shall within ten (10) days after written demand, pay Landlord the amount used to


restore the Security Deposit to its original amount.  Any part of the Security Deposit not so used by Landlord shall


be returned to Tenant within thirty (30) days after the Lease ends if Tenant is not otherwise in material default


hereunder.


28. Right of First Offer.


Landlord agrees that if at any time during the term of this Lease (i) Landlord subjects the Leased


Premises to the Maine Condominium Act and (ii)  desires to sell the Leased Premises as a separate condominium


unit and limited common elements, Landlord shall first offer to sell the Leased Premises to Tenant upon the


following terms and conditions:


(a) Landlord shall send Tenant written notice (“Landlord’s Sale Notice”) of its decision to sell


the Leased Premises, which notice shall set forth a sales price and other terms of sale


consistent with this Section under which Landlord intends to sell the Property.


(b) If Tenant desires to pursue its rights hereunder to purchase the Leased Premises, Tenant


shall, within fifteen (15) days of the date of Landlord’s Sale Notice, send written notice to
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Landlord of such interest accepting the offer to purchase accompanied by a deposit in the


amount of five percent of the purchase price (“Tenant’s Purchase Notice”).  Any right


Tenant may have to purchase the Leased Premises pursuant to this Section shall be


terminated if Tenant fails to send Tenant’s Purchase Notice within such fifteen-day period.


(c) If Tenant elects not to pursue its purchase rights hereunder or such rights are terminated as


provided herein, or Tenant fails to close as required hereunder after sending Tenant’s


Purchase Notice, then Tenant shall have no further rights hereunder, and Landlord shall be


free to sell the Leased Premises to any third party buyer without restriction, other than


Tenant's leasehold interest


(d) Notwithstanding anything in this Section to the contrary, the terms and provisions of this


Right of First Offer shall not apply to a transfer or transfers by Landlord (i) pursuant to the


operation of law (ii) by gift, (iii) for less than full consideration to an affiliated entity or an


entity under common control and ownership, or (iv) by grant of a mortgage or security


interest.


(e) Upon Tenant’s exercise of the purchase rights granted in this Section by providing the


Tenant’s Purchase Notice, the following provisions shall apply:


(i) Closing.  The closing shall take place on or before the date which is sixty (60) days


after the date of Tenant’s Purchase Notice, at 10:00 a.m., at the offices of Landlord’s counsel, or at such


other time and place as Landlord and Tenant shall mutually agree upon in writing.  At the closing,


Landlord shall execute and deliver to Tenant, against payment of the purchase price, a Quitclaim with


Covenant Deed and other documents and instruments customary in similar transactions or as reasonably


requested by Tenant.  The purchase price shall be payable in cash, certified check or wire transfer, with


no seller financing unless otherwise agreed by Landlord.  Rent payments paid under this Lease shall not


be applied to the purchase price.


(ii) Title. Landlord shall convey the Leased Premises to Tenant (or its assignee) at the closing in


fee simple with good and marketable title, subject to covenants, easements, agreements, restrictions and


like matters of record that do not adversely affect the use and enjoyment of the Leased Premises and for


which affirmative title insurance coverage can be obtained at no additional premium.  In the event that


Landlord is unable to convey title as aforesaid, Landlord shall, within a reasonable period of time, not to


exceed thirty (30) days, after receipt of notice of any such defects from Tenant, use its best efforts to


remedy any title defects.  In the event that said defects cannot be corrected or remedied within said time


period, Tenant shall have the option to either terminate this Agreement or to close notwithstanding such


defects as may exist.  A portion of the purchase price may be applied to remove any title defects or


encumbrances that may be removed by the payment of money.


(ii i)  Adjustments, Prorations and Closing Costs.  If necessary, real estate taxes and


assessments, condominium common charges shall be prorated as of the closing on the basis of the latest


available tax bill. The Maine real estate transfer tax shall be paid by Landlord and Tenant in accordance


with 36 M.R.S.A. 4641-A. The recording fee for the deed of conveyance and any expenses related to any


mortgage which Tenant may grant to a lender in connection with the purchase of the Leased Premises,


and any condominium working capital assessments of general application  shall be paid for by Tenant.


Landlord shall refund to Tenant any unearned Rent for the remaining portion of the month following the


closing date. Landlord shall be solely responsible for any brokers’ commissions due in connection with


the sale of the Leased Premises.


(iv) Possession.  Landlord shall deliver possession of the Leased Premises to Tenant at the


closing.


(v) Risk of Loss, Damage, Destruction and Insurance.  All risk of loss to the Leased


Premises prior to the closing shall be on Landlord, and Landlord shall keep the same insured against fire


and other extended coverage risks as provided under this Lease until the closing. In the event that, after
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the date of Tenant’s Purchase Notice but prior to the closing, any improvements which are part of the


Leased Premises are destroyed or substantially damaged, Tenant may either terminate this Lease and the


option granted herein or accept the insurance proceeds payable by reason of such damage or destruction


and close notwithstanding the same.


(vi) Landlord Default. If Landlord shall permit the existence of an encumbrance or title


defect that shall make it impossible for Landlord to convey clear title to the Leased Premises, or if


Landlord shall default in its obligation to close on the purchase of the Leased Premises for any reason,


Tenant may (i) seek specific performance of this purchase agreement in a court of competent


jurisdiction, or (ii) terminate this purchase agreement and remain as a tenant under this Lease.


29. Miscellaneous.


(a) Waiver.  Failure on the part of a party to complain of any action or non-action on the part of the other


party, no matter how long the same may continue, shall never be deemed to be a waiver by a party of any of its


rights hereunder.  Further, no waiver at any time of any of the provisions hereof by a party shall be construed as a


waiver of any of the other provisions hereof, and a waiver at any time of any of the provisions hereof shall not be


construed as a waiver at any subsequent time of the same provisions.  The consent or approval of either party to or


of any action by the other party requiring either party's consent or approval shall not be deemed to waive or render


unnecessary the party's consent or approval to or of any subsequent similar act by the other party.  No payment by


Tenant or acceptance by Landlord, of a lesser amount than shall be due from Tenant to Landlord shall be treated


otherwise than as a payment on account.  The acceptance by Landlord of a check for a lesser amount with an


endorsement or statement thereon, or upon any letter accompanying such check, that such lesser amount is payment


in full, shall be given no effect, and Landlord may accept such check without prejudice to any other rights or


remedies which Landlord may have against Tenant.


(b) Merger.  This Lease contains the entire agreement of the parties and supersedes all prior agreements


and understandings, whether oral or written, and shall not be amended or modified except in writing signed by both


parties. No representations, inducements, promises or agreements between the parties not embodied herein or therein


shall be of any force or effect.


(c) Invalidity.  If any term of or provision of this Lease or application thereof to any person or


circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such


term or provision to persons or circumstances other than those, as to which it is held invalid or unenforceable, shall


not be affected thereby, and each term and provision of this Lease shall be valid and be enforced to the fullest extent


permitted by law.


(d) Governing Law.  This Lease shall be governed exclusively by the provisions hereof and by the laws of


the State of Maine.


(e) Recording of Lease.  Tenant agrees not to record this Lease, but each party hereto agrees, on request of


the other, to execute a mutually agreeable Memorandum of Lease in recordable form.  In no event shall such


memorandum set forth the rental or other charges payable by Tenant under this Lease and any such memorandum


shall expressly state that it is executed pursuant to the provisions contained in this Lease, and is not intended to vary


the terms and conditions hereof.


(f) Section Headings.  The headings throughout this instrument are for convenience and reference only,


and the words contained therein shall in no way be held to explain, modify, amplify, or aid in the interpretation,


construction, or meaning of the provisions of this Lease.


(g) Use of Pronoun.  The word "Tenant" shall be deemed and taken to mean each and every person or


party mentioned as a Tenant herein, be the same one or more; and if there shall be more than one Tenant, any notice


required or permitted by the terms of this Lease may be given by or to any one thereof, and shall have the same


force and effect as if given by or to all thereof.  The use of the neuter singular pronoun to refer to Landlord or


Tenant shall be deemed a proper reference even though Landlord or Tenant may be an individual, a partnership, a


corporation, corporation, trust or a group of two or more individuals or corporation. The necessary grammatical


changes required to make the provisions of this Lease apply in the plural number where there is more than one


Landlord or Tenant and to either corporations, associations, partnerships, or individuals, males or females, shall in


all instances be assumed as though in each case fully expressed.

06/21/13



21


(h) Additional Rights.  Notwithstanding any other provision of this Lease to the contrary, it is the intention


and agreement of the parties that each party shall in all events and circumstances be responsible to pay for its own


attorneys’ and paralegals’ fees, costs and disbursements and court costs incurred or paid in any connection with this


Lease or the tenancy created hereunder, whether any such amounts be incurred in relation to the negotiation,


execution, interpretation, or enforcement of this Lease, or matters related thereto or hereto.


(i) Landlord's Liability.  Anything in this Lease to the contrary notwithstanding, it is agreed that Landlord


shall not be personally liable under this Agreement in any way whatsoever to Tenant, and Tenant shall be entitled to


make claim for any liability it is alleged to have suffered, only against Landlord’s interest in the Property.


Furthermore, if Landlord, or any successor in interest of Landlord, shall be a mortgagee in possession, or an


individual, joint venture, trust, tenancy in common, corporation or partnership, general or limited, it is specifically


understood and agreed that there shall be absolutely no personal liability on the part of such mortgagee in


possession, or such individual or on the part of the stockholders of such corporation or the members of such


partnership or joint venture or the beneficiaries of such trust with respect to any of the terms, covenants and


conditions of this Lease, and Tenant shall look solely to the equity of Landlord, or of such successor in interest, in


the estate of Landlord in the Property for the satisfaction of each and every remedy of Tenant in the event of any


breach by Landlord, or by such successor in interest, of any of the terms, covenants and conditions of this Lease to


be performed by Landlord, such exculpation of personal liability (beyond any interest in the Property) to be absolute


and without any exception whatsoever but which shall not limit action by Tenant for specific performance or


injunction or other remedies not seeking a money judgment.  Nothing in this paragraph shall prevent Tenant from


seeking a judgment from Landlord (or from any successor of Landlord) where such judgment may be recovered


from insurance or other third-party coverages carried by Landlord, or by such successor.


(j) Measurements. All measurements of leasable space shall be from the outside of outside walls and the


middle of interior walls.


(i) Waiver of Jury Trial.  Notwithstanding anything in this Lease to the contrary, each party, for itself, and


its heirs, successors, and assigns hereby knowingly, willingly, and voluntarily waives any and all rights such party


may have to a trial by jury related to the provisions of this Lease.


29. Rider and Exhibits:   The following exhibits and rider are hereby incorporated herein by reference


and to the extent that any of such exhibits or rider conflict with any of the foregoing provisions, the provisions of


such exhibits and rider shall prevail:


Exhibit A – Leased Space - 509 Forest Ave


Exhibit B - Landlord's Work


Exhibit C - Tenant's  Work
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EXHIBIT A


Leased Space - 509 Forest Ave


Section 'B'
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Exhibit B


Landlord's Work


Removal of salon booths and wash stations in large room, and to cover any and all


exposed plumbing or electric.  Remove entire raised platform area (formerly waterfall)


and repair wall if necessary.  Remove the entire facade surrounding waterfall, including


two (2) false pillars.  Clean and wash the carpets to Tenant's approval, clean kitchen/empty


cupboards, and clean space to Tenant's approval.


Notwithstanding anything to the contrary contained herein without limit to Tenant's


acknowledgment of acceptance of the Leased Premises, Tenant's obligations to improve


the Leased Premises, and/or any limitations on Landlord's obligation to provide services


and installations, Landlord agrees to diligently perform to completion Landlord's Work, in


accordance with the terms of the Lease.  All of Landlord's Work shall be conducted in a


good and workmanlike manner and all of such work and improvements shall comply with


Laws and Regulations.  Landlord shall use licensed and reputable contractors when


necessary and not able to perform work with its own forces.  The parties acknowledge


that Tenant may make minor changes and adjustments to the plans and specification in


consultation with Landlord.  Landlord agrees after completion of Landlord's Work to


promptly correct any "punch list" items identified by Tenant.  In no event shall tenant be


liable to perform any work of make any improvements that are part of Landlord's Work or


are part of Landlord's maintenance obligations under the Lease, including without limit


any repairs or maintenance to structural portions of the Leased Premises.  Landlord agrees


to substantially complete Landlord's Work by the Commencement Date.
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Exhibit C


Tenant's Work
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