Filed

D.C. Superior Court
06/21/2018 09:20AM
Clerk of the Court

"IN THE SUPERIOR CCURT OF THE DISTRICT OF COLUMBIA
CIVIL DIVISION

4800 WISCONSIN AVENUE LLC
c/o Magruder Cook & Koutsouftikis
1889 Preston White Drive, Suite 200
Reston, VA 20191 '

Plaintiff,

V. Case No.:

CLASSIC MOTORS OF WASHINGTON, D.C,, LLC
4800 Wisconsin Avenue, NW
Washington, D.C. 20016

SERVE: Northwest Registered Agent
Service Inc., Registered Agent
1150 Connecticut Ave NW, Suite 900
Washington, D.C. 20036

and

CESARE F. SANTANGELOQO a/kia CESARE F.
SNATANGELO a/k/a CESARE F.
SANTANGELO, M.D.

4751 Reservoir Road

Washington, D.C. 20007

Defendants.
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VERIFIED COMPLAINT

1. This is an action for breach of contract (specifically, a written commercial
lease for property located within Washington, D.C. and a written guaranty of such lease)

and money damages (méiuding an award of attorneys’ fees).



Jurisdiction

2. This Court has jurisdiction pursuant to D.C. Code §§ 11-821 and 13-423,
and the amount in controversy is more than $10,000.00, exclusive of interest, costs and
attorneys' fees.
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3. Plaintiff, 4800 Wisconsin Avenue LLC ("Landlord” or *Plaintiff"), is a
Delaware limited liability company that is duly qualified to conduct business in
Washington, D.C.

4. On Enforméticﬂ and belief, Defendant Classic Motors of Washington, D.C.,
LLC (“Tenant”) is a District of Columbia limited liability company and is duly qualified to
conduct business in Washington, D.C.

5, On information and belief, Tenant's registered agent is Northwest
Registered Agent Servicé Inc. with an address for service of process at 1150
Connecticut Avenue, NW, Suite 900, Washington, D.C. 20036.

6. On information and belief, Defendant Cesare F. Santangelo a/k/a Cesare
F. Snatangelo a/k/a Cesare F. Santangelo, M.D. ("Guarantor” and collectively with
Tenant, the “Defendants;’) is a resident of the District of Columbia who resides at 4751
Reservoir Road, Washington, D.C. 20007.

Statement of Applicable Facts

7. Landlord is the owner of the nonresidential real property and
improvemenis located at 4800 Wisconsin Avenue, NW, Washington, D.C. 200186 (the

“Premises’).



8. L andlord and Tenant are parties to a Lease Agreement dated February
15, 2016 (the “Lease”) pursuant fo which Tenant leases the Premises from the
Landlord.

g, A true, accurate, and complete copy of the Lease is attached hereto as
Exhibit 1 and incorporated by reference herein.

10.  The natural term of the Lease expired on February 15, 2018, and
continued on a month-to-month basis thereafter pursuant to the terms of the Lease.
(Exh. 1 at §§ 1.1 and 19.18).

11.  The Lease provides that Tenant shall pay Basic Rent (as thatterm is
defined in the Lease) in advance on the first day of each calendar month, without
demand thereof and without setoff or deduction. (Exh. 1 at § 3.1(a)).

12.  The Lease provides that if Tenant remains in possession of the Premises
after the expiration of the Lease, and without execution of a new lease, it shall be
deemed occupying the Premises as a tenant from month-to-month under the same
terms and conditions of the Lease, except that Tenant shall pay Basic Rent of one
hundred fifty percent (150%) of the current Basic Rent for the Premises. (Exh. 1at§
19.18).

13. The Lease further obligates Tenant to pay to Landlord, as Additional Rent,
all utility charges, mainténance, repair, and replacement expenses, all expenses
relating to compliance with laws, and all other costs, fees, charges, expenses,
reimbursement and obligations of every kind and nature whatsoever relating to the

Premises. (Exh. 1at§ 3.3).



14,  Pursuant té the Lease, Basic Rent and Additional Rent together with all
sums due and payable under the Lease shall hereinafter be referred to as Rent. (Exh. 1
at § 3.3).

15.  The Lease provides that if any payment of Rent is not received by
Landlord within ten {(10) days following notice that the same is due and has not been
paid, then such delinguent Rent shall bear interest at an annual rate equal to four (4)
percentage points per annum in excess of the published “prime rate” published by the
Wall Street Journal from the date when the delinquent Rent is due until paid. (Exh. 1 at
§ 3.4).

16.  The Lease provides that it shall be an Event of Default if Tenant fails to
pay Rent when due and such failure continues for five (8) business days after written
notice from Landlord thaﬁ: Rent is delinquent. {(Exh. 1 at § 12.1(b})).

17.  Upon the occurrence of an Event of Default under the Lease, Landlord
may at its option pursue any one or more of the remedies set forth in Section 12.1 of the
Lease. (Exh. 1 at 8§ 12.1(e) - 12.1(g)).

18. Pursuant t;} the terms of the Lease, Landlord is entitled to the recovery of
its reasonable attorneys' fees and expenses in enforcing the Tenant's obligations under
the Lease. (Exh. 1 at §§ 12.2 and 18.21).

19.  As consideration for, and as inducement to Landlord to enter into the
Lease, Guarantor signed a Guaranty dated February 15, 2016,

20.  Atrue, accurate, and complete copy of the Guaranty is attached hereto as
Exhibit 2 and incorporated by reference herein.

21.  The Guaranty is irrevocable, unconditional and absolute. (Exh. 2at§ 1).



22.  Pursuant to the Guaranty, Guarantor guaranteed that all sums stated in
the Lease payable by Tenant will be promptly paid in full when due in accordance with
the Lease and that Tenant will perform and observe each and every covenant and
agreement in the Lease required to be performed and observed by Tenant. (Exh. 2 at §
1).

23.  Pursuant to the Guaranty, Guarantor expressly waived any right that
Guarantor may have to require Landiord to proceed first against Tenant for any
obligation or liability that is guaranteed by Guarantor under the Guaranty. (Exh. 2 at §§
1,7, and 8).

24.  Pursuant to the Guaranty, Guarantor waived the right to receive a notice
of default or notice of any obligations or liabilities contracted or incurred by Tenant.
Exhibit2 at § 9.

25,  Pursuant to the Guaranty, Guarantor’s liabiiity is limited to $100,000.00,
plus attorneys’ fees and court costs incurred to enforce the terms of the Guaranty.

(Exh. 2 at § 13).

COUNT | - Breach of Contract/Lease {Damages)
26. Paragraphs 1-25 are incorporated by reference as if fully set forth herein.
27. Beginning in or around September 2017, Tenant ceased to fully and timely
remit payment of Rent to Landiord.
28. Landlord, through counsel, sent to Tenant a Notice of Default dated
December 15, 2017 (the “Notice of Default”) advising Tenant of the occurrence of a
defauit under the Lease due to, infer alia, Tenant’s failure to pay Rent as and when due

under the Lease and demanded payment of the same within five (5) business days.



29.  Atrue, accurate and complete copy of the Notice of Default is attached
hereto as Exhibit 3 and incorporated by reference herein,

30.  The Notice of Default was sent to Tenant in accordance with the Lease.
(See Exh. 1at§ 10.4).

31.  Tenant received the Notice of Default. (See Exh. 3).

32. Landlord, through counsel, sent to Guarantor a Notice of Default dated
December 15, 2017 (the "Guarantor Notice”) advising Guarantor of the occurrence of a
default under the Lease due to Tenant’s failure to pay Rent as and when due under the
Lease and demanded payment of the same within five (5) business days.

33.  Atrue, accurate and complete copy of the Guarantor Notice is attached
hereto as Exhibit 4 and incorporated by reference herein.

34. The Guarantor Notice was sent to Guarantor in accordance with the
Guaranty. (See Exh. 2at§11).

35.  Guarantor received the Guarantor Notice. (See Exh. 4).

36. Despite demand, neither Tenant nor Guarantor paid Landlord the full
amount of Rent due under the Lease within five (5) business days of the effective date
of the Notice of Default and/or Guarantor Notice, or at all.

37.  As a result of Defendants’ failure to pay all amounts owed under the
[ease within five (5) business days of the effective date of the Notice of Default and/or
Guarantor Notice, an Event of Default occcurred under the Lease.

38. Landlord, through counsel, sent to Tenant a Notice of Event of Default
dated January 3, 2018 (the “Notice of Event of Default”) advising Tenant of the

occurrence of an Event of Default under the Lease due to Tenant's failure to pay Rent.



39. A true, accurate and complete copy of the Notice of Event of Default is
attached hereto as Exhibit & and incorporated by reference herein.

40. The Notice of Event of Default was sent to Tenant in accordance with the
Lease. (See Exh. 1at§ 10.4).

41.  Tenant received the Notice of Event Default. (See Exh. 5).

42.  As a result of the occurrence of an Event of Default under the Lease,
Landlord filed a Verified Complaint for Real Property, case no. 2018 LTB 5334 (the
“Complaint”), in the Superior Court of the District of Columbia — Landlord and Tenant
Branch.

43. On March 29, 2018, Landlord obtained a default, non-redeemable
judgment for possession against Tenant (the “Possession Judgment”).

44,  On March 28, 2018, Landlord obtained a default money judgment for
$66,780.00 against Tenant, reflecting Rent due through March 14, 2018, on the
Complaint (the "Money Judgment” and collectively with the Possession Judgment, the
*Judgments”).

45. Tenant was evicted from the Premises on May 10, 2018,

46.  As of the date of filing this Verified Complaint, Defendants have failed to
remit any payments towards the Judgments, or Rent that has continued to accrue under
the Lease after through and including May 10, 2018.

47. Tenant's failure to make all payments of Rent and other charges as and
when due under the Lease constitutes a material breach of and default under the

{ease.



48.  Tenant's failure to remit payment of Rent to Landiord when due
constitutes an Event of Default under the Lease. (Exh. 1 at § 12.1(b)).

49.  Atrue, accurate, and complete copy of a Statement of Account prepared
and maintained by Landlord with respect to the Lease, and the Premises (exclusive of
attorneys’ fees, interest, but inclusive of expenses and damages incurred by Landlord
as a result of the Event of Default and returning the Premises to rentable condition)
(collectively the "Accounting") is attached hereto as Exhibil § and incorporated herein
by reference.

50. Exhibit 6 accurately reflects the Rent due under the Lease (exclusive of
attorneys’ fees, interest, and court costs for which Landlord reserves all rights).

51.  Exhibit 6 accurately reflects the Rent that came due under the Lease from
through Tenant’s eviction from the Premises on May 10, 2018 (inclusive of application
of the security deposit, but exclusive of attorneys’ fees, court costs, and Interest, and for
which Landlord reserves all rights) totals a minimum of $89,158.93. See Exhibit 6.

52.  Tenant's failure to comply with the payment terms of the Lease constitutes
an Event of Default thereunder by which Landlord has been and continues to be
damaged. (Exh. 1 at § 12.1(b)).

53, As a result of the occurrence of an Event of Default under the Lease,
Landiord has incurred and will continue to incur substantial attorneys’ fees to enforce
the terms of the Lease and/or in direct response to Tenant’s failure o perform its

obligations under the Lease.



54.  Tenantis liable to Landlord for all unpaid Rent and all other monies due
and owing under the Lease through May 10, 2018, including without limitation
Landlord’s attorneys’ fees and expenses.

55 Landlord has been and continues io be damaged by Tenant’s failure to
comply with the terms of the Lease.

COUNT Il - Breach of Contract (Guaranty} ~ Damages

56. Paragraphs 1 to 55 are incorporated by reference as if fully set forth
herein.

57.  Guarantor's failure to comply with the terms of the Guaranty is a breach
thereof and a defauli thereunder.

58.  As a result of Guarantor's default under the Guaranty, Landlord has
incurred and will continue to incur substantial attorneys’ fees to enforce the terms of the
Guaranty and/or in direct response to Defendants’ failure to perform their obligations
under the Lease and Guaranty.

59. Landiord has been and continues o be damaged by Guarantor's failure to
comply with the terms and conditions of the Guaranty.

60. Pursuant to the Guaranty, Guarantor is jointly and severally liable with
Tenant in the minimum amount of $89,158.93, plus attorneys’ fees and expenses.

61. An actual justiciable controversy exists between Landlord and Guarantor.

WHEREFORE, the foregoing considered, Plaintiff prays that the Court:

L. Enter judgment against Defendant Classic Motors of Washington, D.C.,
LLC in the amount of $22,378.93 for Rent due from March 15, 2018 through May 10,

2018; and



it Enter judgment against Defendant Cesare F. Santangelo a/k/a Cesare F.
Snatangelo a/k/a Ceare F. Santangelo, M.D. in the amount of $89,158.93, representing
the Money Judgment and Rent from March 15, 2018 through May 10, 2018, but
exclusive of attorneys’ fees and expenses incurred in connection with enforcement of
the Lease and Guaranty; and

HE Award Plaintiff its costs and attorneys’ fees;

V. Award Plaintiff post-judgment interest at eight and three-quarter percent
(8.75%) per annum; and

V. Order such other relief as the Court deems necessary to ensure justice
herein.

Respectfully submitied,

MAGRUDER COOK &
KOUTSOUFTIKIS
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IN THE SUPERIOR COURT OF THE DISTRICT OF COLUMBIA
CIVIL DIVISION

4800 WISCONSIN AVENUE LLC
Plaintiff,

V. Case No..

CLASSIC MOTORS OF WASHINGTON,
D.C.,LLC, ef. al.

Defendants.

|, Jeffrey Houser, Chief Financial Officer of Georgetown Day School ("GDS?),
GDS is the sole member/manager of 4800 Wisconsin Avenue LLC ("Plaintiff”), being
duly sworn on oath, do swear and affirm that | am an adult and am competent to testify
herein. Plaintiff and Defendant Classic Motors of Washington, D.C., LLC are parties to
a Lease Agreement dated February 15, 2016 (the “Lease’) for nonresidential real
property and improvements located at 4800 Wisconsin Avenue, NW, Washington, DC
200186 (the “Premises”). Plaintiff and Defendant Cesare F. Santangelo a/k/a Cesare F.
Snatangelo a/k/a Ceare F. Santangelo, M.D. are parties to a Guaranty dated February
15, 2016 (the “Guaranty”). | am a custodian of books and records for Plaintiff with
respect to the Lease, the Guaranty, and the Premises and have reviewed the books and
records relating to the same. | have read Plaintiff's Verified Complaint in this matter and
know the contents thereof. Each of the allegations made in the Verified Complaint are
true to the best of my knowledge, information, and belief, except as to the matters

alleged to be on information and befief, and as to those matters, | believe them to be



true. | further swear and affirm that | have the authority to verify the Verified Complaint

on Plaintiffs behaif,

g

v ﬁ'i?""&é"“m
Jeffrey Houser, Chief Financial Officer of
Georgetown Day School

Sole Member/Manager of 4800 Wisconsin
Avenue LLC

&

STATE OF D _

COUNTY OF

On this the L} _ day of June 2018, before me, e Ssu Naaes the
undersigned officer personally appeared Jeffrey Houser, known+o me (or satisfactorily
proven; to be the person whose nams is subscribed to the foregoing document, and
acknowledged that he exscuted the foregoing document for the purposes therein
contained and that he is duly authorized o execute said document,

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

N X
VE™ e -

Notary Pudblic

My Commission Expires;__ \&E?L%\i AN

GO006661.008
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DISTRICT O Jwnwhaliis _
SUBSCRIBED AND SWORN TO BEFURL ME
THIS LR DAY OF -T;s . 28IE
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Superior Court of the District of Columbia

CIVIL DIVISION- CIVIL ACTIONS BRANCH
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4800 Wiscoasin Avenue LLC _ Case Mumber:
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LEASE AGREEMENT

4808 WISCONSIN AVENUE LLC,

a Delaware limited lability company
{Landlord)

and

CLASSIC MOTORS OF WASHINGTOR, D.C., LLC,

a District of Columbia Hmited liability company

{Tenant)
Dated as of f&m;« ST a0t

864861354
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LEASE AGREEMENT

sty
This Lease Agreement (“Lease”™) is made and enterad imte as of 'f{:,i;
2016 (the “Eifcctive Date™), by and between 4808 Wis consin Avenue LLO, & Delaware limited
Bability company {“Landlord”), and Classic Motors of Washington, D.C., LLC, & Disiriet of
Columbia limited lability company (“Tenant”™).

A, Landlord is the fee simple owner of certain land located in the District of
Columbia, known by street address of 4800 Wisconsin Avenue, NW, Washington, DC and
legally deseribed on Fxhibit 4 attached hereto and made a part hereef (1
the improyements, macldner

e

v, equipment, fixiuves swd parking faeib ;
installed or located on the Land, together with all additivns, alterations and replacements therpof
(the “Improvements”). The Improvements include the building(s) situated on the Land (the
“Ruilding™). The Land and Improvements are depicted on Fxihibil B attached hereto and made a
part hereof. The Land does not include the property depicted as the “Adjacent Parcel” on
Exhibit B attached hereto (the ‘Adjacent Parcel”). The Land and the Improvements are herein

sallectively referred to as the “Property” or the “Demised Premises.”

B. Landlord desires to lease the Demised Premises to Tenant, and Tenant desires to
lease the Demised Premises from Landlord, upon and subject to the terms and conditions set

forth herein.
Agresments

Now, therefore, for and in consideration of the foregoing Recitals (all of which are
hersby incorporated into and made a part of this Lease), the Exhibits attached hereto or to be
attached hereto, and the covenants and agreements herein set forth, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord
and Tenant hereby agree as follows:

Articie 1. ~ Grant:; Term of Lease
Section 1.1 Grant; Term of Lease; Condition Precedent,

{(a) Landlord hereby demises and leases the Demised Premises to Tenant, to
have and to hold the same, without any liability or obligation on the part of Landlord to make
any altermtons, improvements or repairs of auy kind an or about the Demized Promisey, o by
ocoupted and used by Tenant for the Permitted Use ax provided b Section 4.1 and for no other
purpose, subject to the covenants and agreementy heredn contained and all vy aws, orders,
regulations and legal requirements. The “Perm” of this Lease shall commusnog upon the eariier
to occur of (i) the thirtizth (30th) day following & wtive garhiar date wpon
which Tenant secures a Change of Ownership Sypeaval {gs defined in beetion Hh) below} or
waives (or is deemed to have waived) the condition precedent and termination right set forth in
8 LD below in yriting (the earlier of such dates being referred to horein ae the
Commencement Date”) and shall end on thy (2% ey Tollpwing the
Commencement Date. Upon the expiration of the initial bwe cthe Terny shall be

K
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automatically extended on a month to month basis upon all of the terms and conditions set forth
herein, with either party having the right to terminate this Lease upon not less than ninety (90}
days written notice to the other party; provided further that Landlord may notify Tenant prior fo
the expiration of the initial two (2) year term of this Lease of iis election to terminate the Lease
and, in such event, the Term hereof shall cease and expire upon the later to ccour of (1) the
expiration of the initial two (2) year term of this Lease or (if} the ninetieth (90th} day [ollowing
the effective date of Landlord’s termination notice.

(b} Anything contained herein to the contrary notwithstanding, this Lease and
the obligations of Landlord and Tenant hereunder are expressly subject to and conditioned upon
Tenant’s ability to secure a “change of ownership/certificate of occupancy™ approval from the
appropriate District of Columbia officials permitting tenant to use and occupy the Premises
under the existing certificate of cccupancy provided that there is no change in the use of the
Premises (a “Change of Ownership Approval” within the thirty (30} day period following the
Effective Date (the “Contingeney Period”). Tenant shall submit a full and complete application
for a Change of Ownership Approval within five (3) business days following the Effective Date,
shall promptly pay all fees required in connection therewith, and shall endeavor diligently and in
good faith to secure a Change of Ownership Approval as soon as practical following the
Effective Date. Provided Tenant complies with ifs obligations under this paragraph, if Tenant is
unable despite iis best efforts to secure a Change of Ownership Approva! prior to the expiration
of the Contingency Period, then on or before the last day of the Contingency Period, Tenant may
terrainate this Lease by writien notice to Landlord. If Tenant does not timely exercise such
termination right, then Tenant shall be deemed to have waived the same, and this Lease shall

H

continue in full force and effect.
Arvticle II. — Coundition of the Demised Premises

Section 2.1 “As Is” Ceondition. Tenant shall accept the Demised Premises in its
“as 18" condition as of the Commencement Date and Landlord shall have no obligation to make
any alterations (structural or otherwise), decorations, additions or improverments in or to the
Demised Premises or the Property from its “as is” condition as of the Commencement Date or o
provide Tenant with any construction, moving or other allowance.  The foregoing
notwithstanding, Landlord shall deliver the Demised Premises in “broom clean” condition, with:
(1) water and electricity in good working order; {11} two working bathrooms; and (i1} the auvio
elevator serviced. Additionally, Landlord shall replace any wissing windows as soon as
practicable following the Commencement Date.

Section 2.2 Tenant’s Repair and Maintenance. Tenant shall, from and after
the Commencement Date, have and hold the Demised Premises as the same shall then be, and
assumes all responsibility and liability for making apy alterations, improvements or repairs of
any kind in or about the Demised Premises during the Term, subject to Landlord’s obligations
ander Section 8.1 hereof, Tenant shall maintain the Demised Premises and all portions thereofin

this Lease.
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Artiele 11§, -~ Basie Rent
Section 3.1 Basic Rent.

{8) In consideration of the leasing of the Demised Premises, Tenant covenamnts
to pay to Landiord, at 4200 Davenport Street, NW, Washington, DC 20016, or at such other
place as Landlord from time to time may designate in writing, without previous demand therefor
and without any right of setoff or deduction whatsoever, except as specifically set forth in this
Lease, the monthly rental described below (“Basic Rent™). The Basic Rent shall be payable
monthly, in advance, on the first day of each and every month during the Term from and after the
Commencement Date, as provided below.

{t The Basic Rent is as follows:
Term Monthly Basic Rent
Months 1-12 $10,5300.00
Months 13-24 $10,815,00
Months 25-36 {(if applicable) $11,135.45

Tenant shall prepay the Monthly Basie Rent for the first (ist) month of the Term upon the
Effective Date,

Section 3.2 Basic Rent Adjustment, If the Term of this Lease does not
commence on the first day of a calendar month or end on the last day of a calendar month, the
installment of Basic Rent for the partial calendar month at the commencement or the termination
of the term shall be prorated on the basis of the number of days of the term within such calendar

month.

Section 3.3 Additional Rent. Except for Landlord’s obligation to pay for all real
estate taxes applicable to the Premises and Landlord’s specific repair obligations set forth in this
Lease, the Basic Rent shall be absolutely net to Landlord so that this Lease shall yield, net 10
Landiord, the Basic Rent hereunder in esach vear of the Term and that all wility charges,
maintenance, repair and replacement expenses, all expenses relating to compliance with laws,
and all other costs, fees, charges, expenses, reimbursernents and obligations of every kind and
the Demised Premises and the Property which may arise or become due during the Term or by
reason of events ocowrring during the Term shall be paid or discharged by Tenant, at Tenant’s
sole cost and expense. In the event Tenant fails to pay or discharge any utility charge,
maintenance repair or replacement expense which it is obligated to pay or discharge, Landlord
may, but shall not be obligated to pay the same, provided that Landiord shall have first given
Tenant not less than fifteen (13) days written notice of such failure and Tenant has not made a
required payment within such fifteen (15) day period. In such event, Tenant shall reimburse
Landiord therefor and pay the same as additional rent within ten (10) days following receipt of
notice from Landlord of such payment. All charges payable hereunder by Tenant to Landlord
other than Basic Rent, however denoted, are hereinafter collectively referred to as “Additional

o
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Rent.” Basic Rent and Additional Rent are sometimes hersinafter collectively referred to as
‘&REnt’35

Section 3.4 Deimquem Payments. All payments of Basic Rent and Additional
Rent shall be payable as provided in this Lease and without any right of setoff or deduction. In
case of nonpayment of any item of Additional Rent by Tenant when the same is due, Landlord
shall have, in addition to all its other rights and remedies, all of the rights and remedies available
to Landlord under the provisions of this Lease or by law in the case of nonpayment of Basic
Rent. The performance and observance by Tenant of all the terms, covenants, conditions and
agreements to be performed or observed by Tenant hereunder shall be performed and observed
by Tenant at Tenant’s sole ¢ost and expense. Any installment of Basic Rent or Additional Rent
or any other charges payable by Tenant under the provisions hereof which is not be paid within
ten {10) days following notice that the same is due and has not been paid shall bear inferest at an
annual rate equal to four {4) percentage poinis per anpum in excess of the published “prime rate”
(as published from time to time by The Wall Street Journal, which rate is currently calculated
based upon the corporaie loan rates of the nation’s largest banks) from the date when the same is
due hereunder unti] the same is paid, but in no event in excess of the maximum lawful rate
permitied to be charged by Landlord against Tenant. Such rate of interest is sometimes
hereinafter called the “Maximum Rate of Interest.” Tenant acknowledges that Tenant’s failure
10 pay Basic Rent or Additional Rent when due may cause Landlord to incur unanticipated costs.
The exact amount of such costs is impractical or extremely difficult to ascertain. The parties
agree that the interest rate specified above represents a fair and reasonable estimate of the costs
Landlord shall incur by reason of such late payment and acceptance of such interest rate does not
constitute a walver of Tenant’s default or limit any other remedy of Landlord. The interest
provided herein shall be deemed to be Additional Rent and the right to require it shall be in
addition to all of Landlord’s rights and remedies hereunder or at law.

Section 3.5 Indepepdemt Obligations. Any termn or provision of this Lease {o
the contrary notwithstanding, the covenants and obligations of Tenant to pay Basic Rent and
Additional Rent hersunder shall be independent from any obligations, warranties or
representations, express or implied, if any, of Landlord herein contained.

Section 3.6 Tenant’s Taxes. Tenant shall reimburse Landlord within thirty (30)
days of written demand for any and all taxes, surcharges, levies, assessments, fees and charges
payable by Landlord, whether or not now customary or within the contemplation of the partics
hereto: (i) upon, measured by or reasonably attributable to the cost or value of Tenant’s
equipment, furniture, fixtures and other personal property located in the Premises, or the cost or
value of any leaschold improvemenis (but only to the extent such leasehold improvements are
separately assessed), regardless of whether title to such improvements shall be in Tenant or
Landlord; (i) upon or with respect to the possession, leasing, operation, management,
maintenance, alteration, repair, use or occupancy by Tenant of the Premises or any portion
thereof; {iii) upon this transaction or any document to which Tenant is a party creating or
transferring an interest or an esiate in the Premises; and (iv) upon or measured by any rent
payable hereunder, including, without limitation, any gross ncome or gross receipts, tax or
excise tax levied in the future the District of Columbia, the federal government of the United
States or any other governmental body, provided, however, that nothing In this Lease contained
shall require Tenant to pay (x) any ad valorem real estate taxes or assessments with respect to the
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Land or the Improvements {including any gross receipt tax which may be instituted in liev of or
in substitution for any increases in ad valorem real estate taxes), (y) any municipal, state or
federal net income or excess profits taxes assessed against Landlord, or (y} any municipal, state
or federal estate, succession, inheritance or transfer taxes of Landlord, Payments of the sums
described in this | on 34 shall be made by Tenant on the later of the date due under

applicable law and fifteen (15) days after Tenant’s receipt of written notice thereof.

Section 3.7 Security Deposit, Tenant shall provide to Landlord, upon execution of
this Lease, a security deposit in the amount of Twenty One Thousand Dollars {321,000} (the
“Security Deposit”™). Such Secwrity Deposit shall be considered as security for the faithful
performance by Tenant of all of Tenant’s obligations under this Lease, Upon the expiration of
the Temm hereof, including any extension or renewal thereof, or vacating of the Premises by
Tenant (if later), Landlord shall {provided that Tenant is not in default under the terms hereof)
return the Security Deposit  to Tenant, less any portion thereof as Landlord shall have
appropriated to cure any event of default by Tepant, including, without limitation, any arrearage
in the payment of monthly Base Rent payable hereunder or Additional Rent or expenses incurred
by Landlord to repair any damage {other than ordinary wear and tear) 1o the Demised Premises,
to clean and return the Premises to the good and acceptable condition that it was found as of the
commencement of the Lease, and to cure any other liabilities or indebtedness of Tenant to
Landlord. Tu the event of the sale or transfer of Landiord’s interest in the Property, Landlord
shall have the right to transfer the Security Deposit to such purchaser or transferee, in which
event Tenant shall look to the new landlord for the return of the Security Deposit and Landlord
shall thereupon be released from all Hability to Tenamt for the retum of such Security Deposit .
Except as may be rmquired by law, Landlond shall not be obligated to pay apy interest on the
Security Deposit orto kegp the Security Deposit in o sepirate fund. The Seeusity Deposit i nm
to be used or applied by Tenant as a substitute for Rent, Additional Reut vr any other chivges

=
due in any month, but may be so applied by Landiord at any ime at Landlord’s option. The use,
application, or retention of the Security Deposit, or suy porlion thereof, by Landlord shall not
event Landlord from exercising any oither right o remiedy provided by this Leass or by low and
shall not operate as a limitation on any recovery 1o whici Landiord may be othereise entithed.

Articlie IV. =~ Use of Demised Premises

Sectien 4.1 Permitted Use. The Demised Premises (including all building or other
improvements now or hereafter located thereon) may be used by Tenant throughout the Term for
solely to conduct its business as an auto show room with the purpose of displaying and selling
cars (ihe “Permitted Use”). The Demised Premises shall not be used for repairs, servicing or
maintenance of any type. Final preparation of automobiles for the show room floor may be
performed on the Demised Premises using materials, determined not to be defrimental to the
environmuent or carcinogenic, and for which Landlord bas pre-approved the MSDS sheets. If
Tenant intends to “hand-wash” cars on the Demised Premises, appropriate authorization and

L RS
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approvals need to be abained from the District of Colunibian. Materials used for “hand-we
cars my not be detrimiental to the environment or carginogesus and sl be te by pre-app
by Landlord. No car washing will be perfornied on the lower hevel of the ‘qu‘i.ﬁiiﬂg R BT
portion of the Land. Temant may park vehisles in the lower/rear portion of the Denusd
Premises between the guard rail and the westerly boundary line of the Demised Framises,
provided that: (i) no vehicles may be parked on any portion of the Adjacent Parcel or any




property not owned by Landlord where public parking is not expressly permitted, and Tenant
shall indemnify Landlord for any and all fines and damages which may be asserted against
Landiord on account of any parking on property other than the Demised Premises. Tenant shall
not use or occupy the same, or permit them to be used or occupied, in any manner which would
subject Landlord to any lability or penalty, make void or voidable any liability insurance then in
force with respect thereto, cause the value of the Land substantially to diminish, or which would
constitute a public or private nuisance or viclate any applicable Hazardous Matenals Laws {as
such term is defined in Scetion 9.5(x) hereof).  Tenant shall, promptly upon discovery of any
such use, take all necessary steps to compel the discontinuance of such use.

Section 4.2 Preservation of Title to the Demised Premises. Tepant shall
not use, suffer or permit the Demised Premises, or any portion thereot, to be used by Tenant, any
third party or the public in such manner as would reasonably be expected to impair Landlord’s
#itle to the Demised Premises, or any portion thereof, or in such manner as would reasonably be
expected to provide a basis for a claim or clalms of adverse usage or adverse possession by the
public, as such, or third persons, or of implied dedication of the Demised Premises, or any
portion thereof, Nothing in this Lease contained and no action or inaction by Landlord shall be
deemed or construed to mean that Landlord has granted to Tenant any right, power or permission
te do any act or make any agreement that may create, or give rise to or be the foundation for any
such right, title, interest, lien, charge or other encumbrance upon the estate of Landlord in the
Demised Premises or apy portion of the Property.

Section 4.3 Acceptance of Demised Premises. Tenant acknowledges that
neither Landlord nor any agent of Landlord has made any representation or warranty with respect
to the Demised Premises or the Property or with respect to the suitability or fitness of either for
the conduct of Tenant’s business or for any other purpose. Tenant shall comply with any
recorded easements, agreements, covenants, conditions and restrictions affecting the Demised
Premises as of the Commencement Date, to the extent that non-compliance would subject
Landlord to any liability or impose any Hability on Landiord,

Article V. -- Payvment of Assessments and Other Charges

Section 5.1 Payment of Impositions,

{2} During the Term, Landlord shall pay prior to delinquency all real estate
taxes, special assessments, water rates and charges, sewer rates and charges relating to the
Property.

(b} Tenant covenants and agrees to pay during the Term, as Additional Rent,
before any fine, penalty, interest or cost may be added thereto for the nonpayment thereof, all
water rates and charges, sewer rates and charges relating to the Property, including, without
limitation, any sum or sums payable for present or future sewer or water capacity, charges for
public utilities, street lighting, excise levies, licenses, permits, inspection fees, other
governmental charges, payments or charges under easements, covepanis, conditions and
‘restriclions now or hereafter of record, and all other charges or burdens of whatsoever kind and
nature (including, without imitation, costs, fees, and expenses of complying with any easements,
restrictive covenants or similar agreements to which the Froperty is subject) incunred in the use,
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gooupihey, ownership, operation, lessing or possession of the Property (all of which are
sometimes herein referred to as “}‘m;}{mitions”). Tenant covenants to furnish Landlord, on
Landlord’s request, official receipte of the appropriate authority, or other appropriate proof
reasonably satisfactory to Landlord, evidencing the payment of any Imposition that is payable by
Tenant.

Article VI, -- Insurance

Section 6.1 Property Insurance. Landlord may, at its election (but not be
yeguired to) prowiws such casualty or similar insurince with respect to the Building a3 it may
ditermine to be advisable, in its sole diserstion, The proceeds of any such insurance shall be the
sole property of Landiord,  In nooevent shall Landlord have any pbligation to repair or restore
portion of the Pramises that dy demaged during the Term, irrespective of whether or not

ord determings 1o provare sasually insursnes,

any
Landl

Section 6.2 Tenant's Liability and Other Insurance Coverage. From and
sfter the Commencement Date hereof, Tenant, at its sole cost and expense, shall obtain and
continuously maintain in full foree and effect the following insurance coverage:

(@)  Commercial Genwral Tisbility. luserance. Commercial general liability
insurance providing coverage at least as broad as the current IS0 form on an “occurrence” basis,
with minimum Hmits of 32,000,000 each ccourrence and $5,000,000 annual aggregate {which
' Tenant’s operations, premises Hability,
sand brcad form sontractual Bability

¥

may include umbrella coverages) inchading poverage foy
personal and sdvertising, produets and rompleted operatic
insurancs. Penant's Hability Insurance shall (a) be endorsed tonams Landovd {(end Dandlord's
mrtgagee(sh) as additional insureds with respect to all matters arsing oot of the eecupancy o
gse of the Demised Prefnises or the Property by Tenant; {b) be primary and non contributory to
any other jnsurance maintained by Landiord; and {c} be placed and maintained with companies
rated at least “A/VIID” by AM. Best Insurance Service and otherwise reasonably satisfactory to
Tandlord. Such insurance shall have a commercially reasonable deductible, not to exceed
$725,000. If Tenant’s Hability insurance is provided under a blanket policy, or otherwise insuring
other locations and operations of Tenant, the above coverage fimits must be made specifically
applicable to the Improvements on 8 “per location” basis.

3

(b} TenaUs Property RDamage. Insurance against loss or damage by fire, and
cuch other risks and hazards as are insurable under then available standard forms of “Special
Causes of Loss” (formerly “all risk™) property insurance policies with extended coverage,
insuring all of Tenant’s furpiture, fhrnishing®, fisturén, and equipment, for the full insurable
value thereof or replacement cost valoe thereof, having a deductible amoumnt, if any, of not
greater than $25,000.00 per annum.

Risk. During the performance of any Alterations, until
all maintain builder’s risk insurance on an “all risk” basis and on a
Tl replasemet value covering the interests of Landlord, Tenant (and
stive contractors and subcontractors) and any morigages, in all work incorporated in
fing and wl materialy and equipment tn or abow the Premises.
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{d} Warker's Compensativn.  Workers” compensation insurance, in amounts
and with coverages as required by law.

(e) Businiss Infenuption.  Business interruption insurance in an amount of
not less than twelve (12) months of the Basic Rent payable under this Lease,

{f Othier ongrance. Such other insurance and in such amounts as may from
tirne to time be reasonably required by Landlord. Without limiting the foregoing, Tenant shail
purchase and maintain worker’s compensation insurance to the fullest extent required by
applicable law including Employer’s Liability coverage with limits of $500,000; Auto Liability
insurance for owned, non-owned and hired auio coverage with a combined single Hmit of not
less than $1,000,000.

Section 6.3 Insuramece Provisions. Each policy required to be procwed by
Tenant under this Article 4 shall have attached thereto (a) an endorsement that such policy shall
not be cancelled or materially changed without at least 30 days prior written notice to Landlord,
and (b} an endorsement 1o the effect that the insurance as to the interest of Landlord shall not be
invalidated by any act or neglect of Landlord or Tenant. All policies of insurance shall be
written in companies rated at least “A/VIIE” by AM. Best Insurance Service and otherwise
reasonably satisfactory to Landlord and licensed in the jwisdiction in which the Property is
located. Tenant shall deliver certificaies of insurance (using an ACORD Form 28, ACCORD
Form 27 and ACORD Form 25-8 and otherwise in a form reasonably satisfactory to Landlord) or
other evidence of insurance satisfactory to Landiord (i) prior to any use or occupancy of the
Demised Premises by Tenant, (if} not later than 30 days prior to the expiration of any cumrent
policy or certificate, and {iii) at such other times as Landlord may reasonably request, no later
than 20 days after request by Landlord. If Tenant fails to maintain the insurance required by this
Lease, then upon written notice from Landlord, Landlord may obtain such insurance and Tenant
shall reimburse Landlord for all costs related thereto,

Section 6.4 Walver and Release of Claims and Subregation. Tenant, on
hehalf of Tenant and s insurers, waives, releases and discharges Landlord from all claims,
actions, demands, Hahilities, damages, costs, penalties, forfeitures, losses or éxpenses, including,
without limitation, reasonabie attorneys’ fees and the costs and expenses of enforcing any
indemnification, defense or hold harmiess obligation under the Lease {collectively, “Claims”),
arising out of damage to or destruction of the Demised Premuses or any portion of the Property or
Tenant’s trade fixtures, other personal property or business, and any loss of use or business
interruption, occasioned by any fire or other casualty or occurrence whatsoever (whether similar
or dissimilar), regardless whether any such Claim results from the negligence or fauit of
Landlord or otherwise, and Tenant shall look only to Tenant's insurance coverage {(regardless
whether Tenant maintains any such coverage, regardiess whether any such insurance covers such
Claims and regardless of any deductible or self-insured retention maintained by Tenant) in the
event of any such Claim. Tenant’s trade fixtures, other personal property and all other property
in Tenant’s care, custody or control, is located at the Land st Tenant’s sole risk. Landlord is not
liable for any damage to such property or for any theft, misappropriation or loss of such property.
Tenant is solely responsible for providing such insurance as may be required to protect Tenant,
its employees and invitees against any injury, loss, or damage to persons or property occurring in
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the Demised Premises or at the Property, including, without limitation, any loss of business or
profits from any casualty or other occurrence at the Property.

Article VIL. -~ Utilities

Section 7.1 Utilities. Landlord shall not be responsible for providing apy utilities or
services to the Demised Premises or any part thereof, and Tenant shall be solely responsible for
obtaining same directly from the utility companies providing electricily, water and sewer
services, gas and all other utilities required for the operation of the Building and cther portions of
the Property and for the provision of HVAC, elevator, telephone and any and all other sexvices to
the Demised Premises, provided that, to any extent required, Landlord shall cooperate with
Tenant to enable Tenant to obtain service for the foregoing utilities.

Seetion 7.2 Additionsl Charges. In the event that any charge or fee is required
with respect to the Term after the Commencement Date by the jurisdiction in which the Froperty
is located, or by any agency, subdivision or instrumentality thereof, or by any utility company
furnishing services or utilities to the Property, as a condition precedent to fumnishing or
continuing to furnish utilities or services to the Property, such charge or fee shall be deemed to
be a utility charge payable by Tenant, but solely to the extent that any such service is required by
Tenant for the operation of its business at the Property. Solely to the extent specifically requested
by Tenant, the provisions of this Sggtivn 7.2 shall include, without limitation, any charges or fees
for present or foture water or sewer capacity to serve the Property, any charges for the
underground installation of gas or other utilities or services, and other charges relating to the
extension of or change in the facilities necessary to provide the Property with adequate utility
services, In the event that Landlord has paid any such charge or fee after the date hereof, Tenant
shall reimburse Landlord for such utility charge.

Article VIIL -~ Repairs

Section 8.1 Repairs and Maintenance,

{a) Repairs by Lendiord.  Except as otherwise expressly provided herein,
Landlord shall make such repairs and replacements to the roof (including its waterproot
membrane)}, exterior walls, exterior windows, floor siabs and other siructural components of the
Ruilding as may be necessary to keep them in good repair and condition (exclusive of equipment
installed by Tenant and except for those repairs required to be made by Tenant pursuant to this
Lease and repairs or replacements occasioned by any negligence or misconduct of Tenant, its
servants, agents, customers, contraclors, employees, licensees and, within the Premises only,
invitees). Landlord shall have no responsibilities, obligations, or labilities for any failure or
inability to make any repairs or replacements, if such failure or inability arises out of or results
from force majeure events, or any other causes beyond the reasonable control of the Landlord.
Without limiting the foregoing, in no event shall Landlord ever be lable to Tenant for any lost
profits, or for any indirect or consequential damages.

(6} Reosirs by Tenmgt. Subject ouly to Landlord’s obligations under Seeliuy
8.1{a) above, Tenant, at its sole cost and expense, throughout the Term, shall be responsible for
repairing and maintaining the Demised Preraises. Tenant shall be solely responsible for the
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installation, upgrade, repair, maintenance and replactnent of the HVAU system sxchmivaly
serving the Premises and the auto elevator as and when needed throughout the Term hereof.
Tenant shall also initiate and carry out a program of regular maintenance and repair of the
Premises, including but not limited to, obtaining and maintaining, at Tenant’s cost, service
contracts with reputable, licensed mechanical contractors to carry out a program of regular
maintenance and repair of the heating, air-conditioning and ventilating systerns, including but not
linited to, the replacement of any filters and the auto elevator, Tenant shall keep the Demised
Premises (including any Improvements and any other improvements currently existing or
hereafter made by Tenant) in a clean, safe and orderly condition and in compliance with all legal
requirements. Tenant shall not permit debris to accumulate on the Property and shall maintain
the exterior of the Building. Any and all maintenance, repairs and replacements, interior and
exterior, ordinary and exiraordinary, foreseen and unforeseen, of every nature, kind and
description required to be undertaken in accordance with the specific requirements of this Lease
at the Property shall be undertaken by Tenant at its sole cost and expense. When used in this
Article 8, “repairs” shall include all necessary replacements, renewals, alterations, additions and
betterments. All repairs made by Tenant shall be made in accordance with all laws, ordinances
and regulations whether heretofore or hereafter enacted. Landlord shall have no responsibility for
the cost of any repairs, improvements, alterations or replacements made by Tenant.

Section 8.2 Maintenance. Tenant, at its sole cost and expense, shall repair and
maintain all driveways, pathways, roadways, sidewalks, curbs, parking areas, loading areas,
landscaped areas, entrances and passageways within the Demised Premises and shall keep all
portions of the Demised Premises, including areas appurtenant thereto, in a clean and orderly
condition free of snow, ice, dirt, rubbish, debris and unlawful obstructions, in each case, as may
be required by applicable legal requirements. For avoidance of doubt, trash removal, snow
removal, and cleaning services shall be at the sole cost of the Tenant.

Section 8.3 Tenant’s Waiver of Claims Against Landlord. Except as
expressly set forth in Sextion 8.1 above, Landiord shall not be required to furnish any services of
facilities or to make any repairs or alterstions in, about or to the Demised Premises or any
improvements hereafter exected thereon. Tenant hereby assumes the full and sole responsibility
for the condition, operation, repair, replacement, maintenance and management of the Demised
Premises and all improvements hereafter erected thereon, and Tenant hereby waives any rights
created by any law now or hereafler in force to make repairs to the Demised Premises or
improvements hereafter erected thereon at Landlord’s expense.

Section 8.4 Prohibition Against Waste. Tenant shall not do or suffer any waste
or damage, disfigurement or injury to the Demised Premises (excluding the Building).

Section 8.5 Landlord’s Right to Effect Repairs. If Tenant should fail to
perform any of its obligations under this Article 8 and such failure in any such case would
impose any cost or liability on Landlord, then Landlord, after not less that fifieen {15} days prior
written notice to Tenant specifying the nature of any such obligations, may, if Tenant does not,
within such fifteen (15) day period, or such lesser time as may be appropriate in the event of an
emergency, commence to perform and diligently pursue performance of such obligations, and if
Landlord so elects, in addition to any other remedies provided herein, effect such repairs and
maintenance. Any reasonable sums expended by Landlord in effecting such repairs and
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maintenance shall be due and payable, within fifieen (13) days of Landlord’s notice thereof
together with documentation of such expenditures reasonably satisfactory to Tenant, together
with interest thereon at the Maximum Rate of Interest from the date of each such notice by
Landlord to the date of repayment by Tenant.

Section 8.6 Misuse; Damage; Alterations. Tenant shall be responsible for ali
repairs to the Demised Prerpises which are made necessary by any damage, misuse or neglect by
{8) Tenant or any of its officers, agents, employees, contractors, licensees or subtenants; or (b)
any visitors, patrons, guests or invitees of Tenant or its subtenant while in or upon the Demised
Premises and, if any repairs are required as a result of amy allerations, improvements or
installations made by or on behalf of Tenant, or any of iis agenis, employees, contractors,
subtenants or invitees, then Tenant shall make such repairs, provided that, in each such case, the
failure to make such repairs would impose any cost or Hability on Landlord.

Article IX. -- Compliance with Laws and Ordinances

Section 9.1 Compliance with Laws and Ordinances.  Tepant shall
throughout the Term, at Tenant’s sole cost and expense, promptly comply or cause compliance
with or remove or cure any violation (including any violation existing as of the Commencement
Date and any future violation) of any and all present and future laws, ordinances, orders, rules,
regulations and requirements of all federal, state, municipal and other governmental bodies
having jurisdiction over the Demised Premises, and the appropriate departments, commissions,
boards and officers thereof, and the orders, rules and regulations of the Board of Fire
Underwriters where the Demised Premises are situated, or any other body now or hereafter
constituted exercising lawful or valid authority over the Demised Premises, or any portion
thereof, or the sidewalks, curbs, roadways, alleys, entrances or railroad track facilities adjacent or
appurtenant thereto, or exercising authority with respect to the use or manmer of use of the
Demised Premises, or such adjacent or appurtenant facilities, and whether the compliance, curing
or removal of any such violation and the costs and expenses necessitated thereby shall have been
foreseen or unforeseen, ordinary or extracrdinary, and whether or not the same shall be presently

vithin the contemplation of Landlord or Tenant or shall involve any chenge of goverumental

policy, or require structural or extraordinary repairs, alterations or additions by Tenant and
irrespective of the costs thereof, in each case, solely to the extent that any failore to comply or
cause compliance with or to remove or cure any such violation would subject Landlord to any
Habality.

Scetion 9.2 Compliance with Encumbrances. Tenant, at its sole cost and
expense, shall comply with all agreements, contracts, easements, restrictions, reservations or
covenants.of record as of the date of this Lease, or hereafier created by Tenant. Landiord shall
not record or permit the recording of any of the foregoing matters that would interfere with or
impair Tenant’s use of the Dsmised Promises for the Permitted Use or impise auy foy wved
ligbility or obligation on Temnt. Tenant shall alse comply with, abserve and pe
wisions and requirements of all policies of inwnranee wf any time obtalned by
foron with respect to the Property and shall somply with any ermits s
governmental authorities in connection with Tenant's usé of the Demised Premises
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Section 9.3 Temanpt’s Obligations. Notwithstanding that it may be usual am
customary for Landlord to assume responsibility and performance of any or all of the obligations
set forth in this Article 9, and notwithstanding any order, rule or regulation directed to Landlord
to perform, except as set forth in this Lease, Tenant hereby assumes such obligations because, by
nature of this Lease, the rents and income derived from this Lease by Landlord are net rentals not
to be diminished by any expense incident to such obligations. Notwithstanding the foregoing,
Landlord shall be solely responsible for all costs and expenses and payments associated with or
required by any mortgage or other financing by Landlord of the Demised Premises or any part
thereof, any and all costs, and expenses related to or required by Landlord’s plans or actions for
development of the Demised Premises, taxes (except as specifically set forth in this Lease) and

Landlord’s administrative costs and expenses associated with Landlord’s ownership of the

Demised Premises,
Section 8.4 Intentionally Omitted.
Section 3.5 Compliance with ﬁazardﬁﬂé Materials Laws.

{(a) Tenant, its agents and employees shall not introduce, use, generate, store,
accept or dispose of on, under or about the Demised Premises or any portion of the Property or
transport to or from the Demised Premises or the Property any Hazardous Materials (hereinafter
defined), except that Tenant shall be permitted to use and keep at the Derised Premises such
materials and supplies as are reasonable and customary for the Permitted Use, provided that
Tenant uses, stores and disposes of same in accordance with all applicable Hazardous Materials
Laws (hereinafier defined). Without limiting the foregoing, Tenant shall at all times and in all
respects, at Tenant’s sole cost and expense, comply with all Hazardous Materials Laws.

(k)  For purposes hereof:

1. The term “Hazardous Materials” as used herein shall
mean and include any and all chemical, substance, malerial,
waste or component thereof which is listed, defined or
regulated as hazardous or toxic by or under any Hazardous
Materials Laws, inchading, without limitation, oil and other
petroleurn  products,  asbestos, lead paint  and
polychlorinated biphenyls (PCBs).

2, The tem “Hazardous Materials Laws” shall mean all
federal, state and local laws, rules, statutes, directives,
ordinances or regulations pertaining in any way to health,
safety and/or the environment, including, without
limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.8.C. § 9601
et seq.), the Resource Conservation and Recovery Act (42
UJ.8.C. § 6901 et seq.), the Toxic Substances Conirol Act
(15 U.8.C. § 2601 et seq.), and all state analogs of such
laws, and any and all rules and regulations under any such
laws as they may be amended from time to ime.
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The term “Environmental Vielation” shall mean any of f;
the following cccurring after the Commencement Dater {(a) L
any direct or indirect discharge, disposal, spillage, "
emission, escape, pumping, pouring, injection, leaching,
release, seepage, filtration or transporting of any Hazardous
Materials af, upon, under, onto or within the Property, or
from the Demised Premises or Property in violation of any
applicable Hazardous Materials Laws; (b) any deposit,
storage, dumping, placement or use of any Hazardous
Materials at, upon, under or within the Demised Premises
ot the Property in violation of any applicable Hazardous
Materials Laws or which exiends to any adjeining property
in violation of any applicable Hazardous Materials Laws;
{c) the abandonment or discarding of any barrels,
containers or other receptacles containing any Hazardous
Materials in viclation of any applicable Hazardous
Materials Laws; (d) any activity, occurrence or condition
which could result in any lability, cost or expense 1o
Landlord or Landlord’s lender or any other owner or
occupier of the Demised Premises or the Property, or which
could result in a creation of a lien on the Demised Premises
or the Property under any applicable Hazardous Materials
Law; or (&) any other violation of or noncompliance with
any applicable Hazardous Materials Law, “Environmental
Viofation” shall not include any environmental condition or
viclation of Hazardous Materials Laws to the extent caused
by (i) the introduction of Hazardous Materials in, on or
ahout the Demised Premises or the Property by or at the
direction of Landlord or by any of Landlord’s employees,
agents, successors and/or assigns, or (i) the violation by
Landlord or any of Landlord’s employees, agents,
successors and/or assigns of any applicable Hazardous
Materials Law,

(V8]
A

{c) Tenant shall not at any time following the Comnmencement Date cause,
knowingly permit or knowingly suffer to occur any Hnvironmental Vielation or permit any
sublessee, assignee or other person occupying the Demised Premises through or under Tenant to
cause, permit or suffer to occur any Environmental Viclation. Follewing the written request of
Landlord or Landlord’s lender, Tenant shall promptly remediste or undertake any other
appropriate response actions to correct any existing Environmental Violation. Tenant shall at its
own expense procure, maintain in effect and comply with all conditions of any and all permits,
licenses and other governmental and regulatory approvals required pursuant to applicabie
Hazardous Materials Laws for Tenant’s use of the Demised Premises, including, without
limitation, with respect to the discharge of (appropriately treated) materials or wasie into or
through any sanitary sewer system serving the Demised Premises and the Property. Tenant shall
cause any and ail Harardous Materials that are disposed of from the Demised Premises to be
transported solely by duly licensed haulers to duly licensed facilities for final disposal of such

13
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waste Hazardous Materials, Tenant shall in all respects, handle, treat, deal with and manage any
and all Harardous Materials in, on, under or about the Demised Premises in complete conformity
with all applicable Hazardous Materials Laws and prudent industry practices regarding the
management of such Hazardous Materials. All reporting obligations, to the extent imposed ypon
Tenant by applicable Hazardous Materials Laws, are solely the responsibility of Tenant,

e

{d) Upon expiration or earlier termination of this Lease, Tenant shall cause all
Hazardous Materials (to the extent such Hazardous Materials are generated, released or disposed
of during the Term by Tenant) to be removed from the Demised Premises and the Property and
transported for use, storage or dispossl in accordance and in compliance with all applicable
Hazardous Materials Laws, Tenant shall not take any remedial action in response to any
Material FEnvironmental Violation (as hereinafter defined), nor enter into any setilement
agreement, conseni, decree or other compromise in respect to any claims relating to or in any
way connected with the Demised Premises or the Property pursuant o applicable Hazardous
Materials Laws, without first notifying Landlord of Tenant’s intention to do so and affording
Landiord ample opportunity to appear, intervene or otherwise appropriately assert and protect
Landlord’s interest with respect thereto. Tenant shall promptly notify Landlord in writing of (w)
any Material Eovironmentsl Violation, (x) amy enforcement, clean-up, removal or other
governmental or regulatory action that, to the knowledge of Tenant, has been instituted,
completed or threatened against Tenant with respect to the Demised Promises pursuant to any
applicable Hazardous Materials Laws; (v} any claim that, to the knowledge of Tenant, has been
made or threatened by any person apainst Landlord relating to damage, contribution, cost
recovery, compensation, loss or injury resuliing from or claimed to result from any Hazardous
Materials in, on or about the Demised Premises; and (z) any reports that, to the knowledge of
Tenant, have been made to any governmental authority arising out of or in connection with any
Hazardous Materials in, on or about the Demised Premises or the Property or with respect to any
Hazardous Materials removed from the Demised Premises or the Property, including, any
complaints, notices, warnings, reports or asserted violations in connection therewith., Tenant
shail also provide to Landlord, as promptly as possible, and in any event within five (5} business
days after Tenant first recaives or sends the same, copies of all claims, reports, complaints,
notices, warnings or asseried violations with respect 1o Hazardous Materials and relating n any
way to the Dernised Premises, the Property or Tenant’s use thereof, Upon written request of
Landlord {to ¢nable Landiord to defend itself from any claim or charge relaied to any applicable
Hazardous Materials Law), Tenant shall promptly deliver to Landlord notices of hazardous waste
manifests reflecting the legal and propes disposal of all such Hazardous Materials disposed of or
10 be disposed of from the Demised Premises or the Property. All such manifests shall in no way
attribute responsibility for any such Hazardous Materials to Landiord except to the extent such
Hazardous Materials were introduced by or at the direction of Landlord or by any of Landlord’s
employees, agents, successors and/or assigns.

{(e) Tenant agrees to permanently cover floor drains if the areas adjacent 10
floor drains are being used for hand-washing and/or final preparation of cars for showroom.
Tenant agrees to monthly inspections by an environmental engineer acting on behalf of Landlord
to ensure compliance of Tenant with the terms and provisions of this Lease. Notwithstanding
Qection 121, in the event that breaches by Tenant are determined by Landlord of this §
850 3,
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Section 9.6 Environmental Violations. Ifan Environmental Violation ocours or
is found to exist and, in Landlord’s reasonable judgment, the cost of remediation of, or other
response  sction with respect to, the same is likely to exceed §5,000.00 (a “Malerial
Environmental Violation™), Tenant shall provide to Landlord, within 1§ days after Landlord’s
request therefor, adequate financial assurances that Tenant shall effect such remediation with
respect to such Material Environmental Violation in accordance with applicable Hazardous
Materials Laws. Notwithstanding any other provision of this Lease, if a Material Environmental
Viclation occurs or is found to exist and the Term would otherwise terminate or expire prior 1o
the completion of any such remediation, then, at the option of Landlord, Tenant’s obligation to
complete such remediation as required under this Lease shall survive the termination or
expiration of the Term and such obligation shall remain in full force and effect beyond such date
until the earlier to occur of (a) the receipt of a certification from a qualified environmental
professional reasonably acceptable to Landiord and Tenant indicating completion of all remedial
action with respact to such Material Environmental Violation in accordance with applicable
Hazardous Materials Laws or {b) the date specified in a written notice from Landlord to Tenant.
If Tenant fails to correct any Material Environmental Violation which occurs or is found to exist,
Landlord shall have the right (but not the obligation), at Tenant’s cost, to take any and all actions
as Landiord shall reasonably deem necessary or advisable in order to cure such Material
Brnvironmental Violation. All future leases, subleases or concession agreements relating to the
Property entered into by Tenant shall contain covenants of the other party not to at any time (y)
cause any Environmental Violation to ocour or (2) knowingly permit any person occupying the
Demised Premises through such subtenant or copeessionaive o cause any Environmental
Violation to occur.

Section 9.7 Indemnification. Tenant shall indemnify, defend {with counsel
reasonably acceptable to Landlord), protect and hold harmless Landlord and each of Landlord’s
officers, directors, partners, employees, agents, attorneys, successors and assigns, and Landlord’s
fender, if Landlord requests same (collectively, the “Indemnified Parties”) from and against any
snd all claims, labilities, damages, costs, penalties, forfeitures, losses or expenses (including
attorneys’ fees and expenses) whatsoever arising or resulting in whole or in part, directly or
indirectly, from the presence or discharge of Hazardous Materials, in, on, under, upon or from
the Demised Premises or the Property during the Term or from the transportation or disposal of
Hazardous Materials to or from the Demised Premises or the Property during the Term or from
the violation of any applicable Hazardous Materials Laws or any of the provisions of this Article
¥ during the Term, except to the extent caused by the acts or omissions of any Indemnified
Party, Tenant’s obligations hereunder shall include, without limitation, and whether foreseeable
or unforeseeable, all costs of any repairs, clean-up or detoxification or decontarmination of the
Demised Premises or the Property to the extent required under applicable Hazardous Materials
Laws and shall survive the expiration of or early termination of the Term. For purposes of the
indemnity provided herein, Tenant shall indemmnify, defend (with counsel reasonably acceptable
to Landiord), protect and hold harmless Landlord and the Indemnified Partics from and sgainst
any acts or omissions of Tenant, and/or Tenant’s employees, agents, customers, sublessees,
assignees, contractors and subcontractors (whether or not they are negligent, intentional, wiliful
or unlawful) before and after the Commencement Date.  Without limiting the foregoing,
Tenant’s obligations hereunder shall include all claims or costs incurred by Landlord for
Hazardous Materials discovered in or at the Property after the Termination Date, but which were



A
introduced by Tenant and/or Tenant’s employees, agents, invitees, sublessees, contractors ot
subcontractors at any time prior to the Termination Date.

Hection 9.8 Envirenmental Audits. Provided that (a) an Event of Default shall
have occurred and be continuing or (b) the Landlord has a reasonable basis to believe that an
environmental assessment would disclose the material presence or release of previcusly
undisclosed and unpermitied Hazardous Materials at the Demised Premises, then, upon the
written request by Landlord during the Term, Tenaut shall undertake and submit to Landlord an

environmental assessment from an environmental company reasenably acceptable to Landlord
with respect to the Demised Premises, at Tenant’s expense.

Section 9.9 Acts er Omissions Regarding Hazardous Materials. For
purposes of the covenanis and agreements contained in Setinng
shall indemnify, defend (with counsel reasonably acceptable to Landlord), protect and hold
harmiess Landlord and the Indemmnified Parties from and against any acts or omissions of Tenant,
or its employees, agents, customers, sublessees, assignees, contractors or sub-coniractors
{whether before or after the Commencement Date}.

Section 9.1¢ End of Term Envirenmental Coendition. Prior to the end of the
Term of this Lease, Landlord, at Landlord’s sole cost and expense, shall have the right to
investigate the environmental condition of the Property. The environmental professional engaged
by Landlord (the “EP”) shall investigate the Property in accordance with applicable industry
standards governing environmental investigations. During all stages of any environmental
surveys and/or testing performed on or at the Property by Landlord, its representatives or agents,
Tenant shall have the opportunity to have its representatives and/or agents present, and Landiord
shall have its festing agenis provide “split samples” to Tenant or s representatives. Al
environmental reports and studies prepared by or on behalf of Landlord shall be promptly copied
to Tenant or its representatives, and any such reports prepared on or behalf of Tenant shall be
promptly copied to Landlord.

Section 9.11 Survival., The respective rights and obligations of Landlord and Tenant
ander thic Article 9 shall survive the expiration or carlier texmination of this Lease.

Artiele X. -- Mechanic’s Liens and Other Liens

Section 10.1 Freedom From Liems. Tenant shall not suffer or permit any
mechanic's Hen or other lien to be filed against the Demised Premises or any portion thereol, by
reason of work, labor, skill, services, equipment or materials supplied or claimed to have been
supplied to the Demised Premises at the request of Tenant, or anyone holding the Demised
Premises, or any portion thereof, through or under Tepant. If any such mechanic’s Hen or other
lien shall at any time be filed against the Demised Premises or any portion thereof, Tenant shall
‘procesd with commercially reasonable due diligence fo cause the sarme to be discharged of
record.. 1f Tenant shall fail to discharge such mechanic’s lien or lens or other en within sixty
(60} days and the existence of such len subjects Landlord to Hability of any kind, then, in
addition to any other right or remedy of Landlord, after fifteen (15} days prior written notice o
Tenant, Landlord may, but shall not be obligated to, discharge the same by procuring the
discharge of such lien by deposit in the court having jurisdiction of such lien, the foreclosure
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thereof or other procesdings with respect thereto, of a cash sum sufficient to secure the discharge
of the same, or by the deposit of a bond or other security with such court sufficient in form,
content and amount to procure the discharge of such lien, or in such other manner as is now or
may in the future be provided by present or future law for the discharge of such lien as a lien
against the Demised Premises. Any amount paid by Landlord, or the value of any deposit so
made by Landlord, together with all costs, fees and expenses in conmection therewith {including

reasonable attomeys’ fees of Landlord), together with interest thereon at the Maximum Rate of

interest, shall be repaid by Tenant to Landlord within fifteen (15) days of demand by Landlord
and if unpaid may be treated as Additional Rent. Tenant shall indemnify, defend and hold
harmless Landlord, from all losses, costs, damages, expenses, labilities, suits, penaliies, claims,
demands and obligations, including, without imitation, reasonable attorneys’ fees, resulting from
the assertion, filing, foreclosure or other legal proceedings with respect to any such mechanic’s
lien or other len. All materialmen, contractors, artisans, mechanics, laborers and any other
person now or hereafter furnishing any labor, services, materials, supplies or equipment 10
Tenant with respect to the Demised Premises, Property or any poriion thereof, are hereby
charged with notice that they must look exclusively to Tenant to obtain payment for the same.
Naotice is hereby given that Landlord shall not be liable for any labor, services, materials,
supplies, skill, machinery, fixtures or equipment furnished or to be furnished to Tenant upon
credit, and that no mechanic’s Hen or other lien for any such labor, services, materials, supplies,
machinery, fixtures or equipment shall attach to or affect the estate or interest of Landlord in and
to the Demised Premises or any portion thereofl

Section 10.2 Remeval of Liens. Fxcept as otherwise provided for in this Article 14,
Tenant shall not create, permit or suffer, and shall promptly discharge and satisfy of record, any
other lien, encumbrance, charge, security interest or other right or interest which shall be or
become a lien, encumbrance, charge or security interest upon the Demised Premises, or any
portion thereof, or the income therefrom, or on the interest of Landiord or Tenant in the Demised
Premises, or any portion thereof to the extent created or permitted by Tenant and except for those
liens, encumbrances, charges, security interests or other rights or interests consented to, in
writing, by Landlord, or those mortgages, assignments of rents, assignments of leases and other
mortgage documentation placed thercon by Landlord in financing or refinancing the Demised
Premises.

Article XI. -- Intent of Parties

Sgetion 11.1 Modified Net Lease. It is the further express intent of Landlord and
Tenant that, except as set forth in this Lease, (a) the obligations of Landlord and Tenant
hereunder shall be separate and independent covenants and agreements and that the Basic Rent
and Additional Rent, and all other charges and sums payable by Tenant hereunder, shall
commence at the times provided herein and shall continue to be payable in ali events unless the
obligations to pay the same shall be terminated or suspended or may be offset pursuant 10 an
express provision in this Lease; (b) all costs or expenses of whataoever character or kind, general
or special, ordinary or extraordinary, foreseen or unforeseen, and of every kind and nature
whatsoever that may be necessary or required in and about the Demised Premiges, or any portion
thateof, and Tenant’s possession or authorized use thereof during the Term, shall be paid by
Tenant and all provisions of this Lease are to be interpreted and construed in light of the
intention expressed in this §
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specified herein shall be absolutely net to Landlord so that this Lease shall yield net to Landlord
the Basic Rent speeified herein in each year during the Term; (d) all Impositions, insurance
preratums, utility expense, repair and maintenance expense, and all other costs, foes, interest,
charges, expenses, reimbursements and obligations of every kind and nature whatsocever relating
to the Demised Premises, the Property, or any portion thereof, which are specifically provided
for in this Lease and are due with respect to the Term, or any extension or renewal thereof, shall
be paid or discharged by Tenant as Additional Rent, provided that, with respect to any such
matters that may be paid in installments, Tenant shall only be responsible for payment of any
installments or the applicable part thereof due with respect to the Term; and (¢} Tenant hereby
agrees to indemnify, defend and save Landlord harmless from and against such costs, fees,
charges, expenses, reimbursements and obligations, and any interest thereon.

Section 11.2 Entry by Landlerd. If Tevant shall al any time fail to pay any
Imposition in accordance with the provisions of Article 5 hereof, or to take out, pay for, maintain
and deliver any of the insurance policies or certificates of insurance provided for in Article &
hereof, or shall fail to make any other payment or perform any other act on its part to be made or
performed and such failure in any case would impose any cost or liability on Landlord, then
Landlord, after prior written notice to Tenant as provided in Seeinn 13
releasing Tenant from any obligation of Tenant contained in this Lease and if Tenant has not
cured such failure within the time period provided in Sestion 12,1, may, but shall be under no
obligation to do so, {a) pay any Imposition payable by Tenant pursuant to the provisions of
Article 5 hereof: (b) take out, pay for and maintain any of the insurance policies provided for in
this Lease; or (¢} make any other payment or perform any other act on Tenant’s part to be paid or
performed as in this Lease provided, and Landlord may enter upon the Demised Premises for any
such purpose and take all such action therein or thereon as may reasonably be necessary therefor.
Nothing herein contained shall be deemed as a waiver or release of Tenant from any obligation
of Tenant contained in this Lease.

Section 11.3 Interest on Unpaid Amounts. If Tenant shall fail to perform any
act required of it and, in accordance with the other provisions of this Lease, Landlord may
verform the same, then, provided that Landlord shall have provided the required notice to Tenant
and Tenant shall have failed to satisfy such obligation as provided herein, all reasonable sums
paid by Landlord and all reasonably necessary and incidental costs and expenses, including
reasonable attorneys’ fees, in connection with the performance of any such act by Landlord,
topether with interest thereon at the Maximum Rate of Interest from the date of notice to Tenant
of such expenditure by Landlord, shall be deemed Additional Rent hereunder and, except as is
otherwise expressly provided herein, shall be payable to Landiord within ten (10} business days
of demand or, at the option of Landlord, may be added by notice to Tenant to any monthly rental
then due or thereafier becoming due under this Lease, and Tenant covenants to pay any such sum
or sums, with interest as aforesaid, and Landlord shall have, in addilion to any other right or
remedy of Landlord, the same rights and remedies in the event of nonpayment thereof by Tenant
as in the case of default by Tenant in the payment of monthly Basic Rent.

Article X1I, -~ Defaunlts; Remedies

Section 12.1 Events of Default. The occurrence of any of the following shall
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12.1 being intended to satisfy any and all notice requirements imposed by law on Landlord and
are not in addition to any such requirement {(“Event of Default’™):

{a} Jonment. i Tenant abandons the Demised Premises and fails to pay
the Rent due hercunder. Mere vacation of the Demised Premises {provided that Tepant
continues to pay the Rent required hereunder and to perform all of Tenant’s other obligations
relating to the Demised Premises) shall not be deemed abandonment,

)] Pailues to Pay. I Tenant fails to pay Rent or any other charge as and
when due whers such failure contnme:, for five (5) business days after wrilten notice from
Landlord that such amount is due and unpaid. Notwithstanding the foregeing, Landlord shall not
be required to provide Tenant with written notice of Tenant’s failure to pay Rent or any other
charge as and when due move than twice in a twelve (12) month period,

{c} Fallure tu Performy,  If Tenant fails to perform any of Tenant’s non-
monetary obligations under this Lease for a period of 30 days after written notice of such failure
by Landlord to Tenant; provided that if more time is required to complete such performance, an
Event of Default shall not occur if Tenant commences such performance within the 30-day
peried and thereafter diligently and continuously pursues its completion.

(d)  Other Defiplts. I (1) Tenant makes a general assignment or general
arrangement for the benefit of creditors; (i} a petition for adjudication of bankruptey or for
reorganization or rearrangement is filed by or against Tenant and is not dismissed within ninety
(90) days; (iii) a trustes or receiver is appointed to take possession of substantially ail of Tenant’s
assets located at the Demised Premises or of Tenant’s inierest in this Lease and possession is not
restored to Tenant within ninety (90) days; or (iv) substantially all of Tenant’s assets located at
the Demised Premises or of Tenant’s interest in this Lease is subjected to attachment, execution
or other judicial seizure which is not discharged within ninety (80) days. [ a court of competent
jurisdiction determines that any of the acts described in this Section 12.1 isnot a default under
this Lease, and a irustes is appointed to take possession (or if Tenant remains a deblor in
possession) and such trustee or Tenant transfers Tenant’s interest hereunder, then Landlord shall
receive, as Additional Rent, the difference between the Rent {or any cther consideration) paid in

connection with such assignment or sublease and the Rent payable by Tenant hereunder.

(e} Remedies. Upon the occurrence and continuance of any Event of Default,

Landlord may, without notice or demand, except as may be required by law, terminate this Lease

effective on the date Landlord specifies in Landlord’s notice to Tenant. Upon termination,

Tenant shall immediately surrender possession of the Demised Premises to Landlord as provided

in Section 20.18 hereof. If Landlord terminaies this Le sse, Landiord may recover from Tenant

and Tenant shall pay to Landlord W;t‘am ten (10) business days of demand all Rent hereinafter
becoming due and payable under this Leas

(£ Right of Londlord o Be-Buter. In the event of any termination of this
Lease, Landlord shall have the immediate right to enter upen and repossess the Demised
Premises, and any personal property of Tenant may be removed from the Demised Premises and
stored in any public warshouse at the risk and expense of Tenant.

EGA8815.4



kS

(g  Lwsulstive Remedies. Each remedy or right of Landlord provided for in

this Lease shall be curnulative and shall be in addition to every other right or remedy provided
for in this Lease and the exercise or the beginning of the exercise by Landlord of any one or
more of such rights or remedies shall not preciude the simultaneous or later exercise by Landlord

of any or all other rights or remedies.

{h) Waiver. Tenant hereby expressly waives, so far as permitied by law, any
and all right of redemption or reentry or repossession or to revive the validity and existence of
this Lease in the event that Tenant shall be dispossessed by a judgment or by order of any court
having jurisdiction over the Demised Premises or the interpretation of this Lease or in case of
entry, reentry or repossession by Landlord or in case of any expiration or termination of this
Lease,

Section 12.2 Legal Cests. As provided in Sectivn 19,21 below, in the event of any
breach of this Lease by either party, the breaching party shall reimburse the non-breaching party
for all reasonable attornevs’ fees incurred by the non-breaching party in comnection with such
breach, Tenant shall also indemmnify, protect, defend and hold harmiess Landlord from all costs,
expenses, demands and Hability (including, without limitation, reasonable attorneys’ fees and
costs, including attorneys’ fees as a result of the enforcement of this indemnity) incurred by
Landlord if Landlord becomes or is made a party to any claim or action {a} instituted by Tenant,
or by any third party against Tenant, or by or against any person holding any interest under or
using the Demised Premises by lcense of or agreement with Tenant; {5} for foreclosure of any
liens for labor or material furnished to or for Tenant or such other person in connection with the
Demised Premises; (¢) otherwise arising out of or resulting from any act or transaction of Tenant
or such other person with respect to the Demised Premises; or {d} necessary to protect
Landlord’s interest under this Lease in a bankrupicy proceeding against Tenaunt, or other
proceeding against Tenant under Title 11 of the United States Code, as amended. Tenant shall
defend Landlord against any such claim or action at Tenant's expense with counsel reasonably
acceptable to Landlord or, at Landlord’s election, Tenant shall reimburse Landiord for any
reasonable legal fees or costs incurred by Landlord in any such claim or action.

Similarly, Landlord shall indemnify, protect, defend and hold hannless Tenant from all
costs, expenses, demands and lability (including, without Hmitation, reasonable attorneys’ fees
and costs, including attorneys’ fees as a result of the enforcement of this indemnity) incurred by
Tenant if Tenant becomes or is made a party to any clairn or action arising out of or yesulting
from any act or transaction of Landlord or such other person affiliated with Landlord with
respect to the Demised Premises. Landlord shall defend Tenant against any such claim or action
at Landlord’s expense with counsel reasonably acceptable to Tenant or, at Tenant’s election,
Landlord shall reimburse Tenant for any reasonable legal fees or costs incurred by Tenant in any
such claim or action.

Section 12.3 Ne Waiver. No failure by Landlord or by Tenant to insist upon the
performance of any of the terms of this Lease or to exercise any right or remedy upon a breach
thereof, and no acceptance by Landlord of full or partial rent from Tenant or any third party
during the continuance of any such breach, shall constitute a waiver of any such breach or of any
of the terms of this Leass, None of the terms of this Lease to be kept, observed or performed by
Landlord or by Tenant, and no breach thereof, shall be waived, altered or modified except by a
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written instrument executed by Landlord and/or by Tenam, as the case may be. No waiver of
any breach shall affect or alter this Lease, but each of the terms of this Lease shall continue in
full force and effect with respect to any other then existing or subsequent breach of this Lease.
No waiver of any default of Landiord or Tenant herein shall be implied from any omission by
Landlord or Tenant, as applicabie, to take any action on account of such default, if such default
persists or is repeated and no express waiver shall affect any defaclt other than the default
specified in the express waiver and that only for the time and to the exient therein stated, One or
more waivers by Landlord or Tenant shall not be constrned as 8 waiver of a subsequent breach of
the same covenant, term or condition. No slatement on a payment check from Tenant orin a
letter accompanying a payment check shall be binding on Landlord, Landlord may, with or
without notice to Tenant, negotiate such check without being bound to the conditions of such
staternent.

Section 12.4 Waiver by Tenani, Tenant hereby waives all claims arising from
Landlord’s re-entering and taking possession of the Demised Fromises and removing and storing
the property of Tenant as petrnitted under this Lease and applicable law, No such reentry in
accardance with applicable law shall be considered or construed to be a forcible entry by
Landlord.

Article XIIL. -~ Destruction and Restoration

Section 13.1 Destruction and Restoration. If (i} the Demised Premises are
substantially damaged or are rendered substantially untenantable by fire or other casualty and (i)
Landlord does not notify Tenant of its election to repair or restore such damage, then either
Landlord or Tenant may, within thirty (30) days after such fire or other casualty, terminate this
Lease by giving the other party a notice in writing of such decision. In the event Tenant or
Landlord terminates this Lease in accordance with the foregoing sentences, then (i) the term of
this Lease shall expire by lapse of time upon the third day after such notice is given, (it} the
proseeds payable under all vasoglty Insunince policies maintained by Landlord (if any) on the
Diemised Premises shall be payable to and retained by Landlord, and {iii} Tenant shall vacate the
Dlemised Premises and surrender the same to Landlord. Upon the termination of this Lease
under the conditions hereinbefore provided, Tenant’s Hability for Basic Rent and Additional
Rent shall cease as of the day following the casualty. Tenant acknowledges that Landlord is not
required to either insurance the Dendssd Premises against fire or any uther casualty and is not
obligated to restore the Denised Pramisor following ahy such casualty syend.

Seetion 13.2 Continuance of Tenant’s Obligations. Ixcept as expressiy
provided in Seetion 13,1, no destruction of or dorsige W the Dompived Premises, the Propedty or
any portion ih orindd o survendder thiv e

shall relieve Tenant from its liability to pay to Largilord the Basiv Rent and Additional B
payable under shie Lowse or fromeany of ifx other ob Tpationy under this Lease and Tenant

any rights nonw or hereafler conferred upon Tenant by prosent or future law or otherwise to quib
or surrender this Lewse or the Demized Premises: o any portion thereof, i Landtiond or to any
suspension, diminution, abatement or reduction of rent on account of any such damage or
destruction.
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Article XIV. -~ Condemustion

Segetion 14.1 Condemnation of Entire Demised Premises. If, during the
Term, the entive Demised Premises shall be taken as the result of the exercise of the power of
erninent domain (“Proegedings™), this Lease and all right, title and interest of Tenant hereunder
shall cease and come to an end on the date of vesting of title pursuant to such Proceedings and
Landiord shall be entitied to and shall receive the total award made in such Proceedings, Tenant
hereby assigning any interest in such award, damages, consequential damages and compensation
to Landlord and Tenant hereby waiving any right Tenant has now or may have under present or
future law to receive any separate award of damages for its interest in the Demised Premises, or
any portion thereof, or its interest in this Lease. In any taking of the Demised Premises, or any
poriion thereof, whether or not this Lease is terminated as in this Article 14 provided, Tenant
shall not be entitled to any portion of the award for the taking of the Demised Premises or
damage to the Improverments, except as otherwise provided for in Seciion 143 hereof. All such
award, damages, consequential damages and compensation being hereby assigned to Landlord,
and Tenant hereby waives any right it now has or may have under present or future law to
receive any separate award of damages for its interest in the Demised Premises, or any portion
thereof, or its interest in this Lease, except that Tenant shall have, nevertheless, the lmited right
1 prove in the Proceedings and to receive any award which may be made for damages to or
condemnation of Tenant’s movable trade fixtures and equipment, and for Tenant’s relocation
costs in connection therewith.

Section 14.2 Partial Condemnation/Termination of Lease. If] during the
Term of this Lease, or any exiension or renewal thereof, less than the entire Demised Premises
shall be taken in any such Proceedings, this Lease shall, upon vesting of title in the Proceedings,
terminate as to the portion of the Dermised Premises so taken, and Tenant may, at its option,
terminate this Lease as to the remainder of the Demised Premises Such termination as to the
remainder of the Demised Premises shall be effected by notice in writing given not more than 60
days after the date of vesting of title in such Proceedings, and shall specify a date not more than
60 days afier the giving of such notice as the date for such termination. Upon the date specified
in such notice, the Term, and all right, title and interest of Tenant hereunder, shall cease and
come to an end. If this Lease i3 terminated as in this Seation 142 provided, Landlord shall be
entitled to and shall receive the total award made in such Proceedings, Tenant hereby assigning
any interest in such award, damages, consequential darnages and compensation to Landlord, and
Tenant hereby waiving any right Tenant has now or may have under present or future law to
receive any separate award of damages for its interest in the Demised Premises, or any portion
thexeof or its mterest in thzs Lcasc c.xwpt as othu‘msg pmvzded in Seg no;m.“ii&,} hereof. In the

ﬁ:_‘__he.reoi.

Section 14.3 Partial Condemnation/Continusnce of Lease. If a portion of
thx Dumwed Pramme shali bc takcn in %uch Proceeding,s aud this Lease is not ternmuinated as in
{ ceedings, terminate
as to the parts 30 taken, and ienant sh.s.} ha\«e no ulaim ot nﬁcves& in the award, damages,
consegquential damages and compensation, or any part thereof except as otherwise prowded n
Section 14,1 hereof. Landlord shall be entitled to and shall receive the total award made in such
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Proceedings, Tepant hereby assigning any interest in such award, damages, mmequm{;‘ﬁ
damages and compensation to Landlord, and Tenant hereby waiving any right Tenant has now or
may have under present or future law to receive any separate award of damages for its interest in
the Demised Picm ses, or any portion thereof, or its interest in this Lease except as otherwise
4.1 hereof. From and afier the date of delivery of possession to the
condemning duthontv pursuant to the Proceedings, a just and proportionate part of the Basic
Rent, according to the extent and nature of such taking, shall abate for the remainder of the

Tem.

Section 14.4 Continuance of Obligations. In the event of any termination of this
Leage, or any part thereof, as a result of any such Proceedings, Tenant shall pay to Landlord all
Basic Rent and all Additional Rent and other charges payable hereunder with respect to that
portion of the Demised Prernises so taken in such Proceedings with respect to which this Lease
shall have terminated justly apportioned 1o the date of such termination. From and after the date
of vesting of title in such Proceedings, Tenant shall continwe to pay the Basic Rent and
Additional Rent and other charges payable hereunder, as in this Lease provided, to be paid by
Tenant, subject to an abatement of a just and ptopomonatv part of the Basic Rent aceording to
the extent and nature of such taking as provided for in Sestions 14.3 and 14.5 hereof in respect to
the Demised Premises remaining after such taking.

Sgction 14. 5 Ad;ustm@m of Rent. In the event of a partial taking of the Demised
Premises under Sget 1.3 hereot, or & partial taking of the Demised Premises under Seclion
14.2 hereof, fallowed by Tenant’s slection not to terminate this Lease, the fixed Basic Rent
payable hereunder during the period from and after the date of vesting of title in such
Proceedings to the termination of this Lease shall be reduced to a sum equal to the product of the
Basic Rent provided for herein multiplied by a fraction, the numerator of which is the value of
the Demised Premises after such iaking, and the denominator of which is the value of the
Demised Premises prior to such taking.

Article XV. -~ Assigoment; Subletting

Section 15.1 Restriction om Transfer. Tenant shall not sublet the Demised
Premises, or any portion thereof, nor assign, morigage, pledge, transfer or otherwise encumber or
dispose of this Lease, or any interest therein, or in any manner assign, mortgage, pledge, transier
or otherwise encumber or dispose of its interest or estate in the Demised Premises, or any portion
thereof (each of which is herein calied a “Transfer”), without obtaining Landlord’s pnor writien
consent in cach and every instance (which Landlord shall be entitled to withheld in its sole
discretion). The foregoing notwithstanding, Landlord hereby agrees that Tenant may enter into a
sublease or license agreement with Ourisman Automotives permitiing such party to park vehicles
in the lower/rear portion of the Demised Premises between the guard rail and the westerly
boundary Hne of the Demised Premises, provided that: (i) as set forth in Jegtion 4.1 above, no
vehicles may be parked on any portion of the Adjacent Parcel or on property not owned by
{andlord where public parking is not expressty permitted, and Tenant shall indemmnify Landlord
for any and all fines and damages which may be asserted against Landlord on account of any
parking on property other than the Demised Premises; (i) consistent with the provisions of
Kection 4.1 above, such area may be used for parking purposes only, and there shall be no
vehicle repair, maintenance, servicing, washing or uetah‘ng or sirnilar activities conducted within

3
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such portion of the Demised Premises; and (ili} all of the provisions of this Lease shall apply
with respect to such arrangement.

Article XVI. -~ Subordination; Nen-Disturbance; Notice to Morigagee;
Afttorpment

Sectien 16.1 Subordimation by Temamt. This Lease and all rights of Tenant
therein, and all interest or estate of Tenant in the Demised Premises, or any portion thereof, shall
be subject and subordinate to the Hen of any mortgage, deed of trust, security instrument or other
document of like nature (“Mortgage™), which at anytime (now or hereafter} may have been or
may be placed upon the Demised Premises, or any portion thereof or Landlord’s interest therein,
by Landlord, and to the Hen of any replacements, renewals, amendments, modifications,
gxtensions or refinancing thereof, and to each and every advance made under any Mortgage.
Tenant agrees at any time hereafter, and from time to time on demand of Landlord, to execute
and deliver to Landlord any instruments, releases or other documents that may be reasonably
required for the purpose of subjecting and subordinating this Lease such Mortgage. If a
Mortgage encumbering the Demised Premises, or any postion thereof or Landlord’s inferest
therein is exccuted by Landlord, upon Landlord’s request, Tenant agrees to execule and deliver
to Landlord, within fifteen (135) days after Landlord delivers its request in wiiling, a
subordination, non-disturbance and attormroent agreement (or similar instrument} in a form
reasonably required by Tenant and, until the execution and delivery of such agreement, this
Lease shall not be subordinate to the lien of any such Mortgage.

Section 16.2 Atftornment, Tenant agrees that in the event that any proceedings are
brought for the foreclosure of any Mortgage, Tenant, at its election, shall altorn to the purchaser
at such foreclosure sale, and recognize such purchaser or new landlord as the landlord under this
Lease, provided that such purchaser or new landlord shall have expressly assumed the
obligations of Landlord under this Lease and, in any event, subject to any right Tenant may bave
under the provision of any statute or rule of law, now or hereafer in effect, which may give or
purport o give Tenant any right to terminate or otherwise adversely affect this Lease and the
obligations of Tenant hereunder in the event that any such foreclosure proceeding is prosecuted
or completed or in the event any ground lease is terminated. Notwithstanding the foregoing,
Tenant agreas that the holders of any such mortgages shall have the right to make this Lease
superior to the such mortgage, by the filing of subordination statements or otherwise, and Tenant
hereby consemis to any such filimg. Landlord shall not implement any other transfer of
Landlord’s interest hereunder, unless, upon the written request of Tenant, such transferec shall
have expressly assumed the obligations of Landlord under this Lease and, in such event, Tenant
and such transferes shall promptly execute and deliver an instrument satisfactory to the parties to
evidence such assumption.

Article XVIL, -~ Signs

Seetion 17.1 Tenant’s Signs. Tenant may install and maintain signs on the exterior
of the Building, provided that such sign or signs have been approved by Landlord as to the size,
location, design and all other aspects thereof, such approval not 1o be unreasonably withheld, and
such signs do not violate applicable governmental laws, ordinances, rules or regulations. Tenant
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may not install any exterior sign untll it has obtained all necessary governmental and quasi- /
s

governmental approvals therefor, all third party approvals, \
Article XVIIL -- Changes and Alterations

Seetion 18.3 Temant's Changes and Alterations. Tenant shall not make any
changes, alterations, restoration or construction {(hereinafter sometimes called “Alterations™) to
the Building or any other portion of the Premises without Landlord’s prior written consent in
each instance, which consent may be granted or withheld in Landlord’s sole and absolule
discretion. In connection with the foregoing:

{2} Mo Alterations approved by Landlord shall be undertaken until Tenant
shall have procured and paid for, so far as the same may be required from time to time, all
municipal, state and federal permits and authorizations of the various governmental bodies and
departments having jurisdiction thereof,

{b) Before commencement of any Alierations, Tenant must obtain Landlord’s
prior written approval of detailed plans and specifications and, if the estimated cost of the
Alterations exceeds $50,000, Tenant must furnish to Landlord a surety company performance
bond issued by a surety company licensed to do business in the state in which the Demised
Premises are located and reasonably acceptable to Landlord in an amount equal to the estimated
cost of such work guarantecing the completion thereof within a reasonable time thereaffer or
other evidence reasonably acceptable to Landlord of Tenant's ability to complete the propesed
Alterations (i) free and clear of all mechanic’s liens or other liens, encumbrances, security
interests and charges, and (ii) in accordance with the plaus and specifications approved by
Landlord.

{c} Al Alterations done in connection with any change or alieration shall be
done in compliance with all building and zoning laws of the place in which the Demised
Premises are situated, and with all laws, ordinances, orders, rules, regulations and requirermnents
of all federal, state and municipal governments and appropriate departments, commissions,
boards and officers thereof, and in accordance with the orders, rules and regulations of the Board
of Fire Underwriters where the Building is located, or any other body exercising similar
functions. The cost of any such change or alteration shall be paid in cash so that the Demised
Premises, the Property and all portions thereof shall at all times be free of liens for labor and
materials supplied to the Demised Premises, the Property or any portion thereol.  Tenant shall
obtain and maintain, &t its sole cost and expense, during the performance of the Alterations,
workers’ compensation insurance covering all persons employed by Tenant in connection with
the Alterations and with respect to which death or injury claims could be asserted against
Landlord or Tenant or against the Demised Premises, the Property or any interest therein, and the
insurance coverages required by Ssetion 6,1 hereof shall be supplemented with “builder’s risk”
insurance on a completed value form or other comparable coverage on the Alteraticns. All such
insurance shall be in a company or companies authorized to do business in the state in which the
Demised Premises are located and reasonably satisfactory to Landlord, and all such policies of
insurance or certificates of insurance shall be delivered to Landlord endorsed “Premium Paid” by
the company or agency issuing the same, or with other evidence of payment of the premium ‘
reasonably satisfactory to Landlord.

Fod
1%




{d) All Alterations (other than Tenant’s movable trade fixtures, eguign mm mii.
back~up generators) made or installed by Tenant shall immediately, upon completion or
installation thereof, become the property of Landlord without payment therefor by Landlord, and
shall be surrendered to Landlord on the expiration of the Term.

{e) No change, alteration, restoration or new construction shall be in or
comnect the Improvements with any property, building or other improvement located outside the
boundaries of the Land, nor shall the same obstruct or interfere with any existing casement.

¢} As a condition to granting approval for any Alierations, Landlord may
require, by written notice to Tenant, provided such notice is given st or prior {o the time of
granting such approval, that Tenant agree to remove any such Alterations installed by Tenant in
the Demised Premises at Tenant’s sole cost and expense, 10 the extent that the existence of such
improvements would inerease the cost of demolition from the cost to demolish the existing
Improvements.

{g) Tenant shall notify Landlord in writing prior to commencing any
Alterations to the Demised Premises which have been approved by Landlord so that Landlord
shail have the right to record and post notices of non-responsibility on the Demised Premises.

Article XIX. -~ Miscellaneoug Provisions

Section 19.1 Entry by Landlerd. Tevant shall permit Landlord and authorized
representatives of Landlord to enter upon the Demised Premises at all reasonable times during
ordinary business hours upon not less than 24 hours prior notice for the purpase of inspecting the
same and making any necessary repairs to comply with any laws, ordinances, rules, regulations
or requirements of any public body, or the Board of Fire Underwriters, or any similar body.
Mothing herein contained shall imply any duty upon the pert of Landlord to do any such work
which, under any provision of this Lease, Tenant may be required to perform and the
performance thereof by Landiord shall not constitute a waiver of Tenant’s default in failing to
perform the same.

Section 19.2 Exhibition of Demised Premises. Landlord is hereby given the
right during usual business hours, upon not less than 24 hours prior notice, at any time during the
Term to enter upon the Demised Premises and to exhibit the same for the purpose of mortgaging
or selling the same. In addition, Landlord is hereby given the right during usual business hours,
upon not less than 24 hours prior notice, during the last ninety (90} days of the Term to enter
upon the Demised Premises and to exhibit the same for the purpose of leasing the same. In
connection with Landlord’s eniry upon the Demised Premises pursuant to this Segl Q3
Landlord shall use commercially reasonable efforts to minimize any interference to Tenant’s
business. Druring the Term, Landlord shall be entitied to display on the Demised Premises, m
such manner as to not unreasonably interfere with Tenant’s business, signs indicating that the
Demised Premises are for rent or sale and suitably identifying Landlord or its agent. Tenant
agrees that such signs may remain unmolested upon the Demised Premises and that Landlord
may exhibit the Demised Premises to prospective tenants during such period.
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Section 19.3 Indemnification. To the fullest extent allowed by law, Tenant shall 8
all times indemnify, defend and hold harmless Landlord and Landlord’s shareholders, smploydes
and managing agent against and from any and all claims, costs, Liabilities, actions and damages
(including, without limitation, reasonable attorneys’ fees and costs}) arising from the conduct or
management of the Demised Premises, or from any use or occupancy of the Demised Premises,
the Property or work or things whatsoever done in or about the Demised Premises or the
Froperty (except for any acts of Landlord and/or Landlord’s shareholders, employess or
managing agent), arising from any condition of the Improvements, or arising from any breach or
default on the part of Tenant in the performance of any covenant or agreement on the part of
Tenant to be performed, pursuant to the terms of this Lease, or arising from any act or negligence
of Tenant, its agents, servants, employees or licensees, or arising from any accident, injury or
damage whatsoever caused to any person, firm or corporation ocewrring during the Term, in or
ahout the Demised Premises, the Property or upon the sidewalk and the land adjacent thereto
(except to the extent caused by Landlord andfor Landlord's sharcholders, employees or
managing agent), and from and against all costs, reasonable atiomeys’ fees, sxpenses and
liabilities incurred in or about any such claim or action or proceeding brought thereon; and in
case any action or proceeding be brought against Landlord by reason of any such claim, Tenant,
upon notice from Landlord, covenants to defend such action or proceeding by counsel reasonably
satisfactory to Landlord. Tenant’s obligations under this Bectsw 193 shall be insured by
contractual Hability coverage under Tenant’s policies of insurance requived under the provisions

Section 19.4 Motices. All notices, demands, submissions, requests, consents,
approvals and other instruments required or permitied to be given pursuant to the terms hereof
shail be in writing and shall be deemed to have been properly given if delivered by (i) hand, (i}
overnight delivery service, next business day delivery specified with signature required or (i)
registered or certified United States mail, postage prepaid, return receipt requested, and;

I directed to Tenant prive to the  Classic Motors of Washington, D.C, LLC
Commencement Date, 11605 Old Georgetown Road
addressed to: North Bethesda, MD 20852,

Attn: Robert 8, Peacock, President/Managing Member

if directed to Tenant gfter the Classic Motors of Washington, D.C,, LLC
Commencement Date, 4800 Wisconsin Avenue
addressed to: Washington, D.C. 20814

Attn: Robert 8. Peacock, President/Managing Member

If direcied to the Landlord, ¢/o Georgetown Day School

addressed to: - 4200 Davenport Street, NW
Washington, DC 20016
Attn: Rahel Rosner
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With a copy to: Goulston & Storrs P.C,
1998 K Street, NW, Suite 500
Washington, BC 20006
Attt Timothy H. Watkins, Esq.

or at such other place as either party may from fime {o time designate by written notice to the
other party. Notices, demands and requests which shall be served upon Landlord by Tenant, or
upon Tenant by Landlord, in the manner aforesaid, shall be deemed to be sufficiently served or
given for all purposes hereunder at the time delivery is made or rejected,

Section 19.8 Quiet Enjoyment. Landlord covenants and agrees that Tenant, upon
paving the Basic Rent and Additional Rent, and upon observing and keeping the covenants,
agreements and conditions of this Lease on its part {0 be kept, observed and performed, shall
lawfully and quictly hold, occupy and enjoy the Demised Premises (subject to the provisions of
this Lease) during the Term without hindrance or molestation by Landlord or by any person or
persons claiming by, through or under Landlord.

Section 19.6 Landlerd’s Continuing Obligations. The term “Landlord,” as
used in this Lease so far as covenants or obligations on the part of Landlord are concerned, shall
be Himited to mean and include only the owner or owners at the time in question of the fee of the
Property {or if the Property is subject to a ground lease, then the ground lessor under such ground
iease), and in the event of any fransfer or transfers or conveyance, the then granior shall be
automatically freed and relieved from and after the date of such transfer or conveyvance of all
Hability as respects the performance of any covenants or obligations on the part of Landlord
contained in this Lease thereafter to be perforrnad, but only 1o the extent such covenants or
obligations are expressly assumed or deemed assumed pursuant to the terms of this Lease and
provided that any funds in the hands of such landiord or the then grantor at the time of such
transfer, in which Tenant has an interest, may be turned over to the grantee, and any amount then
due and payable to Tenant by Landlord or the then grantor under sny provision of this Lease
shali be paid to Tenant. The covenants and obligations contained in this Lease on the part of
Landlord shall, subject to the aforesaid, be binding on Landlord’s successors and assigns, during
and in respect of their respective successive periods of ownership of the Property {or period that
they are a ground tenant under a ground [ease of the Property).

Section 19.7 Estoppel. Landlord and Tenant shall, each without charge at any time
and from time to time, within thirty (30} days after wrilten request by the other party, certify by
written instrument, duly executed, acknowledged and delivered to any morigagee, assignee of a
mortgages, proposed mortgagee, or to any purchaser or proposed purchaser, or to any other
person dealing with Landlord, Tenant or the Demised Premises: .

{a} That this Lease (and all guaranties, if any} is unmodified and in full force
and effect {or, if there have been modifications, that the same is in full force and effect, as
rodified, and stating the modifications);

(b} The dates to which the Basic Rent or Additional Rent have been paid In
advance;
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{e) Whether or not there are then existing any breaches or defaulls by such !f’

party or the other party known by such party under any of the covenants, conditions, provisions,
terms or agreements of this Lease, and specifying such breach or default, if any, or any setofis or
defenses against the enforcement of any covenant, condition, provision, term or agreement of
this Lease {or of any guaranties} upon the part of Landlord or Tenant {(or any guaranior), as the
case may be, to be performed or complied with (and, if so, specifying the same and the steps
being taken to remedy the same); and

{d) Such other statements or certificates as Landlord or any mortgages may
reasonably request,

It is the intention of the parties hereto that any statement delivered pursuant to this
may be relied upon by any of such parties dealing with Landlord, Tenant or the Demised
Premises. If Landlord or Tenant does not deliver such statement to the other within such 20-day
period, any prospective party dealing with the Demised Premises or the Building, may
conclusively presume and rely upon the following facts, provided that the party having requested
the statement shall have furnished to the other party a copy of its statement: (i) that the terms and
provisions of this Lease have not been changed except as otherwise represented by the certifying
party; (i) that this Lease has not been cancelled or terminated and is in full force and effect,
except as otherwise represented by the certifying party; {iii} that the current amounts of the Basic
Rent is as represented by the certifying party; (iv) that there have been no subleases or
assignments of the Lease; (v} that not more than one month’s Basic Rent or other charges have
been paid in advance; and (vi) that the certifying party is e in defandt under the Lease. Tn such
event, the other party shall be estopped {rom deaying the twuth of sueh facts.

Secction 19.8 Memorsndum of Lease. This Lease shall not be recorded without
Landlord’s prior written: consent. In addition, a memorandum of Lease shall not be recorded by
Tenant without Landlord’s prior consent. If a Memorandum of Lease is recorded by either party
hereto, such party will bear the full cost of any transfer, documentary stamp or other tax, and any
recording fee, assessed in connection with such recordation.

Section 19.9 Severability. If any covenant, condition, provision, term or agreement
of this Lease shall, to any extent, be held invalid or unenforceable, the remaining covenants,
conditions, provisions, terms and agreements of this Lease shall not be affected thereby, bul each
covenant, condition, provision, term or agreement of this Lease shall be valid and in force to the
fullest extent permitted by law.

Rection 1%.10 Successors and Assigns. The covenants and agreements
herein comtained shall bind and inure to the benefit of Landlord and its successors and assigns
and Tenant and its permitted successors and assigns, subject to the prohibition upon assignment
and subletting by Tenant set forth in this Lease.

Section 19.11 Captions and Capitslized Terms. The caption of each
article of this Lease is for convenience and reference ounly, and in no way defines, limits or
describes the scope or intent of such article or of this Lease. Capitalized terms used in this Lease
and not otherwise defined shall have the meanings provided in the Purchase Agreement.
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Section 18.12 Relationship of Parties. This Lease does not create W
relationship of principal and agent, or of partnership, joint venture, or of any association or
relationship between Landlord and Tenant, the sole relationship between Landlord and Tenant
being that of landlord and tenant.

Section 18.13 Entire Agreement. All preliminary and contemporaneous
negotiations are merged into and incorporated in this Lease. This Lease, together with the
Exhibits attached hereto, contains the entire agreement between the parties and shall not be
modified or amended in any manner except by an instrument in writing executed by the parties
hereto.

Section 19.14 No Merger. There shall be no merger of this Lease or the
leasehold estate created by this Lease with any other estate or interest in the Demised Premuses
by reason of the fact that the same person, firm, corporation or other entity may acquire, hold or
own directly or indirectly, (a) this Lease or the leasehold interest created by this Lease or any
interest therein, and (b) any such other estate or interest in the Demised Premises, or any portion
thereaf. No such merger shall occur unless and until all persons, firms, corporations or other
entities having an interest (including a security interest) in (1) this Lease or the leasehold estate
created thereby, and (2) any such other estate or interest in the Demised Premises, or any portion
thereof, shall join in a written instrument expressly effecting such merger and shall duly record
the same.

Section 19.15 Possession amd Use. Tenant acknowledges that the Demised
Premises are the property of Landlord and that Tenant has only the right to possession and use
thereof upon the covenants, conditions, provisions, terms and agreements set forth in this Lease.

Sectien 19.16 MNe Surrender During Lesse Term. Except as provided in
this Lease, no surrender to Landlord of this Lease or of the Demised Premises, or any portion
thereof, or any interest therein, prior to the expiration or earlier termination of the Term shall be
valid or effective unless agreed to and accepted in writing by Landlord.

Section 19.17 Surrender of Demised Premises. At the expiration of the
Term, Tenant shall surrender the Demised Premises in a condition that is in compliance with all
applicable laws and in the condition set forth in Suction 2,18, reasonable wear and tear excepted,
and shall surrender all keys to the Demised Premises to Landlord at the place then fixed for the
payment of Basic Rent and shall inform Landiord of all combinations on locks,; safes and vaults,
if any. Tenant shall at such time remove all of its property therefrom and all alterations and
improvements placed thereon by Tenant to the extent required under Heetion 18,1 hereof. Any
and all such property not so removed shall, at Landlord’s option, become the exclusive property
of Landlord or be disposed of by Landlord, at Tenant’s cost and expense, without further notice
ta or demand upon Tenant. All property of Tenant not removed within thirty (30) days after the
last day of the Term shall be deemed abandoned. Tenant hereby appoints Landlord its agent to
remove all property of Tenant from the Demised Premises upon termination of this Lease and to
cause its transportation and storage for Tenant’s benefit, all at the sole cost and risk of Tenant
and Landiord shall not be liable for damage, thefl, misappropriation or loss thereof and Landlord
shall not be liable in any manner in respect thereto. Tenant shall pay all costs and expenses of
such removal, transportation and storage. Tenant shall reimburse Landlord upon demand for any

30



expenses incurred by Landlord with respect to rernoval or storage of abandoned property and
with respect to restoring such Demised Premises to the condition set forth in Section 9.10 hereof,

Section 19.18 Holding Over, Inthe event Tenani remains in possession of the
Demised Premises after expiration of this Lease, and without the execution of a new lease, it
shall be desmed to be cccupying the Demised Promises as a tenant from month to month, subject
to all the provisions, conditions and obligations of this Lease insofar as the same can be
applicable to a month-to-month tenancy, except that the Basic Rent shall be escalated to one
hundred fifty percent {150%) of the then current Basic Rent for the Demised Premises.

Section 19.19 Lasdlord Apprevals.  Any approval by Landlord or
Landlord’s architects and/or engineers of any of Tenant’s drawings, plans and specifications
which are prepared in connection with any construction of improvements respecting the Demised
Premises shall not in any way be construed or operate to bind Landlord or to constitute a
representation or warranty of Landlord as to the adequacy or sufficiency of such drawings, plans
and specifications, or the improvemenis to which they relate, for any reason, purpose or
condition, but such approval shall merely be the consent of Landlord, as may be required
hereunder, in connection with Tenant’s construction of improvements relating to the Demised
Premises in accordance with such drawings, plans and specifications.

Section 19.20 Intentionally Omitied.

Section 19.21 Attorneys’ Fees. In the event of a breach of this Lease by
either party, the breaching party shall pay to the non-breaching party, upon request by the non-
breaching party, all costs and damages incurred by the non-breaching party in connection with
such breach, including, but not limited to, reasonable attorneys’ fees and expenses and court
costs,

451

Section 19.22 Landlord’s Limited Liability. Tenant agrees to look solely
to Landlord’s interest in the Demised Premises for recovery of any judgment from Landlord, it
being agreed that Landlord (and if Landlord is a partnership, its partners, whether general or
limited, and if Landlord is a corporation, its directors, officers or shareholders, and if Landlord is
a limited lability company, its members) shall never be personally liable for any personal
judgment or deficiency decree or judgment against it.

Sectionm 19.23 Broker. Landlord and Tenant each represents that, except for
Blake Dickson Real Bstate (who shall be paid by Landlord pursuani to separate written
agreement), it has not deait with any broker, salesman, finder or agent in connection with this
Lease and that no broker has negotiated or participated in negotiations of this Lease or is entitled
to any commission in connection therewith. Fach party shall indemmuify and hold harmiess the
other from and against any and all commissions, fees and expenses and all claims therefor by any
broker, salesman, finder, agent or other parly in connection with or arising out of the
indemnifying party’s action in entering into this Lease.

Section 18.24 Governing Law, This Lease shall be governed by the laws of
the District of Columbia. All covenants, conditions and agreements of Tenant arising hereunder
shall be performable in the District of Columbia, Any suit arising from or relating to this Lease

3
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shall be brought in the District of Columbia, and the parties hereto waive the i ;‘hi m iw wed
clsewhere,

Section 19.258 Joint and Several Liability. All parties signing this Lease
as Landlord or Tenant shall be jointly and severally liable for all obligations of such party.

Section 19.26 Title snd Zeoning. During the Term Tenant shall not take any
actions which could cause an adverse change in the state of title to the Demised Premises and/or
in the zoning classification or zoning entitlements applicable to the Demised Premises.

Section 19,27 Cooperstion. During the Term, Tenant shall provide reasonable
cooperation to Landlord and its agents, representatives and consultants, without cost or expense
o Tenant, in connection with any requests or applications for, and the processing and obtaining
of, such consenis, waivers, variances, cxemptions, permits and approvals required or necessary
in connection with or in preparation for Landlord’s redevelopment of the Property after the end
of the Term, including without limitation any and all changes to or modifications of the current
zoning classification or land use rights and restrictions currently in effect with respect to the
Property, all site plan, subdivision, development and construction plans, approval of all ulility
pmroposals and easements or other agreements necessary to provide required utilities to the
Property, and the granting and issuance by the governmental or quasi-governmental agency of all
grading, sheeting, shoring and building permits, licenses and similar approvals, to the exient
that, in each such case, Tenant’s participation is necessary in order to implement any of the
foregoing actions. To the extent Tenant incurs any cost (including without limitation, reasonable
attorneys’ fees and expenses) in connection with such cooperation, Landlord shall reimburse
Tenant for all such amounts within ten (10) days of Tenant’s submission to Landlord of evidence
regarding such costs and expenses.

Section 19.28 Guarsnty of Lease. As a material inducement to Landlord
entering into this Lease, Tenant’s majority owners, Robert S. Peacock, The Robert 8, Peacock
Ine‘vocabic Trust and (”‘es&re F, "%antang@io MD Are covcurren tly herewith execu‘[ing ‘(hi’

vvvvv

Section 19.29 WAIVER OF JURY TRIAL,

LANDLORD AND TENANT HEREBY WAIVE THEIR RESPECTIVE RIGHT TO
TRIAL BY JURY OF ANY CAUSE OF ACTION, CLAIM, COUNTERCLAIM OR CROSS-
COMPLAINT IN ANY ACTION, PROCEEDING AND/OR HEARING BROUGHT BY
EITHER LANDLORD AGAINST TENANT OR TENANT AGAINST LANDLORD ON ANY
MATTER WHATSOEVER ARISING OUT OF, OR IN ANY WAY CONNECTED WITH,
THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, TENANT'S USE OR
OCCUPANCY OF THE PREMISES, OR ANY CLAIM OF INJURY OR DAMAGE, OR THE
ENFORCEMENT OF ANY REMEDY UNDER ANY LAW, STATUTE, OR REGULATION,
EMERGENCY OR OTHERWISE, NOW OR HEREAFTER IN EFFECT,

LANDLORD AND TENANT ACKNOWLEDGE THAT THEY HAVE CAREFULLY

READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED
HEREIN AND, BY EXECUTION OF THIS LEASE, SHOW THEIR INFORMED AND



VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE

TIME THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY
REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LANDLORD AND
TENANT WITH RESPECT TO THE PREMISES. TENANT ACKNOWLEDGES THAT IT
HAS BEEN GIVEN THE OPPORTUNITY TO HAVE THIS LEASE REVIEWED BY ITS
I EGAL COUNSEL PRIOR TO ITS EXECUTION. PREPARATION OF THIS LEASE BY
LANDLORD OR LANDLORD’S AGENT AND SUBMISSION OF SAME TO TENANT
SHALL NOT BE DEEMED AN OFFER BY LANDLORD TO LEASE THE PREMISES TO
TENANT OR THE GRANT OF AN OPTION TO TENANT TO LEASE THE PREMISES,
THIS LEASE SHALL BECOME BINDING UPON LANDLORD AND TENANT ONLY
WHEN FULLY EXECUTED BY BOTH PARTIES AND WHEN LANDLORD HAB
DELIVERED A FULLY EXECUTED ORIGINAL OF THIS LEASE TO TENANT.

isignatures on following page]
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IN WITNESS WHEREQF, each of the parties hereto has caused this Lease {0 be duly
execuied as of the day and year first above written.

LANDLORD:

4800 WISCONSIN AVENUE LLC,
& Delaware limited liability company

e{‘“\
By \15‘\ [j i’{ U forva [
Name: 3’-’{6\}% \ Geyorer
Title; DEO

TENANT:

CLASSIC MOTORS OF WASHINGTON, B.C.,
LLC, a District of Columbia limited Hability
company

By: f‘(f ot
Robert 8. Peacock, President/Managing
Member

34
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EXHIBIT A

Legal Description

All that certain lot or parcel of land together with all improvements thereon located and being in
the City of Washington in the District of Columbia, and being more particularly. described ag
follows:

Pareel One:

Lot numbered Twenty (20) in Square numbered Seventeen Hundred Thirty-three (1733) in the
subdivision made by Imperial Investment Co., as per plat recorded in the Office of the Surveyor
for the District of Columbia in Liber 164 at folic 4.

Pareel Two:

Lot numbered Six {6} in Block nombered Three (3) in John M, Barry’s subdivision of part of
“Friendship” and “Mount Airy”, as per plat recorded ju the Office of the Surveyor for the
Diistriet of Columbia in Liber County 8 at folio 123,

NOTE: At the date hereof the above described property is designated on the Records of the
Asgsessor for the District of Columbia for assessment and taxation purposes as Lois numbered
Bight Hundred Seventeen (817) and Eight Hundred Eighteen (818} in Square 1733numbered
Seventeen Hundred Thirty-three (1733},

Parcel Three:
Part of a tract of land known as “Friendship”, described as follows:

BEGINNING for the same at the intersection of the Southerly line of the land conveyed to
Samuel 0. Wendall by Deed recorded in Liber 1143 ai folio 377 of the Land Records of the
Distriet of Columbia with the Westerly line of Wisconsin Avenue, as widened by proceedings in
Distriet Court Cause No. 1263 in the Supreme Court of the District of Columbia, and shown on
plat recorded in Liber 63 at folio 8 of the Records of the Office of the Surveyor for the District of
Columbia, and running thence along said Westerly line of Wisconsin Avenue, the two following
courses and distances: (1) North 20 degrees 31 minutes 40 seconds West, 53.23 feet, (2) North
22 degrees 06 minutes West, 21.15 feet to the Southerly line of the land conveyed to George
Walker by Deed recorded in Liber 2493 at folio 380 of said Land Records; thence with said
Walker’s Southerly line, South 62 degrees 41 minutes West, 12548 feet to the Easterly line of
42nd Street, as condemned and taken by proceedings in Distriet Court Cause No. 2566 in the
District Court of the United States for the Diistrict of Columbia, and shown on plat recorded in
Liber 113 at folio 15 in said Survevor's Office Records; thence with sald Easterly line of 42nd
Street, South 0 degrees 01 minutes Fast, 92.09 feet to the Southerly line of the land conveyed to
Samuel O. Wendall as aforesaid; thence with said Southerly line, North 59 degrees 51 minutes
Fast, 159.70 feet to the place of beginning.

Exhibit &, Psge t
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NOTH: At the date hereof the above described property is designated on the Records of the” o
Assessor for the District of Columbia for assessment and taxation purposes as Lot numbered
Eight Hundred Thirty-nine {839) in Square numbered Seventeen Hundred Thirty-three (1733},

LESS AND EXCEPT, and specifically exciuding, the properly depicied as the “Adjacent
Parcel” on Exhibii B aftached hereio,

Exhibit A, Page 2
854B615.4
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PLAN DEPICTING LAND, IMPROVEMENTS AND ADJACENT PARCEL

{attached hereto]

Exhibit B, Page |
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EXHIBIT C

Form of Guaranty of Lease

[attached hereto]
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GUARANTY
THIS GLARAMTY is made as of _ TE g{} o , 2016 by (1) (&) ROBERT &,
PEACQCK, having an address of 161 315% Place, N.W., Washington, D.C. 20015 (“Peacock”),
(i) THE ROBERT &, PEACOCK IRREVOCABLE TRUST, established under Trust Agreement
dated November 1, 2011, having an address of 6161 1157 Place, N.W,, Washington, DLC, 20015
{the “Trust™, and (iil) CESARE F. SANTANGELQ, M.D., having an address of 4751 Reservoir
Road, Washington, D.C. 20007 (“Santangele”) (Peacock, the Trust and Santangelo being
collectively referred to herein as “Guarantor™), to and for the benefit of (ii) 4800 WISCONSIN
AVENUE LLC, a Delaware limited Liability compsny (“Landlord™) having an address at ¢/o
Georgetown Day School, 4200 Davenport Street, N'W,, Washington, D.C,, 20014, Aun: Rahel
Rosner. '

RECITALS:

A. Landlord has leased to Classic Motors, Inc., a Delaware corporation (“Tenant”)
certain space (the “Premises”} locaied in an office building owned by Landlord having a street
address of 4800 Wisconsin Avenue, Washington, D.C., pursuant to that certain Lease by and
between Landlord and Tenant dated of even date herewith (the “Lease”).

B. Fach party comprising Guarantor hes a material direct or indirect ownership
interest in Tenant and, as such, each party comprising Guarantor is materially benefited by the
Lease,

C. The undertaking by Guarantor to excoute and deliver this Guaranty is a material
inducement to Landlord to enter into the Lease, and, except for this Guaranty, Landlord would
not enter into the Lease with Tenant.

NOW, THEREFORE, in consideration of the foregoing, and of other goed and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, each Guarantor
agrees with Landlord as follows:

1. Guarantor hereby agrees to be liable for any and all sums payable under the Lease
by Tenart and for the full performance and observance of each and every covenant and
agreement of Tenant contained in the Lease {including all exhibits thereto) to the same extent as
if Guarantor was the tenant under the Lease and had executed and delivered the Lease (including
all exhibits attached hereto). Guarantor unconditionally and irrevocably guarantees that all sums
stated in the Lease to be payable by Tenant will be promptly paid in full when due in accordance
with the Lease and that Tenant will perform and observe each and every covenant and agreement
in the Lease required to be performed and observed by Tenant. This Guaranty is irrevocable,
unconditional and absolute, and if for any reason any such sums shall not be paid promptly when
due, Guarantor will, promptly after notice thereof and within the time period set forth in the
Lease for the making of payment of any such sums, pay the same to the person entitled thereto
pursuant to the Lease regardless of {(a) whether Landlord shall have taken any steps to enforce
any rights against Tenant or any other person to collect such sum or any part thereof, (b) the
termination of the Lease as a result of the default of Tenant thereonder, or (¢} any other condition
or contingency which would not exonerate Guarantor from liability under the Lease if it were the
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tenant thereunder, Guarantor also agrees to pay to Landlord such further mast1nui)f§~4f'§xn@1@gﬁ as
shall be sufficient to cover the actual and reasonable cost and expense of collecting such sums or
any part thereof or of otherwise enforcing this Gusranty, including, without Hmitgtion,
reasonable attomeys’ fees.

2. The obligations, covenanis and agreements of Guarantor under this Guaranty shall
in no way be affected or impaired by reason of the happening from time to time of any of the
following, although without notice to or the further consent of Guarantor:

(i) the waiver by Landlord of the performance or observance by
Tenant Guarantor or any other party of any of the agreements, covenanis or
conditions contained in the Lease or this Guaranty;

(i) the extension, in whole or in part, of the time for payment by
Tenant or Guaranior of any sums owing or payable under the Lease or this
Guaranty, or of any other sums or obligations under or arising out of or on
account of the Lease or this Guaranty, or the renews}l of the Lease or this
Guaranty;

(i)  eny assignment of the Lease or subletting of the Premises or any
part thereof; ’

(iv)  the modificgtion or amendment {whether material or otherwise) of
any of the obligations of Tenant under the Lease or Guarantor under this
Guaranty;

{v) the doing or the omission of any of the acts referred to in the Lease
or this Guaranty (including, without hmitation, the giving of any consent referred
to thereiny;

(vi}  any failure, omission or delay on the part of Landlord to enforce,
assert to exercise any right, power or remedy conferred on or available to
Landlord in or by the Lease or this Guaranty, or any action on the part of
Landiord granting indulgence or extension in any form whatsoever;

(vii) the voluntary or involuntary liquidation, dissolution, sale of all or
substantially all of the assets, marshaling of assets and habilities, receivership,
conservatorship, insolvency, bankruptey, assignment for the benefit of creditors,
reorganization, arrangements, composition or readjustment of, or other similar
proceeding affecting Tenant or Guarantor or any of its or their assets;

(viii} the release of Tenant or Guarantor from the performance or
observance of any of the agreements, covenants, terms or conditions contained in
the Lease or this Guaranty by operation of law; or

(ix)  the assignment of the Lease by Landlord to any successor landlord,
in which event this Guaranty shall inure to the benefit of any such successor
landiord.

Exhibit O, Poge 3
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trustee in bankruptey pursuant to bankruptey law or any other law affecting creditors’ rights,
Guarantor will, and does hereby {(without the necessity of any further agreement or act) assume
all obligations and liabilities of Tenant under the Lease to the same extent ag if {a) Guaranior was
originally named Tenant under the Lease, and (b) there had been no such rejection or
disaffirmance, and Guarantor will confirm such assumption in writing at the request of Landlerd
upon or after such rejection or disatfirmance

3 In the event of the rejection or disaffirmance of the Lease by Tenant or Tenant’s

4, Notice of acceptance of this Guaranty and notice of any obligations or liabilities
contracted or incurred by Tenant are hersby waived by Guarantor.

3. This Guaranty shall be construed in accordance with the internal laws of the
District of Columbia.

8. This Guaranty may not be modified or amended except by a writien agreement
duly executed by Guaranior and Landlord.

7. Guarantor’s liability hereunder shall be primary and not secondary, and shall be
joint and several with that of Tensnt. Landlord may proceed against Guarantor ander this
Guaranty without initiating or exhausting its remedy or remedies against Tenant, and may
proceed against Tenant and/or Guarantor separately or concurrently

8. Guarantor waives any claim, right or remedy which Guarantor may now have or
hereafier acquire against Tenant that arises hereunder and/or from the performance by Guarantor
hereunder including, without Hmitation, any claim, remedy or right of subrogation,
reimbursement, exoneration, contribution, indemmnification, or participation in any claim, right or
remedy of Landlord against Temant or any security which Landlord now has or hereafter
acquires, whether or not such claim, right or remedy arises in equily, under contract, by statute,
under common law or otherwise.

obitain payment; (b) any right to require Landlord 1o proceed against or exhaust any security held
from Tenant; (¢ any right to require Landlord to pursue any other remedy in Landlord’s power;
(d} presentment, demand, notice of dishonor and protest; (e) any defense arising by reason of any

disability or by reason of the cessation of the liability of Tenant for any reason other than
payment and pbrfommnce in full; (f) any benefit of and any right to participate in any security
held by Landlord now or in the future; {g) any defense based upon diligence in collection of or
realization upon sums due under the Lease; (h) any defense arising by reason of any disability,
incapacity, lack of authority or death of any other person or the fatlure of Landlord to file or
enforce a claim against the estate (in administration, bankruptey, or any other proceeding) of any
other person; and () any defense based upon an election of remedies based upon any notice or
demand of any kind that may be required to be given by any statute or rule of law, or by any of

the agreements between Tenant and Landlord.

o Gusrantor waives (a) any right to require Landlord to proceed against Tenant to

140, Within ten (10} business days after Landlord’s written request to Guarantor,
delivered no more than once per calendar year, and at any other time that Tenant is in default
under the Lease or Landlord is pursuing a sale or refinancing transaction, Guarantor shall

Exhibil C, Paga d
36186154
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execute and deliver to Landlord a staternent in writing seiting forth any amendments to s
Guaranty and stating whether or not this Guaranty is in full force and effect and specifying what
reasons or defenses, if any, support any claim that this Guaranty is not in full force and sffect.

11, Any notice which Landlord may elect 10 send to Guarantor shall be binding upon
Guarantor if matled {o them at the address set forth above or such other address as Guarantor
may, in writing, make known to Landlord, by United States Certified or Registered Mail, Return
Receipt Requested.

12. This Guaranty shall be binding upon, and insure to the benefit of, the parties
hereto and their respective successors and assigns.

13, Each party comprising Guarantor shall be jointly and severally liable for all of the
obligations of Guarantor hereunder; provided, however, that the obligations of Santangelo
hereunder shall be limited to (i) One Hundred Thousand and No/100 Dollars (5100,000.00) plus
(i1) all legal fees and court costs incurred by Landlord in pursuing its rights under this Guaranty
against Santangelo,

14. This Guaranty may be executed in two (2) counterparts, sach of which shall
constitute an original and all of which together shall constitute one and the same agreement.

IN WITNESS WHERFEQF, Guarantor has caused this Guaranty to be executed under
seal as of the date firat above written,

WITNESS: GUARANTOR: 7 /
& .‘ & i
o v

Robert S. Peacock

THE ROBERT 5. FEACOCK
IRREVOCARBLE TRU ST UNDER TRUST
AGREFMFNT {\ TR NOVEMBER 1, 2011

Sxads x‘\ftr fm FATN
ce nhouse its sole ‘(rufatge

Exhibit C, Page 5
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T NSEiors At

Mark {3, fackson
mjacksonEgouisionsors.Lom
{202y 121- 1103 {iel)

(302 F2i-ih

December 15, 2017

VIA CERTIFIED MAIL AND
VIA HAND DELIVERY

Classic Motors of Washington, D.C,, LLC
4800 Wisconsin Avenue

Washington, D.C, 20016

Attn: Estate of Robert 8, Peacock

Attne Michas! Kaufinan

Re:  Notice of defeuit under Lease Agreement dated as of February I3, 2816 {the
“Tease™), between 4800 Wisconsin Aveawe, LLC (“Landiord”} and Classic

Metors of Washington, B.C., LLC (Tenant™}

Ladies and Gentlemen:

This firm represents the Landlord under the Lease. Al terms not defined herein shall
have the meanings as specified in the Lease.

Tenant is hereby officially notified that, as of the date hereof, Tenant has not timely paid
to Landlord the Basic Rent due for the months of September, October, November 4 1 December,
2016, in the amount of $10,815.00 for cach of such montha, The fotal amount of Basic Rent that
is currently past due Iz $43,260.00. In connection with the foregoing, we note thal, pursuant o
the provisions of Section 3.1 of the Lease, the Rasic Rent for each calendar month is dus, in
advance, on the first day of such calendar month,

Pleass be advised that, pursuani to the provisions of Section 12.1(b) of the Lease,
Tenant’s failure to pay sny Rent {which includes Minimum Rent and Additional Rent) within
five (5) husiness days after written notice that the same is dug and owing constitules an Event of
Default. In such event, Landlord will be entitied to hmmediately exercise such rights and
rernedies as may be available to Landlord under the Lease, at law or i gguity on account of such
Event of Default,

.
1998 # SESRGMW; ¢ Sulte 500 » Washington, DY FXHimY

Y

° 2027211111 Fax « www goulstonstorrs.com

L



Classic Motors of Washington, D.C, LLC
December 15, 2017
Page 2

In sddition to Tenant's fatlure fo pay Basie Rent when dus, Landlord heveby advises
Tenant that Tenant is also in breach of the terms and conditions sst forth in the Lease on account
of the following matters:

1. Pursuant to the provisions of Section 15.1 of the Leusse, Tenant may
not sublease or iransfer any part of the Demised Premises to any parly
without Landlord’s consent, which Landiord may withheld in its sole
discveiian We note that the Lease permits Tenant to enter into an

Bt‘umﬁnw Chupiangey Agtomotive o omi» wmum G @

1*» 'Ehnmm "'.r:z-.rz;-‘i‘imﬁ h;«: been advised that

u'c* shrents by Other

nan (nelading

zj_j i use and
soses,  Any

apresmion
partion f
Fenant h a.

i § forg ol

vohs of the Deprised Pramise s for
and all of sueh avangements fave been ms z'i@ \’\-Athwi Landiond"s
co;*sem (which consent is not granted), and constitute a breach of the
Lease by Tenant.

Articles V and VI of the Lease require Tenant to pay, as Additional
Reit, all water s sewer charges and all utiiity charges pertatuing to
s Demised Premdses. We anderstand that Tenant has failed to th el y
siakie pavments due on account of slectricily, and that one of the
unsinthorized sublenaints has wmad .Qisi} or mnre of such paymenis on
Tenant’s behalf to avoid a terminaton of service, Further, Landlord
has bean ad"iﬂe’i p“rsuam o t‘*e ")Oi‘;C’” mtacﬁ“d 33»;,3%*“

)

Ploase be advised that, pursuant to Section 12.2 of the Lease, in the event of any breach
of the Loase, the breaching parly shall reimburse the non-breaching party for its regsonable
attorneys’ fees. As of the date heresf, Landlord has incurred $2,700 in legal fees on account of
Tenant's default, and Landlord hereby makes demand upon Tenant for immediate payment of the
same. To the extent Tonant does not promptly pay end otherwise cure all of the breaches
enumerated in this demand letter, then Tenant will also be responsible all additional legal costs

and reiated cxpenses mc‘urred vy Landlord in pursuing its rights under the Lease.



Clasgic Motors of Washington, D.C, LLC
Diecember 18, 3017
Page 3

Plesse also be advised that, pursuant (o the provisions of Section 3.4 of the Lease, any
Hent which is not paid within 10 days after notics that the same is past due shall bear interest at
the rate which is four (4) percentage points in excess of the “prime rate” published in the Wall
Strest Journal).  You may avoid this charge by paying all amounts due promptly upen your
receipt of this lstter,

Mothing herein shall constitute a waiver of any of Landlord’s rights or remedies, under
the Lease or otherwise (including but not limited to Landlord’s right to exercise remadiss on
acoount of the breaches enumerated in this letter and/or Landlord’s right to exercise remedies on
account of any hreaches which are nol enwnerated in this lotter), all of which are hereby

expressly reserved,

The obligations of Tenant under the Lease have been personally gusranteed by Robert 5.
Peacock, the Robert 8. Peacock Irrevoeable Trust and Cesare F Santangelo, MDD, (each, a
“Chugrantor”, and collectively, the “Guaraniors™ pursnant to that certain (Guaranty from
Guarantors to Landlord dated February 16, 2016, Demand for payment is being made upon each
of the Guarantors (and, with respect to Robert 8. Peacock, upon the Estate of Robert 8. Peacock)
pursuant o this letter snd pursuant fo separate demand letters dated as of the date hersoll

This letter shall constitute official notice of Tenant’s failure to timely comply with
its obligations under the Lease, Please pive this matter your immediate attention,
: ™

Very u;{y NRE
Il

oo Baiate of Robert 8. Peacock (via US Certified Maif and via Hand Delivesy)

The Roherd 8. Peacock lrrevocable Trost {via US Certified Mail and via Hand Delivery)
Cesare F. Santangeio, M.D. {(via US Certified Mull and via Hand Delivery)
Leonard Froiman, Bsq. (via electronic mail)

My, Jeffrey Hauser

4819-44934.7672 1
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Acoount Nos 5006 5045 580
Bill isaug Date: Qct 36, 2017

CLASS?C MOTOR OF WASHINGTON DO LLG
4800 WISCONSIN AVE NW
WASHINGTON RC 20018

anvice Perind; Aug 08, 2017 o Sep (08, 2017

Se
Service Address; 4800 WISCONSIN AVE NW
WASHINGTON DG 26018

NOTICE OF INTENT TO DISCONNECT ELECTRIC SERVICE

E)E‘a: ORA \r'.’\.’}!(: MC‘*OR OF WASHINGTON DC LLC

Qur records show that you haven't baen making the payments you agread to on vour acoouni; i we don't hear from you
soon wa'll have o disconnect your electrio sarvice on or aifter November 14, 2017, You'll need o pay the full amoun

of 2,008,114 by Novemnber 13, 2617 to aveid having your electric disconnected, i your electricy ls dissonnented you'l need
o pay the entire balance plus a reconnection fee of $35.00, we may regues! a deposit of up to two twelfths of your annua
usage from you, and we'll alag have 1o cancal vour payment arrangement,

AMOUNT DUE ROW 52,006,114

We accept major credit cards and electronic chacks by phone, oF you can pay in parsen by check, money arder, or cash &t
one of more than 200 ACE and Global Express service (:Hﬂtem across the Washinglon metropeiitan area (they charge &
fee for their oervfcaa) Wa're here o help, sc pleasa cali us at 202-833-7500 today (we're open Monday through Friday, 7

am o 8 pmi

S7 usted necesita esia informacitn en espadol, llame al depaitamento de atencion af olianfe, lunes & viermnses de fag 7 am 3
las 8 pm g 202-872-4841, y pida hablar con un repressniasnte en espaniol,

SEE THE BACK OF THIS NOTICE FOR PAYMENT LOCATIONS
AND OTHER IMPORTANT CONTACT INFORMATION

Fage 1of 2
Piease tear on the dctted iine beimw

Return this coupon with your ; ] '*r ent 20 NOT SENLD CASH BY WAL 400 5085 850
- : Account number 5 5445
made payable to Pepco
payan t P Amount Past Dus §2.008.11

Amount % R
Paid: ;

sEE:EEE!ah“Eié;z’”E“s5!:;””;;;:5:Ei[mfzfs”nEEggEgiam
CLASSIC AMOTIR OF WASHINGTON DCLLC
4800 WISEONSIN AVENLE N SN
WASHING 154617

TeTNEE g b

PO BOM 13808
FHILADELPHIA PA 13101

TOOCOLER00504 5880000000000Z00LLIG000A0OERGCENH000ONRGEEN00A0LT
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LR KRR Reduel]

Bervice Address .
Bill Sumimary

4780 WISCONSIN AVE NW ‘ » .
WASHINGTON, DC 20018 Billing Daie 1042817
Previous Balancs SEATIEG
Account Number 02716856-5 Paymaents as of 1625117 F0.00
Square/SuffixiLot 1733/ /6838 Late Fees From Prios Balance £48,34
\ ) = Py oot 40900 Cutstanding Amouni Due $5.218.84
. imparvious Surface Syuare Footage Tote Current B $303.56
Customer Sewice { Servicio Al Cligninr (202 354-3800 Tetal Amount Due - Plaase Pey by 1H204Y $8,525.48
Emergencies | Emargencia? {2021 612-240D
‘Moter Numbar | Prior Resd  |Gurrent Read | Number Of | Prior Read Clvrent Read Usage - Usage Read Typs
Date Datg Dayy . _CCH (Ga!ions)
55 : .

) ' ‘ TUECRTANY (ISEACES
; =3 ] F .
SERVICE PERIOD FROM 0812717 TO 10126017 On July 17, DC Water launchad a naw oustomer portal.

5

N

On d
] CURRENT WATER ARD SEWER CHARGES - COMMERCIAL i customsrs who had heen registerad through dHy DO Waier
Clean Rivers IAC 10.80 ERU » § 256,18 ‘need to re-rvegistsr if they haven 't already dona so.

18t dowsater.com/oustonar for idmportant dindformatdon.

CURRENT CHARGES AND CREDITE

DO Bovt Stormwater Fee 1080 ERU x § 287 Gualificd cesigential oustowers whe pay a watsr Dili way
ne =ligibla for a discount on thelr water and sawer
{ bilh. Plessa call the Daparvtment of Brnexgy & Znvironment
iy x == N N b
P TOTAL CURRENT CHARGES st 211 to sea 1F you gaalify.
TOTAL GURRENT BILL PRARReS vour halangs forward ie past due. iour property fay Be

subjent to 2 lien £on the unpald balanocs.

Arzount Numbar

Flease Pay 8By 1120117
Ameunt Due alter 112707
1.Time SPLASH Donadion
Amaunt Enciosed

Fay o

QOSE0Y PO

plbfigligedgogiifpgdpgidiide bl -

ARND VASCONSIN AVENUE LLC b
GQEOROGETOWN DAY SCHOOL D0 Water and Sewey Authority
4200 DAVENPORT ST NW Customar Servige Lepariment

WASHINGTON DG 20016-4560 P0G Box §7200

Washinglon,

000023685853 1 OO0SS22408 QO055527VED

Page of 2
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HO6 PROgram NSF Payrment relumed by your bank or fnanclal Insiitution
io fnel = 748 gatlons ERU Squieslent Residantial Unlt

Waler Systam Repiscsment Fag

ity malared n apainiand b

fﬁ Sih&n# unils i

: vouir cheek or monsy order prvebls i DO Water and inelurde yolr account anber if
s 800 e and §40 pn- Mon, - P for informadinn on how 10 pay vour bill,

oot Charses
Laf& rm’:’ A -0% cg

ool 1% inferest com

f

A0 for pelumed elecironie funds iransfe

nafor

on and 5 §50.00 e i

s furnad on withou! |

or 15 hasnd

ging walar infasinue

R

wolils B awner

foving In or Moving Qut
2 -fd G fze i eslablizh

G are paming fo movs of wish o olose ymr“‘(-{ snk, i
of the proparty fesponsible for paymend of 3
NSoE SEpdies,

-

nlact Cusdomer Sendee for a
Clistomer Senviss i mods .:'m we have o mﬂ'@-‘i soeutn ii F .mu@sm -s yet; a.v m-:\

"aam‘?-wm impervicus Ase "‘h o {ERIACY
; ; ; sl et

] ’:;‘{To:‘lﬂ?“t"i a cf w3y B
Foe hoiﬁq

Hitntist Rt Ry
Customar Assistanse Program (0AR}
Low-income residents may quatly for a dissount s their bills Condec! the OC Depariment o

.

R

fand e
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¥ 3R isfmv
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24FTI2018 weyr ourder.comivexfhomelwizard _iracking.asp?Orderi ¥=2882764

RN A
ot N B

e

. “\ :

 BASHINGTAN

| EXPRESSH AL
\Mm\m‘mm* _r“' !

Oeafivery Timaes
Trach
Ready _Dispatehad PickedUp | Delivared
12502047 12/15/2017 1282017 1218207 131182017
10:43AM 1042AM 11 f‘f,ff’AM 1114 2AM 12:38PM
Shipoent Qctivity
Event Recorded Time | Evert  § . Note
12/48/2017 12:36:49 PM | Arived at Stop. | Job: 1 Stopi2 Classic Motors Of Washington RC
12118/2017 11:38:58 AM  Ardved atStop | Job: 1 Stop:t Goulston & Siorrs

{rder Information
Tracking Number
Raady

Signed By

Service

Weight

Pleses

Delivary City

Delivery Stale

Tracking No

2682784

1282017 10:42AM
John

Regquiar

1ib.

2

Washington

hitpi/fwvex e-courier.comiwex/homeliwizard_tracking.asp?OrderNumber=2682764

1

1
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gf}sgfx

courseliors at b

0y 721-H102 ()
(202) 721-1111 ()

December 1§, 2017

Vid CERTIFIED MAIL AND
Vid HAND BELIVERY

Hatate of Robert 3, Peacock

6161 315 Place, MW,

wahington, D.C, 20015

witor or Personal Representative

Robert 8. Peacock Irrevocable Trust
8161 315" Place, NW.

Washington, D.C. 20015

Antne Trustee

Cesarc F. Santangelo, M.D.
4751 Reservoir Road
Washington, .C. 20007

Re:  Demand for Papment under Guoraafy dated February 16, 20016 (the
“Guaranty”) from Roebert 8. Peacock, the Robert 8. Peacock Trrevocable Trecst
and Cesare F. Santangelo, MDD, (eacl, a “eraarantor”, and colleciively, the
“Cuaraniors ) fo 4800 Wisconsin Avenie, LLC (“Landlord”)

To Whom it May Concarn:

the Cwewnty refsronced above, each of the Guivanios

add the fall and v waywwat and periotmance of the ¢
rany, TG, B Tenant”) under that certain Lease Agreen .

smat and Landlord {the “Lease”). Please bo sdvised that, date hereof,
oh of ils rental and other obligations under the Lease. The extent of Tenant’s

Cznany in by
4 demand letter which is being sent to Tonant and each of the

breaches is fully set forth in
Crusrantors on this date, a copy of which is attached hereto.

In acesrdance with the terms of the Guaranty, Landlord hereby makes demand
upon each of the Guarantors {0 immediately pay fo Landlord all amoeunts which are dug
and payable from Tenant to Landlord under the Lease and to otherwise cause all ather
hreaches of the obligations of the Tennnt ander the Lease o be promptly cured,

+ 2027294111 Fax o www gouistonstorrs.com
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Fstate of Robert S, Peacock

Robert 8, Peacock Irrevocable Trust
Cesare F, Santangelo, MDD
Drecember 18, 2017

Page 2

In connection with the foregoing, as of ie deaw hereof, the amounts due and payable
from Tenant to Landlord are as foliows:

Base Rent for September, 2017 $10.815.00
Rase Rent for Deiober, 2017 $10,815.00
Rase Rent for November, 2017, $10,815.00
Rase Rent for December, 2017 $10,815.00

Landlord’s Legal Fees: AR

Totai: 545,860,088

The foregoing amounts have been computed as of the date hereof, and sre subject to Increase if
all breaches of Tenanl under the Lease are nof timely cured through payment by Tenant or
Chuarantors or in the event of additional breaches on the part of the Tenant,

o

Fusther, to the extent that neither Tenant nor Guaranters promptly pay and otherwiss cure all of
the breaches snumerated in the attached demand letter ov this letter, then Guarantors will also be
responsible all additional legal costs and related expenses incurred by Landlord in pursuing its
rights under the Lease and the Guaranty.

Pi-‘ase note that, pursuant to the terms of the Guaranty, each of the Guaranlors is
ersonally and jointly and severally Hable for all of the obligations of Tenant under the Lease.

>r:s

This letter shall eonstitute sn official demand for prompt payment and performance
by each of the Guarantors under the Guaranty, Please give this matter your immediate
attention.

z") %X
Very i;i.*v YU,

& ‘f"
& ‘,h‘
e

Mark T, ;‘iackson d
Y \

RN AR

3

oes Leonard Fretman, Osq. (via elestronic mail)
Mr Jefirey Hauser

SEIG IR FE06940.1



December 15, 2017

VA CERTIFILD MATL AND
FIA HAND DELIVERY

Classic Motors of Washingion, D.C., LLC
4800 Wisconsin Avenue

Washington, D.C, 20016

Attn: Bstate of Robert 8, Peacock

Attn: Michae! Kauliman

Notice of dofault ander Lease Agreement dated as of Februgry {3, 2014 {the
“Lease™, benveen 4880 Wisconsin Avenus, LLO e’“imm’ia}f‘(i" gad Olasyic
Motors of Washington, D.C, LLC {Tenun’}

Rer

Ladies and Gentlemen:
This firm rem'esmis the Landlord under the Lease. All terms not definzd herein shiail
have the meanings as specified in the Lease,

Tenant is hereby officially ne mfc*i sat, as of the date hereof, Tenant has not timely pa ri

1o Landiord the Basic Rent due for the months of Sep iC,ﬂ) Omobc-, Naves Tx]* v and Luc, 18
2016, in the amound of $10,813.00 ’0! cach of such months, The tolal amount of Basic Ront th ai

is currently past due is $43,260.00. In conneclion with ma foregoing, we note that, ;mrsumf (o

the provisions of Section 3.1 of the Lease, the Dasic Rent for cach calendar month 8 due, in
acdvance, on the first day of such calendar month,

Plesse be advised that, pursuani o the provisions of 3ection 12.1{k) af the Lease,
Tenant’s ‘iiL" to pay any Rent {which includes Minlmum Rent and Addi rional Rent) within
s days alter writton notice i’f .ot the same i3 due and owing constitutes an Hvent of
with be enfitled o Immedi aw[) r:xm‘cisr: such rights and

cuse, af law or in equity on ascount of such

e lhor v

five (§) busine

.-J fsx:ii in SU"' gveni, Landiord
e i ez as may be availabic to Landiord uz‘;dm the [
} [ L(}i-:‘.l.!u.

N SERRGGIN o Sulte 501+ washington, BG 20006-1901 - WL FEL004 ol o 2027214491 Fak o www gouisionsiomrssom



f"i 1§51 .:'I olovs of \7\(35, ington, DO, LLC

l’f)

In addition to Tepant's fatlure o pay ?3 asic Rent when due, Landlord hm by advise
Tonant thal "Icmm is also in breach of ‘hc terms and conditions sef forth in the Leasc on accouni

of the foliowing matiers:

P Pursuent to the provisions of Sectien 15,1 of the Lease, Terant may
not sublease or tmmater any port of the Dianised Premises to any pari’v
without Landlord’s gonsent, wiizh Landlogd may withhald in its sole
diseretion. We nole that the Loase pcs'n‘atﬁ Tenant 1o enter info an
agreement permitting Curisman Autorsctive to park vehiclss on g
portion of H ¢ Demised Premises, Landlord has been advised that
Tenant has entered jnto various sublesses, Hoense agreements or other
apreements p;:mui:z g third parties ofher than Ourisman (including
specifically Gibson Buiiders and the Bmbassy of Spain) o use and
poeupy povtions of the Demised Premises for various purposes. Any
and all of s "z arrangements have been madde without Lanci?owi’s
consent (which consent is not granted), and constitute a broach of the

Lease by Tenant,

5. Articies WV and VI of the Lease require Tensnl o pay, as Additional
Rent, all water and sewer charges and ai} utility chavges periaining 1o
the Deniged Premises, We mviez'qfanci that Tenant has Tatled (o timely
malke paymenis due on acesunt of elechicity, and t'nm' one of the
ansuthorized subienants ha made one or more of such payments on
Yeonant's behatl to aveid a imwm wion of serviee, Purther, Landlerd
has been advised, pursuant to the notice allached hﬁ*if-‘to that Tesant
has failed o tmely make payments dus to PEPCG and the
Washington Sanitary Sewer Comnission (WEBL), angt such fajhure
may result in s len being placed on the Building, L‘-‘:em-nc’ here 1S

o

E‘c;’eiw nade for iwmr o Dmmediaiely make all payments due (0
PEPCO, WSSC and all other utility providers, and o pay any and all
i‘mcs, penait:cs aml late foos aristng Pom such late payment, Please
provide us with evidence that all such payments have been made
within five (5) business days’ following the dale hereof.

s= be advised that, pursuant to Section 12.2 of the Lease, in the event af any breach
of the Lua‘-.s&, the breaching ])am shail reimburse the non-breaching party for its reasonable
allormeys’ [oes. Az of the “'w* nereof, Landlord hag inourred $2,700 in i-’**w? fees an account of
Tenant's default, and Landlord hereby makss demand upon Tenant for iromediate pryment of the
Tenant does not prompily pay ‘and otherwise cure all of the breaches
emand fotter, then Tenant will aiso be responsible afl additional legal coste

same.  To the exient
ri*'-m‘crmc;c* i th‘s
and related expenses incurred by Landlord in pursuing ils rights under the Lease,

e

O




Classic Mf tors of Washington, D.C., LLC
December 15, 2017

Please also be advised that, pursuant 1:.} the provisions of Section 3.4 of the Lease, any
Rent which is not paid within 10 days after notice that the same is past due shall bear m--aes*f; at
the rate which is four {4) percentage points in excess of the “prime rate” published in the Wali
Street Journal). You may aveid this charge by paying all amounts due promptly upen your

receipt of this letter,
Mothing harein shali constitute a walver of 4 "-"y of Landlord’s rights or remedies, under

the Lease u stherwise {including but not Hmited to Landlord’s ‘1;}111 to exercise remedies on

account of the breaches enumerated in this fetter and/or Landlord’s vight to exercise remaedies on
f*cm'nt of any breaches which are pot enumerated in this }stt@;;, all of which are hereby
expreasty reaerved,

The obligations of Tenant under L“CE-‘C have been personaily puaranteed by Raobert 3.
Peacock, the Rf.d:-a S, Peacock In‘ev bEE Trust and Cesare £, Santangclo, M, D gcach, A

“CGuarantor”, and coliectively, the "Gm*ﬂ nt,o % pursuant to (hat certsin Guaranty from
Guarantors o Landlord dqledlﬂb ary 16, 2016, Demand for payment is being made } esch
of the Guarantors {and, with 'e,mu to Robert 8. Feacocl, upon the Bsiate of Robert S, Peacoci)

pursuant to (his letter and pursuant to separate demand letters dated as of the date hereof.

This ietier shall constitute official notice of Toenant’s falluve to timely comply with
its obligations under the Lease. Please give this matter yiur immediate attention,

EEEA S

Mark 1} Jz-‘:oksm*

= b S 0 SN FPR T O il Pl AAen ] . Timemd Tyl ivimens
Lstate hert 8, Peacock {vie US {Le;ui‘--‘u *vimi 'wi via Hand Delivery)
s 12 o o gl ; ; TR
e Robe c:ﬂcosi‘\ hvevooab Ec rust { 1 i Delivery}
Cosare F, m;;,c;
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Date of Notica: 107302097
Account No: S000 8048 B8O
Bii issue Date; Got 30, 2617

CLABSIC MOTOR OF WASHINGTON DO LLD
4800 WISCONSIN AVE NW Service Period: Aug 08, 2017 to Sep 08, 2017
WASHINGTON DO 20048 R n
Sarvice Address; 4800 WISCONSIN AVE NW
WASHINGTON DO 20018

NOTICE OF INTENT TO DISCONNECT ELECTRIC SERVICE

Dear { Lé\»)x i JO"OQ OF "\!A FHINGTOM DC LLC

Crur records show that vou haven't bean ma ”’ng the payments yeu agreed to on your ascount; if we don't hear fam you
socn we'll have o disconnact your electrio servica on or after November 14, 2017, You'll nesd o pay the ull amount

of 2,008.11 by Meress ,h,r 13, 2097 to avold having v’ slecirie disconnectad, if your eletitricity is dlenonnected you't nead
b pary the antire hadance pius a rasonnection fes of 33R.00, we may request a deposit of up to two twelitha of vour annual
usaga from you, ar:-'i we'll alsc have fo cancel your ;)ceyv*en arrangement,

AMOUNT DUE NOW $2,608.11
We pocept major credi cards and jrards chagks by ghons, ar you caEN DAY Hasar vy
oneg of maore then 200 ACE and 3k Aﬁ al xprses sorviss centers across they Washi 3
fee for Useir services), We're hers io help, so pigase call ua at ZDudadu. 500 today (wa're open Mo 3day hrwgh e"rsda\,' 7 :‘
am i3 & om). :
Sf usted necasita esta nformacion en aspaiiol, Hame &l deperiamentc de atencion al cliente, lunas » visrmes de las 7 am a ‘
faz & p g 202-872-4543, y pida hablar con un raprosentanis en espafiol ¥

N
&
A

SEE THE BACK OF THIS NOTICE FOR PAYMENT LOCATIONS
AND OTHER IMPORTANT CONTACT INFORMATION

Fage 1of 2
F’ieaw tear mn the dotted ime beiew

Return this mupan with ‘s"(.;Ui payr nerit DO NOY SEND CASH BY MAR
Account numbar 5000 5045 888

made payable to Penan
paye i Armount Past Due $2,006.11

s Amount
SUNDUA U .
i Paid:

tEEaEg?:s];fffiEg:i;;?w@ie;EEEsEs;nEaE:ENMs”s:iigl;ﬁism
CLASEIC MOTOR OF WASHINGTON DO LLC
S350 WISTONSIN-AVENUE NW
WASHINGTON DT 20016-46132 ' '

inth U b D e et e iy

BOEQM 136808
PHILADELPHIA PA 19101

FHOCDLS000504584000000000020062300000000000000000000000000%
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Service Address

4780 WISCONSIN AVE N

DR TIDIVILT v

Bil Summary

.gfg. ey ~ Hilting Date 10028417
*\Q\k‘g WASHINGTON, DG 20015 previous Ralanos 55,173.50-
N Account Numbaer 0218856-5 Paymenis as of 1025017 30.00
R SquareiBufix/iot 1733/ (0838 i.3le Fees From Prioy Balance $45,34
i 9 ' N Cutsianding Amount Due §5,218.84
: imparvious Surfacs Square Footags 18500 Feitai Current Bl 3303 58
Duslomer Ssnice / Servicio Al Gilenie; (202} 354-380C Total Arount Dte - Please Pay by 1420017 358.522.40
Emergensles | Emargencia: {202} 512-3400
Moter Mumbsar Frior Basd  [Currort Aead | Mumber OF Prior Read | Gurrent Read | Usage Usage Road Type
Date Date Days {COF) {Gatisns)

SERVICE PERIOD FROM 08122447 TO 10/28/47

CURRENT WATER AND SEWER CHARGES - COMMERGIAL
Clean Bivers IAC 10.80 BRI x § 25,18

CURRENT CHARGES ARD CREDITS

O Govl Stormwaler Fee 10,00 BERU ¢ § 2.87
TOTAL CURRENT CHARGES

TOTAL CURRENT BiILL

e wiigible for s discount sn thedrx
il

Youx

subjact to a lien £or the unpald

I
e Water

Iy 17, launched a new customer

portal,

Letay 18 thay haven'h al

aady dons

tomars whe had baen vegistersd thoough My DO Waber
s0.

ountonar for dmpostant lnformation.
ified residential custemers who pay a water bLIL1L may
+

water and sswer
Pleasa oall the Lepsrimant of Energy 4 nvivonment

31 to oses AT you @unlify.

kalance forward is past dus. Your propexity may bs

halance.

O0BEQD QRO 7S

oty gl e et
4800 WISCONSIM AVEMUE LLC

GECRGETOWN DAY SCHOOL

4200 DAVENPORT 3T NW

WASHINGTON DC 20016-4860

o002 k85653 &

ponssEcHis

nt Numbar

A
A0

a8

sewar Authority
Drepartmant

T 20050

GO0555875R

Page 1 of 2
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222048 wex ‘".‘:urier‘ccm,"wex!h(smef’w?zard‘\\zrackingAasp?f_}rderhﬁur r=2RR31EE

SN
EXPRESR

Readyﬂ ' Dispaiched Picked Up Deliverad
TIBIEGTY 12/16/2017 12{18I2047 12/15/2017 121872017

3:04PM L S04PM 3:24PM 4:34PM &:00PM

Shipment Aoy
Eyent Recorded Time Event Note
1211572017 5:58:20 Arrivad at Job: 1 Stop:2 lrrevocable Trust & Estate Of Rebert B

il Stop Peapock

120162017 3:58:45 | Amived at 1 St Genieton & G
PM_ Stop Jot: 1 Stop:1 Goulston & Storrs

Grder iInformstion
Tracking Number 2683166

Ready 128207 304PM
Signed By 2env

Servios Regular

Waighit 1 Ho.

Pleces 2

Dadivery City Washington

oo

Deiivary Stale 8
Quink Track

Tracking No:

Wit fiwex e-courier.comiwexhomeiwizar_trasking asg?OrderNumber=2083166



2I2TI2018 we sourter. comiwaninometwizand_tracking 2sp?Orderi W=ZBBITET

Orderad ' Ready ' o Dispatcheﬁ Picked Up Delivered
12/15/2017 121152047 SHBE01T TR E201T 12/15/2
10:484AM 02 AN VIIOAM 11:44 404 12:19PM

E:vem Recorded Time | Event - Note
T2 B2G17 1201716 PM Arrived at Stop §.  Job: 1 top Dr Cesare F Santangeio MD
’:2{15!20‘?7 11:43:3% AM Arrived at Stop § ng: 1 Stop:1 Goulsion & Storrs

Crger Information

Tracking Number 28R2767
Ready 1201872047 15:428M
Signed By 3G
Service Regular
Weight i
Piecas 1
Dedivery City Wasnington
Delivery Sigte DC
Quiick Track

Track Et :

http:fwex g-counar conywaxihomeivizars_racking asp?OrderNumber=2682787
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Maik £ Jackson
MiacksongRacuisionsirs.oom
{303y 721-1102 (el

202y T2h it ()

fanuary 3, 2018

VIA CERTIFIED M4IL AND
VIA HAND DELIVERY

Classic Moters of Washington, D.C., LLC
4800 Wisconsin Avenue

Washington, 1.C. 20016

Atin: Estate of Robert S, Peacock

Attn: Michael Kaufinan

Re:  Notice of Event of Default under Lease Agreement duted as of February 15,
2016 fthe “Lease’, between 808 Wisconsin Avenue, LLC (“Landlord”} and
Classic Motors of Washington, 3.0, LLC {Tenant™)

Ladies and Gentlemen:

This firm represents the Landlord under the Lease. All tenms not defined heremn shall
have the meanings as specified in the Lease,

By letter dated December 13, 2017, Landlord advi%d Tenant that Tenant was in breach
of (i} Tenants obligation fo pay Rent for the months of September, Oetober, Noven wher and
December, 2016 and (ii) certain other rr‘onﬁifiry and non-monetary obligations under the Lease,
Pursuant to the provisions of Scction 12.1(h) of the Lease, Tevant’s failure to pay any Rent
within five {5) business days afier written notics that the sare is due and owir g conshiutes an
Bvent of Defanit. Tnaamuch as Tenant has not paid all past due Rent to J_,ﬁlldEOTd within five (5)
husiness days following the effective date of the forc—:going letter, an Bvent of Defaull on the part
of Tenant exisis under the Lease,

Pursuant to Sectinn 3.7 of the Lease, Tenant has deposited with Landlord 2 Security
Depostt in the amount of Twenty One Thousand Dollars ($21,000.00). In accordance with the
provisions of Section 3.7 of ﬂw Lease, Landiord hereby elects 1o apply the Security Dauos?t
against the Rent which is pest due under the Lease. Please be advized that such application dog
not cure Tenant’s Event of Defauit, nor does it not pie‘n,,nt Landlord from oxercising any a‘mer
right or remedy provided by the Lease, at Jaw or in equity on account of Tanant's breaches of its
abligations under the Lease, all of which rights are hereby expresaly reserved,

In addition 1o the foregoing, plms‘p be ddvised that Tenant has failed to timely pay the
Rent due for the month of January, 2018, In the event Tenant fails to remidt such Rent to

1958,5 Sireat N ¢ Suite SO0 = W Wi e 2027214191 FaX ¢ wWWWw.QoUlSToNStors.com

£




This letter shall constitute official notice of Tenant’s fallure to timely comply with
its obligations under the Lease. Please give this matter your immediate attention,

W)i“ t Lg\% - YOUrs,

/X}}{J\a\ %\s\‘ﬁ*’ -

M*ii\*{ £ Jackson
N

oo
TN

otes Leonard Freiman, Esq. (via electronic mail)
Mr. Jeffrey Hauser

4819493476721
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Ordered

Ready ' B:spatched Picked U Deliverad

o

Wil st Qe
NEIRIITIIN Rt

33018 3.00PM | 1/0Z018 4:48PM | 11572018 4:48FM | 1722018 SIU1PM { 15/2018 LEOPM

Event
Recordad Event
Time

Note

1/5/2018 Artived
1:43:28 PM_ 1 at Stop

Jobr 1 Stop:2 Classic Motors Of Washington BC

1098 No
£:83:00 PM § Answar

4800 Wigoonain Ave NW - are 5:44 read sign on doar at left of bidg that
said bt side achady Bere Staptl 5488462

£:82:10 PM § gt Slop

VS | Arived |

Job: 1 Stnp:;? Classic Motors Of Washingion DG

218 PV {atSlop

"3!2‘619” 1 Arrived |

Job: 1 Stop? Classic Motars Of Washingion BC

*'32 1S 1 Arrived
(;{1.415 S - &top

Job 1 :.iop 1 Goulston & Stors

Order Information
Tracking Number
Ready

Signed By

Service

Weight

Fignes

Diglivary Gity

Dalivery Stale

Tracking Mo

2691838
1BI2018 £45PM
2 EnvPedre
DoubieRush
1 th,
2
Washington
ME

\:mv& Tr‘az,k

hitp.‘!/w&}:,el-r:ourier.v:;orﬁfwexihome:‘wizard_tra(:kéng.asp?OrderNumber%Eﬁm 836

i



3/29/2018
4/1/2018
512018

5/10/2018
5/10/2018
5/10/2018
5/10/2018
5/10/2018
5/1G/2018
5/10/2018
573172018

Classic Motors of Washington,

Money judgment from DC L&T Court minus legal
Basic Rent at Holdover Rate

Basic Rent at Holdover Rate through 5/10 eviction
Eviction costs - All Seasons Evictions

Eviction cosis - District Towing

Eviction costs - Area Safe & Lock

Unpaid utilities - DC Water and Sewer

Unpaid utilities - PEPCO

Unpaid utilities - Washinglon Gas

Eviction costs - labor

Application of security deposit

L A

B.C., LLC

$66,780.00
$16,222.50
$5,233.08

31,774.00

$125.00
$485.30
$7.842.93
3748875
$427 44
$3,792 .88
-$21,000.00

$56,780.00
$83,002.50
$88,235.56
$8C,009.56
$90,134.58
$90,620.86
$98,472.79
5105,938.54
$106,365.88
$110,168.93
$89,158.83



Filed

D.C. Superior Court
06/21/2018 09:20AM
Clerk of the Court

"IN THE SUPERIOR CCURT OF THE DISTRICT OF COLUMBIA

CIVIL DIVISION

4800 WISCONSIN AVENUE LLC
c/o Magruder Cook & Koutsouftikis
1889 Preston White Drive, Suite 200
Reston, VA 20191 '

Plaintiff,

V.,

CLASSIC MOTORS OF WASHINGTON, D.C,, LLC
4800 Wisconsin Avenue, NW
Washington, D.C. 20016

SERVE: Northwest Registered Agent
Service Inc., Registered Agent
1150 Connecticut Ave NW, Suite 900
Washington, D.C. 20036

and

CESARE F. SANTANGELOQO a/kia CESARE F.
SNATANGELO a/k/a CESARE F.
SANTANGELO, M.D.

4751 Reservoir Road

Washington, D.C. 20007

Defendants.

Vo e et et Nt Nonst” Noma” St st e s Nons st s’ it st Nt Nt Nt it it s Nmns?? N’ s i s’

VERIFIED COMPLAINT

1. This is an action for breach of contract (specifically, a written commercial

lease for property located within Washington, D.C. and a written guaranty of such lease)

and money damages (méiuding an award of attorneys’ fees).



Jurisdiction

2. This Court has jurisdiction pursuant to D.C. Code §§ 11-821 and 13-423,
and the amount in controversy is more than $10,000.00, exclusive of interest, costs and
attorneys' fees.

E@ﬁi@é

3. Plaintiff, 4800 Wisconsin Avenue LLC ("Landlord” or *Plaintiff"), is a
Delaware limited liability company that is duly qualified to conduct business in
Washington, D.C.

4. On Enforméticﬂ and belief, Defendant Classic Motors of Washington, D.C.,
LLC (“Tenant”) is a District of Columbia limited liability company and is duly qualified to
conduct business in Washington, D.C.

5, On information and belief, Tenant's registered agent is Northwest
Registered Agent Servicé Inc. with an address for service of process at 1150
Connecticut Avenue, NW, Suite 900, Washington, D.C. 20036.

6. On information and belief, Defendant Cesare F. Santangelo a/k/a Cesare
F. Snatangelo a/k/a Cesare F. Santangelo, M.D. ("Guarantor” and collectively with
Tenant, the “Defendants;’) is a resident of the District of Columbia who resides at 4751
Reservoir Road, Washington, D.C. 20007.

Statement of Applicable Facts

7. Landlord is the owner of the nonresidential real property and
improvemenis located at 4800 Wisconsin Avenue, NW, Washington, D.C. 200186 (the

“Premises’).



8. L andlord and Tenant are parties to a Lease Agreement dated February
15, 2016 (the “Lease”) pursuant fo which Tenant leases the Premises from the
Landlord.

g, A true, accurate, and complete copy of the Lease is attached hereto as
Exhibit 1 and incorporated by reference herein.

10.  The natural term of the Lease expired on February 15, 2018, and
continued on a month-to-month basis thereafter pursuant to the terms of the Lease.
(Exh. 1 at §§ 1.1 and 19.18).

11.  The Lease provides that Tenant shall pay Basic Rent (as thatterm is
defined in the Lease) in advance on the first day of each calendar month, without
demand thereof and without setoff or deduction. (Exh. 1 at § 3.1(a)).

12.  The Lease provides that if Tenant remains in possession of the Premises
after the expiration of the Lease, and without execution of a new lease, it shall be
deemed occupying the Premises as a tenant from month-to-month under the same
terms and conditions of the Lease, except that Tenant shall pay Basic Rent of one
hundred fifty percent (150%) of the current Basic Rent for the Premises. (Exh. 1at§
19.18).

13. The Lease further obligates Tenant to pay to Landlord, as Additional Rent,
all utility charges, mainténance, repair, and replacement expenses, all expenses
relating to compliance with laws, and all other costs, fees, charges, expenses,
reimbursement and obligations of every kind and nature whatsoever relating to the

Premises. (Exh. 1at§ 3.3).



14,  Pursuant té the Lease, Basic Rent and Additional Rent together with all
sums due and payable under the Lease shall hereinafter be referred to as Rent. (Exh. 1
at § 3.3).

15.  The Lease provides that if any payment of Rent is not received by
Landlord within ten {(10) days following notice that the same is due and has not been
paid, then such delinguent Rent shall bear interest at an annual rate equal to four (4)
percentage points per annum in excess of the published “prime rate” published by the
Wall Street Journal from the date when the delinquent Rent is due until paid. (Exh. 1 at
§ 3.4).

16.  The Lease provides that it shall be an Event of Default if Tenant fails to
pay Rent when due and such failure continues for five (8) business days after written
notice from Landlord thaﬁ: Rent is delinquent. {(Exh. 1 at § 12.1(b})).

17.  Upon the occurrence of an Event of Default under the Lease, Landlord
may at its option pursue any one or more of the remedies set forth in Section 12.1 of the
Lease. (Exh. 1 at 8§ 12.1(e) - 12.1(g)).

18. Pursuant t;} the terms of the Lease, Landlord is entitled to the recovery of
its reasonable attorneys' fees and expenses in enforcing the Tenant's obligations under
the Lease. (Exh. 1 at §§ 12.2 and 18.21).

19.  As consideration for, and as inducement to Landlord to enter into the
Lease, Guarantor signed a Guaranty dated February 15, 2016,

20.  Atrue, accurate, and complete copy of the Guaranty is attached hereto as
Exhibit 2 and incorporated by reference herein.

21.  The Guaranty is irrevocable, unconditional and absolute. (Exh. 2at§ 1).



22.  Pursuant to the Guaranty, Guarantor guaranteed that all sums stated in
the Lease payable by Tenant will be promptly paid in full when due in accordance with
the Lease and that Tenant will perform and observe each and every covenant and
agreement in the Lease required to be performed and observed by Tenant. (Exh. 2 at §
1).

23.  Pursuant to the Guaranty, Guarantor expressly waived any right that
Guarantor may have to require Landiord to proceed first against Tenant for any
obligation or liability that is guaranteed by Guarantor under the Guaranty. (Exh. 2 at §§
1,7, and 8).

24.  Pursuant to the Guaranty, Guarantor waived the right to receive a notice
of default or notice of any obligations or liabilities contracted or incurred by Tenant.
Exhibit2 at § 9.

25,  Pursuant to the Guaranty, Guarantor’s liabiiity is limited to $100,000.00,
plus attorneys’ fees and court costs incurred to enforce the terms of the Guaranty.

(Exh. 2 at § 13).

COUNT | - Breach of Contract/Lease {Damages)
26. Paragraphs 1-25 are incorporated by reference as if fully set forth herein.
27. Beginning in or around September 2017, Tenant ceased to fully and timely
remit payment of Rent to Landiord.
28. Landlord, through counsel, sent to Tenant a Notice of Default dated
December 15, 2017 (the “Notice of Default”) advising Tenant of the occurrence of a
defauit under the Lease due to, infer alia, Tenant’s failure to pay Rent as and when due

under the Lease and demanded payment of the same within five (5) business days.



29.  Atrue, accurate and complete copy of the Notice of Default is attached
hereto as Exhibit 3 and incorporated by reference herein,

30.  The Notice of Default was sent to Tenant in accordance with the Lease.
(See Exh. 1at§ 10.4).

31.  Tenant received the Notice of Default. (See Exh. 3).

32. Landlord, through counsel, sent to Guarantor a Notice of Default dated
December 15, 2017 (the "Guarantor Notice”) advising Guarantor of the occurrence of a
default under the Lease due to Tenant’s failure to pay Rent as and when due under the
Lease and demanded payment of the same within five (5) business days.

33.  Atrue, accurate and complete copy of the Guarantor Notice is attached
hereto as Exhibit 4 and incorporated by reference herein.

34. The Guarantor Notice was sent to Guarantor in accordance with the
Guaranty. (See Exh. 2at§11).

35.  Guarantor received the Guarantor Notice. (See Exh. 4).

36. Despite demand, neither Tenant nor Guarantor paid Landlord the full
amount of Rent due under the Lease within five (5) business days of the effective date
of the Notice of Default and/or Guarantor Notice, or at all.

37.  As a result of Defendants’ failure to pay all amounts owed under the
[ease within five (5) business days of the effective date of the Notice of Default and/or
Guarantor Notice, an Event of Default occcurred under the Lease.

38. Landlord, through counsel, sent to Tenant a Notice of Event of Default
dated January 3, 2018 (the “Notice of Event of Default”) advising Tenant of the

occurrence of an Event of Default under the Lease due to Tenant's failure to pay Rent.



39. A true, accurate and complete copy of the Notice of Event of Default is
attached hereto as Exhibit & and incorporated by reference herein.

40. The Notice of Event of Default was sent to Tenant in accordance with the
Lease. (See Exh. 1at§ 10.4).

41.  Tenant received the Notice of Event Default. (See Exh. 5).

42.  As a result of the occurrence of an Event of Default under the Lease,
Landlord filed a Verified Complaint for Real Property, case no. 2018 LTB 5334 (the
“Complaint”), in the Superior Court of the District of Columbia — Landlord and Tenant
Branch.

43. On March 29, 2018, Landlord obtained a default, non-redeemable
judgment for possession against Tenant (the “Possession Judgment”).

44,  On March 28, 2018, Landlord obtained a default money judgment for
$66,780.00 against Tenant, reflecting Rent due through March 14, 2018, on the
Complaint (the "Money Judgment” and collectively with the Possession Judgment, the
*Judgments”).

45. Tenant was evicted from the Premises on May 10, 2018,

46.  As of the date of filing this Verified Complaint, Defendants have failed to
remit any payments towards the Judgments, or Rent that has continued to accrue under
the Lease after through and including May 10, 2018.

47. Tenant's failure to make all payments of Rent and other charges as and
when due under the Lease constitutes a material breach of and default under the

{ease.



48.  Tenant's failure to remit payment of Rent to Landiord when due
constitutes an Event of Default under the Lease. (Exh. 1 at § 12.1(b)).

49.  Atrue, accurate, and complete copy of a Statement of Account prepared
and maintained by Landlord with respect to the Lease, and the Premises (exclusive of
attorneys’ fees, interest, but inclusive of expenses and damages incurred by Landlord
as a result of the Event of Default and returning the Premises to rentable condition)
(collectively the "Accounting") is attached hereto as Exhibil § and incorporated herein
by reference.

50. Exhibit 6 accurately reflects the Rent due under the Lease (exclusive of
attorneys’ fees, interest, and court costs for which Landlord reserves all rights).

51.  Exhibit 6 accurately reflects the Rent that came due under the Lease from
through Tenant’s eviction from the Premises on May 10, 2018 (inclusive of application
of the security deposit, but exclusive of attorneys’ fees, court costs, and Interest, and for
which Landlord reserves all rights) totals a minimum of $89,158.93. See Exhibit 6.

52.  Tenant's failure to comply with the payment terms of the Lease constitutes
an Event of Default thereunder by which Landlord has been and continues to be
damaged. (Exh. 1 at § 12.1(b)).

53, As a result of the occurrence of an Event of Default under the Lease,
Landiord has incurred and will continue to incur substantial attorneys’ fees to enforce
the terms of the Lease and/or in direct response to Tenant’s failure o perform its

obligations under the Lease.



54.  Tenantis liable to Landlord for all unpaid Rent and all other monies due
and owing under the Lease through May 10, 2018, including without limitation
Landlord’s attorneys’ fees and expenses.

55 Landlord has been and continues io be damaged by Tenant’s failure to
comply with the terms of the Lease.

COUNT Il - Breach of Contract (Guaranty} ~ Damages

56. Paragraphs 1 to 55 are incorporated by reference as if fully set forth
herein.

57.  Guarantor's failure to comply with the terms of the Guaranty is a breach
thereof and a defauli thereunder.

58.  As a result of Guarantor's default under the Guaranty, Landlord has
incurred and will continue to incur substantial attorneys’ fees to enforce the terms of the
Guaranty and/or in direct response to Defendants’ failure to perform their obligations
under the Lease and Guaranty.

59. Landiord has been and continues o be damaged by Guarantor's failure to
comply with the terms and conditions of the Guaranty.

60. Pursuant to the Guaranty, Guarantor is jointly and severally liable with
Tenant in the minimum amount of $89,158.93, plus attorneys’ fees and expenses.

61. An actual justiciable controversy exists between Landlord and Guarantor.

WHEREFORE, the foregoing considered, Plaintiff prays that the Court:

L. Enter judgment against Defendant Classic Motors of Washington, D.C.,
LLC in the amount of $22,378.93 for Rent due from March 15, 2018 through May 10,

2018; and



it Enter judgment against Defendant Cesare F. Santangelo a/k/a Cesare F.
Snatangelo a/k/a Ceare F. Santangelo, M.D. in the amount of $89,158.93, representing
the Money Judgment and Rent from March 15, 2018 through May 10, 2018, but
exclusive of attorneys’ fees and expenses incurred in connection with enforcement of
the Lease and Guaranty; and

HE Award Plaintiff its costs and attorneys’ fees;

V. Award Plaintiff post-judgment interest at eight and three-quarter percent
(8.75%) per annum; and

V. Order such other relief as the Court deems necessary to ensure justice
herein.

Respectfully submitied,

MAGRUDER COOK &
KOUTSOUFTIKIS
SN
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IN THE SUPERIOR COURT OF THE DISTRICT OF COLUMBIA
CIVIL DIVISION

4800 WISCONSIN AVENUE LLC
Plaintiff,

Case No.: 2018 CA 004426 B

V.

CLASSIC MOTORS OF WASHINGTON,
D.C.,LLC, ef. al.

Defendants.

|, Jeffrey Houser, Chief Financial Officer of Georgetown Day School ("GDS?),
GDS is the sole member/manager of 4800 Wisconsin Avenue LLC ("Plaintiff”), being
duly sworn on oath, do swear and affirm that | am an adult and am competent to testify
herein. Plaintiff and Defendant Classic Motors of Washington, D.C., LLC are parties to
a Lease Agreement dated February 15, 2016 (the “Lease’) for nonresidential real
property and improvements located at 4800 Wisconsin Avenue, NW, Washington, DC
200186 (the “Premises”). Plaintiff and Defendant Cesare F. Santangelo a/k/a Cesare F.
Snatangelo a/k/a Ceare F. Santangelo, M.D. are parties to a Guaranty dated February
15, 2016 (the “Guaranty”). | am a custodian of books and records for Plaintiff with
respect to the Lease, the Guaranty, and the Premises and have reviewed the books and
records relating to the same. | have read Plaintiff's Verified Complaint in this matter and
know the contents thereof. Each of the allegations made in the Verified Complaint are
true to the best of my knowledge, information, and belief, except as to the matters

alleged to be on information and befief, and as to those matters, | believe them to be



true. | further swear and affirm that | have the authority to verify the Verified Complaint

on Plaintiffs behaif,

g

v ﬁ'i?""&é"“m
Jeffrey Houser, Chief Financial Officer of
Georgetown Day School

Sole Member/Manager of 4800 Wisconsin
Avenue LLC

&

STATE OF D _

COUNTY OF

On this the L} _ day of June 2018, before me, e Ssu Naaes the
undersigned officer personally appeared Jeffrey Houser, known+o me (or satisfactorily
proven; to be the person whose nams is subscribed to the foregoing document, and
acknowledged that he exscuted the foregoing document for the purposes therein
contained and that he is duly authorized o execute said document,

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

N X
VE™ e -

Notary Pudblic

My Commission Expires;__ \&E?L%\i AN

GO006661.008
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DISTRICT O Jwnwhaliis _
SUBSCRIBED AND SWORN TO BEFURL ME
THIS LR DAY OF -T;s . 28IE

B T | e St

o -
My Comission Sxplres %%ML [m
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LEASE AGREEMENT

4808 WISCONSIN AVENUE LLC,

a Delaware limited lability company
{Landlord)

and

CLASSIC MOTORS OF WASHINGTOR, D.C., LLC,

a District of Columbia Hmited liability company

{Tenant)
Dated as of f&m;« ST a0t

864861354
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LEASE AGREEMENT

sty
This Lease Agreement (“Lease”™) is made and enterad imte as of 'f{:,i;
2016 (the “Eifcctive Date™), by and between 4808 Wis consin Avenue LLO, & Delaware limited
Bability company {“Landlord”), and Classic Motors of Washington, D.C., LLC, & Disiriet of
Columbia limited lability company (“Tenant”™).

A, Landlord is the fee simple owner of certain land located in the District of
Columbia, known by street address of 4800 Wisconsin Avenue, NW, Washington, DC and
legally deseribed on Fxhibit 4 attached hereto and made a part hereef (1
the improyements, macldner

e

v, equipment, fixiuves swd parking faeib ;
installed or located on the Land, together with all additivns, alterations and replacements therpof
(the “Improvements”). The Improvements include the building(s) situated on the Land (the
“Ruilding™). The Land and Improvements are depicted on Fxihibil B attached hereto and made a
part hereof. The Land does not include the property depicted as the “Adjacent Parcel” on
Exhibit B attached hereto (the ‘Adjacent Parcel”). The Land and the Improvements are herein

sallectively referred to as the “Property” or the “Demised Premises.”

B. Landlord desires to lease the Demised Premises to Tenant, and Tenant desires to
lease the Demised Premises from Landlord, upon and subject to the terms and conditions set

forth herein.
Agresments

Now, therefore, for and in consideration of the foregoing Recitals (all of which are
hersby incorporated into and made a part of this Lease), the Exhibits attached hereto or to be
attached hereto, and the covenants and agreements herein set forth, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord
and Tenant hereby agree as follows:

Articie 1. ~ Grant:; Term of Lease
Section 1.1 Grant; Term of Lease; Condition Precedent,

{(a) Landlord hereby demises and leases the Demised Premises to Tenant, to
have and to hold the same, without any liability or obligation on the part of Landlord to make
any altermtons, improvements or repairs of auy kind an or about the Demized Promisey, o by
ocoupted and used by Tenant for the Permitted Use ax provided b Section 4.1 and for no other
purpose, subject to the covenants and agreementy heredn contained and all vy aws, orders,
regulations and legal requirements. The “Perm” of this Lease shall commusnog upon the eariier
to occur of (i) the thirtizth (30th) day following & wtive garhiar date wpon
which Tenant secures a Change of Ownership Sypeaval {gs defined in beetion Hh) below} or
waives (or is deemed to have waived) the condition precedent and termination right set forth in
8 LD below in yriting (the earlier of such dates being referred to horein ae the
Commencement Date”) and shall end on thy (2% ey Tollpwing the
Commencement Date. Upon the expiration of the initial bwe cthe Terny shall be

K

L8
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automatically extended on a month to month basis upon all of the terms and conditions set forth
herein, with either party having the right to terminate this Lease upon not less than ninety (90}
days written notice to the other party; provided further that Landlord may notify Tenant prior fo
the expiration of the initial two (2) year term of this Lease of iis election to terminate the Lease
and, in such event, the Term hereof shall cease and expire upon the later to ccour of (1) the
expiration of the initial two (2) year term of this Lease or (if} the ninetieth (90th} day [ollowing
the effective date of Landlord’s termination notice.

(b} Anything contained herein to the contrary notwithstanding, this Lease and
the obligations of Landlord and Tenant hereunder are expressly subject to and conditioned upon
Tenant’s ability to secure a “change of ownership/certificate of occupancy™ approval from the
appropriate District of Columbia officials permitting tenant to use and occupy the Premises
under the existing certificate of cccupancy provided that there is no change in the use of the
Premises (a “Change of Ownership Approval” within the thirty (30} day period following the
Effective Date (the “Contingeney Period”). Tenant shall submit a full and complete application
for a Change of Ownership Approval within five (3) business days following the Effective Date,
shall promptly pay all fees required in connection therewith, and shall endeavor diligently and in
good faith to secure a Change of Ownership Approval as soon as practical following the
Effective Date. Provided Tenant complies with ifs obligations under this paragraph, if Tenant is
unable despite iis best efforts to secure a Change of Ownership Approva! prior to the expiration
of the Contingency Period, then on or before the last day of the Contingency Period, Tenant may
terrainate this Lease by writien notice to Landlord. If Tenant does not timely exercise such
termination right, then Tenant shall be deemed to have waived the same, and this Lease shall

H

continue in full force and effect.
Arvticle II. — Coundition of the Demised Premises

Section 2.1 “As Is” Ceondition. Tenant shall accept the Demised Premises in its
“as 18" condition as of the Commencement Date and Landlord shall have no obligation to make
any alterations (structural or otherwise), decorations, additions or improverments in or to the
Demised Premises or the Property from its “as is” condition as of the Commencement Date or o
provide Tenant with any construction, moving or other allowance.  The foregoing
notwithstanding, Landlord shall deliver the Demised Premises in “broom clean” condition, with:
(1) water and electricity in good working order; {11} two working bathrooms; and (i1} the auvio
elevator serviced. Additionally, Landlord shall replace any wissing windows as soon as
practicable following the Commencement Date.

Section 2.2 Tenant’s Repair and Maintenance. Tenant shall, from and after
the Commencement Date, have and hold the Demised Premises as the same shall then be, and
assumes all responsibility and liability for making apy alterations, improvements or repairs of
any kind in or about the Demised Premises during the Term, subject to Landlord’s obligations
ander Section 8.1 hereof, Tenant shall maintain the Demised Premises and all portions thereofin

this Lease.
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Artiele 11§, -~ Basie Rent
Section 3.1 Basic Rent.

{8) In consideration of the leasing of the Demised Premises, Tenant covenamnts
to pay to Landiord, at 4200 Davenport Street, NW, Washington, DC 20016, or at such other
place as Landlord from time to time may designate in writing, without previous demand therefor
and without any right of setoff or deduction whatsoever, except as specifically set forth in this
Lease, the monthly rental described below (“Basic Rent™). The Basic Rent shall be payable
monthly, in advance, on the first day of each and every month during the Term from and after the
Commencement Date, as provided below.

{t The Basic Rent is as follows:
Term Monthly Basic Rent
Months 1-12 $10,5300.00
Months 13-24 $10,815,00
Months 25-36 {(if applicable) $11,135.45

Tenant shall prepay the Monthly Basie Rent for the first (ist) month of the Term upon the
Effective Date,

Section 3.2 Basic Rent Adjustment, If the Term of this Lease does not
commence on the first day of a calendar month or end on the last day of a calendar month, the
installment of Basic Rent for the partial calendar month at the commencement or the termination
of the term shall be prorated on the basis of the number of days of the term within such calendar

month.

Section 3.3 Additional Rent. Except for Landlord’s obligation to pay for all real
estate taxes applicable to the Premises and Landlord’s specific repair obligations set forth in this
Lease, the Basic Rent shall be absolutely net to Landlord so that this Lease shall yield, net 10
Landiord, the Basic Rent hereunder in esach vear of the Term and that all wility charges,
maintenance, repair and replacement expenses, all expenses relating to compliance with laws,
and all other costs, fees, charges, expenses, reimbursernents and obligations of every kind and
the Demised Premises and the Property which may arise or become due during the Term or by
reason of events ocowrring during the Term shall be paid or discharged by Tenant, at Tenant’s
sole cost and expense. In the event Tenant fails to pay or discharge any utility charge,
maintenance repair or replacement expense which it is obligated to pay or discharge, Landlord
may, but shall not be obligated to pay the same, provided that Landiord shall have first given
Tenant not less than fifteen (13) days written notice of such failure and Tenant has not made a
required payment within such fifteen (15) day period. In such event, Tenant shall reimburse
Landiord therefor and pay the same as additional rent within ten (10) days following receipt of
notice from Landlord of such payment. All charges payable hereunder by Tenant to Landlord
other than Basic Rent, however denoted, are hereinafter collectively referred to as “Additional
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Rent.” Basic Rent and Additional Rent are sometimes hersinafter collectively referred to as
‘&REnt’35

Section 3.4 Deimquem Payments. All payments of Basic Rent and Additional
Rent shall be payable as provided in this Lease and without any right of setoff or deduction. In
case of nonpayment of any item of Additional Rent by Tenant when the same is due, Landlord
shall have, in addition to all its other rights and remedies, all of the rights and remedies available
to Landlord under the provisions of this Lease or by law in the case of nonpayment of Basic
Rent. The performance and observance by Tenant of all the terms, covenants, conditions and
agreements to be performed or observed by Tenant hereunder shall be performed and observed
by Tenant at Tenant’s sole ¢ost and expense. Any installment of Basic Rent or Additional Rent
or any other charges payable by Tenant under the provisions hereof which is not be paid within
ten {10) days following notice that the same is due and has not been paid shall bear inferest at an
annual rate equal to four {4) percentage poinis per anpum in excess of the published “prime rate”
(as published from time to time by The Wall Street Journal, which rate is currently calculated
based upon the corporaie loan rates of the nation’s largest banks) from the date when the same is
due hereunder unti] the same is paid, but in no event in excess of the maximum lawful rate
permitied to be charged by Landlord against Tenant. Such rate of interest is sometimes
hereinafter called the “Maximum Rate of Interest.” Tenant acknowledges that Tenant’s failure
10 pay Basic Rent or Additional Rent when due may cause Landlord to incur unanticipated costs.
The exact amount of such costs is impractical or extremely difficult to ascertain. The parties
agree that the interest rate specified above represents a fair and reasonable estimate of the costs
Landlord shall incur by reason of such late payment and acceptance of such interest rate does not
constitute a walver of Tenant’s default or limit any other remedy of Landlord. The interest
provided herein shall be deemed to be Additional Rent and the right to require it shall be in
addition to all of Landlord’s rights and remedies hereunder or at law.

Section 3.5 Indepepdemt Obligations. Any termn or provision of this Lease {o
the contrary notwithstanding, the covenants and obligations of Tenant to pay Basic Rent and
Additional Rent hersunder shall be independent from any obligations, warranties or
representations, express or implied, if any, of Landlord herein contained.

Section 3.6 Tenant’s Taxes. Tenant shall reimburse Landlord within thirty (30)
days of written demand for any and all taxes, surcharges, levies, assessments, fees and charges
payable by Landlord, whether or not now customary or within the contemplation of the partics
hereto: (i) upon, measured by or reasonably attributable to the cost or value of Tenant’s
equipment, furniture, fixtures and other personal property located in the Premises, or the cost or
value of any leaschold improvemenis (but only to the extent such leasehold improvements are
separately assessed), regardless of whether title to such improvements shall be in Tenant or
Landlord; (i) upon or with respect to the possession, leasing, operation, management,
maintenance, alteration, repair, use or occupancy by Tenant of the Premises or any portion
thereof; {iii) upon this transaction or any document to which Tenant is a party creating or
transferring an interest or an esiate in the Premises; and (iv) upon or measured by any rent
payable hereunder, including, without limitation, any gross ncome or gross receipts, tax or
excise tax levied in the future the District of Columbia, the federal government of the United
States or any other governmental body, provided, however, that nothing In this Lease contained
shall require Tenant to pay (x) any ad valorem real estate taxes or assessments with respect to the
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Land or the Improvements {including any gross receipt tax which may be instituted in liev of or
in substitution for any increases in ad valorem real estate taxes), (y) any municipal, state or
federal net income or excess profits taxes assessed against Landlord, or (y} any municipal, state
or federal estate, succession, inheritance or transfer taxes of Landlord, Payments of the sums
described in this | on 34 shall be made by Tenant on the later of the date due under

applicable law and fifteen (15) days after Tenant’s receipt of written notice thereof.

Section 3.7 Security Deposit, Tenant shall provide to Landlord, upon execution of
this Lease, a security deposit in the amount of Twenty One Thousand Dollars {321,000} (the
“Security Deposit”™). Such Secwrity Deposit shall be considered as security for the faithful
performance by Tenant of all of Tenant’s obligations under this Lease, Upon the expiration of
the Temm hereof, including any extension or renewal thereof, or vacating of the Premises by
Tenant (if later), Landlord shall {provided that Tenant is not in default under the terms hereof)
return the Security Deposit  to Tenant, less any portion thereof as Landlord shall have
appropriated to cure any event of default by Tepant, including, without limitation, any arrearage
in the payment of monthly Base Rent payable hereunder or Additional Rent or expenses incurred
by Landlord to repair any damage {other than ordinary wear and tear) 1o the Demised Premises,
to clean and return the Premises to the good and acceptable condition that it was found as of the
commencement of the Lease, and to cure any other liabilities or indebtedness of Tenant to
Landlord. Tu the event of the sale or transfer of Landiord’s interest in the Property, Landlord
shall have the right to transfer the Security Deposit to such purchaser or transferee, in which
event Tenant shall look to the new landlord for the return of the Security Deposit and Landlord
shall thereupon be released from all Hability to Tenamt for the retum of such Security Deposit .
Except as may be rmquired by law, Landlond shall not be obligated to pay apy interest on the
Security Deposit orto kegp the Security Deposit in o sepirate fund. The Seeusity Deposit i nm
to be used or applied by Tenant as a substitute for Rent, Additional Reut vr any other chivges

=
due in any month, but may be so applied by Landiord at any ime at Landlord’s option. The use,
application, or retention of the Security Deposit, or suy porlion thereof, by Landlord shall not
event Landlord from exercising any oither right o remiedy provided by this Leass or by low and
shall not operate as a limitation on any recovery 1o whici Landiord may be othereise entithed.

Articlie IV. =~ Use of Demised Premises

Sectien 4.1 Permitted Use. The Demised Premises (including all building or other
improvements now or hereafter located thereon) may be used by Tenant throughout the Term for
solely to conduct its business as an auto show room with the purpose of displaying and selling
cars (ihe “Permitted Use”). The Demised Premises shall not be used for repairs, servicing or
maintenance of any type. Final preparation of automobiles for the show room floor may be
performed on the Demised Premises using materials, determined not to be defrimental to the
environmuent or carcinogenic, and for which Landlord bas pre-approved the MSDS sheets. If
Tenant intends to “hand-wash” cars on the Demised Premises, appropriate authorization and
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approvals need to be abained from the District of Colunibian. Materials used for “hand-we
cars my not be detrimiental to the environment or carginogesus and sl be te by pre-app
by Landlord. No car washing will be perfornied on the lower hevel of the ‘qu‘i.ﬁiiﬂg R BT
portion of the Land. Temant may park vehisles in the lower/rear portion of the Denusd
Premises between the guard rail and the westerly boundary line of the Demised Framises,
provided that: (i) no vehicles may be parked on any portion of the Adjacent Parcel or any




property not owned by Landlord where public parking is not expressly permitted, and Tenant
shall indemnify Landlord for any and all fines and damages which may be asserted against
Landiord on account of any parking on property other than the Demised Premises. Tenant shall
not use or occupy the same, or permit them to be used or occupied, in any manner which would
subject Landlord to any lability or penalty, make void or voidable any liability insurance then in
force with respect thereto, cause the value of the Land substantially to diminish, or which would
constitute a public or private nuisance or viclate any applicable Hazardous Matenals Laws {as
such term is defined in Scetion 9.5(x) hereof).  Tenant shall, promptly upon discovery of any
such use, take all necessary steps to compel the discontinuance of such use.

Section 4.2 Preservation of Title to the Demised Premises. Tepant shall
not use, suffer or permit the Demised Premises, or any portion thereot, to be used by Tenant, any
third party or the public in such manner as would reasonably be expected to impair Landlord’s
#itle to the Demised Premises, or any portion thereof, or in such manner as would reasonably be
expected to provide a basis for a claim or clalms of adverse usage or adverse possession by the
public, as such, or third persons, or of implied dedication of the Demised Premises, or any
portion thereof, Nothing in this Lease contained and no action or inaction by Landlord shall be
deemed or construed to mean that Landlord has granted to Tenant any right, power or permission
te do any act or make any agreement that may create, or give rise to or be the foundation for any
such right, title, interest, lien, charge or other encumbrance upon the estate of Landlord in the
Demised Premises or apy portion of the Property.

Section 4.3 Acceptance of Demised Premises. Tenant acknowledges that
neither Landlord nor any agent of Landlord has made any representation or warranty with respect
to the Demised Premises or the Property or with respect to the suitability or fitness of either for
the conduct of Tenant’s business or for any other purpose. Tenant shall comply with any
recorded easements, agreements, covenants, conditions and restrictions affecting the Demised
Premises as of the Commencement Date, to the extent that non-compliance would subject
Landlord to any liability or impose any Hability on Landiord,

Article V. -- Payvment of Assessments and Other Charges

Section 5.1 Payment of Impositions,

{2} During the Term, Landlord shall pay prior to delinquency all real estate
taxes, special assessments, water rates and charges, sewer rates and charges relating to the
Property.

(b} Tenant covenants and agrees to pay during the Term, as Additional Rent,
before any fine, penalty, interest or cost may be added thereto for the nonpayment thereof, all
water rates and charges, sewer rates and charges relating to the Property, including, without
limitation, any sum or sums payable for present or future sewer or water capacity, charges for
public utilities, street lighting, excise levies, licenses, permits, inspection fees, other
governmental charges, payments or charges under easements, covepanis, conditions and
‘restriclions now or hereafter of record, and all other charges or burdens of whatsoever kind and
nature (including, without imitation, costs, fees, and expenses of complying with any easements,
restrictive covenants or similar agreements to which the Froperty is subject) incunred in the use,
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gooupihey, ownership, operation, lessing or possession of the Property (all of which are
sometimes herein referred to as “}‘m;}{mitions”). Tenant covenants to furnish Landlord, on
Landlord’s request, official receipte of the appropriate authority, or other appropriate proof
reasonably satisfactory to Landlord, evidencing the payment of any Imposition that is payable by
Tenant.

Article VI, -- Insurance

Section 6.1 Property Insurance. Landlord may, at its election (but not be
yeguired to) prowiws such casualty or similar insurince with respect to the Building a3 it may
ditermine to be advisable, in its sole diserstion, The proceeds of any such insurance shall be the
sole property of Landiord,  In nooevent shall Landlord have any pbligation to repair or restore
portion of the Pramises that dy demaged during the Term, irrespective of whether or not

ord determings 1o provare sasually insursnes,

any
Landl

Section 6.2 Tenant's Liability and Other Insurance Coverage. From and
sfter the Commencement Date hereof, Tenant, at its sole cost and expense, shall obtain and
continuously maintain in full foree and effect the following insurance coverage:

(@)  Commercial Genwral Tisbility. luserance. Commercial general liability
insurance providing coverage at least as broad as the current IS0 form on an “occurrence” basis,
with minimum Hmits of 32,000,000 each ccourrence and $5,000,000 annual aggregate {which
' Tenant’s operations, premises Hability,
sand brcad form sontractual Bability

¥

may include umbrella coverages) inchading poverage foy
personal and sdvertising, produets and rompleted operatic
insurancs. Penant's Hability Insurance shall (a) be endorsed tonams Landovd {(end Dandlord's
mrtgagee(sh) as additional insureds with respect to all matters arsing oot of the eecupancy o
gse of the Demised Prefnises or the Property by Tenant; {b) be primary and non contributory to
any other jnsurance maintained by Landiord; and {c} be placed and maintained with companies
rated at least “A/VIID” by AM. Best Insurance Service and otherwise reasonably satisfactory to
Tandlord. Such insurance shall have a commercially reasonable deductible, not to exceed
$725,000. If Tenant’s Hability insurance is provided under a blanket policy, or otherwise insuring
other locations and operations of Tenant, the above coverage fimits must be made specifically
applicable to the Improvements on 8 “per location” basis.

3

(b} TenaUs Property RDamage. Insurance against loss or damage by fire, and
cuch other risks and hazards as are insurable under then available standard forms of “Special
Causes of Loss” (formerly “all risk™) property insurance policies with extended coverage,
insuring all of Tenant’s furpiture, fhrnishing®, fisturén, and equipment, for the full insurable
value thereof or replacement cost valoe thereof, having a deductible amoumnt, if any, of not
greater than $25,000.00 per annum.

Risk. During the performance of any Alterations, until
all maintain builder’s risk insurance on an “all risk” basis and on a
Tl replasemet value covering the interests of Landlord, Tenant (and
stive contractors and subcontractors) and any morigages, in all work incorporated in
fing and wl materialy and equipment tn or abow the Premises.
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{d} Warker's Compensativn.  Workers” compensation insurance, in amounts
and with coverages as required by law.

(e) Businiss Infenuption.  Business interruption insurance in an amount of
not less than twelve (12) months of the Basic Rent payable under this Lease,

{f Othier ongrance. Such other insurance and in such amounts as may from
tirne to time be reasonably required by Landlord. Without limiting the foregoing, Tenant shail
purchase and maintain worker’s compensation insurance to the fullest extent required by
applicable law including Employer’s Liability coverage with limits of $500,000; Auto Liability
insurance for owned, non-owned and hired auio coverage with a combined single Hmit of not
less than $1,000,000.

Section 6.3 Insuramece Provisions. Each policy required to be procwed by
Tenant under this Article 4 shall have attached thereto (a) an endorsement that such policy shall
not be cancelled or materially changed without at least 30 days prior written notice to Landlord,
and (b} an endorsement 1o the effect that the insurance as to the interest of Landlord shall not be
invalidated by any act or neglect of Landlord or Tenant. All policies of insurance shall be
written in companies rated at least “A/VIIE” by AM. Best Insurance Service and otherwise
reasonably satisfactory to Landlord and licensed in the jwisdiction in which the Property is
located. Tenant shall deliver certificaies of insurance (using an ACORD Form 28, ACCORD
Form 27 and ACORD Form 25-8 and otherwise in a form reasonably satisfactory to Landlord) or
other evidence of insurance satisfactory to Landiord (i) prior to any use or occupancy of the
Demised Premises by Tenant, (if} not later than 30 days prior to the expiration of any cumrent
policy or certificate, and {iii) at such other times as Landlord may reasonably request, no later
than 20 days after request by Landlord. If Tenant fails to maintain the insurance required by this
Lease, then upon written notice from Landlord, Landlord may obtain such insurance and Tenant
shall reimburse Landlord for all costs related thereto,

Section 6.4 Walver and Release of Claims and Subregation. Tenant, on
hehalf of Tenant and s insurers, waives, releases and discharges Landlord from all claims,
actions, demands, Hahilities, damages, costs, penalties, forfeitures, losses or éxpenses, including,
without limitation, reasonabie attorneys’ fees and the costs and expenses of enforcing any
indemnification, defense or hold harmiess obligation under the Lease {collectively, “Claims”),
arising out of damage to or destruction of the Demised Premuses or any portion of the Property or
Tenant’s trade fixtures, other personal property or business, and any loss of use or business
interruption, occasioned by any fire or other casualty or occurrence whatsoever (whether similar
or dissimilar), regardless whether any such Claim results from the negligence or fauit of
Landlord or otherwise, and Tenant shall look only to Tenant's insurance coverage {(regardless
whether Tenant maintains any such coverage, regardiess whether any such insurance covers such
Claims and regardless of any deductible or self-insured retention maintained by Tenant) in the
event of any such Claim. Tenant’s trade fixtures, other personal property and all other property
in Tenant’s care, custody or control, is located at the Land st Tenant’s sole risk. Landlord is not
liable for any damage to such property or for any theft, misappropriation or loss of such property.
Tenant is solely responsible for providing such insurance as may be required to protect Tenant,
its employees and invitees against any injury, loss, or damage to persons or property occurring in
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the Demised Premises or at the Property, including, without limitation, any loss of business or
profits from any casualty or other occurrence at the Property.

Article VIL. -~ Utilities

Section 7.1 Utilities. Landlord shall not be responsible for providing apy utilities or
services to the Demised Premises or any part thereof, and Tenant shall be solely responsible for
obtaining same directly from the utility companies providing electricily, water and sewer
services, gas and all other utilities required for the operation of the Building and cther portions of
the Property and for the provision of HVAC, elevator, telephone and any and all other sexvices to
the Demised Premises, provided that, to any extent required, Landlord shall cooperate with
Tenant to enable Tenant to obtain service for the foregoing utilities.

Seetion 7.2 Additionsl Charges. In the event that any charge or fee is required
with respect to the Term after the Commencement Date by the jurisdiction in which the Froperty
is located, or by any agency, subdivision or instrumentality thereof, or by any utility company
furnishing services or utilities to the Property, as a condition precedent to fumnishing or
continuing to furnish utilities or services to the Property, such charge or fee shall be deemed to
be a utility charge payable by Tenant, but solely to the extent that any such service is required by
Tenant for the operation of its business at the Property. Solely to the extent specifically requested
by Tenant, the provisions of this Sggtivn 7.2 shall include, without limitation, any charges or fees
for present or foture water or sewer capacity to serve the Property, any charges for the
underground installation of gas or other utilities or services, and other charges relating to the
extension of or change in the facilities necessary to provide the Property with adequate utility
services, In the event that Landlord has paid any such charge or fee after the date hereof, Tenant
shall reimburse Landlord for such utility charge.

Article VIIL -~ Repairs

Section 8.1 Repairs and Maintenance,

{a) Repairs by Lendiord.  Except as otherwise expressly provided herein,
Landlord shall make such repairs and replacements to the roof (including its waterproot
membrane)}, exterior walls, exterior windows, floor siabs and other siructural components of the
Ruilding as may be necessary to keep them in good repair and condition (exclusive of equipment
installed by Tenant and except for those repairs required to be made by Tenant pursuant to this
Lease and repairs or replacements occasioned by any negligence or misconduct of Tenant, its
servants, agents, customers, contraclors, employees, licensees and, within the Premises only,
invitees). Landlord shall have no responsibilities, obligations, or labilities for any failure or
inability to make any repairs or replacements, if such failure or inability arises out of or results
from force majeure events, or any other causes beyond the reasonable control of the Landlord.
Without limiting the foregoing, in no event shall Landlord ever be lable to Tenant for any lost
profits, or for any indirect or consequential damages.

(6} Reosirs by Tenmgt. Subject ouly to Landlord’s obligations under Seeliuy
8.1{a) above, Tenant, at its sole cost and expense, throughout the Term, shall be responsible for
repairing and maintaining the Demised Preraises. Tenant shall be solely responsible for the
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installation, upgrade, repair, maintenance and replactnent of the HVAU system sxchmivaly
serving the Premises and the auto elevator as and when needed throughout the Term hereof.
Tenant shall also initiate and carry out a program of regular maintenance and repair of the
Premises, including but not limited to, obtaining and maintaining, at Tenant’s cost, service
contracts with reputable, licensed mechanical contractors to carry out a program of regular
maintenance and repair of the heating, air-conditioning and ventilating systerns, including but not
linited to, the replacement of any filters and the auto elevator, Tenant shall keep the Demised
Premises (including any Improvements and any other improvements currently existing or
hereafter made by Tenant) in a clean, safe and orderly condition and in compliance with all legal
requirements. Tenant shall not permit debris to accumulate on the Property and shall maintain
the exterior of the Building. Any and all maintenance, repairs and replacements, interior and
exterior, ordinary and exiraordinary, foreseen and unforeseen, of every nature, kind and
description required to be undertaken in accordance with the specific requirements of this Lease
at the Property shall be undertaken by Tenant at its sole cost and expense. When used in this
Article 8, “repairs” shall include all necessary replacements, renewals, alterations, additions and
betterments. All repairs made by Tenant shall be made in accordance with all laws, ordinances
and regulations whether heretofore or hereafter enacted. Landlord shall have no responsibility for
the cost of any repairs, improvements, alterations or replacements made by Tenant.

Section 8.2 Maintenance. Tenant, at its sole cost and expense, shall repair and
maintain all driveways, pathways, roadways, sidewalks, curbs, parking areas, loading areas,
landscaped areas, entrances and passageways within the Demised Premises and shall keep all
portions of the Demised Premises, including areas appurtenant thereto, in a clean and orderly
condition free of snow, ice, dirt, rubbish, debris and unlawful obstructions, in each case, as may
be required by applicable legal requirements. For avoidance of doubt, trash removal, snow
removal, and cleaning services shall be at the sole cost of the Tenant.

Section 8.3 Tenant’s Waiver of Claims Against Landlord. Except as
expressly set forth in Sextion 8.1 above, Landiord shall not be required to furnish any services of
facilities or to make any repairs or alterstions in, about or to the Demised Premises or any
improvements hereafter exected thereon. Tenant hereby assumes the full and sole responsibility
for the condition, operation, repair, replacement, maintenance and management of the Demised
Premises and all improvements hereafter erected thereon, and Tenant hereby waives any rights
created by any law now or hereafler in force to make repairs to the Demised Premises or
improvements hereafter erected thereon at Landlord’s expense.

Section 8.4 Prohibition Against Waste. Tenant shall not do or suffer any waste
or damage, disfigurement or injury to the Demised Premises (excluding the Building).

Section 8.5 Landlord’s Right to Effect Repairs. If Tenant should fail to
perform any of its obligations under this Article 8 and such failure in any such case would
impose any cost or liability on Landlord, then Landlord, after not less that fifieen {15} days prior
written notice to Tenant specifying the nature of any such obligations, may, if Tenant does not,
within such fifteen (15) day period, or such lesser time as may be appropriate in the event of an
emergency, commence to perform and diligently pursue performance of such obligations, and if
Landlord so elects, in addition to any other remedies provided herein, effect such repairs and
maintenance. Any reasonable sums expended by Landlord in effecting such repairs and
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maintenance shall be due and payable, within fifieen (13) days of Landlord’s notice thereof
together with documentation of such expenditures reasonably satisfactory to Tenant, together
with interest thereon at the Maximum Rate of Interest from the date of each such notice by
Landlord to the date of repayment by Tenant.

Section 8.6 Misuse; Damage; Alterations. Tenant shall be responsible for ali
repairs to the Demised Prerpises which are made necessary by any damage, misuse or neglect by
{8) Tenant or any of its officers, agents, employees, contractors, licensees or subtenants; or (b)
any visitors, patrons, guests or invitees of Tenant or its subtenant while in or upon the Demised
Premises and, if any repairs are required as a result of amy allerations, improvements or
installations made by or on behalf of Tenant, or any of iis agenis, employees, contractors,
subtenants or invitees, then Tenant shall make such repairs, provided that, in each such case, the
failure to make such repairs would impose any cost or Hability on Landlord.

Article IX. -- Compliance with Laws and Ordinances

Section 9.1 Compliance with Laws and Ordinances.  Tepant shall
throughout the Term, at Tenant’s sole cost and expense, promptly comply or cause compliance
with or remove or cure any violation (including any violation existing as of the Commencement
Date and any future violation) of any and all present and future laws, ordinances, orders, rules,
regulations and requirements of all federal, state, municipal and other governmental bodies
having jurisdiction over the Demised Premises, and the appropriate departments, commissions,
boards and officers thereof, and the orders, rules and regulations of the Board of Fire
Underwriters where the Demised Premises are situated, or any other body now or hereafter
constituted exercising lawful or valid authority over the Demised Premises, or any portion
thereof, or the sidewalks, curbs, roadways, alleys, entrances or railroad track facilities adjacent or
appurtenant thereto, or exercising authority with respect to the use or manmer of use of the
Demised Premises, or such adjacent or appurtenant facilities, and whether the compliance, curing
or removal of any such violation and the costs and expenses necessitated thereby shall have been
foreseen or unforeseen, ordinary or extracrdinary, and whether or not the same shall be presently

vithin the contemplation of Landlord or Tenant or shall involve any chenge of goverumental

policy, or require structural or extraordinary repairs, alterations or additions by Tenant and
irrespective of the costs thereof, in each case, solely to the extent that any failore to comply or
cause compliance with or to remove or cure any such violation would subject Landlord to any
Habality.

Scetion 9.2 Compliance with Encumbrances. Tenant, at its sole cost and
expense, shall comply with all agreements, contracts, easements, restrictions, reservations or
covenants.of record as of the date of this Lease, or hereafier created by Tenant. Landiord shall
not record or permit the recording of any of the foregoing matters that would interfere with or
impair Tenant’s use of the Dsmised Promises for the Permitted Use or impise auy foy wved
ligbility or obligation on Temnt. Tenant shall alse comply with, abserve and pe
wisions and requirements of all policies of inwnranee wf any time obtalned by
foron with respect to the Property and shall somply with any ermits s
governmental authorities in connection with Tenant's usé of the Demised Premises
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Section 9.3 Temanpt’s Obligations. Notwithstanding that it may be usual am
customary for Landlord to assume responsibility and performance of any or all of the obligations
set forth in this Article 9, and notwithstanding any order, rule or regulation directed to Landlord
to perform, except as set forth in this Lease, Tenant hereby assumes such obligations because, by
nature of this Lease, the rents and income derived from this Lease by Landlord are net rentals not
to be diminished by any expense incident to such obligations. Notwithstanding the foregoing,
Landlord shall be solely responsible for all costs and expenses and payments associated with or
required by any mortgage or other financing by Landlord of the Demised Premises or any part
thereof, any and all costs, and expenses related to or required by Landlord’s plans or actions for
development of the Demised Premises, taxes (except as specifically set forth in this Lease) and

Landlord’s administrative costs and expenses associated with Landlord’s ownership of the

Demised Premises,
Section 8.4 Intentionally Omitted.
Section 3.5 Compliance with ﬁazardﬁﬂé Materials Laws.

{(a) Tenant, its agents and employees shall not introduce, use, generate, store,
accept or dispose of on, under or about the Demised Premises or any portion of the Property or
transport to or from the Demised Premises or the Property any Hazardous Materials (hereinafter
defined), except that Tenant shall be permitted to use and keep at the Derised Premises such
materials and supplies as are reasonable and customary for the Permitted Use, provided that
Tenant uses, stores and disposes of same in accordance with all applicable Hazardous Materials
Laws (hereinafier defined). Without limiting the foregoing, Tenant shall at all times and in all
respects, at Tenant’s sole cost and expense, comply with all Hazardous Materials Laws.

(k)  For purposes hereof:

1. The term “Hazardous Materials” as used herein shall
mean and include any and all chemical, substance, malerial,
waste or component thereof which is listed, defined or
regulated as hazardous or toxic by or under any Hazardous
Materials Laws, inchading, without limitation, oil and other
petroleurn  products,  asbestos, lead paint  and
polychlorinated biphenyls (PCBs).

2, The tem “Hazardous Materials Laws” shall mean all
federal, state and local laws, rules, statutes, directives,
ordinances or regulations pertaining in any way to health,
safety and/or the environment, including, without
limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.8.C. § 9601
et seq.), the Resource Conservation and Recovery Act (42
UJ.8.C. § 6901 et seq.), the Toxic Substances Conirol Act
(15 U.8.C. § 2601 et seq.), and all state analogs of such
laws, and any and all rules and regulations under any such
laws as they may be amended from time to ime.
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The term “Environmental Vielation” shall mean any of f;
the following cccurring after the Commencement Dater {(a) L
any direct or indirect discharge, disposal, spillage, "
emission, escape, pumping, pouring, injection, leaching,
release, seepage, filtration or transporting of any Hazardous
Materials af, upon, under, onto or within the Property, or
from the Demised Premises or Property in violation of any
applicable Hazardous Materials Laws; (b) any deposit,
storage, dumping, placement or use of any Hazardous
Materials at, upon, under or within the Demised Premises
ot the Property in violation of any applicable Hazardous
Materials Laws or which exiends to any adjeining property
in violation of any applicable Hazardous Materials Laws;
{c) the abandonment or discarding of any barrels,
containers or other receptacles containing any Hazardous
Materials in viclation of any applicable Hazardous
Materials Laws; (d) any activity, occurrence or condition
which could result in any lability, cost or expense 1o
Landlord or Landlord’s lender or any other owner or
occupier of the Demised Premises or the Property, or which
could result in a creation of a lien on the Demised Premises
or the Property under any applicable Hazardous Materials
Law; or (&) any other violation of or noncompliance with
any applicable Hazardous Materials Law, “Environmental
Viofation” shall not include any environmental condition or
viclation of Hazardous Materials Laws to the extent caused
by (i) the introduction of Hazardous Materials in, on or
ahout the Demised Premises or the Property by or at the
direction of Landlord or by any of Landlord’s employees,
agents, successors and/or assigns, or (i) the violation by
Landlord or any of Landlord’s employees, agents,
successors and/or assigns of any applicable Hazardous
Materials Law,

(V8]
A

{c) Tenant shall not at any time following the Comnmencement Date cause,
knowingly permit or knowingly suffer to occur any Hnvironmental Vielation or permit any
sublessee, assignee or other person occupying the Demised Premises through or under Tenant to
cause, permit or suffer to occur any Environmental Viclation. Follewing the written request of
Landlord or Landlord’s lender, Tenant shall promptly remediste or undertake any other
appropriate response actions to correct any existing Environmental Violation. Tenant shall at its
own expense procure, maintain in effect and comply with all conditions of any and all permits,
licenses and other governmental and regulatory approvals required pursuant to applicabie
Hazardous Materials Laws for Tenant’s use of the Demised Premises, including, without
limitation, with respect to the discharge of (appropriately treated) materials or wasie into or
through any sanitary sewer system serving the Demised Premises and the Property. Tenant shall
cause any and ail Harardous Materials that are disposed of from the Demised Premises to be
transported solely by duly licensed haulers to duly licensed facilities for final disposal of such

13
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waste Hazardous Materials, Tenant shall in all respects, handle, treat, deal with and manage any
and all Harardous Materials in, on, under or about the Demised Premises in complete conformity
with all applicable Hazardous Materials Laws and prudent industry practices regarding the
management of such Hazardous Materials. All reporting obligations, to the extent imposed ypon
Tenant by applicable Hazardous Materials Laws, are solely the responsibility of Tenant,

e

{d) Upon expiration or earlier termination of this Lease, Tenant shall cause all
Hazardous Materials (to the extent such Hazardous Materials are generated, released or disposed
of during the Term by Tenant) to be removed from the Demised Premises and the Property and
transported for use, storage or dispossl in accordance and in compliance with all applicable
Hazardous Materials Laws, Tenant shall not take any remedial action in response to any
Material FEnvironmental Violation (as hereinafter defined), nor enter into any setilement
agreement, conseni, decree or other compromise in respect to any claims relating to or in any
way connected with the Demised Premises or the Property pursuant o applicable Hazardous
Materials Laws, without first notifying Landlord of Tenant’s intention to do so and affording
Landiord ample opportunity to appear, intervene or otherwise appropriately assert and protect
Landlord’s interest with respect thereto. Tenant shall promptly notify Landlord in writing of (w)
any Material Eovironmentsl Violation, (x) amy enforcement, clean-up, removal or other
governmental or regulatory action that, to the knowledge of Tenant, has been instituted,
completed or threatened against Tenant with respect to the Demised Promises pursuant to any
applicable Hazardous Materials Laws; (v} any claim that, to the knowledge of Tenant, has been
made or threatened by any person apainst Landlord relating to damage, contribution, cost
recovery, compensation, loss or injury resuliing from or claimed to result from any Hazardous
Materials in, on or about the Demised Premises; and (z) any reports that, to the knowledge of
Tenant, have been made to any governmental authority arising out of or in connection with any
Hazardous Materials in, on or about the Demised Premises or the Property or with respect to any
Hazardous Materials removed from the Demised Premises or the Property, including, any
complaints, notices, warnings, reports or asserted violations in connection therewith., Tenant
shail also provide to Landlord, as promptly as possible, and in any event within five (5} business
days after Tenant first recaives or sends the same, copies of all claims, reports, complaints,
notices, warnings or asseried violations with respect 1o Hazardous Materials and relating n any
way to the Dernised Premises, the Property or Tenant’s use thereof, Upon written request of
Landlord {to ¢nable Landiord to defend itself from any claim or charge relaied to any applicable
Hazardous Materials Law), Tenant shall promptly deliver to Landlord notices of hazardous waste
manifests reflecting the legal and propes disposal of all such Hazardous Materials disposed of or
10 be disposed of from the Demised Premises or the Property. All such manifests shall in no way
attribute responsibility for any such Hazardous Materials to Landiord except to the extent such
Hazardous Materials were introduced by or at the direction of Landlord or by any of Landlord’s
employees, agents, successors and/or assigns.

{(e) Tenant agrees to permanently cover floor drains if the areas adjacent 10
floor drains are being used for hand-washing and/or final preparation of cars for showroom.
Tenant agrees to monthly inspections by an environmental engineer acting on behalf of Landlord
to ensure compliance of Tenant with the terms and provisions of this Lease. Notwithstanding
Qection 121, in the event that breaches by Tenant are determined by Landlord of this §
850 3,
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Section 9.6 Environmental Violations. Ifan Environmental Violation ocours or
is found to exist and, in Landlord’s reasonable judgment, the cost of remediation of, or other
response  sction with respect to, the same is likely to exceed §5,000.00 (a “Malerial
Environmental Violation™), Tenant shall provide to Landlord, within 1§ days after Landlord’s
request therefor, adequate financial assurances that Tenant shall effect such remediation with
respect to such Material Environmental Violation in accordance with applicable Hazardous
Materials Laws. Notwithstanding any other provision of this Lease, if a Material Environmental
Viclation occurs or is found to exist and the Term would otherwise terminate or expire prior 1o
the completion of any such remediation, then, at the option of Landlord, Tenant’s obligation to
complete such remediation as required under this Lease shall survive the termination or
expiration of the Term and such obligation shall remain in full force and effect beyond such date
until the earlier to occur of (a) the receipt of a certification from a qualified environmental
professional reasonably acceptable to Landiord and Tenant indicating completion of all remedial
action with respact to such Material Environmental Violation in accordance with applicable
Hazardous Materials Laws or {b) the date specified in a written notice from Landlord to Tenant.
If Tenant fails to correct any Material Environmental Violation which occurs or is found to exist,
Landlord shall have the right (but not the obligation), at Tenant’s cost, to take any and all actions
as Landiord shall reasonably deem necessary or advisable in order to cure such Material
Brnvironmental Violation. All future leases, subleases or concession agreements relating to the
Property entered into by Tenant shall contain covenants of the other party not to at any time (y)
cause any Environmental Violation to ocour or (2) knowingly permit any person occupying the
Demised Premises through such subtenant or copeessionaive o cause any Environmental
Violation to occur.

Section 9.7 Indemnification. Tenant shall indemnify, defend {with counsel
reasonably acceptable to Landlord), protect and hold harmless Landlord and each of Landlord’s
officers, directors, partners, employees, agents, attorneys, successors and assigns, and Landlord’s
fender, if Landlord requests same (collectively, the “Indemnified Parties”) from and against any
snd all claims, labilities, damages, costs, penalties, forfeitures, losses or expenses (including
attorneys’ fees and expenses) whatsoever arising or resulting in whole or in part, directly or
indirectly, from the presence or discharge of Hazardous Materials, in, on, under, upon or from
the Demised Premises or the Property during the Term or from the transportation or disposal of
Hazardous Materials to or from the Demised Premises or the Property during the Term or from
the violation of any applicable Hazardous Materials Laws or any of the provisions of this Article
¥ during the Term, except to the extent caused by the acts or omissions of any Indemnified
Party, Tenant’s obligations hereunder shall include, without limitation, and whether foreseeable
or unforeseeable, all costs of any repairs, clean-up or detoxification or decontarmination of the
Demised Premises or the Property to the extent required under applicable Hazardous Materials
Laws and shall survive the expiration of or early termination of the Term. For purposes of the
indemnity provided herein, Tenant shall indemmnify, defend (with counsel reasonably acceptable
to Landiord), protect and hold harmless Landlord and the Indemnified Partics from and sgainst
any acts or omissions of Tenant, and/or Tenant’s employees, agents, customers, sublessees,
assignees, contractors and subcontractors (whether or not they are negligent, intentional, wiliful
or unlawful) before and after the Commencement Date.  Without limiting the foregoing,
Tenant’s obligations hereunder shall include all claims or costs incurred by Landlord for
Hazardous Materials discovered in or at the Property after the Termination Date, but which were



A
introduced by Tenant and/or Tenant’s employees, agents, invitees, sublessees, contractors ot
subcontractors at any time prior to the Termination Date.

Hection 9.8 Envirenmental Audits. Provided that (a) an Event of Default shall
have occurred and be continuing or (b) the Landlord has a reasonable basis to believe that an
environmental assessment would disclose the material presence or release of previcusly
undisclosed and unpermitied Hazardous Materials at the Demised Premises, then, upon the
written request by Landlord during the Term, Tenaut shall undertake and submit to Landlord an

environmental assessment from an environmental company reasenably acceptable to Landlord
with respect to the Demised Premises, at Tenant’s expense.

Section 9.9 Acts er Omissions Regarding Hazardous Materials. For
purposes of the covenanis and agreements contained in Setinng
shall indemnify, defend (with counsel reasonably acceptable to Landlord), protect and hold
harmiess Landlord and the Indemmnified Parties from and against any acts or omissions of Tenant,
or its employees, agents, customers, sublessees, assignees, contractors or sub-coniractors
{whether before or after the Commencement Date}.

Section 9.1¢ End of Term Envirenmental Coendition. Prior to the end of the
Term of this Lease, Landlord, at Landlord’s sole cost and expense, shall have the right to
investigate the environmental condition of the Property. The environmental professional engaged
by Landlord (the “EP”) shall investigate the Property in accordance with applicable industry
standards governing environmental investigations. During all stages of any environmental
surveys and/or testing performed on or at the Property by Landlord, its representatives or agents,
Tenant shall have the opportunity to have its representatives and/or agents present, and Landiord
shall have its festing agenis provide “split samples” to Tenant or s representatives. Al
environmental reports and studies prepared by or on behalf of Landlord shall be promptly copied
to Tenant or its representatives, and any such reports prepared on or behalf of Tenant shall be
promptly copied to Landlord.

Section 9.11 Survival., The respective rights and obligations of Landlord and Tenant
ander thic Article 9 shall survive the expiration or carlier texmination of this Lease.

Artiele X. -- Mechanic’s Liens and Other Liens

Section 10.1 Freedom From Liems. Tenant shall not suffer or permit any
mechanic's Hen or other lien to be filed against the Demised Premises or any portion thereol, by
reason of work, labor, skill, services, equipment or materials supplied or claimed to have been
supplied to the Demised Premises at the request of Tenant, or anyone holding the Demised
Premises, or any portion thereof, through or under Tepant. If any such mechanic’s Hen or other
lien shall at any time be filed against the Demised Premises or any portion thereof, Tenant shall
‘procesd with commercially reasonable due diligence fo cause the sarme to be discharged of
record.. 1f Tenant shall fail to discharge such mechanic’s lien or lens or other en within sixty
(60} days and the existence of such len subjects Landlord to Hability of any kind, then, in
addition to any other right or remedy of Landlord, after fifteen (15} days prior written notice o
Tenant, Landlord may, but shall not be obligated to, discharge the same by procuring the
discharge of such lien by deposit in the court having jurisdiction of such lien, the foreclosure
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thereof or other procesdings with respect thereto, of a cash sum sufficient to secure the discharge
of the same, or by the deposit of a bond or other security with such court sufficient in form,
content and amount to procure the discharge of such lien, or in such other manner as is now or
may in the future be provided by present or future law for the discharge of such lien as a lien
against the Demised Premises. Any amount paid by Landlord, or the value of any deposit so
made by Landlord, together with all costs, fees and expenses in conmection therewith {including

reasonable attomeys’ fees of Landlord), together with interest thereon at the Maximum Rate of

interest, shall be repaid by Tenant to Landlord within fifteen (15) days of demand by Landlord
and if unpaid may be treated as Additional Rent. Tenant shall indemnify, defend and hold
harmless Landlord, from all losses, costs, damages, expenses, labilities, suits, penaliies, claims,
demands and obligations, including, without imitation, reasonable attorneys’ fees, resulting from
the assertion, filing, foreclosure or other legal proceedings with respect to any such mechanic’s
lien or other len. All materialmen, contractors, artisans, mechanics, laborers and any other
person now or hereafter furnishing any labor, services, materials, supplies or equipment 10
Tenant with respect to the Demised Premises, Property or any poriion thereof, are hereby
charged with notice that they must look exclusively to Tenant to obtain payment for the same.
Naotice is hereby given that Landlord shall not be liable for any labor, services, materials,
supplies, skill, machinery, fixtures or equipment furnished or to be furnished to Tenant upon
credit, and that no mechanic’s Hen or other lien for any such labor, services, materials, supplies,
machinery, fixtures or equipment shall attach to or affect the estate or interest of Landlord in and
to the Demised Premises or any portion thereofl

Section 10.2 Remeval of Liens. Fxcept as otherwise provided for in this Article 14,
Tenant shall not create, permit or suffer, and shall promptly discharge and satisfy of record, any
other lien, encumbrance, charge, security interest or other right or interest which shall be or
become a lien, encumbrance, charge or security interest upon the Demised Premises, or any
portion thereof, or the income therefrom, or on the interest of Landiord or Tenant in the Demised
Premises, or any portion thereof to the extent created or permitted by Tenant and except for those
liens, encumbrances, charges, security interests or other rights or interests consented to, in
writing, by Landlord, or those mortgages, assignments of rents, assignments of leases and other
mortgage documentation placed thercon by Landlord in financing or refinancing the Demised
Premises.

Article XI. -- Intent of Parties

Sgetion 11.1 Modified Net Lease. It is the further express intent of Landlord and
Tenant that, except as set forth in this Lease, (a) the obligations of Landlord and Tenant
hereunder shall be separate and independent covenants and agreements and that the Basic Rent
and Additional Rent, and all other charges and sums payable by Tenant hereunder, shall
commence at the times provided herein and shall continue to be payable in ali events unless the
obligations to pay the same shall be terminated or suspended or may be offset pursuant 10 an
express provision in this Lease; (b) all costs or expenses of whataoever character or kind, general
or special, ordinary or extraordinary, foreseen or unforeseen, and of every kind and nature
whatsoever that may be necessary or required in and about the Demised Premiges, or any portion
thateof, and Tenant’s possession or authorized use thereof during the Term, shall be paid by
Tenant and all provisions of this Lease are to be interpreted and construed in light of the
intention expressed in this §




2
&

specified herein shall be absolutely net to Landlord so that this Lease shall yield net to Landlord
the Basic Rent speeified herein in each year during the Term; (d) all Impositions, insurance
preratums, utility expense, repair and maintenance expense, and all other costs, foes, interest,
charges, expenses, reimbursements and obligations of every kind and nature whatsocever relating
to the Demised Premises, the Property, or any portion thereof, which are specifically provided
for in this Lease and are due with respect to the Term, or any extension or renewal thereof, shall
be paid or discharged by Tenant as Additional Rent, provided that, with respect to any such
matters that may be paid in installments, Tenant shall only be responsible for payment of any
installments or the applicable part thereof due with respect to the Term; and (¢} Tenant hereby
agrees to indemnify, defend and save Landlord harmless from and against such costs, fees,
charges, expenses, reimbursements and obligations, and any interest thereon.

Section 11.2 Entry by Landlerd. If Tevant shall al any time fail to pay any
Imposition in accordance with the provisions of Article 5 hereof, or to take out, pay for, maintain
and deliver any of the insurance policies or certificates of insurance provided for in Article &
hereof, or shall fail to make any other payment or perform any other act on its part to be made or
performed and such failure in any case would impose any cost or liability on Landlord, then
Landlord, after prior written notice to Tenant as provided in Seeinn 13
releasing Tenant from any obligation of Tenant contained in this Lease and if Tenant has not
cured such failure within the time period provided in Sestion 12,1, may, but shall be under no
obligation to do so, {a) pay any Imposition payable by Tenant pursuant to the provisions of
Article 5 hereof: (b) take out, pay for and maintain any of the insurance policies provided for in
this Lease; or (¢} make any other payment or perform any other act on Tenant’s part to be paid or
performed as in this Lease provided, and Landlord may enter upon the Demised Premises for any
such purpose and take all such action therein or thereon as may reasonably be necessary therefor.
Nothing herein contained shall be deemed as a waiver or release of Tenant from any obligation
of Tenant contained in this Lease.

Section 11.3 Interest on Unpaid Amounts. If Tenant shall fail to perform any
act required of it and, in accordance with the other provisions of this Lease, Landlord may
verform the same, then, provided that Landlord shall have provided the required notice to Tenant
and Tenant shall have failed to satisfy such obligation as provided herein, all reasonable sums
paid by Landlord and all reasonably necessary and incidental costs and expenses, including
reasonable attorneys’ fees, in connection with the performance of any such act by Landlord,
topether with interest thereon at the Maximum Rate of Interest from the date of notice to Tenant
of such expenditure by Landlord, shall be deemed Additional Rent hereunder and, except as is
otherwise expressly provided herein, shall be payable to Landiord within ten (10} business days
of demand or, at the option of Landlord, may be added by notice to Tenant to any monthly rental
then due or thereafier becoming due under this Lease, and Tenant covenants to pay any such sum
or sums, with interest as aforesaid, and Landlord shall have, in addilion to any other right or
remedy of Landlord, the same rights and remedies in the event of nonpayment thereof by Tenant
as in the case of default by Tenant in the payment of monthly Basic Rent.

Article X1I, -~ Defaunlts; Remedies

Section 12.1 Events of Default. The occurrence of any of the following shall
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12.1 being intended to satisfy any and all notice requirements imposed by law on Landlord and
are not in addition to any such requirement {(“Event of Default’™):

{a} Jonment. i Tenant abandons the Demised Premises and fails to pay
the Rent due hercunder. Mere vacation of the Demised Premises {provided that Tepant
continues to pay the Rent required hereunder and to perform all of Tenant’s other obligations
relating to the Demised Premises) shall not be deemed abandonment,

)] Pailues to Pay. I Tenant fails to pay Rent or any other charge as and
when due whers such failure contnme:, for five (5) business days after wrilten notice from
Landlord that such amount is due and unpaid. Notwithstanding the foregeing, Landlord shall not
be required to provide Tenant with written notice of Tenant’s failure to pay Rent or any other
charge as and when due move than twice in a twelve (12) month period,

{c} Fallure tu Performy,  If Tenant fails to perform any of Tenant’s non-
monetary obligations under this Lease for a period of 30 days after written notice of such failure
by Landlord to Tenant; provided that if more time is required to complete such performance, an
Event of Default shall not occur if Tenant commences such performance within the 30-day
peried and thereafter diligently and continuously pursues its completion.

(d)  Other Defiplts. I (1) Tenant makes a general assignment or general
arrangement for the benefit of creditors; (i} a petition for adjudication of bankruptey or for
reorganization or rearrangement is filed by or against Tenant and is not dismissed within ninety
(90) days; (iii) a trustes or receiver is appointed to take possession of substantially ail of Tenant’s
assets located at the Demised Premises or of Tenant’s inierest in this Lease and possession is not
restored to Tenant within ninety (90) days; or (iv) substantially all of Tenant’s assets located at
the Demised Premises or of Tenant’s interest in this Lease is subjected to attachment, execution
or other judicial seizure which is not discharged within ninety (80) days. [ a court of competent
jurisdiction determines that any of the acts described in this Section 12.1 isnot a default under
this Lease, and a irustes is appointed to take possession (or if Tenant remains a deblor in
possession) and such trustee or Tenant transfers Tenant’s interest hereunder, then Landlord shall
receive, as Additional Rent, the difference between the Rent {or any cther consideration) paid in

connection with such assignment or sublease and the Rent payable by Tenant hereunder.

(e} Remedies. Upon the occurrence and continuance of any Event of Default,

Landlord may, without notice or demand, except as may be required by law, terminate this Lease

effective on the date Landlord specifies in Landlord’s notice to Tenant. Upon termination,

Tenant shall immediately surrender possession of the Demised Premises to Landlord as provided

in Section 20.18 hereof. If Landlord terminaies this Le sse, Landiord may recover from Tenant

and Tenant shall pay to Landlord W;t‘am ten (10) business days of demand all Rent hereinafter
becoming due and payable under this Leas

(£ Right of Londlord o Be-Buter. In the event of any termination of this
Lease, Landlord shall have the immediate right to enter upen and repossess the Demised
Premises, and any personal property of Tenant may be removed from the Demised Premises and
stored in any public warshouse at the risk and expense of Tenant.
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(g  Lwsulstive Remedies. Each remedy or right of Landlord provided for in

this Lease shall be curnulative and shall be in addition to every other right or remedy provided
for in this Lease and the exercise or the beginning of the exercise by Landlord of any one or
more of such rights or remedies shall not preciude the simultaneous or later exercise by Landlord

of any or all other rights or remedies.

{h) Waiver. Tenant hereby expressly waives, so far as permitied by law, any
and all right of redemption or reentry or repossession or to revive the validity and existence of
this Lease in the event that Tenant shall be dispossessed by a judgment or by order of any court
having jurisdiction over the Demised Premises or the interpretation of this Lease or in case of
entry, reentry or repossession by Landlord or in case of any expiration or termination of this
Lease,

Section 12.2 Legal Cests. As provided in Sectivn 19,21 below, in the event of any
breach of this Lease by either party, the breaching party shall reimburse the non-breaching party
for all reasonable attornevs’ fees incurred by the non-breaching party in comnection with such
breach, Tenant shall also indemmnify, protect, defend and hold harmiess Landlord from all costs,
expenses, demands and Hability (including, without limitation, reasonable attorneys’ fees and
costs, including attorneys’ fees as a result of the enforcement of this indemnity) incurred by
Landlord if Landlord becomes or is made a party to any claim or action {a} instituted by Tenant,
or by any third party against Tenant, or by or against any person holding any interest under or
using the Demised Premises by lcense of or agreement with Tenant; {5} for foreclosure of any
liens for labor or material furnished to or for Tenant or such other person in connection with the
Demised Premises; (¢) otherwise arising out of or resulting from any act or transaction of Tenant
or such other person with respect to the Demised Premises; or {d} necessary to protect
Landlord’s interest under this Lease in a bankrupicy proceeding against Tenaunt, or other
proceeding against Tenant under Title 11 of the United States Code, as amended. Tenant shall
defend Landlord against any such claim or action at Tenant's expense with counsel reasonably
acceptable to Landlord or, at Landlord’s election, Tenant shall reimburse Landiord for any
reasonable legal fees or costs incurred by Landlord in any such claim or action.

Similarly, Landlord shall indemnify, protect, defend and hold hannless Tenant from all
costs, expenses, demands and lability (including, without Hmitation, reasonable attorneys’ fees
and costs, including attorneys’ fees as a result of the enforcement of this indemnity) incurred by
Tenant if Tenant becomes or is made a party to any clairn or action arising out of or yesulting
from any act or transaction of Landlord or such other person affiliated with Landlord with
respect to the Demised Premises. Landlord shall defend Tenant against any such claim or action
at Landlord’s expense with counsel reasonably acceptable to Tenant or, at Tenant’s election,
Landlord shall reimburse Tenant for any reasonable legal fees or costs incurred by Tenant in any
such claim or action.

Section 12.3 Ne Waiver. No failure by Landlord or by Tenant to insist upon the
performance of any of the terms of this Lease or to exercise any right or remedy upon a breach
thereof, and no acceptance by Landlord of full or partial rent from Tenant or any third party
during the continuance of any such breach, shall constitute a waiver of any such breach or of any
of the terms of this Leass, None of the terms of this Lease to be kept, observed or performed by
Landlord or by Tenant, and no breach thereof, shall be waived, altered or modified except by a
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written instrument executed by Landlord and/or by Tenam, as the case may be. No waiver of
any breach shall affect or alter this Lease, but each of the terms of this Lease shall continue in
full force and effect with respect to any other then existing or subsequent breach of this Lease.
No waiver of any default of Landiord or Tenant herein shall be implied from any omission by
Landlord or Tenant, as applicabie, to take any action on account of such default, if such default
persists or is repeated and no express waiver shall affect any defaclt other than the default
specified in the express waiver and that only for the time and to the exient therein stated, One or
more waivers by Landlord or Tenant shall not be constrned as 8 waiver of a subsequent breach of
the same covenant, term or condition. No slatement on a payment check from Tenant orin a
letter accompanying a payment check shall be binding on Landlord, Landlord may, with or
without notice to Tenant, negotiate such check without being bound to the conditions of such
staternent.

Section 12.4 Waiver by Tenani, Tenant hereby waives all claims arising from
Landlord’s re-entering and taking possession of the Demised Fromises and removing and storing
the property of Tenant as petrnitted under this Lease and applicable law, No such reentry in
accardance with applicable law shall be considered or construed to be a forcible entry by
Landlord.

Article XIIL. -~ Destruction and Restoration

Section 13.1 Destruction and Restoration. If (i} the Demised Premises are
substantially damaged or are rendered substantially untenantable by fire or other casualty and (i)
Landlord does not notify Tenant of its election to repair or restore such damage, then either
Landlord or Tenant may, within thirty (30) days after such fire or other casualty, terminate this
Lease by giving the other party a notice in writing of such decision. In the event Tenant or
Landlord terminates this Lease in accordance with the foregoing sentences, then (i) the term of
this Lease shall expire by lapse of time upon the third day after such notice is given, (it} the
proseeds payable under all vasoglty Insunince policies maintained by Landlord (if any) on the
Diemised Premises shall be payable to and retained by Landlord, and {iii} Tenant shall vacate the
Dlemised Premises and surrender the same to Landlord. Upon the termination of this Lease
under the conditions hereinbefore provided, Tenant’s Hability for Basic Rent and Additional
Rent shall cease as of the day following the casualty. Tenant acknowledges that Landlord is not
required to either insurance the Dendssd Premises against fire or any uther casualty and is not
obligated to restore the Denised Pramisor following ahy such casualty syend.

Seetion 13.2 Continuance of Tenant’s Obligations. Ixcept as expressiy
provided in Seetion 13,1, no destruction of or dorsige W the Dompived Premises, the Propedty or
any portion ih orindd o survendder thiv e

shall relieve Tenant from its liability to pay to Largilord the Basiv Rent and Additional B
payable under shie Lowse or fromeany of ifx other ob Tpationy under this Lease and Tenant

any rights nonw or hereafler conferred upon Tenant by prosent or future law or otherwise to quib
or surrender this Lewse or the Demized Premises: o any portion thereof, i Landtiond or to any
suspension, diminution, abatement or reduction of rent on account of any such damage or
destruction.
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Article XIV. -~ Condemustion

Segetion 14.1 Condemnation of Entire Demised Premises. If, during the
Term, the entive Demised Premises shall be taken as the result of the exercise of the power of
erninent domain (“Proegedings™), this Lease and all right, title and interest of Tenant hereunder
shall cease and come to an end on the date of vesting of title pursuant to such Proceedings and
Landiord shall be entitied to and shall receive the total award made in such Proceedings, Tenant
hereby assigning any interest in such award, damages, consequential damages and compensation
to Landlord and Tenant hereby waiving any right Tenant has now or may have under present or
future law to receive any separate award of damages for its interest in the Demised Premises, or
any portion thereof, or its interest in this Lease. In any taking of the Demised Premises, or any
poriion thereof, whether or not this Lease is terminated as in this Article 14 provided, Tenant
shall not be entitled to any portion of the award for the taking of the Demised Premises or
damage to the Improverments, except as otherwise provided for in Seciion 143 hereof. All such
award, damages, consequential damages and compensation being hereby assigned to Landlord,
and Tenant hereby waives any right it now has or may have under present or future law to
receive any separate award of damages for its interest in the Demised Premises, or any portion
thereof, or its interest in this Lease, except that Tenant shall have, nevertheless, the lmited right
1 prove in the Proceedings and to receive any award which may be made for damages to or
condemnation of Tenant’s movable trade fixtures and equipment, and for Tenant’s relocation
costs in connection therewith.

Section 14.2 Partial Condemnation/Termination of Lease. If] during the
Term of this Lease, or any exiension or renewal thereof, less than the entire Demised Premises
shall be taken in any such Proceedings, this Lease shall, upon vesting of title in the Proceedings,
terminate as to the portion of the Dermised Premises so taken, and Tenant may, at its option,
terminate this Lease as to the remainder of the Demised Premises Such termination as to the
remainder of the Demised Premises shall be effected by notice in writing given not more than 60
days after the date of vesting of title in such Proceedings, and shall specify a date not more than
60 days afier the giving of such notice as the date for such termination. Upon the date specified
in such notice, the Term, and all right, title and interest of Tenant hereunder, shall cease and
come to an end. If this Lease i3 terminated as in this Seation 142 provided, Landlord shall be
entitled to and shall receive the total award made in such Proceedings, Tenant hereby assigning
any interest in such award, damages, consequential darnages and compensation to Landlord, and
Tenant hereby waiving any right Tenant has now or may have under present or future law to
receive any separate award of damages for its interest in the Demised Premises, or any portion
thexeof or its mterest in thzs Lcasc c.xwpt as othu‘msg pmvzded in Seg no;m.“ii&,} hereof. In the

ﬁ:_‘__he.reoi.

Section 14.3 Partial Condemnation/Continusnce of Lease. If a portion of
thx Dumwed Pramme shali bc takcn in %uch Proceeding,s aud this Lease is not ternmuinated as in
{ ceedings, terminate
as to the parts 30 taken, and ienant sh.s.} ha\«e no ulaim ot nﬁcves& in the award, damages,
consegquential damages and compensation, or any part thereof except as otherwise prowded n
Section 14,1 hereof. Landlord shall be entitled to and shall receive the total award made in such

37
ARG 54



Proceedings, Tepant hereby assigning any interest in such award, damages, mmequm{;‘ﬁ
damages and compensation to Landlord, and Tenant hereby waiving any right Tenant has now or
may have under present or future law to receive any separate award of damages for its interest in
the Demised Picm ses, or any portion thereof, or its interest in this Lease except as otherwise
4.1 hereof. From and afier the date of delivery of possession to the
condemning duthontv pursuant to the Proceedings, a just and proportionate part of the Basic
Rent, according to the extent and nature of such taking, shall abate for the remainder of the

Tem.

Section 14.4 Continuance of Obligations. In the event of any termination of this
Leage, or any part thereof, as a result of any such Proceedings, Tenant shall pay to Landlord all
Basic Rent and all Additional Rent and other charges payable hereunder with respect to that
portion of the Demised Prernises so taken in such Proceedings with respect to which this Lease
shall have terminated justly apportioned 1o the date of such termination. From and after the date
of vesting of title in such Proceedings, Tenant shall continwe to pay the Basic Rent and
Additional Rent and other charges payable hereunder, as in this Lease provided, to be paid by
Tenant, subject to an abatement of a just and ptopomonatv part of the Basic Rent aceording to
the extent and nature of such taking as provided for in Sestions 14.3 and 14.5 hereof in respect to
the Demised Premises remaining after such taking.

Sgction 14. 5 Ad;ustm@m of Rent. In the event of a partial taking of the Demised
Premises under Sget 1.3 hereot, or & partial taking of the Demised Premises under Seclion
14.2 hereof, fallowed by Tenant’s slection not to terminate this Lease, the fixed Basic Rent
payable hereunder during the period from and after the date of vesting of title in such
Proceedings to the termination of this Lease shall be reduced to a sum equal to the product of the
Basic Rent provided for herein multiplied by a fraction, the numerator of which is the value of
the Demised Premises after such iaking, and the denominator of which is the value of the
Demised Premises prior to such taking.

Article XV. -~ Assigoment; Subletting

Section 15.1 Restriction om Transfer. Tenant shall not sublet the Demised
Premises, or any portion thereof, nor assign, morigage, pledge, transfer or otherwise encumber or
dispose of this Lease, or any interest therein, or in any manner assign, mortgage, pledge, transier
or otherwise encumber or dispose of its interest or estate in the Demised Premises, or any portion
thereof (each of which is herein calied a “Transfer”), without obtaining Landlord’s pnor writien
consent in cach and every instance (which Landlord shall be entitled to withheld in its sole
discretion). The foregoing notwithstanding, Landlord hereby agrees that Tenant may enter into a
sublease or license agreement with Ourisman Automotives permitiing such party to park vehicles
in the lower/rear portion of the Demised Premises between the guard rail and the westerly
boundary Hne of the Demised Premises, provided that: (i) as set forth in Jegtion 4.1 above, no
vehicles may be parked on any portion of the Adjacent Parcel or on property not owned by
{andlord where public parking is not expressty permitted, and Tenant shall indemmnify Landlord
for any and all fines and damages which may be asserted against Landlord on account of any
parking on property other than the Demised Premises; (i) consistent with the provisions of
Kection 4.1 above, such area may be used for parking purposes only, and there shall be no
vehicle repair, maintenance, servicing, washing or uetah‘ng or sirnilar activities conducted within
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such portion of the Demised Premises; and (ili} all of the provisions of this Lease shall apply
with respect to such arrangement.

Article XVI. -~ Subordination; Nen-Disturbance; Notice to Morigagee;
Afttorpment

Sectien 16.1 Subordimation by Temamt. This Lease and all rights of Tenant
therein, and all interest or estate of Tenant in the Demised Premises, or any portion thereof, shall
be subject and subordinate to the Hen of any mortgage, deed of trust, security instrument or other
document of like nature (“Mortgage™), which at anytime (now or hereafter} may have been or
may be placed upon the Demised Premises, or any portion thereof or Landlord’s interest therein,
by Landlord, and to the Hen of any replacements, renewals, amendments, modifications,
gxtensions or refinancing thereof, and to each and every advance made under any Mortgage.
Tenant agrees at any time hereafter, and from time to time on demand of Landlord, to execute
and deliver to Landlord any instruments, releases or other documents that may be reasonably
required for the purpose of subjecting and subordinating this Lease such Mortgage. If a
Mortgage encumbering the Demised Premises, or any postion thereof or Landlord’s inferest
therein is exccuted by Landlord, upon Landlord’s request, Tenant agrees to execule and deliver
to Landlord, within fifteen (135) days after Landlord delivers its request in wiiling, a
subordination, non-disturbance and attormroent agreement (or similar instrument} in a form
reasonably required by Tenant and, until the execution and delivery of such agreement, this
Lease shall not be subordinate to the lien of any such Mortgage.

Section 16.2 Atftornment, Tenant agrees that in the event that any proceedings are
brought for the foreclosure of any Mortgage, Tenant, at its election, shall altorn to the purchaser
at such foreclosure sale, and recognize such purchaser or new landlord as the landlord under this
Lease, provided that such purchaser or new landlord shall have expressly assumed the
obligations of Landlord under this Lease and, in any event, subject to any right Tenant may bave
under the provision of any statute or rule of law, now or hereafer in effect, which may give or
purport o give Tenant any right to terminate or otherwise adversely affect this Lease and the
obligations of Tenant hereunder in the event that any such foreclosure proceeding is prosecuted
or completed or in the event any ground lease is terminated. Notwithstanding the foregoing,
Tenant agreas that the holders of any such mortgages shall have the right to make this Lease
superior to the such mortgage, by the filing of subordination statements or otherwise, and Tenant
hereby consemis to any such filimg. Landlord shall not implement any other transfer of
Landlord’s interest hereunder, unless, upon the written request of Tenant, such transferec shall
have expressly assumed the obligations of Landlord under this Lease and, in such event, Tenant
and such transferes shall promptly execute and deliver an instrument satisfactory to the parties to
evidence such assumption.

Article XVIL, -~ Signs

Seetion 17.1 Tenant’s Signs. Tenant may install and maintain signs on the exterior
of the Building, provided that such sign or signs have been approved by Landlord as to the size,
location, design and all other aspects thereof, such approval not 1o be unreasonably withheld, and
such signs do not violate applicable governmental laws, ordinances, rules or regulations. Tenant
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may not install any exterior sign untll it has obtained all necessary governmental and quasi- /
s

governmental approvals therefor, all third party approvals, \
Article XVIIL -- Changes and Alterations

Seetion 18.3 Temant's Changes and Alterations. Tenant shall not make any
changes, alterations, restoration or construction {(hereinafter sometimes called “Alterations™) to
the Building or any other portion of the Premises without Landlord’s prior written consent in
each instance, which consent may be granted or withheld in Landlord’s sole and absolule
discretion. In connection with the foregoing:

{2} Mo Alterations approved by Landlord shall be undertaken until Tenant
shall have procured and paid for, so far as the same may be required from time to time, all
municipal, state and federal permits and authorizations of the various governmental bodies and
departments having jurisdiction thereof,

{b) Before commencement of any Alierations, Tenant must obtain Landlord’s
prior written approval of detailed plans and specifications and, if the estimated cost of the
Alterations exceeds $50,000, Tenant must furnish to Landlord a surety company performance
bond issued by a surety company licensed to do business in the state in which the Demised
Premises are located and reasonably acceptable to Landlord in an amount equal to the estimated
cost of such work guarantecing the completion thereof within a reasonable time thereaffer or
other evidence reasonably acceptable to Landlord of Tenant's ability to complete the propesed
Alterations (i) free and clear of all mechanic’s liens or other liens, encumbrances, security
interests and charges, and (ii) in accordance with the plaus and specifications approved by
Landlord.

{c} Al Alterations done in connection with any change or alieration shall be
done in compliance with all building and zoning laws of the place in which the Demised
Premises are situated, and with all laws, ordinances, orders, rules, regulations and requirermnents
of all federal, state and municipal governments and appropriate departments, commissions,
boards and officers thereof, and in accordance with the orders, rules and regulations of the Board
of Fire Underwriters where the Building is located, or any other body exercising similar
functions. The cost of any such change or alteration shall be paid in cash so that the Demised
Premises, the Property and all portions thereof shall at all times be free of liens for labor and
materials supplied to the Demised Premises, the Property or any portion thereol.  Tenant shall
obtain and maintain, &t its sole cost and expense, during the performance of the Alterations,
workers’ compensation insurance covering all persons employed by Tenant in connection with
the Alterations and with respect to which death or injury claims could be asserted against
Landlord or Tenant or against the Demised Premises, the Property or any interest therein, and the
insurance coverages required by Ssetion 6,1 hereof shall be supplemented with “builder’s risk”
insurance on a completed value form or other comparable coverage on the Alteraticns. All such
insurance shall be in a company or companies authorized to do business in the state in which the
Demised Premises are located and reasonably satisfactory to Landlord, and all such policies of
insurance or certificates of insurance shall be delivered to Landlord endorsed “Premium Paid” by
the company or agency issuing the same, or with other evidence of payment of the premium ‘
reasonably satisfactory to Landlord.
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{d) All Alterations (other than Tenant’s movable trade fixtures, eguign mm mii.
back~up generators) made or installed by Tenant shall immediately, upon completion or
installation thereof, become the property of Landlord without payment therefor by Landlord, and
shall be surrendered to Landlord on the expiration of the Term.

{e) No change, alteration, restoration or new construction shall be in or
comnect the Improvements with any property, building or other improvement located outside the
boundaries of the Land, nor shall the same obstruct or interfere with any existing casement.

¢} As a condition to granting approval for any Alierations, Landlord may
require, by written notice to Tenant, provided such notice is given st or prior {o the time of
granting such approval, that Tenant agree to remove any such Alterations installed by Tenant in
the Demised Premises at Tenant’s sole cost and expense, 10 the extent that the existence of such
improvements would inerease the cost of demolition from the cost to demolish the existing
Improvements.

{g) Tenant shall notify Landlord in writing prior to commencing any
Alterations to the Demised Premises which have been approved by Landlord so that Landlord
shail have the right to record and post notices of non-responsibility on the Demised Premises.

Article XIX. -~ Miscellaneoug Provisions

Section 19.1 Entry by Landlerd. Tevant shall permit Landlord and authorized
representatives of Landlord to enter upon the Demised Premises at all reasonable times during
ordinary business hours upon not less than 24 hours prior notice for the purpase of inspecting the
same and making any necessary repairs to comply with any laws, ordinances, rules, regulations
or requirements of any public body, or the Board of Fire Underwriters, or any similar body.
Mothing herein contained shall imply any duty upon the pert of Landlord to do any such work
which, under any provision of this Lease, Tenant may be required to perform and the
performance thereof by Landiord shall not constitute a waiver of Tenant’s default in failing to
perform the same.

Section 19.2 Exhibition of Demised Premises. Landlord is hereby given the
right during usual business hours, upon not less than 24 hours prior notice, at any time during the
Term to enter upon the Demised Premises and to exhibit the same for the purpose of mortgaging
or selling the same. In addition, Landlord is hereby given the right during usual business hours,
upon not less than 24 hours prior notice, during the last ninety (90} days of the Term to enter
upon the Demised Premises and to exhibit the same for the purpose of leasing the same. In
connection with Landlord’s eniry upon the Demised Premises pursuant to this Segl Q3
Landlord shall use commercially reasonable efforts to minimize any interference to Tenant’s
business. Druring the Term, Landlord shall be entitied to display on the Demised Premises, m
such manner as to not unreasonably interfere with Tenant’s business, signs indicating that the
Demised Premises are for rent or sale and suitably identifying Landlord or its agent. Tenant
agrees that such signs may remain unmolested upon the Demised Premises and that Landlord
may exhibit the Demised Premises to prospective tenants during such period.
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Section 19.3 Indemnification. To the fullest extent allowed by law, Tenant shall 8
all times indemnify, defend and hold harmless Landlord and Landlord’s shareholders, smploydes
and managing agent against and from any and all claims, costs, Liabilities, actions and damages
(including, without limitation, reasonable attorneys’ fees and costs}) arising from the conduct or
management of the Demised Premises, or from any use or occupancy of the Demised Premises,
the Property or work or things whatsoever done in or about the Demised Premises or the
Froperty (except for any acts of Landlord and/or Landlord’s shareholders, employess or
managing agent), arising from any condition of the Improvements, or arising from any breach or
default on the part of Tenant in the performance of any covenant or agreement on the part of
Tenant to be performed, pursuant to the terms of this Lease, or arising from any act or negligence
of Tenant, its agents, servants, employees or licensees, or arising from any accident, injury or
damage whatsoever caused to any person, firm or corporation ocewrring during the Term, in or
ahout the Demised Premises, the Property or upon the sidewalk and the land adjacent thereto
(except to the extent caused by Landlord andfor Landlord's sharcholders, employees or
managing agent), and from and against all costs, reasonable atiomeys’ fees, sxpenses and
liabilities incurred in or about any such claim or action or proceeding brought thereon; and in
case any action or proceeding be brought against Landlord by reason of any such claim, Tenant,
upon notice from Landlord, covenants to defend such action or proceeding by counsel reasonably
satisfactory to Landlord. Tenant’s obligations under this Bectsw 193 shall be insured by
contractual Hability coverage under Tenant’s policies of insurance requived under the provisions

Section 19.4 Motices. All notices, demands, submissions, requests, consents,
approvals and other instruments required or permitied to be given pursuant to the terms hereof
shail be in writing and shall be deemed to have been properly given if delivered by (i) hand, (i}
overnight delivery service, next business day delivery specified with signature required or (i)
registered or certified United States mail, postage prepaid, return receipt requested, and;

I directed to Tenant prive to the  Classic Motors of Washington, D.C, LLC
Commencement Date, 11605 Old Georgetown Road
addressed to: North Bethesda, MD 20852,

Attn: Robert 8, Peacock, President/Managing Member

if directed to Tenant gfter the Classic Motors of Washington, D.C,, LLC
Commencement Date, 4800 Wisconsin Avenue
addressed to: Washington, D.C. 20814

Attn: Robert 8. Peacock, President/Managing Member

If direcied to the Landlord, ¢/o Georgetown Day School

addressed to: - 4200 Davenport Street, NW
Washington, DC 20016
Attn: Rahel Rosner
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With a copy to: Goulston & Storrs P.C,
1998 K Street, NW, Suite 500
Washington, BC 20006
Attt Timothy H. Watkins, Esq.

or at such other place as either party may from fime {o time designate by written notice to the
other party. Notices, demands and requests which shall be served upon Landlord by Tenant, or
upon Tenant by Landlord, in the manner aforesaid, shall be deemed to be sufficiently served or
given for all purposes hereunder at the time delivery is made or rejected,

Section 19.8 Quiet Enjoyment. Landlord covenants and agrees that Tenant, upon
paving the Basic Rent and Additional Rent, and upon observing and keeping the covenants,
agreements and conditions of this Lease on its part {0 be kept, observed and performed, shall
lawfully and quictly hold, occupy and enjoy the Demised Premises (subject to the provisions of
this Lease) during the Term without hindrance or molestation by Landlord or by any person or
persons claiming by, through or under Landlord.

Section 19.6 Landlerd’s Continuing Obligations. The term “Landlord,” as
used in this Lease so far as covenants or obligations on the part of Landlord are concerned, shall
be Himited to mean and include only the owner or owners at the time in question of the fee of the
Property {or if the Property is subject to a ground lease, then the ground lessor under such ground
iease), and in the event of any fransfer or transfers or conveyance, the then granior shall be
automatically freed and relieved from and after the date of such transfer or conveyvance of all
Hability as respects the performance of any covenants or obligations on the part of Landlord
contained in this Lease thereafter to be perforrnad, but only 1o the extent such covenants or
obligations are expressly assumed or deemed assumed pursuant to the terms of this Lease and
provided that any funds in the hands of such landiord or the then grantor at the time of such
transfer, in which Tenant has an interest, may be turned over to the grantee, and any amount then
due and payable to Tenant by Landlord or the then grantor under sny provision of this Lease
shali be paid to Tenant. The covenants and obligations contained in this Lease on the part of
Landlord shall, subject to the aforesaid, be binding on Landlord’s successors and assigns, during
and in respect of their respective successive periods of ownership of the Property {or period that
they are a ground tenant under a ground [ease of the Property).

Section 19.7 Estoppel. Landlord and Tenant shall, each without charge at any time
and from time to time, within thirty (30} days after wrilten request by the other party, certify by
written instrument, duly executed, acknowledged and delivered to any morigagee, assignee of a
mortgages, proposed mortgagee, or to any purchaser or proposed purchaser, or to any other
person dealing with Landlord, Tenant or the Demised Premises: .

{a} That this Lease (and all guaranties, if any} is unmodified and in full force
and effect {or, if there have been modifications, that the same is in full force and effect, as
rodified, and stating the modifications);

(b} The dates to which the Basic Rent or Additional Rent have been paid In
advance;
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{e) Whether or not there are then existing any breaches or defaulls by such !f’

party or the other party known by such party under any of the covenants, conditions, provisions,
terms or agreements of this Lease, and specifying such breach or default, if any, or any setofis or
defenses against the enforcement of any covenant, condition, provision, term or agreement of
this Lease {or of any guaranties} upon the part of Landlord or Tenant {(or any guaranior), as the
case may be, to be performed or complied with (and, if so, specifying the same and the steps
being taken to remedy the same); and

{d) Such other statements or certificates as Landlord or any mortgages may
reasonably request,

It is the intention of the parties hereto that any statement delivered pursuant to this
may be relied upon by any of such parties dealing with Landlord, Tenant or the Demised
Premises. If Landlord or Tenant does not deliver such statement to the other within such 20-day
period, any prospective party dealing with the Demised Premises or the Building, may
conclusively presume and rely upon the following facts, provided that the party having requested
the statement shall have furnished to the other party a copy of its statement: (i) that the terms and
provisions of this Lease have not been changed except as otherwise represented by the certifying
party; (i) that this Lease has not been cancelled or terminated and is in full force and effect,
except as otherwise represented by the certifying party; {iii} that the current amounts of the Basic
Rent is as represented by the certifying party; (iv) that there have been no subleases or
assignments of the Lease; (v} that not more than one month’s Basic Rent or other charges have
been paid in advance; and (vi) that the certifying party is e in defandt under the Lease. Tn such
event, the other party shall be estopped {rom deaying the twuth of sueh facts.

Secction 19.8 Memorsndum of Lease. This Lease shall not be recorded without
Landlord’s prior written: consent. In addition, a memorandum of Lease shall not be recorded by
Tenant without Landlord’s prior consent. If a Memorandum of Lease is recorded by either party
hereto, such party will bear the full cost of any transfer, documentary stamp or other tax, and any
recording fee, assessed in connection with such recordation.

Section 19.9 Severability. If any covenant, condition, provision, term or agreement
of this Lease shall, to any extent, be held invalid or unenforceable, the remaining covenants,
conditions, provisions, terms and agreements of this Lease shall not be affected thereby, bul each
covenant, condition, provision, term or agreement of this Lease shall be valid and in force to the
fullest extent permitted by law.

Rection 1%.10 Successors and Assigns. The covenants and agreements
herein comtained shall bind and inure to the benefit of Landlord and its successors and assigns
and Tenant and its permitted successors and assigns, subject to the prohibition upon assignment
and subletting by Tenant set forth in this Lease.

Section 19.11 Captions and Capitslized Terms. The caption of each
article of this Lease is for convenience and reference ounly, and in no way defines, limits or
describes the scope or intent of such article or of this Lease. Capitalized terms used in this Lease
and not otherwise defined shall have the meanings provided in the Purchase Agreement.
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Section 18.12 Relationship of Parties. This Lease does not create W
relationship of principal and agent, or of partnership, joint venture, or of any association or
relationship between Landlord and Tenant, the sole relationship between Landlord and Tenant
being that of landlord and tenant.

Section 18.13 Entire Agreement. All preliminary and contemporaneous
negotiations are merged into and incorporated in this Lease. This Lease, together with the
Exhibits attached hereto, contains the entire agreement between the parties and shall not be
modified or amended in any manner except by an instrument in writing executed by the parties
hereto.

Section 19.14 No Merger. There shall be no merger of this Lease or the
leasehold estate created by this Lease with any other estate or interest in the Demised Premuses
by reason of the fact that the same person, firm, corporation or other entity may acquire, hold or
own directly or indirectly, (a) this Lease or the leasehold interest created by this Lease or any
interest therein, and (b) any such other estate or interest in the Demised Premises, or any portion
thereaf. No such merger shall occur unless and until all persons, firms, corporations or other
entities having an interest (including a security interest) in (1) this Lease or the leasehold estate
created thereby, and (2) any such other estate or interest in the Demised Premises, or any portion
thereof, shall join in a written instrument expressly effecting such merger and shall duly record
the same.

Section 19.15 Possession amd Use. Tenant acknowledges that the Demised
Premises are the property of Landlord and that Tenant has only the right to possession and use
thereof upon the covenants, conditions, provisions, terms and agreements set forth in this Lease.

Sectien 19.16 MNe Surrender During Lesse Term. Except as provided in
this Lease, no surrender to Landlord of this Lease or of the Demised Premises, or any portion
thereof, or any interest therein, prior to the expiration or earlier termination of the Term shall be
valid or effective unless agreed to and accepted in writing by Landlord.

Section 19.17 Surrender of Demised Premises. At the expiration of the
Term, Tenant shall surrender the Demised Premises in a condition that is in compliance with all
applicable laws and in the condition set forth in Suction 2,18, reasonable wear and tear excepted,
and shall surrender all keys to the Demised Premises to Landlord at the place then fixed for the
payment of Basic Rent and shall inform Landiord of all combinations on locks,; safes and vaults,
if any. Tenant shall at such time remove all of its property therefrom and all alterations and
improvements placed thereon by Tenant to the extent required under Heetion 18,1 hereof. Any
and all such property not so removed shall, at Landlord’s option, become the exclusive property
of Landlord or be disposed of by Landlord, at Tenant’s cost and expense, without further notice
ta or demand upon Tenant. All property of Tenant not removed within thirty (30) days after the
last day of the Term shall be deemed abandoned. Tenant hereby appoints Landlord its agent to
remove all property of Tenant from the Demised Premises upon termination of this Lease and to
cause its transportation and storage for Tenant’s benefit, all at the sole cost and risk of Tenant
and Landiord shall not be liable for damage, thefl, misappropriation or loss thereof and Landlord
shall not be liable in any manner in respect thereto. Tenant shall pay all costs and expenses of
such removal, transportation and storage. Tenant shall reimburse Landlord upon demand for any
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expenses incurred by Landlord with respect to rernoval or storage of abandoned property and
with respect to restoring such Demised Premises to the condition set forth in Section 9.10 hereof,

Section 19.18 Holding Over, Inthe event Tenani remains in possession of the
Demised Premises after expiration of this Lease, and without the execution of a new lease, it
shall be desmed to be cccupying the Demised Promises as a tenant from month to month, subject
to all the provisions, conditions and obligations of this Lease insofar as the same can be
applicable to a month-to-month tenancy, except that the Basic Rent shall be escalated to one
hundred fifty percent {150%) of the then current Basic Rent for the Demised Premises.

Section 19.19 Lasdlord Apprevals.  Any approval by Landlord or
Landlord’s architects and/or engineers of any of Tenant’s drawings, plans and specifications
which are prepared in connection with any construction of improvements respecting the Demised
Premises shall not in any way be construed or operate to bind Landlord or to constitute a
representation or warranty of Landlord as to the adequacy or sufficiency of such drawings, plans
and specifications, or the improvemenis to which they relate, for any reason, purpose or
condition, but such approval shall merely be the consent of Landlord, as may be required
hereunder, in connection with Tenant’s construction of improvements relating to the Demised
Premises in accordance with such drawings, plans and specifications.

Section 19.20 Intentionally Omitied.

Section 19.21 Attorneys’ Fees. In the event of a breach of this Lease by
either party, the breaching party shall pay to the non-breaching party, upon request by the non-
breaching party, all costs and damages incurred by the non-breaching party in connection with
such breach, including, but not limited to, reasonable attorneys’ fees and expenses and court
costs,

451

Section 19.22 Landlord’s Limited Liability. Tenant agrees to look solely
to Landlord’s interest in the Demised Premises for recovery of any judgment from Landlord, it
being agreed that Landlord (and if Landlord is a partnership, its partners, whether general or
limited, and if Landlord is a corporation, its directors, officers or shareholders, and if Landlord is
a limited lability company, its members) shall never be personally liable for any personal
judgment or deficiency decree or judgment against it.

Sectionm 19.23 Broker. Landlord and Tenant each represents that, except for
Blake Dickson Real Bstate (who shall be paid by Landlord pursuani to separate written
agreement), it has not deait with any broker, salesman, finder or agent in connection with this
Lease and that no broker has negotiated or participated in negotiations of this Lease or is entitled
to any commission in connection therewith. Fach party shall indemmuify and hold harmiess the
other from and against any and all commissions, fees and expenses and all claims therefor by any
broker, salesman, finder, agent or other parly in connection with or arising out of the
indemnifying party’s action in entering into this Lease.

Section 18.24 Governing Law, This Lease shall be governed by the laws of
the District of Columbia. All covenants, conditions and agreements of Tenant arising hereunder
shall be performable in the District of Columbia, Any suit arising from or relating to this Lease

3
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shall be brought in the District of Columbia, and the parties hereto waive the i ;‘hi m iw wed
clsewhere,

Section 19.258 Joint and Several Liability. All parties signing this Lease
as Landlord or Tenant shall be jointly and severally liable for all obligations of such party.

Section 19.26 Title snd Zeoning. During the Term Tenant shall not take any
actions which could cause an adverse change in the state of title to the Demised Premises and/or
in the zoning classification or zoning entitlements applicable to the Demised Premises.

Section 19,27 Cooperstion. During the Term, Tenant shall provide reasonable
cooperation to Landlord and its agents, representatives and consultants, without cost or expense
o Tenant, in connection with any requests or applications for, and the processing and obtaining
of, such consenis, waivers, variances, cxemptions, permits and approvals required or necessary
in connection with or in preparation for Landlord’s redevelopment of the Property after the end
of the Term, including without limitation any and all changes to or modifications of the current
zoning classification or land use rights and restrictions currently in effect with respect to the
Property, all site plan, subdivision, development and construction plans, approval of all ulility
pmroposals and easements or other agreements necessary to provide required utilities to the
Property, and the granting and issuance by the governmental or quasi-governmental agency of all
grading, sheeting, shoring and building permits, licenses and similar approvals, to the exient
that, in each such case, Tenant’s participation is necessary in order to implement any of the
foregoing actions. To the extent Tenant incurs any cost (including without limitation, reasonable
attorneys’ fees and expenses) in connection with such cooperation, Landlord shall reimburse
Tenant for all such amounts within ten (10) days of Tenant’s submission to Landlord of evidence
regarding such costs and expenses.

Section 19.28 Guarsnty of Lease. As a material inducement to Landlord
entering into this Lease, Tenant’s majority owners, Robert S. Peacock, The Robert 8, Peacock
Ine‘vocabic Trust and (”‘es&re F, "%antang@io MD Are covcurren tly herewith execu‘[ing ‘(hi’

vvvvv

Section 19.29 WAIVER OF JURY TRIAL,

LANDLORD AND TENANT HEREBY WAIVE THEIR RESPECTIVE RIGHT TO
TRIAL BY JURY OF ANY CAUSE OF ACTION, CLAIM, COUNTERCLAIM OR CROSS-
COMPLAINT IN ANY ACTION, PROCEEDING AND/OR HEARING BROUGHT BY
EITHER LANDLORD AGAINST TENANT OR TENANT AGAINST LANDLORD ON ANY
MATTER WHATSOEVER ARISING OUT OF, OR IN ANY WAY CONNECTED WITH,
THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, TENANT'S USE OR
OCCUPANCY OF THE PREMISES, OR ANY CLAIM OF INJURY OR DAMAGE, OR THE
ENFORCEMENT OF ANY REMEDY UNDER ANY LAW, STATUTE, OR REGULATION,
EMERGENCY OR OTHERWISE, NOW OR HEREAFTER IN EFFECT,

LANDLORD AND TENANT ACKNOWLEDGE THAT THEY HAVE CAREFULLY

READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED
HEREIN AND, BY EXECUTION OF THIS LEASE, SHOW THEIR INFORMED AND



VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE

TIME THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY
REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LANDLORD AND
TENANT WITH RESPECT TO THE PREMISES. TENANT ACKNOWLEDGES THAT IT
HAS BEEN GIVEN THE OPPORTUNITY TO HAVE THIS LEASE REVIEWED BY ITS
I EGAL COUNSEL PRIOR TO ITS EXECUTION. PREPARATION OF THIS LEASE BY
LANDLORD OR LANDLORD’S AGENT AND SUBMISSION OF SAME TO TENANT
SHALL NOT BE DEEMED AN OFFER BY LANDLORD TO LEASE THE PREMISES TO
TENANT OR THE GRANT OF AN OPTION TO TENANT TO LEASE THE PREMISES,
THIS LEASE SHALL BECOME BINDING UPON LANDLORD AND TENANT ONLY
WHEN FULLY EXECUTED BY BOTH PARTIES AND WHEN LANDLORD HAB
DELIVERED A FULLY EXECUTED ORIGINAL OF THIS LEASE TO TENANT.

isignatures on following page]
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IN WITNESS WHEREQF, each of the parties hereto has caused this Lease {0 be duly
execuied as of the day and year first above written.

LANDLORD:

4800 WISCONSIN AVENUE LLC,
& Delaware limited liability company

e{‘“\
By \15‘\ [j i’{ U forva [
Name: 3’-’{6\}% \ Geyorer
Title; DEO

TENANT:

CLASSIC MOTORS OF WASHINGTON, B.C.,
LLC, a District of Columbia limited Hability
company

By: f‘(f ot
Robert 8. Peacock, President/Managing
Member

34
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EXHIBIT A

Legal Description

All that certain lot or parcel of land together with all improvements thereon located and being in
the City of Washington in the District of Columbia, and being more particularly. described ag
follows:

Pareel One:

Lot numbered Twenty (20) in Square numbered Seventeen Hundred Thirty-three (1733) in the
subdivision made by Imperial Investment Co., as per plat recorded in the Office of the Surveyor
for the District of Columbia in Liber 164 at folic 4.

Pareel Two:

Lot numbered Six {6} in Block nombered Three (3) in John M, Barry’s subdivision of part of
“Friendship” and “Mount Airy”, as per plat recorded ju the Office of the Surveyor for the
Diistriet of Columbia in Liber County 8 at folio 123,

NOTE: At the date hereof the above described property is designated on the Records of the
Asgsessor for the District of Columbia for assessment and taxation purposes as Lois numbered
Bight Hundred Seventeen (817) and Eight Hundred Eighteen (818} in Square 1733numbered
Seventeen Hundred Thirty-three (1733},

Parcel Three:
Part of a tract of land known as “Friendship”, described as follows:

BEGINNING for the same at the intersection of the Southerly line of the land conveyed to
Samuel 0. Wendall by Deed recorded in Liber 1143 ai folio 377 of the Land Records of the
Distriet of Columbia with the Westerly line of Wisconsin Avenue, as widened by proceedings in
Distriet Court Cause No. 1263 in the Supreme Court of the District of Columbia, and shown on
plat recorded in Liber 63 at folio 8 of the Records of the Office of the Surveyor for the District of
Columbia, and running thence along said Westerly line of Wisconsin Avenue, the two following
courses and distances: (1) North 20 degrees 31 minutes 40 seconds West, 53.23 feet, (2) North
22 degrees 06 minutes West, 21.15 feet to the Southerly line of the land conveyed to George
Walker by Deed recorded in Liber 2493 at folio 380 of said Land Records; thence with said
Walker’s Southerly line, South 62 degrees 41 minutes West, 12548 feet to the Easterly line of
42nd Street, as condemned and taken by proceedings in Distriet Court Cause No. 2566 in the
District Court of the United States for the Diistrict of Columbia, and shown on plat recorded in
Liber 113 at folio 15 in said Survevor's Office Records; thence with sald Easterly line of 42nd
Street, South 0 degrees 01 minutes Fast, 92.09 feet to the Southerly line of the land conveyed to
Samuel O. Wendall as aforesaid; thence with said Southerly line, North 59 degrees 51 minutes
Fast, 159.70 feet to the place of beginning.

Exhibit &, Psge t
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NOTH: At the date hereof the above described property is designated on the Records of the” o
Assessor for the District of Columbia for assessment and taxation purposes as Lot numbered
Eight Hundred Thirty-nine {839) in Square numbered Seventeen Hundred Thirty-three (1733},

LESS AND EXCEPT, and specifically exciuding, the properly depicied as the “Adjacent
Parcel” on Exhibii B aftached hereio,

Exhibit A, Page 2
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PLAN DEPICTING LAND, IMPROVEMENTS AND ADJACENT PARCEL

{attached hereto]

Exhibit B, Page |
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EXHIBIT C

Form of Guaranty of Lease

[attached hereto]

Exhibit , Pags 1



GUARANTY
THIS GLARAMTY is made as of _ TE g{} o , 2016 by (1) (&) ROBERT &,
PEACQCK, having an address of 161 315% Place, N.W., Washington, D.C. 20015 (“Peacock”),
(i) THE ROBERT &, PEACOCK IRREVOCABLE TRUST, established under Trust Agreement
dated November 1, 2011, having an address of 6161 1157 Place, N.W,, Washington, DLC, 20015
{the “Trust™, and (iil) CESARE F. SANTANGELQ, M.D., having an address of 4751 Reservoir
Road, Washington, D.C. 20007 (“Santangele”) (Peacock, the Trust and Santangelo being
collectively referred to herein as “Guarantor™), to and for the benefit of (ii) 4800 WISCONSIN
AVENUE LLC, a Delaware limited Liability compsny (“Landlord™) having an address at ¢/o
Georgetown Day School, 4200 Davenport Street, N'W,, Washington, D.C,, 20014, Aun: Rahel
Rosner. '

RECITALS:

A. Landlord has leased to Classic Motors, Inc., a Delaware corporation (“Tenant”)
certain space (the “Premises”} locaied in an office building owned by Landlord having a street
address of 4800 Wisconsin Avenue, Washington, D.C., pursuant to that certain Lease by and
between Landlord and Tenant dated of even date herewith (the “Lease”).

B. Fach party comprising Guarantor hes a material direct or indirect ownership
interest in Tenant and, as such, each party comprising Guarantor is materially benefited by the
Lease,

C. The undertaking by Guarantor to excoute and deliver this Guaranty is a material
inducement to Landlord to enter into the Lease, and, except for this Guaranty, Landlord would
not enter into the Lease with Tenant.

NOW, THEREFORE, in consideration of the foregoing, and of other goed and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, each Guarantor
agrees with Landlord as follows:

1. Guarantor hereby agrees to be liable for any and all sums payable under the Lease
by Tenart and for the full performance and observance of each and every covenant and
agreement of Tenant contained in the Lease {including all exhibits thereto) to the same extent as
if Guarantor was the tenant under the Lease and had executed and delivered the Lease (including
all exhibits attached hereto). Guarantor unconditionally and irrevocably guarantees that all sums
stated in the Lease to be payable by Tenant will be promptly paid in full when due in accordance
with the Lease and that Tenant will perform and observe each and every covenant and agreement
in the Lease required to be performed and observed by Tenant. This Guaranty is irrevocable,
unconditional and absolute, and if for any reason any such sums shall not be paid promptly when
due, Guarantor will, promptly after notice thereof and within the time period set forth in the
Lease for the making of payment of any such sums, pay the same to the person entitled thereto
pursuant to the Lease regardless of {(a) whether Landlord shall have taken any steps to enforce
any rights against Tenant or any other person to collect such sum or any part thereof, (b) the
termination of the Lease as a result of the default of Tenant thereonder, or (¢} any other condition
or contingency which would not exonerate Guarantor from liability under the Lease if it were the
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tenant thereunder, Guarantor also agrees to pay to Landlord such further mast1nui)f§~4f'§xn@1@gﬁ as
shall be sufficient to cover the actual and reasonable cost and expense of collecting such sums or
any part thereof or of otherwise enforcing this Gusranty, including, without Hmitgtion,
reasonable attomeys’ fees.

2. The obligations, covenanis and agreements of Guarantor under this Guaranty shall
in no way be affected or impaired by reason of the happening from time to time of any of the
following, although without notice to or the further consent of Guarantor:

(i) the waiver by Landlord of the performance or observance by
Tenant Guarantor or any other party of any of the agreements, covenanis or
conditions contained in the Lease or this Guaranty;

(i) the extension, in whole or in part, of the time for payment by
Tenant or Guaranior of any sums owing or payable under the Lease or this
Guaranty, or of any other sums or obligations under or arising out of or on
account of the Lease or this Guaranty, or the renews}l of the Lease or this
Guaranty;

(i)  eny assignment of the Lease or subletting of the Premises or any
part thereof; ’

(iv)  the modificgtion or amendment {whether material or otherwise) of
any of the obligations of Tenant under the Lease or Guarantor under this
Guaranty;

{v) the doing or the omission of any of the acts referred to in the Lease
or this Guaranty (including, without hmitation, the giving of any consent referred
to thereiny;

(vi}  any failure, omission or delay on the part of Landlord to enforce,
assert to exercise any right, power or remedy conferred on or available to
Landlord in or by the Lease or this Guaranty, or any action on the part of
Landiord granting indulgence or extension in any form whatsoever;

(vii) the voluntary or involuntary liquidation, dissolution, sale of all or
substantially all of the assets, marshaling of assets and habilities, receivership,
conservatorship, insolvency, bankruptey, assignment for the benefit of creditors,
reorganization, arrangements, composition or readjustment of, or other similar
proceeding affecting Tenant or Guarantor or any of its or their assets;

(viii} the release of Tenant or Guarantor from the performance or
observance of any of the agreements, covenants, terms or conditions contained in
the Lease or this Guaranty by operation of law; or

(ix)  the assignment of the Lease by Landlord to any successor landlord,
in which event this Guaranty shall inure to the benefit of any such successor
landiord.

Exhibit O, Poge 3
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trustee in bankruptey pursuant to bankruptey law or any other law affecting creditors’ rights,
Guarantor will, and does hereby {(without the necessity of any further agreement or act) assume
all obligations and liabilities of Tenant under the Lease to the same extent ag if {a) Guaranior was
originally named Tenant under the Lease, and (b) there had been no such rejection or
disaffirmance, and Guarantor will confirm such assumption in writing at the request of Landlerd
upon or after such rejection or disatfirmance

3 In the event of the rejection or disaffirmance of the Lease by Tenant or Tenant’s

4, Notice of acceptance of this Guaranty and notice of any obligations or liabilities
contracted or incurred by Tenant are hersby waived by Guarantor.

3. This Guaranty shall be construed in accordance with the internal laws of the
District of Columbia.

8. This Guaranty may not be modified or amended except by a writien agreement
duly executed by Guaranior and Landlord.

7. Guarantor’s liability hereunder shall be primary and not secondary, and shall be
joint and several with that of Tensnt. Landlord may proceed against Guarantor ander this
Guaranty without initiating or exhausting its remedy or remedies against Tenant, and may
proceed against Tenant and/or Guarantor separately or concurrently

8. Guarantor waives any claim, right or remedy which Guarantor may now have or
hereafier acquire against Tenant that arises hereunder and/or from the performance by Guarantor
hereunder including, without Hmitation, any claim, remedy or right of subrogation,
reimbursement, exoneration, contribution, indemmnification, or participation in any claim, right or
remedy of Landlord against Temant or any security which Landlord now has or hereafter
acquires, whether or not such claim, right or remedy arises in equily, under contract, by statute,
under common law or otherwise.

obitain payment; (b) any right to require Landlord 1o proceed against or exhaust any security held
from Tenant; (¢ any right to require Landlord to pursue any other remedy in Landlord’s power;
(d} presentment, demand, notice of dishonor and protest; (e) any defense arising by reason of any

disability or by reason of the cessation of the liability of Tenant for any reason other than
payment and pbrfommnce in full; (f) any benefit of and any right to participate in any security
held by Landlord now or in the future; {g) any defense based upon diligence in collection of or
realization upon sums due under the Lease; (h) any defense arising by reason of any disability,
incapacity, lack of authority or death of any other person or the fatlure of Landlord to file or
enforce a claim against the estate (in administration, bankruptey, or any other proceeding) of any
other person; and () any defense based upon an election of remedies based upon any notice or
demand of any kind that may be required to be given by any statute or rule of law, or by any of

the agreements between Tenant and Landlord.

o Gusrantor waives (a) any right to require Landlord to proceed against Tenant to

140, Within ten (10} business days after Landlord’s written request to Guarantor,
delivered no more than once per calendar year, and at any other time that Tenant is in default
under the Lease or Landlord is pursuing a sale or refinancing transaction, Guarantor shall

Exhibil C, Paga d
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execute and deliver to Landlord a staternent in writing seiting forth any amendments to s
Guaranty and stating whether or not this Guaranty is in full force and effect and specifying what
reasons or defenses, if any, support any claim that this Guaranty is not in full force and sffect.

11, Any notice which Landlord may elect 10 send to Guarantor shall be binding upon
Guarantor if matled {o them at the address set forth above or such other address as Guarantor
may, in writing, make known to Landlord, by United States Certified or Registered Mail, Return
Receipt Requested.

12. This Guaranty shall be binding upon, and insure to the benefit of, the parties
hereto and their respective successors and assigns.

13, Each party comprising Guarantor shall be jointly and severally liable for all of the
obligations of Guarantor hereunder; provided, however, that the obligations of Santangelo
hereunder shall be limited to (i) One Hundred Thousand and No/100 Dollars (5100,000.00) plus
(i1) all legal fees and court costs incurred by Landlord in pursuing its rights under this Guaranty
against Santangelo,

14. This Guaranty may be executed in two (2) counterparts, sach of which shall
constitute an original and all of which together shall constitute one and the same agreement.

IN WITNESS WHERFEQF, Guarantor has caused this Guaranty to be executed under
seal as of the date firat above written,

WITNESS: GUARANTOR: 7 /
& .‘ & i
o v

Robert S. Peacock

THE ROBERT 5. FEACOCK
IRREVOCARBLE TRU ST UNDER TRUST
AGREFMFNT {\ TR NOVEMBER 1, 2011

Sxads x‘\ftr fm FATN
ce nhouse its sole ‘(rufatge
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December 15, 2017

VIA CERTIFIED MAIL AND
VIA HAND DELIVERY

Classic Motors of Washington, D.C,, LLC
4800 Wisconsin Avenue

Washington, D.C, 20016

Attn: Estate of Robert 8, Peacock

Attne Michas! Kaufinan

Re:  Notice of defeuit under Lease Agreement dated as of February I3, 2816 {the
“Tease™), between 4800 Wisconsin Aveawe, LLC (“Landiord”} and Classic

Metors of Washington, B.C., LLC (Tenant™}

Ladies and Gentlemen:

This firm represents the Landlord under the Lease. Al terms not defined herein shall
have the meanings as specified in the Lease.

Tenant is hereby officially notified that, as of the date hereof, Tenant has not timely paid
to Landlord the Basic Rent due for the months of September, October, November 4 1 December,
2016, in the amount of $10,815.00 for cach of such montha, The fotal amount of Basic Rent that
is currently past due Iz $43,260.00. In connection with the foregoing, we note thal, pursuant o
the provisions of Section 3.1 of the Lease, the Rasic Rent for each calendar month is dus, in
advance, on the first day of such calendar month,

Pleass be advised that, pursuani to the provisions of Section 12.1(b) of the Lease,
Tenant’s failure to pay sny Rent {which includes Minimum Rent and Additional Rent) within
five (5) husiness days after written notice that the same is dug and owing constitules an Event of
Default. In such event, Landlord will be entitied to hmmediately exercise such rights and
rernedies as may be available to Landlord under the Lease, at law or i gguity on account of such
Event of Default,

.
1998 # SESRGMW; ¢ Sulte 500 » Washington, DY FXHimY
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Classic Motors of Washington, D.C, LLC
December 15, 2017
Page 2

In sddition to Tenant's fatlure fo pay Basie Rent when dus, Landlord heveby advises
Tenant that Tenant is also in breach of the terms and conditions sst forth in the Lease on account
of the following matters:

1. Pursuant to the provisions of Section 15.1 of the Leusse, Tenant may
not sublease or iransfer any part of the Demised Premises to any parly
without Landlord’s consent, which Landiord may withheld in its sole
discveiian We note that the Lease permits Tenant to enter into an

Bt‘umﬁnw Chupiangey Agtomotive o omi» wmum G @

1*» 'Ehnmm "'.r:z-.rz;-‘i‘imﬁ h;«: been advised that

u'c* shrents by Other

nan (nelading

zj_j i use and
soses,  Any

apresmion
partion f
Fenant h a.

i § forg ol

vohs of the Deprised Pramise s for
and all of sueh avangements fave been ms z'i@ \’\-Athwi Landiond"s
co;*sem (which consent is not granted), and constitute a breach of the
Lease by Tenant.

Articles V and VI of the Lease require Tenant to pay, as Additional
Reit, all water s sewer charges and all utiiity charges pertatuing to
s Demised Premdses. We anderstand that Tenant has failed to th el y
siakie pavments due on account of slectricily, and that one of the
unsinthorized sublenaints has wmad .Qisi} or mnre of such paymenis on
Tenant’s behalf to avoid a terminaton of service, Further, Landlord
has bean ad"iﬂe’i p“rsuam o t‘*e ")Oi‘;C’” mtacﬁ“d 33»;,3%*“

)

Ploase be advised that, pursuant to Section 12.2 of the Lease, in the event of any breach
of the Loase, the breaching parly shall reimburse the non-breaching party for its regsonable
attorneys’ fees. As of the date heresf, Landlord has incurred $2,700 in legal fees on account of
Tenant's default, and Landlord hereby makes demand upon Tenant for immediate payment of the
same. To the extent Tonant does not promptly pay end otherwise cure all of the breaches
enumerated in this demand letter, then Tenant will also be responsible all additional legal costs

and reiated cxpenses mc‘urred vy Landlord in pursuing its rights under the Lease.



Clasgic Motors of Washington, D.C, LLC
Diecember 18, 3017
Page 3

Plesse also be advised that, pursuant (o the provisions of Section 3.4 of the Lease, any
Hent which is not paid within 10 days after notics that the same is past due shall bear interest at
the rate which is four (4) percentage points in excess of the “prime rate” published in the Wall
Strest Journal).  You may avoid this charge by paying all amounts due promptly upen your
receipt of this lstter,

Mothing herein shall constitute a waiver of any of Landlord’s rights or remedies, under
the Lease or otherwise (including but not limited to Landlord’s right to exercise remadiss on
acoount of the breaches enumerated in this letter and/or Landlord’s right to exercise remedies on
account of any hreaches which are nol enwnerated in this lotter), all of which are hereby

expressly reserved,

The obligations of Tenant under the Lease have been personally gusranteed by Robert 5.
Peacock, the Robert 8. Peacock Irrevoeable Trust and Cesare F Santangelo, MDD, (each, a
“Chugrantor”, and collectively, the “Guaraniors™ pursnant to that certain (Guaranty from
Guarantors to Landlord dated February 16, 2016, Demand for payment is being made upon each
of the Guarantors (and, with respect to Robert 8. Peacock, upon the Estate of Robert 8. Peacock)
pursuant o this letter snd pursuant fo separate demand letters dated as of the date hersoll

This letter shall constitute official notice of Tenant’s failure to timely comply with
its obligations under the Lease, Please pive this matter your immediate attention,
: ™

Very u;{y NRE
Il

oo Baiate of Robert 8. Peacock (via US Certified Maif and via Hand Delivesy)

The Roherd 8. Peacock lrrevocable Trost {via US Certified Mail and via Hand Delivery)
Cesare F. Santangeio, M.D. {(via US Certified Mull and via Hand Delivery)
Leonard Froiman, Bsq. (via electronic mail)

My, Jeffrey Hauser

4819-44934.7672 1
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CLASS?C MOTOR OF WASHINGTON DO LLG
4800 WISCONSIN AVE NW
WASHINGTON RC 20018

anvice Perind; Aug 08, 2017 o Sep (08, 2017

Se
Service Address; 4800 WISCONSIN AVE NW
WASHINGTON DG 26018

NOTICE OF INTENT TO DISCONNECT ELECTRIC SERVICE

E)E‘a: ORA \r'.’\.’}!(: MC‘*OR OF WASHINGTON DC LLC

Qur records show that you haven't baen making the payments you agread to on vour acoouni; i we don't hear from you
soon wa'll have o disconnect your electrio sarvice on or aifter November 14, 2017, You'll need o pay the full amoun

of 2,008,114 by Novemnber 13, 2617 to aveid having your electric disconnected, i your electricy ls dissonnented you'l need
o pay the entire balance plus a reconnection fee of $35.00, we may regues! a deposit of up to two twelfths of your annua
usage from you, and we'll alag have 1o cancal vour payment arrangement,

AMOUNT DUE ROW 52,006,114

We accept major credit cards and electronic chacks by phone, oF you can pay in parsen by check, money arder, or cash &t
one of more than 200 ACE and Global Express service (:Hﬂtem across the Washinglon metropeiitan area (they charge &
fee for their oervfcaa) Wa're here o help, sc pleasa cali us at 202-833-7500 today (we're open Monday through Friday, 7

am o 8 pmi

S7 usted necesita esia informacitn en espadol, llame al depaitamento de atencion af olianfe, lunes & viermnses de fag 7 am 3
las 8 pm g 202-872-4841, y pida hablar con un repressniasnte en espaniol,

SEE THE BACK OF THIS NOTICE FOR PAYMENT LOCATIONS
AND OTHER IMPORTANT CONTACT INFORMATION

Fage 1of 2
Piease tear on the dctted iine beimw

Return this coupon with your ; ] '*r ent 20 NOT SENLD CASH BY WAL 400 5085 850
- : Account number 5 5445
made payable to Pepco
payan t P Amount Past Dus §2.008.11

Amount % R
Paid: ;
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Bervice Address .
Bill Sumimary

4780 WISCONSIN AVE NW ‘ » .
WASHINGTON, DC 20018 Billing Daie 1042817
Previous Balancs SEATIEG
Account Number 02716856-5 Paymaents as of 1625117 F0.00
Square/SuffixiLot 1733/ /6838 Late Fees From Prios Balance £48,34
\ ) = Py oot 40900 Cutstanding Amouni Due $5.218.84
. imparvious Surface Syuare Footage Tote Current B $303.56
Customer Sewice { Servicio Al Cligninr (202 354-3800 Tetal Amount Due - Plaase Pey by 1H204Y $8,525.48
Emergencies | Emargencia? {2021 612-240D
‘Moter Numbar | Prior Resd  |Gurrent Read | Number Of | Prior Read Clvrent Read Usage - Usage Read Typs
Date Datg Dayy . _CCH (Ga!ions)
55 : .

) ' ‘ TUECRTANY (ISEACES
; =3 ] F .
SERVICE PERIOD FROM 0812717 TO 10126017 On July 17, DC Water launchad a naw oustomer portal.

5

N

On d
] CURRENT WATER ARD SEWER CHARGES - COMMERCIAL i customsrs who had heen registerad through dHy DO Waier
Clean Rivers IAC 10.80 ERU » § 256,18 ‘need to re-rvegistsr if they haven 't already dona so.

18t dowsater.com/oustonar for idmportant dindformatdon.

CURRENT CHARGES AND CREDITE

DO Bovt Stormwater Fee 1080 ERU x § 287 Gualificd cesigential oustowers whe pay a watsr Dili way
ne =ligibla for a discount on thelr water and sawer
{ bilh. Plessa call the Daparvtment of Brnexgy & Znvironment
iy x == N N b
P TOTAL CURRENT CHARGES st 211 to sea 1F you gaalify.
TOTAL GURRENT BILL PRARReS vour halangs forward ie past due. iour property fay Be

subjent to 2 lien £on the unpald balanocs.

Arzount Numbar

Flease Pay 8By 1120117
Ameunt Due alter 112707
1.Time SPLASH Donadion
Amaunt Enciosed

Fay o

QOSE0Y PO

plbfigligedgogiifpgdpgidiide bl -

ARND VASCONSIN AVENUE LLC b
GQEOROGETOWN DAY SCHOOL D0 Water and Sewey Authority
4200 DAVENPORT ST NW Customar Servige Lepariment

WASHINGTON DG 20016-4560 P0G Box §7200

Washinglon,

000023685853 1 OO0SS22408 QO055527VED
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24FTI2018 weyr ourder.comivexfhomelwizard _iracking.asp?Orderi ¥=2882764
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| EXPRESSH AL
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Oeafivery Timaes
Trach
Ready _Dispatehad PickedUp | Delivared
12502047 12/15/2017 1282017 1218207 131182017
10:43AM 1042AM 11 f‘f,ff’AM 1114 2AM 12:38PM
Shipoent Qctivity
Event Recorded Time | Evert  § . Note
12/48/2017 12:36:49 PM | Arived at Stop. | Job: 1 Stopi2 Classic Motors Of Washington RC
12118/2017 11:38:58 AM  Ardved atStop | Job: 1 Stop:t Goulston & Siorrs

{rder Information
Tracking Number
Raady

Signed By

Service

Weight

Pleses

Delivary City

Delivery Stale

Tracking No

2682784

1282017 10:42AM
John

Regquiar

1ib.

2

Washington

hitpi/fwvex e-courier.comiwex/homeliwizard_tracking.asp?OrderNumber=2682764
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gf}sgfx

courseliors at b

0y 721-H102 ()
(202) 721-1111 ()

December 1§, 2017

Vid CERTIFIED MAIL AND
Vid HAND BELIVERY

Hatate of Robert 3, Peacock

6161 315 Place, MW,

wahington, D.C, 20015

witor or Personal Representative

Robert 8. Peacock Irrevocable Trust
8161 315" Place, NW.

Washington, D.C. 20015

Antne Trustee

Cesarc F. Santangelo, M.D.
4751 Reservoir Road
Washington, .C. 20007

Re:  Demand for Papment under Guoraafy dated February 16, 20016 (the
“Guaranty”) from Roebert 8. Peacock, the Robert 8. Peacock Trrevocable Trecst
and Cesare F. Santangelo, MDD, (eacl, a “eraarantor”, and colleciively, the
“Cuaraniors ) fo 4800 Wisconsin Avenie, LLC (“Landlord”)

To Whom it May Concarn:

the Cwewnty refsronced above, each of the Guivanios

add the fall and v waywwat and periotmance of the ¢
rany, TG, B Tenant”) under that certain Lease Agreen .

smat and Landlord {the “Lease”). Please bo sdvised that, date hereof,
oh of ils rental and other obligations under the Lease. The extent of Tenant’s

Cznany in by
4 demand letter which is being sent to Tonant and each of the

breaches is fully set forth in
Crusrantors on this date, a copy of which is attached hereto.

In acesrdance with the terms of the Guaranty, Landlord hereby makes demand
upon each of the Guarantors {0 immediately pay fo Landlord all amoeunts which are dug
and payable from Tenant to Landlord under the Lease and to otherwise cause all ather
hreaches of the obligations of the Tennnt ander the Lease o be promptly cured,

+ 2027294111 Fax o www gouistonstorrs.com
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Fstate of Robert S, Peacock

Robert 8, Peacock Irrevocable Trust
Cesare F, Santangelo, MDD
Drecember 18, 2017

Page 2

In connection with the foregoing, as of ie deaw hereof, the amounts due and payable
from Tenant to Landlord are as foliows:

Base Rent for September, 2017 $10.815.00
Rase Rent for Deiober, 2017 $10,815.00
Rase Rent for November, 2017, $10,815.00
Rase Rent for December, 2017 $10,815.00

Landlord’s Legal Fees: AR

Totai: 545,860,088

The foregoing amounts have been computed as of the date hereof, and sre subject to Increase if
all breaches of Tenanl under the Lease are nof timely cured through payment by Tenant or
Chuarantors or in the event of additional breaches on the part of the Tenant,

o

Fusther, to the extent that neither Tenant nor Guaranters promptly pay and otherwiss cure all of
the breaches snumerated in the attached demand letter ov this letter, then Guarantors will also be
responsible all additional legal costs and related expenses incurred by Landlord in pursuing its
rights under the Lease and the Guaranty.

Pi-‘ase note that, pursuant to the terms of the Guaranty, each of the Guaranlors is
ersonally and jointly and severally Hable for all of the obligations of Tenant under the Lease.

>r:s

This letter shall eonstitute sn official demand for prompt payment and performance
by each of the Guarantors under the Guaranty, Please give this matter your immediate
attention.

z") %X
Very i;i.*v YU,

& ‘f"
& ‘,h‘
e

Mark T, ;‘iackson d
Y \

RN AR

3

oes Leonard Fretman, Osq. (via elestronic mail)
Mr Jefirey Hauser

SEIG IR FE06940.1



December 15, 2017

VA CERTIFILD MATL AND
FIA HAND DELIVERY

Classic Motors of Washingion, D.C., LLC
4800 Wisconsin Avenue

Washington, D.C, 20016

Attn: Bstate of Robert 8, Peacock

Attn: Michae! Kauliman

Notice of dofault ander Lease Agreement dated as of Februgry {3, 2014 {the
“Lease™, benveen 4880 Wisconsin Avenus, LLO e’“imm’ia}f‘(i" gad Olasyic
Motors of Washington, D.C, LLC {Tenun’}

Rer

Ladies and Gentlemen:
This firm rem'esmis the Landlord under the Lease. All terms not definzd herein shiail
have the meanings as specified in the Lease,

Tenant is hereby officially ne mfc*i sat, as of the date hereof, Tenant has not timely pa ri

1o Landiord the Basic Rent due for the months of Sep iC,ﬂ) Omobc-, Naves Tx]* v and Luc, 18
2016, in the amound of $10,813.00 ’0! cach of such months, The tolal amount of Basic Ront th ai

is currently past due is $43,260.00. In conneclion with ma foregoing, we note that, ;mrsumf (o

the provisions of Section 3.1 of the Lease, the Dasic Rent for cach calendar month 8 due, in
acdvance, on the first day of such calendar month,

Plesse be advised that, pursuani o the provisions of 3ection 12.1{k) af the Lease,
Tenant’s ‘iiL" to pay any Rent {which includes Minlmum Rent and Addi rional Rent) within
s days alter writton notice i’f .ot the same i3 due and owing constitutes an Hvent of
with be enfitled o Immedi aw[) r:xm‘cisr: such rights and

cuse, af law or in equity on ascount of such

e lhor v

five (§) busine

.-J fsx:ii in SU"' gveni, Landiord
e i ez as may be availabic to Landiord uz‘;dm the [
} [ L(}i-:‘.l.!u.

N SERRGGIN o Sulte 501+ washington, BG 20006-1901 - WL FEL004 ol o 2027214491 Fak o www gouisionsiomrssom



f"i 1§51 .:'I olovs of \7\(35, ington, DO, LLC

l’f)

In addition to Tepant's fatlure o pay ?3 asic Rent when due, Landlord hm by advise
Tonant thal "Icmm is also in breach of ‘hc terms and conditions sef forth in the Leasc on accouni

of the foliowing matiers:

P Pursuent to the provisions of Sectien 15,1 of the Lease, Terant may
not sublease or tmmater any port of the Dianised Premises to any pari’v
without Landlord’s gonsent, wiizh Landlogd may withhald in its sole
diseretion. We nole that the Loase pcs'n‘atﬁ Tenant 1o enter info an
agreement permitting Curisman Autorsctive to park vehiclss on g
portion of H ¢ Demised Premises, Landlord has been advised that
Tenant has entered jnto various sublesses, Hoense agreements or other
apreements p;:mui:z g third parties ofher than Ourisman (including
specifically Gibson Buiiders and the Bmbassy of Spain) o use and
poeupy povtions of the Demised Premises for various purposes. Any
and all of s "z arrangements have been madde without Lanci?owi’s
consent (which consent is not granted), and constitute a broach of the

Lease by Tenant,

5. Articies WV and VI of the Lease require Tensnl o pay, as Additional
Rent, all water and sewer charges and ai} utility chavges periaining 1o
the Deniged Premises, We mviez'qfanci that Tenant has Tatled (o timely
malke paymenis due on acesunt of elechicity, and t'nm' one of the
ansuthorized subienants ha made one or more of such payments on
Yeonant's behatl to aveid a imwm wion of serviee, Purther, Landlerd
has been advised, pursuant to the notice allached hﬁ*if-‘to that Tesant
has failed o tmely make payments dus to PEPCG and the
Washington Sanitary Sewer Comnission (WEBL), angt such fajhure
may result in s len being placed on the Building, L‘-‘:em-nc’ here 1S

o

E‘c;’eiw nade for iwmr o Dmmediaiely make all payments due (0
PEPCO, WSSC and all other utility providers, and o pay any and all
i‘mcs, penait:cs aml late foos aristng Pom such late payment, Please
provide us with evidence that all such payments have been made
within five (5) business days’ following the dale hereof.

s= be advised that, pursuant to Section 12.2 of the Lease, in the event af any breach
of the Lua‘-.s&, the breaching ])am shail reimburse the non-breaching party for its reasonable
allormeys’ [oes. Az of the “'w* nereof, Landlord hag inourred $2,700 in i-’**w? fees an account of
Tenant's default, and Landlord hereby makss demand upon Tenant for iromediate pryment of the
Tenant does not prompily pay ‘and otherwise cure all of the breaches
emand fotter, then Tenant will aiso be responsible afl additional legal coste

same.  To the exient
ri*'-m‘crmc;c* i th‘s
and related expenses incurred by Landlord in pursuing ils rights under the Lease,

e

O




Classic Mf tors of Washington, D.C., LLC
December 15, 2017

Please also be advised that, pursuant 1:.} the provisions of Section 3.4 of the Lease, any
Rent which is not paid within 10 days after notice that the same is past due shall bear m--aes*f; at
the rate which is four {4) percentage points in excess of the “prime rate” published in the Wali
Street Journal). You may aveid this charge by paying all amounts due promptly upen your

receipt of this letter,
Mothing harein shali constitute a walver of 4 "-"y of Landlord’s rights or remedies, under

the Lease u stherwise {including but not Hmited to Landlord’s ‘1;}111 to exercise remedies on

account of the breaches enumerated in this fetter and/or Landlord’s vight to exercise remaedies on
f*cm'nt of any breaches which are pot enumerated in this }stt@;;, all of which are hereby
expreasty reaerved,

The obligations of Tenant under L“CE-‘C have been personaily puaranteed by Raobert 3.
Peacock, the Rf.d:-a S, Peacock In‘ev bEE Trust and Cesare £, Santangclo, M, D gcach, A

“CGuarantor”, and coliectively, the "Gm*ﬂ nt,o % pursuant to (hat certsin Guaranty from
Guarantors o Landlord dqledlﬂb ary 16, 2016, Demand for payment is being made } esch
of the Guarantors {and, with 'e,mu to Robert 8. Feacocl, upon the Bsiate of Robert S, Peacoci)

pursuant to (his letter and pursuant to separate demand letters dated as of the date hereof.

This ietier shall constitute official notice of Toenant’s falluve to timely comply with
its obligations under the Lease. Please give this matter yiur immediate attention,

EEEA S

Mark 1} Jz-‘:oksm*

= b S 0 SN FPR T O il Pl AAen ] . Timemd Tyl ivimens
Lstate hert 8, Peacock {vie US {Le;ui‘--‘u *vimi 'wi via Hand Delivery)
s 12 o o gl ; ; TR
e Robe c:ﬂcosi‘\ hvevooab Ec rust { 1 i Delivery}
Cosare F, m;;,c;
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Date of Notica: 107302097
Account No: S000 8048 B8O
Bii issue Date; Got 30, 2617

CLABSIC MOTOR OF WASHINGTON DO LLD
4800 WISCONSIN AVE NW Service Period: Aug 08, 2017 to Sep 08, 2017
WASHINGTON DO 20048 R n
Sarvice Address; 4800 WISCONSIN AVE NW
WASHINGTON DO 20018

NOTICE OF INTENT TO DISCONNECT ELECTRIC SERVICE

Dear { Lé\»)x i JO"OQ OF "\!A FHINGTOM DC LLC

Crur records show that vou haven't bean ma ”’ng the payments yeu agreed to on your ascount; if we don't hear fam you
socn we'll have o disconnact your electrio servica on or after November 14, 2017, You'll nesd o pay the ull amount

of 2,008.11 by Meress ,h,r 13, 2097 to avold having v’ slecirie disconnectad, if your eletitricity is dlenonnected you't nead
b pary the antire hadance pius a rasonnection fes of 33R.00, we may request a deposit of up to two twelitha of vour annual
usaga from you, ar:-'i we'll alsc have fo cancel your ;)ceyv*en arrangement,

AMOUNT DUE NOW $2,608.11
We pocept major credi cards and jrards chagks by ghons, ar you caEN DAY Hasar vy
oneg of maore then 200 ACE and 3k Aﬁ al xprses sorviss centers across they Washi 3
fee for Useir services), We're hers io help, so pigase call ua at ZDudadu. 500 today (wa're open Mo 3day hrwgh e"rsda\,' 7 :‘
am i3 & om). :
Sf usted necasita esta nformacion en aspaiiol, Hame &l deperiamentc de atencion al cliente, lunas » visrmes de las 7 am a ‘
faz & p g 202-872-4543, y pida hablar con un raprosentanis en espafiol ¥

N
&
A

SEE THE BACK OF THIS NOTICE FOR PAYMENT LOCATIONS
AND OTHER IMPORTANT CONTACT INFORMATION

Fage 1of 2
F’ieaw tear mn the dotted ime beiew

Return this mupan with ‘s"(.;Ui payr nerit DO NOY SEND CASH BY MAR
Account numbar 5000 5045 888

made payable to Penan
paye i Armount Past Due $2,006.11

s Amount
SUNDUA U .
i Paid:

tEEaEg?:s];fffiEg:i;;?w@ie;EEEsEs;nEaE:ENMs”s:iigl;ﬁism
CLASEIC MOTOR OF WASHINGTON DO LLC
S350 WISTONSIN-AVENUE NW
WASHINGTON DT 20016-46132 ' '

inth U b D e et e iy

BOEQM 136808
PHILADELPHIA PA 19101

FHOCDLS000504584000000000020062300000000000000000000000000%
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Service Address

4780 WISCONSIN AVE N

DR TIDIVILT v

Bil Summary

.gfg. ey ~ Hilting Date 10028417
*\Q\k‘g WASHINGTON, DG 20015 previous Ralanos 55,173.50-
N Account Numbaer 0218856-5 Paymenis as of 1025017 30.00
R SquareiBufix/iot 1733/ (0838 i.3le Fees From Prioy Balance $45,34
i 9 ' N Cutsianding Amount Due §5,218.84
: imparvious Surfacs Square Footags 18500 Feitai Current Bl 3303 58
Duslomer Ssnice / Servicio Al Gilenie; (202} 354-380C Total Arount Dte - Please Pay by 1420017 358.522.40
Emergensles | Emargencia: {202} 512-3400
Moter Mumbsar Frior Basd  [Currort Aead | Mumber OF Prior Read | Gurrent Read | Usage Usage Road Type
Date Date Days {COF) {Gatisns)

SERVICE PERIOD FROM 08122447 TO 10/28/47

CURRENT WATER AND SEWER CHARGES - COMMERGIAL
Clean Bivers IAC 10.80 BRI x § 25,18

CURRENT CHARGES ARD CREDITS

O Govl Stormwaler Fee 10,00 BERU ¢ § 2.87
TOTAL CURRENT CHARGES

TOTAL CURRENT BiILL

e wiigible for s discount sn thedrx
il

Youx

subjact to a lien £or the unpald

I
e Water

Iy 17, launched a new customer

portal,

Letay 18 thay haven'h al

aady dons

tomars whe had baen vegistersd thoough My DO Waber
s0.

ountonar for dmpostant lnformation.
ified residential custemers who pay a water bLIL1L may
+

water and sswer
Pleasa oall the Lepsrimant of Energy 4 nvivonment

31 to oses AT you @unlify.

kalance forward is past dus. Your propexity may bs

halance.

O0BEQD QRO 7S

oty gl e et
4800 WISCONSIM AVEMUE LLC

GECRGETOWN DAY SCHOOL

4200 DAVENPORT 3T NW

WASHINGTON DC 20016-4860

o002 k85653 &

ponssEcHis

nt Numbar

A
A0

a8

sewar Authority
Drepartmant

T 20050

GO0555875R

Page 1 of 2
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222048 wex ‘".‘:urier‘ccm,"wex!h(smef’w?zard‘\\zrackingAasp?f_}rderhﬁur r=2RR31EE

SN
EXPRESR

Readyﬂ ' Dispaiched Picked Up Deliverad
TIBIEGTY 12/16/2017 12{18I2047 12/15/2017 121872017

3:04PM L S04PM 3:24PM 4:34PM &:00PM

Shipment Aoy
Eyent Recorded Time Event Note
1211572017 5:58:20 Arrivad at Job: 1 Stop:2 lrrevocable Trust & Estate Of Rebert B

il Stop Peapock

120162017 3:58:45 | Amived at 1 St Genieton & G
PM_ Stop Jot: 1 Stop:1 Goulston & Storrs

Grder iInformstion
Tracking Number 2683166

Ready 128207 304PM
Signed By 2env

Servios Regular

Waighit 1 Ho.

Pleces 2

Dadivery City Washington

oo

Deiivary Stale 8
Quink Track

Tracking No:

Wit fiwex e-courier.comiwexhomeiwizar_trasking asg?OrderNumber=2083166



2I2TI2018 we sourter. comiwaninometwizand_tracking 2sp?Orderi W=ZBBITET

Orderad ' Ready ' o Dispatcheﬁ Picked Up Delivered
12/15/2017 121152047 SHBE01T TR E201T 12/15/2
10:484AM 02 AN VIIOAM 11:44 404 12:19PM

E:vem Recorded Time | Event - Note
T2 B2G17 1201716 PM Arrived at Stop §.  Job: 1 top Dr Cesare F Santangeio MD
’:2{15!20‘?7 11:43:3% AM Arrived at Stop § ng: 1 Stop:1 Goulsion & Storrs

Crger Information

Tracking Number 28R2767
Ready 1201872047 15:428M
Signed By 3G
Service Regular
Weight i
Piecas 1
Dedivery City Wasnington
Delivery Sigte DC
Quiick Track

Track Et :

http:fwex g-counar conywaxihomeivizars_racking asp?OrderNumber=2682787
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fanuary 3, 2018

VIA CERTIFIED M4IL AND
VIA HAND DELIVERY

Classic Moters of Washington, D.C., LLC
4800 Wisconsin Avenue

Washington, 1.C. 20016

Atin: Estate of Robert S, Peacock

Attn: Michael Kaufinan

Re:  Notice of Event of Default under Lease Agreement duted as of February 15,
2016 fthe “Lease’, between 808 Wisconsin Avenue, LLC (“Landlord”} and
Classic Motors of Washington, 3.0, LLC {Tenant™)

Ladies and Gentlemen:

This firm represents the Landlord under the Lease. All tenms not defined heremn shall
have the meanings as specified in the Lease,

By letter dated December 13, 2017, Landlord advi%d Tenant that Tenant was in breach
of (i} Tenants obligation fo pay Rent for the months of September, Oetober, Noven wher and
December, 2016 and (ii) certain other rr‘onﬁifiry and non-monetary obligations under the Lease,
Pursuant to the provisions of Scction 12.1(h) of the Lease, Tevant’s failure to pay any Rent
within five {5) business days afier written notics that the sare is due and owir g conshiutes an
Bvent of Defanit. Tnaamuch as Tenant has not paid all past due Rent to J_,ﬁlldEOTd within five (5)
husiness days following the effective date of the forc—:going letter, an Bvent of Defaull on the part
of Tenant exisis under the Lease,

Pursuant to Sectinn 3.7 of the Lease, Tenant has deposited with Landlord 2 Security
Depostt in the amount of Twenty One Thousand Dollars ($21,000.00). In accordance with the
provisions of Section 3.7 of ﬂw Lease, Landiord hereby elects 1o apply the Security Dauos?t
against the Rent which is pest due under the Lease. Please be advized that such application dog
not cure Tenant’s Event of Defauit, nor does it not pie‘n,,nt Landlord from oxercising any a‘mer
right or remedy provided by the Lease, at Jaw or in equity on account of Tanant's breaches of its
abligations under the Lease, all of which rights are hereby expresaly reserved,

In addition 1o the foregoing, plms‘p be ddvised that Tenant has failed to timely pay the
Rent due for the month of January, 2018, In the event Tenant fails to remidt such Rent to

1958,5 Sireat N ¢ Suite SO0 = W Wi e 2027214191 FaX ¢ wWWWw.QoUlSToNStors.com

£




This letter shall constitute official notice of Tenant’s fallure to timely comply with
its obligations under the Lease. Please give this matter your immediate attention,

W)i“ t Lg\% - YOUrs,

/X}}{J\a\ %\s\‘ﬁ*’ -

M*ii\*{ £ Jackson
N

oo
TN

otes Leonard Freiman, Esq. (via electronic mail)
Mr. Jeffrey Hauser

4819493476721



WER

e
- ooy
S
=,

.
§?§~‘*§ Wﬁ&ﬁf &
s saseIgy

Bt o
e, e

e

“sauriernomiwadhomeswizard tracking.asp?OrderNue - r=2E8t
R g.85p

)
P

Ordered

Ready ' B:spatched Picked U Deliverad

o

Wil st Qe
NEIRIITIIN Rt

33018 3.00PM | 1/0Z018 4:48PM | 11572018 4:48FM | 1722018 SIU1PM { 15/2018 LEOPM

Event
Recordad Event
Time

Note

1/5/2018 Artived
1:43:28 PM_ 1 at Stop

Jobr 1 Stop:2 Classic Motors Of Washington BC

1098 No
£:83:00 PM § Answar

4800 Wigoonain Ave NW - are 5:44 read sign on doar at left of bidg that
said bt side achady Bere Staptl 5488462

£:82:10 PM § gt Slop

VS | Arived |

Job: 1 Stnp:;? Classic Motors Of Washingion DG

218 PV {atSlop

"3!2‘619” 1 Arrived |

Job: 1 Stop? Classic Motars Of Washingion BC

*'32 1S 1 Arrived
(;{1.415 S - &top

Job 1 :.iop 1 Goulston & Stors

Order Information
Tracking Number
Ready

Signed By

Service

Weight

Fignes

Diglivary Gity

Dalivery Stale

Tracking Mo

2691838
1BI2018 £45PM
2 EnvPedre
DoubieRush
1 th,
2
Washington
ME

\:mv& Tr‘az,k

hitp.‘!/w&}:,el-r:ourier.v:;orﬁfwexihome:‘wizard_tra(:kéng.asp?OrderNumber%Eﬁm 836

i



3/29/2018
4/1/2018
512018

5/10/2018
5/10/2018
5/10/2018
5/10/2018
5/10/2018
5/1G/2018
5/10/2018
573172018

Classic Motors of Washington,

Money judgment from DC L&T Court minus legal
Basic Rent at Holdover Rate

Basic Rent at Holdover Rate through 5/10 eviction
Eviction costs - All Seasons Evictions

Eviction cosis - District Towing

Eviction costs - Area Safe & Lock

Unpaid utilities - DC Water and Sewer

Unpaid utilities - PEPCO

Unpaid utilities - Washinglon Gas

Eviction costs - labor

Application of security deposit

L A

B.C., LLC

$66,780.00
$16,222.50
$5,233.08

31,774.00

$125.00
$485.30
$7.842.93
3748875
$427 44
$3,792 .88
-$21,000.00

$56,780.00
$83,002.50
$88,235.56
$8C,009.56
$90,134.58
$90,620.86
$98,472.79
5105,938.54
$106,365.88
$110,168.93
$89,158.83



SUPERIOR COURT OF THE DISTRICT OF COLUMBIA
CIVIL DIVISION
Civil Actions Branch
500 Indiana Avenue, N.W., Suite 5000, Washington, D.C. 20001
Telephone: (202) 879-1133 « Website: www.dccourts.gov

4800 WISCONSIN AVENUE LLC
Vs. C.A. No. 2018 CA 004426 B
CLASSIC MOTORS OF WASHINGTON, D.C., LLC et al

INITIAL ORDER AND ADDENDUM

Pursuant to D.C. Code § 11-906 and District of Columbia Superior Court Rule of Civil Procedure
(“Super. Ct. Civ. R.”) 40-1, it is hereby ORDERED as follows:

(1) Effective this date, this case has assigned to the individual calendar designated below. All future filings
in this case shall bear the calendar number and the judge’s name beneath the case number in the caption. On
filing any motion or paper related thereto, one copy (for the judge) must be delivered to the Clerk along with the
original.

(2) Within 60 days of the filing of the complaint, plaintiff must file proof of serving on each defendant:
copies of the summons, the complaint, and this Initial Order and Addendum. As to any defendant for whom
such proof of service has not been filed, the Complaint will be dismissed without prejudice for want of
prosecution unless the time for serving the defendant has been extended as provided in Super. Ct. Civ. R. 4(m).

(3) Within 21 days of service as described above, except as otherwise noted in Super. Ct. Civ. R. 12, each
defendant must respond to the complaint by filing an answer or other responsive pleading. As to the defendant
who has failed to respond, a default and judgment will be entered unless the time to respond has been extended
as provided in Super. Ct. Civ. R. 55(a).

(4) At the time and place noted below, all counsel and unrepresented parties shall appear before the
assigned judge at an initial scheduling and settlement conference to discuss the possibilities of settlement and to
establish a schedule for the completion of all proceedings, including, normally, either mediation, case evaluation,
or arbitration. Counsel shall discuss with their clients prior to the conference whether the clients are agreeable to
binding or non-binding arbitration. This order is the only notice that parties and counsel will receive
concerning this Conference.

(5) Upon advice that the date noted below is inconvenient for any party or counsel, the Quality Review
Branch (202) 879-1750 may continue the Conference once, with the consent of all parties, to either of the two
succeeding Fridays. Request must be made not less than seven business days before the scheduling conference
date.

No other continuance of the conference will be granted except upon motion for good cause shown.

(6) Parties are responsible for obtaining and complying with all requirements of the General Order for Civil
cases, each judge’s Supplement to the General Order and the General Mediation Order. Copies of these orders
are available in the Courtroom and on the Court’s website http://www.dccourts.gov/.

Chief Judge Robert E. Morin

Case Assigned to: Judge ANTHONY C EPSTEIN
Date: June 22, 2018
Initial Conference: 9:30 am, Friday, September 21, 2018
Location: Courtroom 200

500 Indiana Avenue N.W.

WASHINGTON, DC 20001

CAIO-60



ADDENDUM TO INITIAL ORDER AFFECTING
ALL MEDICAL MALPRACTICE CASES

In accordance with the Medical Malpractice Proceedings Act of 2006, D.C. Code § 16-2801,
et seq. (2007 Winter Supp.), "[a]fter an action is filed in the court against a healthcare provider
alleging medical malpractice, the court shall require the parties to enter into mediation, without
discovery or, if all parties agree[,] with only limited discovery that will not interfere with the
completion of mediation within 30 days of the Initial Scheduling and Settlement Conference
("ISSC"), prior to any further litigation in an effort to reach a settlement agreement. The early
mediation schedule shall be included in the Scheduling Order following the ISSC. Unless all
parties agree, the stay of discovery shall not be more than 30 days after the ISSC."
D.C. Code § 16-2821.

To ensure compliance with this legislation, on or before the date of the ISSC, the Court will
notify all attorneys and pro se parties of the date and time of the early mediation session and the
name of the assigned mediator. Information about the early mediation date also is available over
the internet at https://www:dccourts.gov/pa/. To facilitate this process, all counsel and pro se
parties in every medical malpractice case are required to confer, jointly complete and sign an
EARLY MEDIATION FORM, which must be filed no later than ten (10) calendar days prior to the
ISSC. D.C. Code § 16-2825 Two separate Early Mediation Forms are available. Both forms may be
obtained at www.dccourts.gov/medmalmediation. One form is to be used for early mediation with a
mediator from the multi-door medical malpractice mediator roster; the second form is to be used for
early mediation with a private mediator. Both forms also are available in the Multi-Door Dispute
Resolution Office, Suite 2900, 410 E Street, N.W. Plaintiff's counsel is responsible for eFiling the
form and is required to e-mail a courtesy copy to earlymedmal@dcsc.gov. Pro se Plaintiffs who
elect not to eFile may file by hand in the Multi-Door Dispute Resolution Office.

A roster of medical malpractice mediators available through the Court's Multi-Door Dispute
Resolution Division, with biographical information about each mediator, can be found at
www.dccourts.gov/medmalmediation/mediatorprofiles.  All individuals on the roster are judges or
lawyers with at least 10 years of significant experience in medical malpractice litigation.
D.C. Code § 16-2823(a). If the parties cannot agree on a mediator, the Court will appoint one.
D.C. Code § 16-2823(b).

The following persons are required by statute to attend personally the Early Mediation
Conference: (1) all parties; (2) for parties that are not individuals, a representative with settlement
authority; (3) in cases involving an insurance company, a representative of the company with
settlement authority; and (4) attorneys representing each party with primary responsibility for the
case. D.C. Code § 16-2824.

No later than ten (10) days after the early mediation session has terminated, Plaintiff must
eFile with the Court a report prepared by the mediator, including a private mediator, regarding:
(1) attendance; (2) whether a settlement was reached; or, (3)if a settlement was not reached, any
agreements to narrow the scope of the dispute, limit discovery, facilitate future settlement, hold
another mediation session, or otherwise reduce the cost and time of trial preparation.
D.C. Code§ 16-2826. Any Plaintift who is pro se may elect to file the report by hand with the Civil
Actions Branch. The forms to be used for early mediation reports are available at
www.dccourts.gov/medmalmediation.

Chief Judge Robert E. Morin

CAIO-60



