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NATIVE AMERICAN HERITAGE MONTH

WHEREAS, Native Americans have inhabited the land now known as the
Commonwealth of Virginia for thousands of years; and

WHEREAS, Virginia is home to 11 state-recognized Indian tribes: the Cheroenhaka
(Nottoway), Chickahominy, Eastern Chickahominy, Mattaponi, Monacan Nation, Nansemond,
Nottoway of Virginia, Pamunkey, Patawomeck, Rappahannock, and the Upper Mattaponi
Tribe; and

WHEREAS, thousands of Native Americans from other tribes across the country have
moved to Virginia and call the Commonwealth their home; and

WHEREAS, Virginia Native American community enriches the Commonwealth with
its culture and traditions, while also serving as a significant contributor to Virginia through
their commitment to environmental stewardship; and

WHEREAS, American Indian Day was established in Virginia in 1987; the General
Assembly expanded to a week in 1988; the General Assembly revised the recognition to
“Native American Indian Month” in 1996 proclaimed the Wednesday immediately preceding
Thanksgiving as a Day of Appreciation for American Indians in the Commonwealth of Virginia
each year; and

WHEREAS, Native American Heritage Month is an opportunity to celebrate the
thousands of American Indians in Virginia that help share the cultural fabric of our nation and
strengthen the Spirit of Virginia through their rich and important culture; and

NOW, THEREFORE BE IT PROCLAIMED BY THE TOWN COUNCIL OF
DUMFRIES, VIRGINIA, do hereby proclaim November 2022 as NATIVE AMERICAN
HERITAGE MONTH in the Town of Dumfries, Virginia and call this observance to the attention
of our citizens.

By Order of Council:

- N

bl

Derrick R. Wood, Mayor
Town of Dumfries
November 1, 2022




VI.

DUMFRIES TOWN COUNCIL
MEETING MINUTES
TUESDAY, OCTOBER 18, 2022

MEETING HELD IN COUNCIL CHAMBERS
A video recording of this meeting is available on the Town’s Website

at www.dumfriesva.gov and YouTube Channel at
https://youtu.be/2GOXILT9kuk

Call to Order and Roll Call

At 7:00 PM, Mayor Wood called the meeting to order. The following
members were recorded as present: Brown, Fields, Miles, Neville, Peet,
and Wood; Nickerson was absent.

Silent Prayer and Pledge of Allegiance

A moment of silent prayer was held followed by the Pledge of Allegiance.
Adoption of the Agenda

On a motion made by Councilman Peet, seconded by Councilman Fields,
to adopt the agenda as presented. Vote 6-0-0 (Yes: Brown, Fields, Peet,
Miles, Neville, and Wood; No: N/A; Abstain: N/A)

Approval of the Minutes

On a motion made by Councilman Peet, seconded by Councilman Brown
to approve the minutes of the October 5, 2022, Town of Dumfries Council
meeting. Vote 5-0-1 (Yes: Brown, Fields, Peet, Neville, and Wood; No: N/A;
Abstain: Miles).

Citizen Comment Period

Citizen comment was heard by the Council.

Reports and Presentations

First Quarter Financial Reporting — Finance Director Kimberly Goodwin

Finance Director Goodwin presented the First Quarter Financial Report to
Council.
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VII.

VIIL.

Town Manager's Report - Town Manager Keith Rogers, Jr.

Town Manager Rogers presented the Town Manager's report to Council.
Questions from the Council were addressed.

Action Item (Public Hearing)

Ordinance to Approve CSP2022-001 — Application Submitted by Colonial
Downs, LLC — Public Hearing

Following the public hearing on a motion made by Councilwoman Miles,
seconded by Councilman Peet to approve the Ordinance CSP2022-001

for a comprehensive sign plan for the Rose Gaming Development. Vote

6-0-0 (Yes: Brown, Fields, Miles, Neville, Peet, and Wood; No: N/A; Abstain:
N/A)

Initiating Resolution to Schedule a Public Hearing to Authorize Lease of
Town Redl Estate at 17739 Main Street — Public Hearing Date of November
1, 2022

On a motion by Councilman Fields, seconded by Councilwoman Neville to
initiate a Resolution to Schedule a Public Hearing to Authorize Lease of
Town Real Estate at 17739 Main Street on November 1, 2022 with Town
Council. Vote 6-0-0 (Yes: Brown, Fields, Miles, Neville, Peet, and Wood; No:
N/A; Abstain: N/A)

Adjournment

Mayor Wood adjourned the meeting at 7:58 PM.
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AT A MEETING OF THE DUMFRIES TOWN COUNCIL HELD ON
NOVEMBER 1, 2022, ON A MOTION DULY MADE BY , AND
SECONDED BY , THE FOLLOWING ORDINANCE WAS
ADOPTED BY THE FOLLOWING VOTE:

Tyrone A. Brown, ____;
Brian K. Fields, __ ;
Selonia B. Miles,  ;
CydnyA. Neville, _____;
Monae S. Nickerson,  ;
Shaun R. Peet,

Derrick R. Wood, ;

ORDINANCE AUTHORIZING THE TOWN MANAGER ENTERINTO A
LEASE AGREEMENT OF TOWN OWNED OFFICE SPACE LOCATED AT
17739 MAIN STREET

WHEREAS, Virginia Code§ 15.2-1800(B) provides any locality may lease, as
lessor, its real property after the governing body has held a public hearing concerning
such; and

WHEREAS, the Town Council has contracted with TriMark to manage the
building located at 17739 Main Street; and

WHEREAS, TriMark has negotiated with a party regarding the lease of available
commercial space; and

NOW, THEREFORE, BE IT ORDAINED by Town Council that the Town
Manager is authorized to enter into a lease agreement for Town owned office space at
17739 Main Street, Dumfries, Virginia 22026.

By Order of Council:

Derrick R. Wood, Mayor

ATTEST:

Town Clerk



TOWN CENTER LEASE ABSTRACT

LEASE AGREEMENT

By and Between

Town of Dumfries
(“Landlord”)

and

Sentara Medical Group
(“Tenant”)

17739 Main Street

Dumfries, VA 22026



LEASE AGREEMENT

This Lease (the "Lease") is made as of , 2022 between Town of
Dumfries, a Virginia municipal corporation (the "Landlord") and Sentara Medical
Group, a authorized to do business in the Commonwealth of
Virginia_(the "Tenant").

Landlord, for and in consideration of the covenants and agreements
hereinafter set forth, leases to Tenant, and Tenant leases from Landlord, the
premises described, for the use set forth and for the term and at the rent reserved
herein.

ARTICLE 1. SPECIFIC PROVISIONS

1.1 Premises:

(a) Space Description: The Landlord leases to the Tenant, certain space in the
building, deemed to contain approximately two thousand three hundred
(2,300) rentable square feet known as Suite 110 on the 1st floor as shown
on Exhibit A.

(b) Address of Building of which Premises is a part:
John Wilmer Porter Municipal Building
17739 Main Street
Dumfries, VA 22026

(c) Rentable Area of the Project: Approximately 44,900 square feet, measured
in accordance with BOMA.

(d) Use of Premises: The premises shall be used and occupied by Tenant for
offices and for no other purpose without the prior written consent of Landlord.
Landlord represents and warrants that Tenant's proposed use of the
Premises does not, and will not, violate any zoning ordinances or other
restrictions imposed by any government agency.

1.2 Term of Lease:

(a) Term: Two (2) years from the Rent Commencement Date

(b)  Renewal: Tenants' option to extend Lease for one (1), twelve (12)
month term as per Section 21.1 hereunder.

(©) Lease Commencement Date: January 1, 2023

(d) Rent Commencement Date: January 1, 2023

(e) Expiration Date: December 31, 2024 with Tenant’s options to extend
per Section 1.2 (a).
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1.3

1.4

1.5

1.6

1.7

1.8

Rent:

(a) Base Rent shall be $23.75 per square foot excluding utilities and Tenant’s
internet/cable. Beginning on the first anniversary of the Lease
Commencement Date, and each anniversary thereafter, the Base Rental
Rate shall be escalated by three percent (3%) every year for the duration

of the lease term.

(b)  Additional NNN rent shall be all payments of money from Tenant to
Landlord required to be paid under this Lease other than Minimum Rent.
Unless otherwise provided for in this Lease, any Additional Rent shall be
no later than thirty (30) days after Landlord sends a bill or notice regarding

the Additional Rent to Tenant

Lease Year

Rent Rate (3% Annual

Monthly Base

Escalation Rent
$23.75 $4,552.08
2 $24.46 $4,688.65
3* $25.19 $4,828.81

* Option to renew

Pro Rata Share: 5.13%

Rent Deposit: Intentionally omitted

Security Deposit: Tenant to place with Landlord a security deposit equal to
one (1) month’s Base Rent. The Security Deposit is due at lease execution.
Landlord shall hold this amount for the entire term.

Parking Spaces Available to Tenant: Landlord shall provide Tenant, at no

additional cost or expense, with nonexclusive parking spaces located on the

Property. The Building has 187 free and unreserved parking spaces.

Addresses for Notices:

Tenant:
Sentara Medical Group
17739 Main Street, Suite 110
Dumfries, VA 22026
Attn:

Landlord:
Town of Dumfries
17739 Main Street, Suite 200
Dumfries, VA 22026
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1.9

1.10

21

3.1

3.2

3.3

Attn. Town Manager

Name of Brokers:
Landlord: Trimark Corporation

Exhibits to Lease:
Exhibit A: Unit Plan / Construction Estimate
Exhibit B: Rules and Regulations
Exhibit C: Furniture List
Exhibit D: Guaranty

ARTICLE 2. PREMISES

Premises. Landlord hereby leases to Tenant, and Tenant hereby leases from
Landlord for the term and upon the conditions hereinafter provided, the space
described in paragraph (a) of Section 1.1 (the “Premises”) located in the
building described in paragraph (b) of Section 1.1 (the “Building”). As used
herein the term “Project” shall mean all buildings, improvements and real
property located within the “Property.” As used herein the term “Property” shall
mean the real property described in Exhibit A which is attached hereto and
made a part hereof. The Premises is designated on the floor plan attached
hereto as Exhibit A Suite 110 and made a part hereof.

ARTICLE 3. TERM/POSSESSION

Term. The term of this Lease shall be for the period set forth in paragraph (a) of
Section 1.2, commencing on the Lease Commencement Date, and expiring on the
Expiration Date, as set forth in paragraphs (b) and (c), respectively, of Section 1.2.

Delivery of Possession. Landlord shall deliver possession of the Premises upon
execution of the lease, or as soon thereafter as the Premises become available,
in good and broom clean condition. If the Landlord is unable to give possession of
the Premises on the proposed Lease Commencement Date by reason of holding
over or retention of possession of the Premises by any tenant or occupant, or for
any other reason, Landlord shall not be subject to any liability for failure to give
possession on said date, and the Lease Commencement Date shall be extended
until the date possession of the Premises is given to Tenant. No failure to give
possession on the Lease Commencement Date shall affect the validity of this
Lease or the obligations of the Tenant hereunder. If necessary, the Tenant shall
execute and deliver to Landlord within five (5) days after receipt of a request
therefore, an agreement setting forth the actual Lease Commencement Date and
Expiration Date, consistent with the terms of this Lease.

Early Access. Lease Commencement Date and as soon as possible after Lease
Execution, Landlord shall provide free access to the Tenant for the installation of
equipment and furniture.
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41

4.2

4.3

ARTICLE 4. RENT

Monthly Rent. The first installment of Monthly Rent, to include Base and
Additional Rent, shall be payable upon Tenant’s execution of this Lease and shall
be applied toward the payment of Monthly Base Rent and Additional Rent on the
Rent Commencement Date set forth in paragraph (d) of Section 1.2. The
remaining installments of Monthly Base Rent and Additional Rent shall be payable
in advance on the first day of each and every calendar month during the term of
this Lease. Each installment of Monthly Base Rent and Additional Rent shall be
payable to Landlord in lawful money of the United States at the address set forth
in Section 1.8 of this Lease, or to such other person or at such other place as
Landlord may direct from time to time by written notice to Tenant.

Increases in Monthly Base Rent.: As set forth in Section 1.3(a) “Monthly Base
Rent” will increase three percent (3%) on each anniversary of the Lease
Commencement Date. Additional Rent as set forth in Section 1.3(b) will not have
annual increases.

Operating Costs.

(a) Definitions. For purposes of this section 4.3, the following terms shall be
deemed to have the following definitions:

(1) "Operating Costs" shall mean the total of all costs and expenses of
every kind and nature incurred by Landlord in operating, managing, insuring,
equipping, lighting, heating, cooling, inspecting, repairing, resurfacing,
replacing, cleaning, painting, maintaining, policing and protecting the Building,
the Project, Property, the Common Areas and/or the Parking Areas, including,
but not limited to, all real estate taxes and assessments levied on the Building,
the Project, and the Property during the term of this Lease; capital
expenditures for equipment or systems which reduce Operating Costs and/or
are required by any governmental law, ordinance, regulation or order
amortized over the useful life of such equipment or system. Capital
expenditures shall be determined by standard accounting principles and,
except for those described above, shall not be included in Operating Costs.
Excluded from operating costs are those provisions detailed in the paragraph
below.

In addition, Operating Costs shall not include any of the following: painting or
decorating other than public areas; interest and amortization of mortgages or
unsecured debts; depreciation of the Building, the Property, any Common
Areas, Parking Areas or other portions of the Project; ground rent; salary or
other compensation paid to any partners, shareholders, officers, directors or
executives of the Landlord or its management agent; income or franchise
taxes or other such taxes imposed or measured by the net income of the
Landlord from the operation of the Building or Project; expenses for repairs,
replacements or maintenance to the extent such expenses are either (i)
reimbursable to Landlord by virtue of warranties from contractors or suppliers
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or (ii) result by reason of deficiencies in design or workmanship; cost of
expenses associated with leasing space in the Building or the Project,
including, without limitation, advertising and marketing, commissions or any
amounts paid for or on behalf of any tenant such as space planning, moving
costs, rental and other tenant concessions; reserves for repairs, maintenance,
and replacements; any amounts paid to any person, firm, or corporation
related to or otherwise affiliated with Landlord or any general partner, officer
or director of Landlord or any of its general partners to the extent they exceed
arms-length competitive prices paid in Prince William County, Virginia for the
services or goods provided; costs of any special service provided to other
tenants, or service in excess of that furnished to Tenant whether or not
Landlord receives reimbursement from such tenants as an additional charge;
costs of repairs incurred by reason of fire or other casualty or condemnation
whether or not Landlord receives compensation therefore through the
proceeds of insurance or condemnation awards; costs of renovating space
vacated by any tenant or any other work which Landlord performs for any
tenant; interest, penalties or liens arising by reason of Landlord's failure to
timely pay any operating cost or real estate tax due; costs incurred , for
maintenance of any retail areas of the Building or Project; costs relating to
maintaining Landlord's existence, as a corporation, partnership or other entity,
such as trustee's fees, annual fees, corporate or partnership organization or
administration expenses, deed recordation expenses; costs (including fines
and penalties imposed) incurred by Landlord to remove any hazardous or toxic
wastes, materials or substances from either the Building or Project; general
corporate overhead and general and administrative expenses; costs resulting
from the willful misconduct of Landlord or its agents, contractors or employees;
expenses and costs not normally, in accordance with generally accepted
accounting principles, included by landlords of comparable office buildings in
the Prince William County, Virginia area; or costs of selling, syndicating,
financing, re-financing, mortgaging or hypothecating any part of or interest in
the Building or Project.

(2) "Parking Areas" shall mean: (a) all areas which serve as parking
facilities for the benefit of Landlord, Tenant, other Building tenants and their
employees, customers, visitors, licensees, and invitees; (b) access roads and
driveways located in such areas; and (c) all easements appurtenant to such
areas.

(3) "Common Areas" shall mean all portions of the Building, the Project
and the Property which are not leased or held for lease for the exclusive use
of the Tenant or other Building tenants (except as hereinafter set forth or as
otherwise designated by Landlord), including, but not limited to, public stairs,
lobbies, equipment and service areas (including all heating, ventilating and air
conditioning (HVAC) equipment, flues, vents, ducts and shafts not exclusively
servicing Tenant or any other Building tenant).

(4) "Base Rate for Operating Costs" shall mean the actual Operating
Costs incurred by Landlord for calendar year 2022, divided by the number of
rentable square feet of office space contained within the Project. If the Project
is less than ninety-five percent (95%) occupied during 2022, the Base Rate for
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Operating Costs shall be adjusted as if the Project were ninety-five percent
(95%) occupied during 2022.

(b) Payment of Tenant's Pro Rata Share of Operating Costs Increases. One
year from the adjusted Lease Commencement Date, which is projected to be
January 1, 2023, if the Operating Costs per rentable square foot of the Project
for any calendar year during the term of this Lease exceeds 3% above the
Base Rate for Operating Costs, then Tenant shall pay Landlord, as Additional
Rent, for each such calendar year an amount equal to the product of (A) the
number of rentable square feet in the Premises and the amount (per rentable
square foot) of Operating Costs in excess of the Base Rate for Operating
Costs (the "Operating Cost Increase"), without abatement, reduction or setoff.
For any years in which the Project is less than ninety-five percent (95%)
occupied during the entire period, the Operating Costs shall be adjusted as if
the Project were ninety-five percent (95%) occupied. Tenant's liability for
payment of the Additional Rent provided in this Section shall survive the
termination of this Lease, through passage of time or otherwise.

(c) Estimated Payments. Beginning in the month of January, 2023 (or as
soon as practicable thereafter), Landlord shall provide Tenant with a statement
which sets forth Landlord's good faith estimate of the Operating Costs
Increase for the upcoming calendar year (the "Estimated Operating Costs
Increase"). Beginning in the month of January 2023, immediately following
Tenant's receipt of such statement, Tenant shall pay, in monthly installments
with Tenant's payment of Monthly Base Rent, an amount equal to one twelfth
(1/12) of the Estimated Operating Costs Increase set forth in such statement.
Tenant shall continue to pay such monthly installments of the amount of the
Estimated Operating Costs Increase indicated on the most recent statement
received by Tenant until time as Tenant receives a statement of the next
Estimated Operating Costs Increase.

(d) Adjustments For Estimated Payments. Beginning on March 15, 2023, and
on each March 15th thereafter during the term of this Lease (or as soon as
practicable thereafter) Landlord shall provide Tenant with an itemized
statement which sets forth the actual Operating Costs Increase for the
immediately preceding calendar year. Upon receipt of such notice, the Tenant
may within the following forty-five (45) days request that the Landlord permit
the Tenant or their authorized representative to review the Landlord's books
and records pertaining to the said operating expenses within the following sixty
(60) day period of time after the Landlord advises the Tenant that the records
are available. The time and place for such an examination shall be mutually
agreed between the parties. If the aggregate of Tenant's monthly installments
of the Estimated Operating Costs Increase for the immediately preceding
calendar year shall exceed the actual Operating Costs Increase for such
calendar year, then Landlord shall apply such overpayment to Tenant's next
monthly installment of the Estimated Operating Costs Increase coming due
under the Lease. If the aggregate of Tenant's monthly installments of the
Estimated Operating Costs Increase for the immediately preceding calendar
year, shall be less than the actual Operating Costs Increase for such calendar
year, then Tenant shall pay Landlord the deficiency with its next- monthly
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4.4

4.5

4.6

4.6

5.1

installment of the Estimated Operating Costs Increase coming due under this
Lease. Within 60 days of the expiration of the last calendar year during the
term of this Lease, Landlord shall provide Tenant with a statement which sets
forth Tenant's share of Operating Costs due for the final calendar year. Any
overpayment of Operating Costs shall be paid to Tenant at that time and
conversely any additional operating costs due Landlord shall be paid by
Tenant within fifteen (15) days of receipt of the above referenced statement.

Additional Rent. In addition to Annual Base Rent, all sums of money or
charges of any nature required to be paid by Tenant to Landlord pursuant to
the terms of this Lease shall be deemed to be and shall become "Additional
Rent" hereunder, whether or not the same shall be designated as such. Unless
otherwise provided herein, all Additional Rent shall be payable on demand and
Landlord shall have the same remedies for failure to pay any amount of
Additional Rent as for the failure to pay Annual Base Rent.

Late Payment Charge. If Tenant shall fail to pay any installment of Monthly Base
Rent or Additional Rent within five (5) days of the date such payment is due,
Landlord shall be entitled to a late payment charge from Tenant (to cover
Landlord’s administrative and overhead expenses of processing late payments)
equal to five percent (5%) of the delinquent installment for each and every
calendar month or portion thereof that the delinquent installment remains unpaid
after its due date. Such late payment charge shall be deemed Additional Rent and
shall be payable on demand there for. Such late payment charge shall be waived
by Landlord one time during each calendar year.

Returned Check Charge. If any installment of Monthly Base Rent or Additional
Rent is paid by a check which is returned due to insufficient funds or stop payment
order, then:

(a) Such installment will be treated as a late payment which will entitle
Landlord to collect a late payment charge on such installment in
accordance with the provisions of Section 4.5;

(b) If two or more checks are returned due to insufficient funds. Landlord, may,
at its option, require that all future installments of Monthly Base Rent or
Additional Rent be remitted in the form of certified funds or by wire transfer,
whether by money order or Cashier’s Check.

Survival of Obligations. Any provision of this Lease which obligates Landlord
or Tenant to pay an amount with respect to Base Rent and Additional Rent or
perform an obligation after the expiration of the Term (including but not limited
to indemnity obligations) shall be binding and enforceable notwithstanding that
payment or performance is not within the Term, and the same shall survive the
expiration of the Term.

ARTICLE 5. SECURITY DEPOSIT

Posting and Application of Security Deposit. Tenant is to place with Landlord

a security deposit equal to one (1) month’s Minimum Base Rent. The security
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5.2

5.3

6.1

6.2

deposit is due at the execution of the lease by the Tenant. Landlord shall hold
this amount for the entire term. If any Event of Default occurs under this Lease,
Landlord may, in addition to its other rights and remedies under this Lease, apply
or appropriate the whole or any part of the Security Deposit to the extent required
for the payment of any rental or for the curing of any defaults by Tenant hereunder.
Should all or any portion of the Security Deposit be applied or appropriated by
Landlord under the foregoing provision, then Tenant shall deposit with Landlord,
within ten (10) days after written notice to Tenant, a sufficient amount in cash to
restore the Security Deposit so applied or appropriated so that Landlord shall have
the full Security Deposit at all times during the Lease Term. Failure of Tenant to
restore the full Security Deposit as provided above shall constitute an Event of
Default under this Lease.

Rent Deposit_intentionally omitted

Refund of Security Deposit. If applicable, within sixty (60) days after the
Expiration Date, Landlord shall refund the Security Deposit (without interest, less
any portions used, applied or retained in accordance with the provisions of Section
5.1) to Tenant provided: (a) Tenant has vacated the Premises, and (b) Tenant is
not in default under the Lease or would not be in default with the giving of any
applicable notice and the expiration of any applicable grace period.

ARTICLE 6. USE AND OPERATION

Use of Premises. Tenant shall use and occupy the Premises solely for the use
set forth in paragraph (d) of Section 1.1 and in accordance with all applicable
zoning and other governmental regulations. Tenant shall comply with all present
and future laws, ordinances, regulations, and orders of the United States of
America, the jurisdiction in which the Property is located, and any other public
authority having jurisdiction over the Property which may be applicable to Tenant’s
use of the Premises.

Rules and Requlations. Tenant and its employees, agents, contractors, clients,
sublessees, customers, concessionaires, invitees, guests and licensees
(collectively, “Tenant’s Agents”) shall at all times abide by, observe and comply
with the rules and regulations in Exhibit B attached hereto and by this reference
made a part hereof. Landlord shall be permitted to amend such rules and
regulations from time to time for the operation and maintenance of the Building
provided that such rules or regulations are not inconsistent with the provisions of
this Lease with a copy sent to Tenant where Tenant shall use all reasonable efforts
to cause its invitees, licensees, customers, clients and guests to abide by and
observe such rules and regulations. To the extent such rules and regulations are
inconsistent with the provisions of this Lease, the provisions of this Lease shall
govern. Tenant’s failure to keep and observe said rules and regulations, or
Tenant’s failure to cause the Tenant’s Agents to keep and observe said rules and
regulations, shall constitute a breach of the terms of this Lease in the same
manner as if the same were contained herein as covenants, provided Tenant shall
first receive written notice thereof from Landlord and have fifteen (15) days to cure
the same. Landlord shall endeavor to enforce the rules and regulations in a non-
discriminatory manner as to all tenants in the Building. However, nothing
contained in this Lease shall be construed as imposing upon Landlord any duty or
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6.3

6.4

obligation to enforce such rules and regulations, or the terms, conditions or
covenants contained in any other lease, against any other tenant, and Landlord
shall not be liable to Tenant for the violation of such rules or regulations by any
other tenant or its employees, agents, contractors, clients, sublessees, customers,
concessionaires, invitees, guests or licensees.

Use of Common Areas.

(a) Non-Exclusive Use. In addition to its use and occupancy of the Premises,
Tenant shall have the nonexclusive right to use the areas designated by
Landlord from time to time as public portions of the Common Areas for the
purpose of ingress to and egress from the Premises, and, to the extent
necessary in order for Tenant to use the Premises for designated purposes,
the right to access the mechanical rooms, telephone rooms and electrical
closets located in the Building.

(b) Management and Control. As between Landlord and Tenant, Landlord shall,
at all times during the term of this Lease, have the sole and exclusive control,
management and direction of the Common Areas, and may at any time and
from time to time during the term of this Lease, exclude and restrain any
person from use or occupancy thereof, excepting, however, Tenant and
other Building tenants and bona fide invitees of either who make use of the
Common Areas in accordance with the rules and regulations established by
Landlord from time to time with respect thereto.

(c) Scope of Common Areas. Notwithstanding anything to the contrary
contained in this Lease, Tenant agrees that Landlord shall, at all times during
the term of this Lease, have the right and privilege of determining the nature
and extent of the Common Areas, and of making such changes,
rearrangements, additions or reductions therein and thereto from time to
time, which Landlord, in its sole and absolute discretion, deems to be
desirable and in the best interest of all persons using the Common Areas to
make repairs or changes or to such extent as may, in the opinion of the
Landlord, be necessary to prevent a dedication thereof or the accrual of any
rights to any person or to the public therein, or which are required as a result
of any federal, state or local environmental protection or other law, rule,
regulation, guideline or order. Landlord may from time to time temporarily
close the Common Areas and perform such other acts in and to the Common
Areas as Landlord shall determine to be advisable, in the exercise of good
business judgment, to accomplish such purposes. The parties agree that
Landlord’s rights under this paragraph are subject to the condition that
neither Tenant’s access or use of to the Premises nor its use of the Common
Areas be impaired in any material adverse manner.

Signs. No sign, advertising or notice shall be inscribed, affixed or displayed on
any part of the outside or the inside of the Building, except as approved in writing
in advance by Landlord, and then only in such place, number, size, color and style
as approved by Landlord. If any such sign, advertisement or notice is improperly
exhibited, Tenant shall be liable for any and all reasonable expenses incurred by
Landlord by said removal. Any such permitted use, including directories and
nameplates, shall be at Tenant’s sole cost and expense except as otherwise
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6.5

6.6

71

7.2

provided. Landlord, at its cost, shall provide standard building signs in the Building
directory located in the lobby and the suite entry door.

Excessive Floor Load. Tenant will not install or place in the Premises any

articles, fixtures, equipment or machinery that will place a load upon the floor
exceeding the designed floor load capacity. All damage done to the Premises
and/or the Building as a result of the placement or installation of any personal
property of Tenants, shall be repaired at Tenant’s sole cost and expense.

Tenant’s Equipment. Tenant shall not install any other equipment of any kind or
nature whatsoever which will or may necessitate any changes, replacements or
additions to, or in the use of, the water system, heating system, plumbing system,
air conditioning system, or electrical system of the Premises or the Building
(except customary office equipment, including computer server room) without first
obtaining the prior written consent of Landlord, which consent shall not be
unreasonably withheld, conditioned or delayed. Tenant shall have the right to
install CAT 5 internet drops.

ARTICLE 7. LEASEHOLD IMPROVEMENTS AND ALTERATIONS

Leasehold Improvements. Intentionally omitted

Alterations. Tenant may not make any alterations, changes, installations,
additions or improvements to the Premises (hereinafter “Alterations”), except for
the removal or addition of movable furniture without the prior written approval of
Landlord, which approval shall not be unreasonably withheld, conditioned or
delayed. Any Alteration, if approved by Landlord, shall be:

(a) Done by a contractor approved by Landlord, which approval shall not be
unreasonably withheld, conditioned or delayed in accordance with such
terms and conditions as may be reasonably established by Landlord;

(b) Done in a good and workmanlike manner, using only new and first-class
quality furnishings, fixtures, equipment, and material (or properly recycled
materials);

(c) Done so as to not interfere with the operation of the Project or the Building
or the quiet enjoyment and access of other Building tenants to the premises
and/or the Common Areas;

(d) Appropriately shielded from view of the Common Areas so as not to detract
from them:;

(e) In keeping with all applicable building codes, ordinances and regulations;

(f) Made so as to in no way harm or impair the structure of the Premises, or
diminish the value thereof; and

(g) All piping, wiring, duct work and cabling shall be fully concealed in the
floor, in the walls or above the ceiling.
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7.3

8.1

All improvements and fixtures, other than trade fixtures made or installed by it,
shall immediately become the property of Landlord and shall remain upon the
Premises, unless Landlord requires that Tenant at Tenant’s cost, remove such
alterations or improvements prior to the Expiration Date. Tenant shall, at its sole
expense, promptly repair all damage caused by such removal. Tenant shall not
be compensated for any alteration or improvements left in the Premises at the end
of the Term. Except for installation of fixtures and other work to be performed by
it in strict accordance with plans and specifications showing in reasonable detail
any and all interior and/or exterior alterations or improvements that Tenant
proposes to make to the Premise as approved by Landlord, Tenant shall not cut
or drill into or secure any fixture, apparatus or equipment of any kind to any part
of the Premises without first obtaining Landlord’s written consent. If any
alterations which Tenant causes to be constructed result in Landlord being
required to make any alterations and/or improvements to other portions of the
Building in order to comply with Laws, Tenant shall reimburse Landlord upon
demand for all reasonable costs and expenses incurred by Landlord in making
such alterations or improvements.

Mechanics’ Liens. Tenant covenants and agrees not to suffer or permit any
mechanics’ or materialmen’s liens to be filed against any portion of the Property,
by reason of labor performed or materials supplied to Tenant or anyone holding
the Premises or any part thereof by, through or under Tenant. If any such
mechanics’ or materialmen’s lien shall at any time be filed against any portion of
the Property, Tenant shall, within thirty (30) days after receiving notice of the filing
thereof, cause the same to be discharged of record by payment, deposit, bond,
order of a court of competent jurisdiction or otherwise, and Tenant hereby agrees
to indemnify and save Landlord harmless from any and all losses, expenses and
liabilities which Landlord may reasonably incur (including, but not limited to,
reasonable attorneys’ fees and expenses) as a result of the filing of any such lien.

ARTICLE 8. SERVICES AND UTILITIES

Services.

(a) Services to be Furnished by Landlord. Landlord shall provide the following
first-class services to the Building and/or the Premises, to the extent
normally furnished by Landlords of comparable first-class office buildings
in the jurisdiction in which the Property is Located:

(1) Hot and cold water and lavatory supplies for Common Area restrooms.

(2) Elevator service.

(3) Building security controls.

(4) Trash removal service.

(5) Heat and air-conditioning in such quantities as necessary to provide
reasonably comfortable uniform temperatures within the Premises,
Monday through Friday of each week during normal business hours,
except on holidays recognized by the United States Government, with
temperatures between 72 and 75 degrees during all business hours.
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(b)

8.2 Utilities.

(a)

(b)

(6) Maintenance, painting and electric lighting service for all public
portions of the Common Areas and special service areas in the
Building designated by Landlord.

(7) Sufficient electricity for the permitted equipment of Tenant, not less
than 6 watts per rentable square foot for Tenant’s business uses.

(8) Snow removal of Common Areas and Parking Lot at those times
deemed necessary in Landlord’s reasonable judgement.

Tenant shall be responsible for the maintenance and repair of all glass
in or on the Premises. It is recommended the Tenant insure the risk.

Disruption of Services. In no event shall Landlord be liable to Tenant for
any damages whatsoever due to any delay, diminution, or disruption of the
services described in paragraph (a) above as a direct or indirect result from
mechanical breakdown, scheduled or preventative maintenance, energy
or fuel shortages, or causes beyond the reasonable control of Landlord.
Landlord will, however, use reasonable efforts to restore such services
without unreasonable delay if Landlord is responsible for furnishing such
services.

Notwithstanding the foregoing, if any suspension or interruption of the
services described in paragraph (a) above, including Landlord’s failure to
provide reasonably comfortable uniform temperatures within the Premises
per the above specifications, shall continue for more than three (3)
consecutive business days (in the case of matters within Landlord’s
control) or more than five (5) consecutive business days (in the case of
matters beyond Landlord’s control), then and in such event all Annual Base
Rent and Additional Rent payable hereunder for the Premises shall be
abated for the period beginning on the fourth (4™") or sixth (6'") (as the case
may be) consecutive business day of such failure and shall continue until
such suspension or interruption is remediated.

Utilities to be Furnished By Landlord. As of the Lease Commencement
Date and continuing throughout the Lease term, Tenant shall pay the full
costs of electricity, water, sewer, and gas (if appropriate) which Tenant
requires in the Premises. Landlord shall not in any way be liable or
responsible to Tenant for any loss or damage or expense which Tenant
may sustain or incur if either the volume or character of service of any
of the utilities is changed. Tenant shall arrange for any other utilities not
set forth in this paragraph (a) which Tenant requires, and Tenant shall
pay the full costs therefor directly to the public utility company supplying
same.

Utility Consumption/Expansion. Tenant covenants and agrees that, at all
times during the term of this Lease, its use of any utility shall never exceed
the capacity of such utility, including, without limitation, the mains, feeders,
ducts, conduits and wires bringing the same to the Premises. Tenant may
request that Landlord increase the capacity of any utility. Such request
shall be subject to (a) Landlord’s prior written approval, which shall not be
unreasonably withheld, conditioned or delayed and (b) Tenant’s
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9.1

agreement to pay Landlord’s designee, in advance, an amount reasonably
estimated by Landlord and/or Landlord’s designee as the cost of all
necessary work to increase such utility capacity. Upon completion of such
work, Tenant shall pay to Landlord or Landlord’s designee all reasonable
costs incurred in performing such work which exceed the estimated costs
previously paid by Tenant, or Landlord or landlord’s designee shall refund
to Tenant any excess advance payments made by Tenant, as the case
may be. Tenant shall also be responsible for the cost of any maintenance
and repair thereof, and the costs of additional utility consumption.

(c) Disruption of Utilities. In no event shall Landlord be liable to Tenant for any
damages whatsoever due to any delay, diminution, or disruption in any
utility furnished to the Premises as a direct or indirect result of mechanical
breakdown, scheduled or preventive maintenance, energy or fuel
shortages, regulations described in paragraph (e) below, or other causes
beyond the reasonable control of Landlord. Landlord will, however, use
reasonable efforts to restore such utility without unreasonable delay if
Landlord is responsible for furnishing such utility. Landlord shall use
reasonable efforts not to interrupt or reduce utility services during normal
business hours for purposes of making discretionary alterations,
improvements or repairs, and shall, if feasible, give Tenant at least twenty-
four (24) hours telephonic notice of any such interruption of utility service.
Notwithstanding anything in this Section to the contrary, in the event of a
suspension or disruption of utility services described in this Section,
Tenant shall have the right to abate Annual Base Rent and Additional Rent
in the same manner as set forth in Section 8.1(b).

(d) Landlord shall have no obligation to provide alternative utility or
telecommunications providers access to the Building or Premises other
than those currently serving the Project.

ARTICLE 9. MAINTENANCE AND REPAIRS

Maintenance and Repairs. Tenant shall, at its sole cost and expense, keep and
maintain in good order and repair the Premises and all fixtures and equipment
located therein including but not limited to, office equipment, furniture, kitchen
appliances, carpeting, paint, doors and hardware, window treatments, private
restroom fixtures, all dedicated plumbing, and IT infrastructures.

It is specifically agreed that Landlord shall perform all maintenance, repair, and
renovations of every kind and nature required to maintain the Building common
area in a clean, safe, and sanitary condition. In addition, Landlord agrees, at its
sole cost and expense, to keep the all structural elements of the Premises, and all
of the systems servicing the Premises, including the HVAC, electrical, and fire, life
safety and sprinkler systems and components, and the elevator(s) thereof and the
Parking Areas referred to in Section 4.3(a)(2), all in good repair, order and
condition, and in compliance with applicable governmental laws, rules and orders,
in accordance with the standards customarily employed by other landlords of
similar first class office buildings located within the Prince William County, Virginia
area. Landlord’s obligations hereunder shall include the provision of replacements
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when necessary. However, any damage to the Premises caused by Tenant and/or
any of its subtenants, or their respective agents, employees, contractors, or
licensees, shall be repaired promptly by and at the expense of Tenant.

Landlord shall make all repairs and replacements with due diligence and due care
in a good and workmanlike manner and in compliance with all applicable local,
state and Federal regulations, ordinances and laws and in making such repairs
shall use reasonable efforts to prevent any interference with Tenant’s use of the
Premises. Landlord shall promptly restore any damage to any portion of the
Premises resulting from any act or omission of Landlord, its agents, servants,
employees or contractors.

(a)

(b)

()

(d)

Subiject to the provisions of Section 10.7 hereof, all breakage, damage, or
injury to the Premises, including damage to carpeting, wall coverings, and
finishes in any way caused by Tenant or its agents, employees,
contractors, visitors, guests, or invitees, shall be repaired by Landlord at
Tenant’s expense, ordinary wear and tear excepted. Any such expense
shall be due and payable by Tenant as Additional Rent pursuant to Article
4 Thirty (30) days after Tenant receives invoice for such work from
Landlord. Landlord, its employees, agents and licensees, shall have the
right to enter the Premises at all reasonable hours with reasonable prior
notice for maintenance purposes or to make any improvements,
alterations, and repairs to the Building or Premises.

Landlord shall in no event be liable for the inconvenience, annoyance,
disturbance, loss of business, or other damage of Tenant by reason of the
performance of any work on the Premises or Building; and except as
hereinafter provided, no compensation or claim or diminution of Base Rent
or Additional Rent shall be allowed or paid by Landlord, by reason of
inconvenience, annoyance, disturbance, or injury to Tenant’s business or
other damage of Tenant. In connection with the doing of any work,
Landlord shall use reasonable efforts to minimize the inconvenience,
annoyance, or disturbance caused to Tenant during such work.

Landlord will maintain, clean or repair standard materials and equipment
such as auxiliary air-conditioning equipment and any other similar items
upon Tenant’s request.

The cost of all maintenance, cleaning or repairs of special equipment and
above standard materials together with related plumbing or electrical
services, whether installed by Tenant or by Landlord on behalf of Tenant,
shall be paid for by the Tenant.

Notwithstanding the provisions above, in the event that maintenance,
cleaning or repairs required to be made by Tenant become immediately
necessary to avoid possible injury or damage to persons or property,
Landlord may make repairs to Tenant equipment at Tenant’s expense.
Within ten (10) days after Landlord renders a bill for the cost of said repairs,
Tenant shall reimburse Landlord.

The Landlord will furnish and install light bulbs for the building standard
fluorescent or incandescent fixtures only. For special fixtures, the Tenant
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10.1

10.2

10.3

10.4

will stock his own bulbs which will be installed by the Landlord when so
requested by Tenant.

(e) Landlord will provide Tenant with 5 keys to access the suite. Key cards
for accessed controlled areas of the Building will not be provided as access
to the common area of the Building is not required by the Tenant.
Replacement or additional key cards may be purchased by the Tenant at
$50.00 per card.

ARTICLE 10. INSURANCE

Insurance to be Maintained by Tenant. The Tenant shall maintain at its
expense, throughout the Term, insurance against loss or liability in connection
with bodily injury, death, property damage or destruction, occurring within the
Premises or arising out of the use of or presence on the Premises by Tenant of its
agents, employees, officers or invitees, visitors and guests, under one or more
policies of general public liability insurance having such limits as are reasonably
required by the Landlord from time to time, but in any event not less than (a) ONE
MILLION DOLLARS ($1,000,000.00) combined single limit for bodily injury to or
death of any one person and property damage during any one occurrence, (b)
TWO MILLION DOLLARS ($2,000,000.00) combined single limit for bodily injury
to or death of all persons and property damage in the aggregate for a given policy
year. Each such policy shall (a) name as the insureds thereunder the Landlord
and the Tenant (and, at the Landlord’s request, any Mortgagee), (b) by its terms,
not be cancelable without at least thirty (30) days prior written notice to the
Landlord (and, at the Landlord’s request, any such Mortgagee), and (c) be issued
by an insurer of recognized responsibility licensed to issue such policy in Virginia
and which carries a Best rating of no less than “A”.

Delivery of Evidence of Insurance. Executed copies of the policies of insurance
required under this Article or certificates thereof shall be delivered to Landlord
within ten (10) days after the Lease Commencement Date. Tenant shall furnish
Landlord with evidence of renewal of such policies within five (5) days prior to the
expiration of the term of each such policy.

Failure of Tenant to Obtain. If Tenant fails to procure and/or maintain any
insurance required under this Article, or fails to carry insurance required by law or
governmental regulation, Landlord may (but without obligation to do so) at any
time or from time to time, and upon at least ten (10) business days prior written
notice, procure such insurance, and Tenant shall reimburse Landlord for the cost
thereof (plus an administrative fee of ten percent) as Additional Rent with the next
installment of Monthly Base Rent coming due under this Lease.

Blanket Policy. Notwithstanding anything to the contrary contained herein,
Tenant’s obligation to carry insurance under this Article may be brought within the
coverage of a blanket policy or policies of insurance carried and maintained by
Tenant; provided, however, that Landlord and Landlord’s designees shall be
named as additional insureds thereunder as their interests may appear and that
the coverage afforded Landlord will not be reduced or diminished by reason of the
use of such blanket policy of insurance, and provided further that the requirements
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10.5

10.6

10.7

set forth in this Article are otherwise satisfied. To ensure that the coverage
afforded Landlord will not be reduced or diminished by reason of the use of such
blanket policy, Tenant shall obtain an endorsement to such policy which provides
that the aggregate limits set forth in Section 10.1 shall apply to each location
covered by such policy.

Increased insurance Risks. Tenant agrees that it will not, at any time during the
term of this Lease, conduct or permit to be conducted any activity, or place any
goods or equipment in or about the Premises, which will, in any way, increase the
insurance rates for insurance on the Building or carried by other Building tenants
beyond the rates customarily charged for general office use. If any increase in the
rate of insurance on the Building is stated by any insurance company or by the
applicable Insurance Rating Bureau to be due to activity or equipment or goods in
or about the Premises, other than Tenant's general office use or equipment or
goods customarily used in connection therewith, then (regardless of whether
Landlord shall have consented to such activity or presence of goods or
equipment): (a) such statement shall be conclusive evidence that the increase in
such rate is due to such activity or presence of such goods or equipment (b)
Landlord shall have the option of requiring Tenant to immediately cease such
activity or remove such goods or equipment; and (¢) Tenant shall be liable for such
increase which shall be payable as Additional Rent with the next installment of
Monthly Base Rent coming due under this Lease (and, if Landlord permits Tenant
to continue such activity or permit such goods or equipment to remain, Tenant
shall be liable for and continue to pay for the increase in the insurance rate
resulting therefrom in whatever manner Landlord shall determine). If Tenant shall
conduct any activity in or permit the presence of goods or equipment in the
Premises which shall result in an increase in the rate of insurance carried by other
Building tenants and Landlord shall be held liable therefor, then Tenant shall save
and hold Landlord harmless from any and all damages, losses or claims resulting
therefrom.

Insurance to be Maintained by Landlord. Landlord shall obtain and maintain in
effect, during the Term of this Lease, insurance policies providing public liability
insurance with respect to the Building and Common Facilities, to afford protection
with limits, per person and for each occurrence, with respect to personal injury
and death and property damage. Said policies shall be part of the total policies
package carried for and on behalf of the Landlord. Landlord shall also carry
Blanket Builder’s Risk, All-risk property and casualty insurance, at full replacement
value, covering the Building. Landlord shall not be required to carry insurance of
any kind on Tenant’s improvements installed within the Premises by or on behalf
of Tenant or on any other property of Tenant, and Landlord shall not be obligated
to repair any damage thereto or replace the same.

Waiver of Subrogation. To the fullest extent of the law, Landlord and Tenant
each hereby release and relieve the other and waive their entire right of recovery
against the other for loss or damage arising out of perils covered by property
damage insurance, which perils occur in, on or about the Premises, whether due
to the negligence of Landlord or Tenant or their agents or employees. Landlord
shall, upon obtaining the policies of insurance required hereunder, give notice to
their insurance carriers that the foregoing mutual waiver of subrogation is
contained in this Lease.
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10.8

11.1

11.2

Indemnification. Tenant shall indemnify, defend and hold the Landlord
Indemnitees harmless from and against all liabilities, obligations, damages,
judgments, penalties, claims, costs, charges and expenses, including, without
limitation, reasonable architects’ and attorneys’ fees, which may be imposed upon,
incurred by, or asserted against any of the Landlord Indemnitees and arising,
directly or indirectly, out of or in connection with (i) Tenant’'s breach of its
obligations under this Lease, (ii) the acts or negligence of the Tenant Parties, (iii)
any loading platform area for Tenant’s exclusive use from the Premises, and/or
(iv) the use or occupancy of the Premises by the Tenant Parties. If any action or
proceeding is brought against any of the Landlord Indemnitees by reason of any
of the foregoing, Tenant’s insurance company shall defend the Landlord
Indemnitees by counsel chosen by Tenant’'s insurance company. If Tenant’s
insurance company declines to defend the Landlord Indemnitees, Tenant shall
reimburse the Landlord Indemnitees the reasonable cost of defending such action
or proceeding. Any such cost, damage, claim, liability or expense incurred by the
Landlord Indemnitees for which Tenant is obligated to reimburse the Landlord
Indemnitees under this Lease shall be deemed Additional Rent due and payable
within five (5) days after notice to Tenant that payment is due.

ARTICLE 11. DAMAGE AND/OR DESTRUCTION

Total Destruction of Building. In the event that the Premises shall be damaged
or destroyed by fire or other cause, Landlord will, at Landlord’s expense, promptly
repair or restore the improvements so damaged or destroyed to their condition
immediately prior to such damage or destruction. In the event that the Premises
are rendered partially untenantable as a result of such fire or other cause, but the
condition of the Premises does not preclude use of the Premises for the purposes
stated in Article 1.1 (d), the rent shall abate in the proportion that the area of the
improvements prior to such damage or destruction. In the event that the damage
is so extensive as to render the improvements entirely untenantable or the
condition of the improvements precludes the effective use of the Premises for the
purposes stated in Article 1.1 (d), all rent shall cease until Landlord completes
such repairs or restoration.

Whether such casualty results in partial or complete destruction, Tenant shall have
the right to terminate this Lease if the repairs or restoration are not completed
within four (4) months of the date of the casualty. In the event that the Premises
are entirely or substantially destroyed by fire or other cause within the last twelve
(12) months of the term of this Lease, Landlord shall not be obligated to restore
the Premises. All insurance proceeds from Landlord’s policy will be paid directly
to Landlord for the purpose of such repair or restoration. Landlord shall not in any
event be liable for interruption to Tenant’s business or for damage to or
replacement or repair of Tenant’s personal property.

Tenant’s Intentional Acts. Anything contained in any provision of this Lease to
the contrary notwithstanding, if any such damage to the Premises, the Building or
both are caused by or result from the intentionally tortious act or omission of the
Tenant, Tenant’'s employee(s), Tenant’s guest(s) or invitee (s), then the Rent shall
not be suspended or apportioned as aforesaid.

Page | 18

22



12.1

12.2

ARTICLE 12. ASSIGNMENTS AND SUBLEASES

Consent. Without Landlord’s prior written consent, which shall not be
unreasonably withheld, delayed conditioned or denied, and subject to the
provisions in Section 12.6. Tenant shall not assign, sublet, mortgage, pledge,
encumber, license or permit the Premises or any part thereof to be used by others,
or otherwise transfer, voluntarily, by operation of law, or otherwise, this Lease or
the Premises or any interest herein or therein. Any transaction made in violation
of the first sentence of this Section shall be void. Notwithstanding anything
contained herein to the contrary, if Tenant is in default hereunder, Tenant shall
not be permitted to make a Transfer. Landlord’s consent to an assignment of this
Lease or a subletting of the entire Premises may be withheld in Landlord’s sole
discretion. Neither the Premises, nor any part thereof, will be used, occupied or
managed, or permitted to be used, occupied or managed, by anyone other than
Tenant, or used for any purpose other than as permitted under this Lease, or be
advertised for subletting. A sale of Tenant’s business (whether structured as a
sale of the equity interest in the business entity comprising Tenant, or a sale of
Tenant’'s assets) will be deemed a Transfer hereunder, and shall require
Landlord’s consent, if the transaction involves Tenant’s interest in the Lease. A
sale, transfer, assignment, conveyance, endorsement or other disposition of (a) a
general partnership interest, if Tenant is partnership, (b) a managing member’s
interest, if Tenant is a limited liability company or (c) fifty percent (50%) or more
of the capital stock of Tenant (if Tenant is a corporation) or of the interest in capital,
profits, or losses of Tenant (if Tenant is a partnership, limited liability company or
partnership)shall be deemed to be an assignment of this Lease within the
meaning of this Section, unless such sale or transfer is made by (i) a publicly
owned corporation, (ii) involves the sale or issuance of securities registered under
the Securities Act of 1933, as amended, (iii) is made entirely amongst the existing
stockholders or interest holders of Tenant, or (iv) results from the death of a
stockholder or interest holder of Tenant. Transactions described in this Article are
sometimes referred to as a “Transfer”, and the person to whom Tenant’s interest
is transferred shall be referred to as a “Transferee.”

Notice. If Tenant desires to sublet the entire Premises, or assign this Lease,
Tenant shall give Landlord at least sixty (60) days prior written notice. The notice
shall include: (i) the proposed Transferee’s name, (ii) the balance sheets and profit
and loss statements for the proposed Transferee or any other person to be liable
for Tenant’s obligations under this Lease covering the prior three (3) years (or for
such shorter period as the proposed Transferee or other person may have been
in existence), all certified as true and correct by the proposed Transferee, or an
authorized officer thereof or such other person as may be liable for Tenant’s
obligation under this Lease, (iii) a full description of the terms and conditions of
the proposed Transfer, including copies of any and all documents and
instruments, any purchase agreements, sublease, assignment and all other
relevant agreements concerning the proposed Transfer, (iv) a description of the
proposed use of the Premises by the proposed Transferee, including any required
or desired alterations or improvements to the Premises that may be undertaken
by such Transferee in order to facilitate its proposed use, (v) a business plan for
the proposed Transferee’s operations at the Premises, including a statement of
projected income, expense, and cash flow for such operation for the two (2) years
following the proposed effective date of the Transfer, (vi) a list of personal,
business and credit references of the proposed Transferee, (vii) the same
information set forth in (i) through (iv) and (vi) of this Section pertaining to any
guarantor or other person who will be liable in any manner for the payment of any
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12.3

12.4

12.5

12.6

amounts under the Lease, and (viii) any other information Landlord may
reasonably request.

No Waiver. Landlord’s consent to any assignment, subletting or other Transfer
shall not include or be construed as consent to any Transfer by Tenant or its
Transferee. Further, Landlord’s consent to a Transfer shall not relieve Tenant,
any guarantor or any of their Transferees from obtaining the consent in writing of
Landlord to any further Transfer, nor shall the same release or discharge Tenant
from any liability under this Lease, and Tenant shall continue fully liable in all
respects hereunder.

Profit. Notwithstanding Landlord’s consent, if Tenant sells, sublets, assigns, or
otherwise Transfers this Lease and at any time receives periodic rent or other
consideration which exceeds that which Tenant would at that time be obligated to
pay Landlord under this Lease, Tenant shall pay to Landlord one hundred percent
(100%) of the gross increase in rent as and when Tenant receives such rent and
from the Transferee.

Assumption. Should Landlord consent to a Transfer, Tenant, its proposed
Transferee and Landlord shall execute an agreement acceptable to Landlord in
its reasonable discretion, under which the proposed Transferee shall be bound by
the terms and conditions of this Lease. All of the provisions of this Article 12 shall
apply to any proposed Transfer by any Transferee and their respective
Transferees.

Reasons to Refuse Consent. Without limiting the generality of this Article 12, it
will be reasonable for Landlord to refuse consent to any Transfer if, at the time of
either Tenant’s notice of the proposed Transfer or the proposed commencement
date thereof (i) there shall exist an Event of Default or matter which will become
an Event of Default with passage of time or the giving of notice, or both, unless
cured; (ii) the proposed Transferee is an entity (aa) with which Landlord is already
in negotiation as evidenced by the issuance of a written proposal; (bb) which is
already an occupant of the Building; (cc) which is incompatible with the character
of occupancy of the Building; or (dd) which would subject the Premises to a use
which would (1) involve increased insurance, personnel or wear upon the Building,
(2) violate any exclusive rights or restrictions contained in the lease of another
tenant of the Building, or conflict with the primary use of another tenant, (3) require
any addition to (including improvements thereon) or modification of the Premises,
or all or any portion of the Building, or any additional action by Landlord, in order
to comply with building code or other governmental requirements, or (4) increase
the governmental parking requirements for the Premises or the Building; (iii) the
tangible net worth (exclusive of good will) of the Transferee, immediately prior to
and following such Transfer, is less than the aggregate tangible net worth
(exclusive of good will) of Tenant and any guarantors on the Effective Date of
Lease or on the date of the Transfer, whichever is greater; (iv) the Transferee has
less than five (5) years’ experience with respect to owning and operating the same
type of business as the Permitted Use; (v) the nature of the proposed Transferee’s
proposed or likely use of the Premises would involve any increased risk of the
use, release or mishandling of any Hazardous Substances (hereinafter defined);
(vi) the business reputation or character of the proposed Transferee or the
business reputation or character of any of its affiliates is not reasonably
acceptable to Landlord; (vii) Landlord has not received assurances acceptable to
Landlord in its sole discretion that all past due amounts owing from Tenant to
Landlord (if any) will be paid and all other defaults on the part of Tenant (if any)
will be cured prior to the effectiveness of the proposed Transfer; (viii) Landlord is
not satisfied that the proposed Transferee’s assets, businesses or inventory would
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12.8

12.9

13.1

not be subject to seizure or forfeiture under any Laws related to criminal or illegal
activities; or (ix) the Transferee will not qualify as a replacement tenant under any
co-tenancy or other similar provision in any other lease or agreement in or
affecting Landlord or the building. In no event may Tenant mortgage, pledge or
otherwise encumber its leasehold interest as collateral for a debt. The foregoing
are only examples of reasons for which Landlord may withhold its consent and
shall not be deemed exclusive of any other permitted reason for reasonably
withholding consent, whether similar or dissimilar to the foregoing examples

Continuing Liability. Notwithstanding any permitted Transfer, Tenant shall at all
times remain directly and primarily liable for the payment of Rent and for
compliance with all of its other obligations under this Lease. Upon the occurrence
of an Event of Default under Article 14 of this Lease, if the Premises or any part
of the Premises are then assigned or sublet, in addition to any other remedies
provided in this Lease or by law, Landlord may collect directly from the assignee
or subtenant all rents due and becoming due to Tenant under the sublease and
apply the rent against sums due Landlord from Tenant under this Lease. The
collection of any Rent directly from an assignee or subtenant shall not be
construed to constitute a novation or release of Tenant from the further
performance of Tenant’s obligations nor shall such acceptance of Rent be
construed as a waiver of any Tenant violation under Article 12. Any guaranty
executed as consideration for this Lease shall remain in full force and effect before
and after any Transfer. Landlord may require Tenant to execute a guaranty of
this Lease before Landlord consents to any Transfer. Landlord may proceed
directly against Tenant without first exhausting any remedies for default which
Landlord may have against any Transferee. In the event of a termination, re-entry
or dispossess by Landlord following a sublease by Tenant, Landlord may, at
Landlord’s option, take over all of the right, title and interest of Tenant (as
sublandlord) under such sublease, and the subtenant shall, at Landlord’s option,
attorn to Landlord pursuant to the provisions of such sublease.

Bankruptcy. Anything contained in this Lease to the contrary notwithstanding,
and without prejudice to Landlord’s right to require a written assumption from each
Transferee, any person or entity to whom this Lease is transferred including,
without limitation, assignees pursuant to the provisions of the Bankruptcy Code,
shall automatically be deemed to have assumed all obligations of Tenant arising
under this Lease. If this Lease is assigned to any person or entity pursuant to the
provisions of the Bankruptcy Code, any and all monies or other consideration
payable or otherwise to be delivered in connection with such assignment shall be
paid or delivered to Landlord and shall remain the exclusive property of Landlord
and not constitute the property of Tenant or Tenant’s estate within the meaning of
the Bankruptcy Code. All such money or other consideration not paid or delivered
to Landlord shall be held in trust for the benefit of Landlord and shall be promptly
paid or delivered to Landlord.

ARTICLE 13. CONDEMNATION

Complete Taking of Premises. If all of the Premises shall be taken or
condemned by right of eminent domain, or other exercise of a power in the nature
of eminent domain, including private sale under threat of such taking (collectively
“Condemnation”), then this Lease shall cease and terminate as of the date of
taking.
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Partial Taking of Premises. In the event of the Condemnation of any portion of

the Premises and such Partial Condemnation shall render the remaining portion
of the Premises unsuitable for the business of Tenant, then this Lease shall cease
and terminate as of the date of taking. If such partial Condemnation is not
extensive enough to render the remaining portion of the Premises unsuitable for
the business of Tenant, then this Lease shall continue in effect except that the
Annual Base Rent shall be reduced in the same proportion that the rentable area
of the Premises taken bears to the total rentable area of the Premises and
Tenant’s Pro Rata Share shall also be appropriately adjusted, and Landlord shall,
upon receipt of the award in Condemnation, make all necessary repairs or
alterations to the Premises so as to render the portion not taken a complete
architectural unit, provided such work shall not exceed the scope of the work to
be done by Landlord in originally constructing the Premises, nor shall Landlord be
required, in any event, to spend for such work an amount in excess of the amount
received by Landlord as damages for the portion of the Premises condemned.
“Amount received by Landlord” shall mean that portion of the award in
Condemnation which Landlord receives after deducting any sums required to be
paid by Landlord to the holder of any mortgage and/or ground lease on the
property so condemned, as well as all expenses and appraisers' and attorneys'
fees incurred by Landlord in connection with the Condemnation proceedings.

Partial Taking of Building/Project. In the event of the Condemnation of twenty-
five percent (25%) or more of the rentable area of the Building and/or the Project,
irrespective of whether the Premises is affected thereby, Landlord may, by written
notice to Tenant, terminate this Lease, which termination shall be effective as of
the date on which title vests in the condemning authority.

Termination of Lease/ Proration of Rent. If this Lease is terminated as a result
of Condemnation in accordance with this Article, then the Annual Base Rent and
Additional Rent required to be paid by Tenant under this Lease shall be prorated
to the effective date of termination of this Lease, and Tenant shall have no claim
against either Landlord or the condemning authority for the value of an unexpired
portion of the term of this Lease. Landlord agrees that to the extent that such rents
have been paid in advance by Tenant, the same shall be equitably refunded to
Tenant provided that Tenant is not then otherwise in default of any of the
obligations required to be performed by it under this Lease, and would not be in
default with the giving of any applicable notice and the expiration of any applicable
grace period.

Condemnation Award. In the event of any Condemnation, whether whole or
partial, Landlord reserves unto itself the full amount of any damages and
compensation awarded in connection therewith, and Tenant shall have no claim,
right, title or interest whatsoever therein. To effectuate the intent of the foregoing,
Tenant hereby assigns to Landlord all such rights to damages and compensation
as may accrue by reason of a Condemnation whether total or partial. The
foregoing shall not be construed as prohibiting the application by Tenant (if
permitted by law) to the applicable condemning authority for a separate award
which is related solely to Tenant’s interest in the Premises and/or moving
expenses; provided, however, that any such award would not result in the
diminution in any award relating to the interests of Landlord or any mortgagee or
ground lessor of Landlord.
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ARTICLE 14. DEFAULTS AND REMEDIES

Default. It is agreed that if Tenant shall fail to pay the rent, or any installments
thereof as aforesaid, at the time the same shall become due and payable and/or
any additional rent as herein provided, although no demand shall have been made
for the same (except as set forth in Section 14.2); or Tenant shall violate or fail to
neglect to keep and perform any of the covenants, conditions and agreements
herein contained on the part of Tenant to be kept and performed and in the case
of any such events above described in this Section 14.1 such event shall not be
remedied by Tenant pursuant to Section 14.2 below, then and in such event
Tenant shall be in default hereunder.

Cure. If Tenant shall fail in the performance and/or observance of any such event
set forth in Section 14.1 above, Tenant shall cure such default to the reasonable
satisfaction of Landlord within fifteen (15) business days after Tenant’s receipt of
written notice of default (which notice shall specify such default) to Landlord or, if
such cure cannot reasonably be completed within/fifteen (15) business days,
Tenant shall commence to cure immediately upon delivery of notice and thereafter
proceed with due diligence to complete the cure.

Remedies. Upon the occurrence of an Event of Default:

(a) Landlord may terminate this Lease and/or any services provided to
Tenant under this Lease, by giving notice of such termination to Tenant,
whereupon this Lease shall automatically cease and terminate, and Tenant shall
be obligated to immediately quit the Premises. Any other notice to quit or notice
of Landlord’s intention to re-enter the Premises is hereby expressly waived. If
Landlord elects to terminate this Lease, everything contained in this Lease on the
part of Landlord to be done and performed shall cease, without prejudice,
however, to the right of Landlord to recover from Tenant all Rent accrued up to
the time of termination or recovery of possession by Landlord, whichever is later,
and any and all other monetary damages and/or loss of and/or deficiency in Rent
sustained by Landlord.

(b) Upon the occurrence of an Event of Default, whether or not this
Lease is terminated pursuant to this Section, Landlord may proceed to recover
possession of the Premises under and by virtue of the provisions of the Laws of
the Commonwealth of Virginia, or by such other proceedings, including re-entry
and possession, as may be applicable.

(c) If Tenant shall fail to pay any installment of Rent pursuant to the
terms of this Lease, then Landlord may, by giving notice to Tenant, require a
security deposit or additional security deposit to be paid to Landlord within three
(3) days of such notice, in an amount not to exceed the Rent reserved during the
next six (6) months.

(d) Any damages and/or loss of and/or deficiency in Rent sustained by
Landlord may be recovered by Landlord, at Landlord’s option: (i) in one (1) or
more separate actions, at any time and from time to time, as and to the extent that
said damages and/or Rent shall have accrued; or (ii) in a single action deferred
until on or after the Expiration Date (in which event the cause of action shall not
be deemed to have accrued until the Expiration Date), or (iii) in a single

Page | 23

27



14.4

14.5

proceeding prior to either the time of reletting or the Expiration Date, in which
event Tenant shall pay Landlord the positive difference, if any, between (x) all
Rent reserved under this Lease from the date of breach through the original
Expiration Date, and (y) the estimated fair market value of the Premises during
such time period (taking into account estimated vacancy periods and reletting
expenses), with the amounts in both (x) and (y) being reduced to present value
using an eight percent (8%) discount rate.

(e) Nothing contained herein shall prevent the enforcement of any
claim Landlord may have against Tenant for anticipatory breach of the unexpired
Term. In the event of a breach or anticipatory breach by Tenant of any of the
covenants or provisions hereof, Landlord shall have the right of injunction, the
right to specific performance, and all other remedies allowed at law or in equity or
under this Lease.

Landlord’s Right to Relet. Should this Lease be terminated before the expiration
of the term of this Lease by reason of Tenant’s default, or if Tenant shall abandon
or vacate the Premises before the expiration or termination of the term of this
Lease, then Landlord shall have the right, but shall not be obligated, to relet the
Premises for such rent and upon such terms as are reasonable under the
circumstances. If the rent reserved under this Lease (and any of the costs,
expenses or damages indicated below) shall not be realized by Landlord, Tenant
shall be liable for all damages sustained by Landlord, including, without limitation,
deficiency in rent, reasonable attorney’s fees, brokerage fees pro-rated to reflect
only those fees attributable to the portion of the relet term which coincides with the
balance of the term remaining hereunder at the time of Tenant’s uncured default,
and expenses of placing the Premises in first class rentable condition. Landlord,
in putting the premises in good order or preparing the same for re-rental may, at
Landlord’s option, make such alterations, repairs, or replacements in the Premises
as Landlord, in Landlord’s reasonable business judgment, considers advisable
and necessary for the purpose of reletting the premises, and the making of such
alterations, repairs, or replacements shall not operate or be construed to release
Tenant from liability hereunder as aforesaid. Provided that Landlord uses
commercially reasonable efforts to relet the Premises, Landlord shall in no event
be liable in any way whatsoever for failure to relet the premises, or in the event
that the Premises are relet, for failure to collect the rent thereof under such
reletting. In no event shall Tenant be entitled to receive any excess, if any, of such
net rent collected over the sums payable by Tenant to Landlord hereunder.
Notwithstanding anything to the contrary contained in this Section 14.4, Landlord
agrees to use commercially reasonable efforts to mitigate its damages following
its recovery of possession of the Premises.

Recovery of Damages. Any damage or loss of rent sustained by Landlord may
be recovered by Landlord, at Landlord’s option, at the time of the reletting, or in
separate actions, from time to time, as said damage shall have been ascertained
by successive relettings, or, in a single proceeding deferred until the expiration of
the Term of this Lease (in which event Tenant hereby agrees that the cause of
action shall not be deemed to have accrued until the date of expiration of said
Term), or in a single proceeding prior to either the time of reletting or the expiration
of the Term of this Lease, in which event Tenant agrees to pay Landlord the
difference between the present value of the rent reserved under this Lease on the
date of breach, discounted at ten percent (10%) per annum, and the fair market
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value of the Lease on the date of breach, similarly discounted. In the event Tenant
becomes the subject debtor in a case under the Bankruptcy Code, the provisions
of this Section 14.5 may be limited by the limitations of damage provisions of the
Bankruptcy Code.

Non-Waiver. No payment by Tenant or receipt by Landlord of lesser amounts of
rent than those herein stipulated shall be deemed to be other than on account of
the earliest unpaid stipulated rent. No endorsement or statement on any check or
any letter accompanying any check or payment as rent shall be deemed an accord
and satisfaction, and Landlord may accept such check or payment without
prejudice to Landlord’s right to recover the balance of such rent or pursue any
other remedy provided in this Lease.

Anticipatory Repudiation. If, prior to the commencement of the term of this
Lease, Tenant notifies Landlord of an intention to repudiate this Lease, Landlord
may, at is option, consider such anticipatory repudiation a breach of this Lease. In
addition to any other remedies available to it hereunder or at law or in equity,
Landlord may retain all rent paid upon execution of the Lease and the security
deposit, if any, to be applied to damages of Landlord incurred as a result of such
repudiation, including without limitation reasonable attorneys’ fees, brokerage
fees, costs of reletting, loss of rent, etc. Tenant shall pay in full for all Tenant
improvements constructed or installed within the Premises to the date of the
breach, and for materials ordered at its request for the Premises.

Tenant Abandonment of Premises.

(a) Abandonment. If the Premises shall be deserted or vacated by Tenant for
thirty (30) consecutive days or more without notice to Landlord, and Tenant
shall have failed to make the current rental payment, the Premises may be
deemed abandoned. Landlord may consider Tenant in default under this
Lease and may pursue all remedies available to it under this Lease or at
law.

(b) Landlord Right to Enter and to Relet. Landlord may, at its option, enter into
the Premises without being liable for any prosecution therefor or for
damages by reason thereof. In addition to any other remedy, Landlord, as
agent of Tenant, may relet the whole or any part of the Premises for the
whole or any part of the then unexpired lease term. For the purposes of
such reletting, Landlord may make any alterations or modifications of the
Premises considered desirable in its reasonable business judgment.

(c) Right to Dispose of Tenant Property. If Tenant vacates or abandons the
Premises as defined above, any property that Tenant leaves on the
Premises shall be deemed to have been abandoned and may either be
retained by Landlord as the property of the Landlord or may be disposed
of at public or private sale in accordance with applicable law as Landlord
sees fit. The proceeds of any public or private sale of Tenant’s property, or
the then current fair market value of any property retained by Landlord,
shall be applied by Landlord against (i) the expenses of Landlord for
removal, storage or sale of the property; (ii) the arrears of rent or future
rent payable under this Lease; and (iii) any other damages to which
Landlord may be entitled hereunder.
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(d) Transfer of Tenant Property to Creditors. If Tenant vacates or abandons
the Premises, as defined above, Landlord may, upon presentation of
evidence of a claim valid upon its face of ownership or of a security interest
in any of Tenant’s property abandoned in the Premises, turn over such
property to the claimant with no liability to Tenant.

ARTICLE 15. LIABILITY

Personal Property. Any goods, property or personal effects stored or placed by
Tenant, its employees, agents, invitees, licensees, customers, contractors, or
guests, in or about the Premises or the Building shall be and remain at their sole
risk. Landlord shall not be liable for any damage to or loss of such property arising
from: (a) the act of any other person; (b) the leaking of the roof; (c) the bursting,
leaking or overflowing of water, sewer or steam pipes, or heating or plumbing
fixtures or air-conditioning pipeline, unless caused by the negligence or willful
misconduct of Landlord or its employees or agents.

Public Liability. Either party shall not be liable for any accident, injury, or damage
to any person or property in or about the Premises which is caused by the conduct
and operation of either party’s business.

Force Majeure. In the event that either party shall be delayed or prevented from
the performance of any obligation hereunder by reason of strikes, lock-outs, labor
disputes, inability to procure materials, failure of power, restrictive government
laws or regulations, riots, insurrection, war or other cause beyond the reasonable
control of such party, then performance of such obligation shall be extended for a
period equivalent to the period of such delay, provided, however, that this Section
shall not apply to any obligations to pay money under this Lease.

Limitation of Landlord’s Liability. In the event of any default or breach by
Landlord with respect to any of the terms, covenants and conditions of this Lease
to be observed and performed by Landlord, Tenant shall look solely to the property
of Landlord, in the Premises for the collection of any sum of money on a judgment,
or for the payment or expenditure of any money under any decree of specific
performance, injunctive relief or other equitable relief (or other judicial process)
requiring performance by Landlord of any obligation under this Lease, including
without limitation any proceeds of rent, insurance, refinancing, casualty or
condemnation.

The term “Landlord” shall mean only the owner at the time in question of the then
current Landlord’s interest in the Premises, and in the event of a sale or transfer
of the Premises (by operation of law or otherwise), transferor shall be and hereby
is automatically and entirely released and discharged, from and after the date of
such sale or transfer of all liability in respect of the performance of any of the terms
of this Lease on the part of Landlord thereafter to be performed; after the date of
transfer provided, however, that the purchaser or transferee (the “Transferee”)
shall be deemed to have assumed and agreed to perform, during and in respect
of the Transferee’s period of ownership of Landlord's interest under this Lease all
of the terms of this Lease on the part of Landlord accruing and to be performed
during and with respect to such period of ownership, which obligation shall be
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deemed to run with the land, it being intended that Landlord’s obligations
hereunder shall, as limited by his subsection, be binding on Landlord, its
successors and assigns, only during and in respect of their respective successive
periods of ownership.

Virginia is a Dillon Rule state. Unless specifically permitted by statute,
indemnification or attempt to have the Town “hold harmless” others is invalid and
unenforceable or an impermissible wavier of the Town’s sovereign immunity which
may create potential future debt in violation of Virginia Constitutional and statutory
requirements. The Town does not waive its sovereign immunity.

ARTICLE 16. SUBORDINATION, ATTORNMENT AND ESTOPPEL

Subordination. This Lease is subject and subordinate to all ground or underlying
leases and to any first Mortgage(s) which may now or hereafter affect such leases
or the Land and to all renewals, modifications, consolidations, replacements and
extensions thereof. This subordination shall be self-operative; however, in
confirmation thereof, Tenant shall execute promptly any instrument that Landlord
or any first Mortgagee may request confirming such subordination.
Notwithstanding the foregoing, before any foreclosure sale under a Mortgage, the
Mortgagee shall have the right to subordinate the Mortgage to this Lease, and, in
the event of a foreclosure, this Lease may continue in full force and effect and
Tenant shall attorn to and recognize as its landlord the purchaser of Landlord’s
interest under this Lease. Tenant shall, upon the request of a Mortgagee or
purchaser at foreclosure, execute, acknowledge and deliver any instrument that
has for its purpose and effect the subordination of the lien of any Mortgage to this
Lease or Tenant's attornment to such Purchaser.

Mortgagee Protection. Tenant agrees to give any Mortgagee by certified mail,
return receipt requested, a copy of any notice of default served upon Landlord,
provided that before such notice Tenant has been notified in writing of the address
of such Mortgagee. Tenant further agrees that if Landlord shall have failed to cure
such default within the time provided for in this Lease, then Mortgagee shall have
an additional thirty (30) days within which to cure such default; provided, however,
that if such default cannot be reasonably cured within that time, then such
Mortgagee shall have such additional time as may be necessary to cure such
default so long as Mortgagee has commenced and is diligently pursuing the
remedies necessary to cure such default (including, without limitation, the
commencement of foreclosure proceedings, if necessary), in which event this
Lease shall not be terminated or Rent abated while such remedies are being so
diligently pursued. in the event of the sale of the Land or the Building, by
foreclosure or deed in lieu thereof, the Mortgagee or purchaser at such sale shall
be responsible for the return of the Security Deposit only to the extent that such
Mortgagee or purchaser actually received the Security Deposit.

Modification Due to Financing. If, in connection with obtaining construction or

permanent financing for the Premises, the Building or the Land, any lender (or
Mortgagee) shall require reasonable modifications of this Lease as a condition to
such financing, Tenant shall promptly execute a modification of this Lease,
provided such modifications do not increase the financial obligations of Tenant
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hereunder or adversely affect the leasehold interest herein or Tenant's reasonable
use and enjoyment of the Premises.

Estoppel Certificate. Tenant shall without charge, at any time and from time to
time ten (10) days after request therefor by Landlord, Mortgagee, or any purchaser
of the Land or Building or any other interested person, execute, acknowledge and
deliver to such requestor a written estoppel certificate certifying, as of the date of
such estoppel certificate, the following: (i) that this Lease is unmodified and in full
force and effect (or if modified, that the Lease is in force and effect as modified
and setting forth such modifications); (ii) that the Term has commenced (and
setting forth the Lease Commencement Date and Expiration Date); (iii) that Tenant
is presently occupying the Premises; (iv) the amounts of Base Rent and Additional
Rent due and payable by Tenant; (v) that any Alterations required by the Lease to
have been made by Landlord have been made to the satisfaction of Tenant; (vi)
that there are no existing service charges, liens, claims or defenses against the
enforcement of any right hereunder, including (vii) that no Base Rent (except the
first installment thereof) has been paid more than thirty (30) days in advance of its
due date; (viii) that Tenant has no knowledge of any then uncured default by
Landlord of its obligations under this Lease (or, if Tenant has such knowledge,
specifying the same in detail); (ix) that Tenant is not in default; and that the
address to which notices to Tenant should be sent is as set forth in the Lease (or,
if not, specifying the correct address); and (xi) any other certifications reasonably
requested by Landlord.

ARTICLE 17. QUIET ENJOYMENT

Quiet Enjoyment. Landlord covenants that so long as there is not a default by
Tenant beyond the applicable notice and cure period which remains uncured.
Tenant shall during the Term peaceably and quietly occupy and enjoy possession
of the Premises without molestation or hindrance by Landlord or any party
claiming through or under Landlord, subject to the provisions of the Lease and any
Mortgage to which this Lease is subordinate and easements, conditions and
restrictions of record affecting the Land. Notwithstanding the foregoing, Landlord
hereby represents and warrants to Tenant that none of such easements,
conditions or restrictions will adversely affect in any material manner the ability of
Tenant to occupy or enjoy the use of the Premises for office and administrative
purposes, or use the Common Areas.

ARTICLE 18. ACCESS

Access. Subject to Tenant’s security requirements Tenant shall allow Landlord,
its agents or employees, to enter the Premises at all reasonable times after
reasonable notice (except in the event of emergency), without charge therefore to
Landlord, and without diminution of the rent payable by Tenant in order to: (a)
examine, inspect, protect, or prevent damage or injury to the Premises, (b) to
make such alterations and repairs as Landlord may deem necessary; (c) to exhibit
the same to prospective tenants during the last twelve (12) months of the term of
this Lease; or (d) to exhibit the same to prospective purchasers of the Building or
Property at any time during the term of this Lease. Landlord agrees to use
commercially reasonable efforts to minimize any disturbance to Tenant’s business
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operations in the Premises when entering the Premises for any of the aforesaid
purposes.

ARTICLE 19. DELIVERY AT END OF LEASE TERM

Surrender of Premises. On the Expiration Date, Tenant shall quit and surrender
the Premises broom clean and in good condition and repair (ordinary wear and
tear and damage by fire or other casualty or condemnation excepted), together
with all alterations, installations, additions, and improvements which may have
been made in or attached to the Premises. Notwithstanding the foregoing, Tenant
shall not remove any alterations, installations, additions, improvements and
equipment that was included as part of the original build-out unless Tenant
requests Landlord’s approval of the installation of same, or Landlord requests in
writing that such alterations, installations, additions, and improvements be
removed from the Premises at the expiration or termination of the Term. Upon
surrender, Tenant shall remove its personal property and repair any damage to
the Premises caused thereby. Any property of Tenant not promptly removed shall
be deemed to have been abandoned by Tenant and to have become the property
of Landlord and may be retained by Landlord or disposed of at Tenant’s expense
(Tenant hereby agreeing to remain liable for the reasonable cost thereof even
though this Lease shall have terminated) as Landlord shall so desire.

Holding Over. If Tenant or any party claiming under Tenant remains in possession
of the Premises, or any portion thereof, after the Expiration Date, no tenancy or
interest in the Premises shall result therefrom, unless Landlord elects as
hereinafter provided, but such holding over shall be an unlawful detainer and all
such parties shall be subject to immediate eviction and removal. If, without
consent of Landlord, Tenant or any party claiming under Tenant remains in
possession of the Premises, or any part thereof, after the Expiration Date,
Landlord may, in addition to its other rights, elect in its sole discretion, to treat such
holding over by Tenant as the creation of a month-to-month tenancy subject to all
of the terms, covenants and conditions set forth in this Lease insofar as the same
are applicable to a month-to-month tenancy, except that Tenant shall pay a
Monthly Base Rent equal to one and one-half (1.5) times the monthly base rent in
effect during the last month of the term of the Lease. If Tenant holds over, Tenant
shall give to Landlord at least thirty (30) days prior written notice of any intention
to quit the Premises and Tenant shall be entitled to thirty (30) days prior written
notice to quit the Premises except in the event of nonpayment of rent in advance
or the breach of any other covenant by Tenant, in which event Tenant shall not be
entitled to any notice to quit, the usual thirty (30) days’ notice to quit being hereby
expressly waived.

ARTICLE 20. PARKING

Parking. Landlord shall provide Tenant, at no additional cost, with nonexclusive
access to parking spaces located on the Property.
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ARTICLE 21. LEASE OPTIONS

Renewal Option. Tenant has the option to extend this lease for up to two (2)
twenty-four (24) month period(s) at Base and NNN market rates. In order to
exercise such renewal option(s), Tenant shall give written notice to Landlord at
least ninety (90) days prior to the then Expiration Date (as such date may have
been extended if Tenant shall have exercised a previous renewal option). Tenant’s
failure to timely give the written notice required hereunder shall render Tenant’s
right of renewal options herein granted null and void, un-exercisable and of no
further force or effect. Provided that Tenant has properly exercised the renewal
option, the Lease Term shall be extended by the Renewal Term, and all terms,
covenants and conditions of this Lease shall remain unmodified and in full force
and effect.

Termination Option. Tenant shall have the option (the “Termination Option”) to
terminate the Lease with respect to all, but not part, of the Premises, effective as
of the last day of the initial Lease Term. The Termination Option is granted subject
to the following terms and conditions:

(@) Terms If Tenant timely and properly exercises the Termination Option in
writing to the Landlord, (i) all rent payable under the Lease (including without
limitation, additional rent) shall be paid through an apportioned as of the
Termination Date; (ii) neither party shall have any rights, estates, liabilities,
or obligations under the Lease for the period accruing after the Termination
Date, except those which, by the provisions of the Lease, expressly survive
the expiration or termination of the Term of the Lease; (iii) Tenant shall
surrender and vacate the Premises and deliver possession thereof to
Landlord on or before the Termination Date in the condition required under
the Lease for surrender of the Premises; and (iv) at Landlord’s option,
Landlord and Tenant shall enter into a written agreement reflecting the
termination of the Lease upon the terms provided for herein, which
agreement shall be executed within thirty (30) days after Tenant exercises
the Termination Option.

(b) Termination The Termination Option shall automatically terminate and
become null and void upon the earlier to occur of; (1) the termination of
Tenant’s right to possession of the Premises; (2) the failure of Tenant to
timely or properly exercise the Termination Option; of (3) any assignment or
subletting of any of Tenant’s interest in the Lease or the Premises.

ARTICLE 22. MISCELLANEOUS

No Partnership. Nothing contained in this Lease shall be construed to create a
partnership, joint venture, or other relationship between the parties hereto other
than Landlord and Tenant.

22.2 No Representations by Landlord. Neither Landlord nor any agent or employee

of Landlord, has made any representations or promises, with respect to the
Premises or the Building except as herein expressly set forth, and no rights,
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privileges, easements or licenses are acquired by Tenant except as herein set
forth.

22.3 Waiver of Jury Trial. Landlord and Tenant hereby waive trial by jury in any action,

22.4

22.5

22.6

22.7

22.8

22.9

proceeding, or counterclaim brought against the Landlord or Tenant respecting
any matter arising out of or in any way connected with this Lease.

No Waiver. If, under the provisions hereof, Landlord shall institute proceedings
and a compromise or settlement thereof shall be made, the same shall not
constitute a waiver of any covenant herein contained nor of any of Landlord's
rights hereunder unless expressly provided for in any such compromise or
settlement agreement. No waiver by Landlord of any breach of any covenant,
condition or agreement herein contained shall operate as a waiver of such
covenant, condition, or agreement itself, or of any subsequent breach thereof. No
payment by Tenant or receipt by Landlord of an amount less than the Monthly
Base Rent herein stipulated shall be deemed to be other than on account of the
earliest stipulated Monthly Base Rent nor shall any endorsement or statement on
any check or letter accompanying a check for payment of Monthly Base Rent be
deemed an accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover the balance of such
installment or Monthly Base Rent or to pursue any other right or remedy to which
Landlord may be entitled at law or in equity, including, but not limited to, those set
forth in Section 14.2. No reentry by Landlord, and no acceptance by Landlord of
keys from Tenant shall be considered an acceptance of a surrender of the Lease.

Brokers. Landlord and Tenant each represent and warrant to the other that except

for the broker set forth in Section 1.9, neither of them recognizes any additional
broker in procuring this Lease. Commission to be paid pursuant to a separate
agreement. Landlord shall indemnify and hold Tenant harmless and Tenant shall
indemnify and hold Landlord harmless from and against any claim for a brokerage
or other commission arising from the breach of the foregoing representation.

Notices. All notices required to be given hereunder shall be either (a) sent by
certified or registered mail, return receipt requested, first class, postage prepaid,
or (b) hand delivered to the parties at the addresses set forth in Section 1.8. If
notice is given by mail, it shall be deemed given four days following the date
deposited into the United States mail. If notice is given by personal delivery, it shall
be deemed given on the day delivered or refused. Either party may, by written
notice, designate a new address to which such notices shall be directed.

Successors and Assigns. The provisions of this Lease shall be binding upon,
and shall inure to the benefit of, the parties hereto, their respective heirs,
executors, administrators, successors and permitted assigns. Landlord may freely
and fully assign its interest hereunder.

Severability. The unenforceability, invalidity, or illegality of any provision of this
Lease shall not affect the enforceability, validity, or legality of any other provision
of this Lease.

Gender Plural. Feminine or neuter provisions shall be substituted for those of the

masculine form, and the plural shall be substituted for the singular number, and
vice versa, in any place herein in which the context may require such substitution.
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22.10 Captions. All captions and headings in this Lease are for the convenience of the

parties only and shall not be construed to either limit or amplify the provisions of
this Lease.

22.11 Governing Law. The provisions of this Lease shall be governed by and construed

in accordance with the jurisdiction in which the Property is located.

22.12 Counterparts. This Lease, for the convenience of the parties, may be executed in

2213

2214

one or more counterparts, all of which are identical and any one of which is
deemed to be an original but all of which shall constitute one and the same
instrument.

Entire Agreement. This Lease, together with the accompanying Exhibits set forth
in Section 1.10 constitute the entire agreement of the parties hereto, and no
representations, inducements, or agreements, oral or otherwise not contained
herein shall be of any force or effect. This Lease may not be modified, discharged
or terminated orally or in any other matter other than by an agreement in writing
and signed by both parties.

Lease Execution The parties executing the Lease on behalf of the Landlord and
Tenant may do so by electronic signature, which shall have the same legal force,
effect and enforceability as if it was made in non-electronic form.
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IN WITNESS WHEREOF, the parties hereto have executed this Lease Agreement
seal on the day and year first above written.

LANDLORD:

TOWN OF DUMFRIES,

a Municipal Corporation of the
Commonwealth of Virginia

Name:

Title:

TENANT:

SENTARA MEDICAL GROUP

a , authorized to
do business in the Commonwealth of
Virginia

By: (SEAL)

Name:

Title:
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EXHIBIT A

Suite address and space plan

17739 Main Street
Suite 110
Dumfries, Virginia 22026

—
DR, OFFICES A == . [
SUPPLY RMm . o] r
i STAFF W ot !
{ | I—
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EXHIBIT B
Rules and Regulations

The following Rules and Regulations have been formulated for the safety and well-
being of all tenants of the Building and to insure compliance with all municipal and other
requirements. Strict adherence to these rules and regulations is necessary to guarantee
that each and every tenant will enjoy a safe and unannoyed occupancy in the Project in
accordance with the Lease. Any consistent violation of these rules and regulations by
Tenant, after notice from Landlord, shall be deemed to be an Event of Default under the
Lease.

1. All approved signs or lettering on doors shall be printed, painted, affixed or
inscribed at the expense of Tenant and with the approval of Landlord.

Tenant shall not place anything or allow anything to be placed near the glass or any
window, door partition or wall which may appear unsightly from outside the Premises;
provided, however, that Landlord may furnish and install a Building standard window
covering at all exterior windows. Tenant shall not without prior written consent of Landlord
cover or otherwise sunscreen any window.

2. The sidewalk, halls, passages, exits, entrances, elevators and stairways shall not
be obstructed by any of the tenants or used by them for any purpose other than for ingress
and egress from their respective Premises.

3. Subject to tenant’s security requirements, the Tenant shall not alter any lock or
install any new or additional locks or any bolts on any doors or windows of the Premises
without prior written consent of the Landlord.

4. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for
any purpose other than that for which they were constructed, and no foreign substance of
any kind whatsoever shall be thrown therein and the expense of any breakage, stoppage
or damage resulting from the violation of this rule shall be borne by the Tenant or Tenant's
employees or invitees who caused such damage.

5. Tenant shall not in any way deface the Premises or any part thereof.

6. Tenant shall not use, keep or permit to be used or kept any foul or noxious gas or
substance in the Premises, or permit or suffer the Premises to be occupied or used in a
manner offensive or objectionable to the Landlord or other occupants of the Building by
reason of noise, odors and/or vibrations, or interfere in any way with other tenants or those
having business therein.

7. Landlord will direct electricians as to where and how telephone and other wires are
to be introduced. No boring or cutting for wires will be allowed without the written consent
of the Landlord. The locations of telephones, call boxes and other office equipment affixed
to the Premises shall be subject to the approval of Landlord, such approval not to be
unreasonably withheld, conditioned or delayed.

8. Landlord reserves the right to exclude or expel from the Building any person who,
in the judgment of Landlord is intoxicated or under the influence of liquor or drugs, or who
shall in any manner do any act in violation of any of the rules and regulations of the Project.
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9. Tenant shall not disturb, solicit, or canvass any occupant of the Project and shall
cooperate to prevent same.

10. Without written consent of Landlord, which shall not be unreasonably withheld,
Tenant shall not use the name of the Building in connection with or in promoting or
advertising the business of Tenant except as Tenant’s address.

12. Landlord shall have the right to control and operate the public portions of the
Project, and the public facilities, and heating and air conditioning, as well as facilities
furnished for the common use of the tenants, in such manner as it deems best for the
benefit of the tenants generally.

13. All entrance doors in the Premises shall be left locked when the Premises are not
in use.

14. Tenant shall not permit any radio or other form of musical sound instrument to emit
music or any other noise from the interior of the Premises into the adjoining premises or
to the outside of the Building.

15. Tenant agrees that employees of Landlord are prohibited as such from receiving
any package or articles delivered to said Building for Tenant, and from handling any
furniture, or other property of Tenant within the Premises or Project, and that should any
such employee receive or handle any such packages, articles, furniture, or other property,
he in doing so shall be the agent of Tenant and not Landlord.

16. The Premises shall not, at any time, be used for lodging or sleeping or any immoral
or illegal purpose.

17. Landlord’s employees shall not perform any work or do anything outside of their
regular duties, unless under special instruction from the management of the Project. The
requirements of Tenant will be attended to only upon application to Landlord, or Landlord’s
authorized agent, and any such special requirements shall be billed to Tenant (and paid
with the next installation of rent due) at the schedule of charges maintained by Landlord,
or Landlord’s authorized agent, from time to time or at such charge as is agreed upon in
advance by Landlord and Tenant.

18. The Landlord may, upon request by any tenant, waive the compliance of such
tenant of any of the rules and regulations, provided that (i) no waiver shall be effective
unless signed by Landlord or Landlord’s authorized agent, (ii) any such waiver shall not
relieve such tenant from the obligation to comply with such rule or regulation in the future
unless again expressly consented to by Landlord, and (iii) no waiver granted to any tenant
shall relieve any other tenant from the obligation of complying with the foregoing rules and
regulations unless such other tenant has received a similar waiver in writing from the
Landlord.

19. Smoking shall not be permitted in the Building. Outside the Building, smoking shall
be permitted only in areas designated by Landlord.
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EXHIBIT C

LIST OF FURNITURE AND EQUIPMENT

Item

Quantity

In place Voice and Data cables

TBD

1.

The Tenant shall inspect the furniture
and determine its functionality and
use.

Upon inspection the Tenant may
request that certain furniture items be
removed from the suite. Landlord shall
then so remove.

Tenant may re-arrange office furniture
layout.

The furniture is offered in “as is” and
“where is” condition with no warranties
and maintenance.
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EXHIBIT D
GUARANTY

THIS GUARANTY is made this day of , 2022, by
(individually or collectively, “Guarantor”), in favor of Sentara
Medical Group, a Virginia corporation, its successors and assigns (“Landlord”).

1. RECITALS
WITNESSETH:
A. Landlord and ("Tenant"), have entered into a lease agreement

dated this date (the “Lease”) wherein Tenant has leased space located at 17739 Main Street, Suite
110, Dumfries, VA from Landlord and as more fully described in the Lease.

B. As partial consideration for the Lease, Landlord requires that Guarantor guarantees the
full performance of the Lease by Tenant, including the payment of all rentals and other amounts
to accrue thereunder.

NOW, THEREFORE, Guarantor covenants as follows:

1. Guaranty. Guarantor, for itself and its successors and assigns, unconditionally and
irrevocably guarantees the prompt payment when due, or whenever payment may become due
under the terms of the Lease, all payments of rent, additional rent, impositions, and all other
charges, expenses and costs of every kind and nature, which are or may be due now or in the future
under the terms of the Lease, any agreements or documents related to the Lease, or any other
transaction between Landlord and Tenant directly or indirectly related to the Lease; and the
complete and timely performance, satisfaction and observation of the terms, covenants and
conditions, rules and regulations and related obligations arising by reason of the Lease, required
to be performed, satisfied or observed by Tenant.

Guarantor acknowledges that it will derive material economic benefit from and in
connection with the Lease, and that the execution and delivery of this Guaranty is a condition
precedent to Landlord’s approval, execution and delivery of the Lease.

2. Coverage of Guaranty. This Guaranty is a guaranty of payment and performance and
not merely collection and extends to any and all liability that Tenant has or may have to Landlord
by reason of matters occurring during the term of the Lease or by matters occurring after the
expiration of the term of the Lease by reason of removal of Tenant’s property, surrender of
possession or any other matters. This Guaranty extends to any successor of the Tenant, any
assignee or sublessee of the Tenant, to any extension or renewals of the term of the Lease, and to
any term established by reason of the holdover of Tenant, any assignee or sublessee, all pursuant
to the terms and conditions of the Lease.

3. Performance Guaranty. In the event that Tenant fails to perform, satisfy or observe the
terms and conditions of the Lease required to be performed, satisfied or observed by Tenant,
Guarantor will promptly and fully perform, satisfy and observe the obligation or obligations in the
place of Tenant. Guarantor shall pay, reimburse and indemnify Landlord for any and all damages,
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costs, expenses, losses and other liabilities, including reasonable attorney’s fees and costs of suit,
arising or resulting from the failure of Tenant to perform, satisfy or observe any of the terms and
conditions of the Lease.

4, Waiver of Notices. With notice but without consent from Guarantor, Landlord may
amend, waive or modify any of the terms or conditions of the Lease, any rules and regulations or
related Tenant obligations; or compromise, settle or extend the time of payment of any amount
due from the Tenant or the time of performance of any obligation of Tenant. These actions may
be taken by Landlord without discharging or otherwise affecting the obligations of Guarantor.

5. Unconditional Obligations. The liability of Guarantor is direct, immediate, absolute,
continuing, unconditional and unlimited except as otherwise specified herein. The liability of
Guarantor is coextensive with that of Tenant and also joint and several with Tenant. Guarantor
agrees that Landlord may enforce this Guaranty without first exercising any right or remedy
provided for under the Lease or applicable law and legal action may be brought against Guarantor
and carried to final judgment only with making Tenant a party thereto. To the extent permitted by
law, Landlord may alternatively enforce this Guaranty concurrently with, or at any time subsequent
to, the exercise of any right or remedy under the Lease or applicable law, and in furtherance of the
foregoing, it is expressly understood and agreed that Landlord’s exercise of any right or remedy
under the Lease or applicable law shall not discharge Guarantor from its obligations under this
Guaranty, such obligations being absolute and unconditional, and Guarantor hereby specifically
waives the benefits of any statute or rule of law inconsistent with the terms hereof. Guarantor
hereby waives any and all rights which Guarantor has under Section 49-25 and 49-26 of the Code
of Virginia, as amended. Landlord shall not be required to pursue any remedies it may have against
Tenant or against any collateral as a condition to enforcement of this Guaranty. Guarantor shall
not be discharged or released by reason of the discharge or release of Tenant for any reason,
including a discharge in Bankruptcy, receivership or other proceedings, a disaffirmation or
rejection of the Lease by a trustee, custodian, or other representative in Bankruptcy, a stay or other
enforcement restriction, or any other reduction, modification, impairment or limitations of the
liability of Tenant or any remedy of Landlord. Guarantor assumes all responsibility for being and
keeping itself informed of Tenant’s financial condition and assets, and of all other circumstances
bearing upon the risk of nonperformance by Tenant under the Lease. Guarantor agrees that
Landlord shall have no duty to advise the Guarantor of information known to it regarding such
circumstances or risks. In the event that, pursuant to any insolvency, bankruptcy, reorganization,
receivership or other debtor relief law, or any judgment, order or decision thereunder, Landlord
must rescind or restore any payment, or any part thereof, received by Landlord, any prior release
or discharge from the terms of this Guaranty given to Guarantor by Landlord shall be without
effect, and this Guaranty shall remain in full force and effect. It is the intention of Tenant and
Guarantor that Guarantor’s obligations hereunder shall not be discharged except by Guarantor’s
performance of such obligations and then only to the extent of such performance. Notwithstanding
anything to the contrary contained in this Guaranty, Guarantor hereby unconditionally and
irrevocably waives, releases and abrogates any and all rights it may now or hereafter have under
any agreement, at law or in equity (including, without limitation, any law subrogating the
Guarantor to the rights of Landlord), to assert any claim against or seek contribution,
indemnification or any other form of reimbursement from Tenant or any other party liable for
payment of any or all amounts due under the Lease for any payment made by Guarantor under or
in connection with this Guaranty or otherwise.

6. Intentionally Deleted

7. Certificate of Existence. On ten (10) days’ written notice from Landlord, Guarantor shall
execute a certificate acknowledging and reaffirming this Guaranty, its continued existence and
that it remains binding and in full force and effect.
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8. Binding Effect. This Guaranty is binding upon Guarantor and its successors and assigns,
and is binding upon and shall inure to the benefit of Landlord, its successors and assigns. No
assignment or delegation by Guarantor shall release the Guarantor of its obligations under this
Guaranty. This Guaranty shall bind the successors, assigns and legal representatives of Guarantor.
The term “Tenant” used in this Guaranty includes also the first and any successive assignee or
sublessee of Tenant.

9. Modifications. This Guaranty contains the entire agreement between Landlord and
Guaranty with respect to the subject matter hereof and supersedes all prior writings and oral
agreements. This Guaranty may not be modified orally, but only by a writing signed by both
Guarantor and Landlord. Modifications include any waiver, change, discharge, modification or
termination.

10. Financial Information. Upon Landlord's written request, Guarantor shall promptly
furnish Landlord, from time to time, with financial statements (including, without limitation,
operating statements including an annual profit and loss statement) reflecting Guarantor’s current
financial condition, and, if applicable, written evidence of ownership of managing and controlling
interests in Guarantor and in any entities which directly or indirectly control or manage Guarantor.

11. Choice of Law; Jurisdiction. This Guaranty shall be governed by and construed in
accordance with the laws of Virginia applicable to agreements made and to be wholly performed
within Virginia. Landlord and Guarantor hereby agree that the exclusive jurisdiction and venue
for any dispute arising out of this Guaranty or the Lease are the State Courts of the Commonwealth
of Virginia located in Prince William County, Virginia and the Federal District Court located in
the City of Alexandria, Virginia.

12. Waiver of Jury Trial. Guarantor hereby waives trial by jury in any action brought on or
with respect to this Guaranty or the Lease.

13. Authority. Guarantor, and the person signing on behalf of Guarantor, each represents and
warrants that this Guaranty has been duly authorized by all necessary corporate action, if
necessary, and has been duly executed and delivered by a duly authorized officer, and constitutes
Guarantor’s valid and legally binding agreement.

14. Severability. If any provision of this Guaranty or the application thereof to any person,
entity or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Guaranty shall not be affected thereby and each remaining provision of the Lease shall be valid
and enforceable to the full extent permitted by the law.
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IN WITNESS WHEREOF, Guarantor has duly signed this Guaranty as of the date stated

above.
GUARANTOR
Address:
(COMMONWEALTH OF VIRGINIA
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2022 by
Notary Public

My commission expires:

Notary Registration No.:
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AGENDA ITEM REQUEST FORM

Iltem Type

O Award O Proclamation X Resolution/Ordinance [ Motion O Discussion

Statement of Purpose

Authorization for Lease of Town on Real Estate at 17739 Main Street

Background/References

Trimark has completed negotiations on behalf of the Town with a private physician practice under the
Sentara organization, to lease available commercial space in the J. Wilmer Porter Municipal Building.

Fiscal Impact

Approximately $54,624 annually in municipal building agency revenue

Suggested Motion

Motion to Approve

Requested Meeting Date

November 1, 2022

Attachments
e Ordinance

o [ease
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AT A REGULAR MEETING OF THE DUMFRIES TOWN COUNCIL HELD ON
NOVEMBER 1, 2022: ON AMOTION DULY MADE BY , AND
SECONDED BY , THE FOLLOWING RESOLUTION WAS
ADOPTED BY THE FOLLOWING VOTE:

Tyrone A. Brown, ____;
Brian K. Fields, __ ;
Selonia B. Miles, ;
Cydny A. Neville, ;
Monae S. Nickerson, ;
Shaun R. Peet, ;

Derrick R. Wood, ;

RESOLUTION AUTHORIZING THE TOWN MANAGER TO
ADVERTISE PUBLIC HEARINGS ON CONDITIONAL USE
APPLICATION, CUP2022-002, LES SOULIERS DU SHORES,
FILED FOR 17606 MAIN STREET.

WHEREAS, a Conditional Use Permit (CUP2022-002) was filed by Les Souliers Du
Shores Childcare ; and

WHEREAS, the Town Council desires the Department of Planning and Community
Development to provide a staff report and recommendation to the Planning Commission and to
the Town Council for CUP2022-002; and

WHEREAS, the Town Council desires CUP2022-002 be forwarded to the Planning
Commission for public hearing, review and recommendation to Town Council; and

WHEREAS, pursuant to the requirements in the Town Code and all other applicable
laws, the Town Council further desires to deliberate upon and review CUP2022-002 and provide
the public the opportunity to be heard on the application.

NOW, THEREFORE, BE IT RESOLVED by Town Council that the Town Manager is
authorized to advertise for public hearings to consider an action on conditional use permit
application CUP2022-001 before the Planning Commission and Town Council, respectively.

By Order of Council:

Derrick R. Wood, Mayor
ATTEST:

Tangi Hill, Town Clerk
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John Wilmer Porter Building
17739 Main Street
Dumfries, Virginia 22026
(703)221-3400 ext. 113

APPLICATION FOR A CONDITIONAL USE PERMIT

Please refer to the fee schedule for applicable application fee
The applicant is responsible for costs of public hearing advertisements (determined later)

Name of Business or Organization: les Loy LLers /L_{ S\fm e
If organization is a non-profit, please provide a copy of your 501(c)3

Site address in Town: _| 1 b()? MQ\N QT' .\‘\)U‘MF,(UES VA
“

I hereby submit this request for a Conditional Use Permit in accordance with Section 70- of the Town of
Dumfries Zoning Ordinance, to:

e Cpecd od Lo olios e Yoo

"

L(/[! (Mot v{@qp JLE77e <{1(au o V/{ / V// ¢

State specifically all activities and materials required by this proposed use, attach additional pages if necessary.

Conditional Use Permit Type

Category A O Category C
Category B ‘ﬂ Category D

00

Form updated 2020
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The following are all of the individuals, firms, or corporations owning property adjacent to both sides and
rear, and the property in front of (across the street from) the property to be used in conjunction with the
Conditional Use Permit: (Attach additional pages if necessary)

Name:_1/1 st Go it K \la Ceatd Property Address: _| !ﬁQ? MU g

Mailing Address: 11607 fapare b ST flage na 2% bat
GPIN #:
Name: M_é&u;s b ;t (140\1 S Property Address: |/ [ ) { MAA‘;M D
Mailing Address: |7 ho ¢ MADA K \\ut\/\\[u&\?% W 29092 [

GPIN #:
Name\7\£ fﬁ ey 1 Wy nn C) \ LT 1) Property Address: 1 £ MAAI’V\ %%’

\
Mailing Address: '/} to & M %‘f BATEN Cﬂu\% e TS0 S b
GPIN #:

‘ » M2 AN lé\rope Address [ 1Lk M A ?
MalhngAddress HBO? P\M’v\\/l (é*l_ Dm A Ml s A A 50 L

GPIN #:
Name: Property Address:
Mailing Address:
GPIN #:
Name: Property Address:
Mailing Address:
GPIN #:
Name: Property Address:
Mailing Address:
GPIN #:

I hereby certify that I have the authority to make the foregoing application on behalf of the named business or
organization, that the information given is correct, that I have read and I understand the applicable zoning ordinances for
the zoning district, and that this project will comply with all applicable Codes and Ordinances of the Town of Dumfries
and the State of Virginia.

Applicant
Name ,@mmﬂff /C L5401 /) '/#H()r& Signare  __ :
Please Print’

addess [0 Qawd 1\)\ PEL 'RLm)?hone Tt C\15 6&2{?%
laﬂ\h%mn(%ih( er Lon O Email %}nnm \\le/ C(J’S ﬁ AMAM

Dumbabs Vi . o




———

\_,5.‘“.___\___\ —_—

Les SouLiers Dy Shores

Child Care

Business Plan
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i Zoning
i -B-1 General Business
[ B-2 Neighborhood Business

[ m-1 Limited Industrial
[JR-1 Limited Residential
[ Rr-2 General Residential
R-3 Condominium

=w mm Historic Overlay District

[ FB/O-1 Flex Business Office [}/
/

IE

| ToWn of Dumfries, VA

Existing Zoning Map

i
) 2
J )
/ // -\BQ’({?&

>
oo

Chesapeake Bay Preservation
Area Overlay District is hereby
adopted by reference based on
up-to-date Resource Protection
Area boundaries established on
the Prince William County

Mapper.

*: indicates that a property is governed

by proffers. For more information, see

the Town Zoning Administrator.
-y

’/‘, i

I ‘l Base
3M§p prepared by the Prince William .County Plenning Of

/ ¢
OE/12011 om) N

J

Official Town Zoning Map
Adopted January 17, 2012
Updated March 20, 2012

i g S
S

E Town limits
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== Interstate

=== State Highway
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\ m_)m US Highway Route
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Les Souliers Du Shores
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Les Souliers Du Shores

Les SouLiers Du Shores is a full-service child care/development facility that cares for toddlers
from age three to five. Les SouLiers Du Shores will be concentrating on the upper end of the
market: double-income professional parents. These personally ambitious parents are typically
eager in terms of their children's development and will be willing to pay to have their children
attend the best facilities.

Through specialized training of the staff and innovative learning systems, Les SouLiers Du
Shores is cutting edge in terms of child development. This curriculum, coupled with a custom
designed facility and a low teacher:student ratio ensures a top shelf service for the children and
the parents.

Les SouLiers Du Shores expects to become profitable by month 11, and has projected a modest
net profit by year three.

Chart: Highlights
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Year 3

Objectives

The objectives for the first three years of operation include:

e To create a service based operation whose primary goal is to exceed customer's
expectations.
e The utilization of Les SouLiers Du Shores by at least 40 different families in the

first eight months.
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e To increase the number of client's served by 20% each year.
e To develop a sustainable, profitable, start-up business.

Mission

Les SouLiers Du Shores's mission is to provide top level child care. We exist to attract and
maintain customers. When we adhere to this maxim, everything else will fall into place. Our
services will exceed the expectations of our customers.
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Company Summary

Les SouLiers Du Shores, soon to be located in Dumfries, VA, will offer child care services for
kids from infants to toddlers(3mons — Syrs). Les SouLiers Du Shores will offer services from 7
a.m. to 6 p.m. The children will be exposed to a wide range of activities including arts and crafts,
socialization, large muscle group activities, and general learning. Les SouLiers Du Shores will
be priced out of some people's budget, but will offer a low student to teacher ratio and well
trained staff, Les SouLiers Du Shores will be located in a recently converted office space that
now is solely a child care center.

Company Ownership

Les SouLiers Du Shores will be an Virginia Corporation, founded and owned by Raymonde

Fanny Ristori.

Start-up Summary

Les SouLiers Du Shores's start-up costs include:

Stackable chairs (depreciated)

Tables (depreciated)

Office furniture (depreciated)

TV

Sleeping mats and pillows (depreciated)
Storage bins (depreciated)

Computer system with printer and Internet connection (depreciated)
Copier and fax machine (depreciated)
Art supplies

Toys

Medicine kits

Kitchen supplies

Brochures

Cleaning supplies

Legal fees

Advertising costs
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Table: Start-up

Start-up

Requirements

Start-up Expenses

Legal $1,000
Stationery etc. $100
Brochures $350
Art supplies $150
Kitchen supplies $200
Cleaning supplies $100
Medicine kits $100
Cots and pillows $150
Other S0
Total Start-up Expenses $2,150
Start-up Assets
Cash Required $15,000
Other Current Assets S0
Long-term Assets $15,000
Total Assets $30,000
Total Requirements $32,150
Table: Start-up Funding
Start-up Funding
Start-up Expenses to Fund $2,150
Start-up Assets to Fund $30,000
Total Funding Required $32,150
Assets
Non-cash Assets from Start-up $33,600
Cash Requirements from Start-up $49,250
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Additional Cash Raised S0
Cash Balance on Starting Date $49,250
Total Assets $82,850
Liabilities and Capital

Liabilities

Current Borrowing S0
Long-term Liabilities S0
Accounts Payable (Outstanding Bills) S0
Other Current Liabilities (interest-free) S0
Total Liabilities S0
Capital

Planned Investment

Investor 1 $85,000
Investor 2 S0
Other S0
Additional Investment Requirement S0
Total Planned Investment $85,000
Loss at Start-up (Start-up Expenses) (52,150)
Total Capital $82,850
Total Capital and Liabilities $82,850
Total Funding $85,000
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Services

Les SouLiers Du Shores offers Dumfries an upper-end child care facility for infants to toddlers
age three months to five. Les SouLiers Du Shores offers a low teacher to student ratio,

custom facilities, and innovative learning programs. Les SouLiers Du Shores hours will be a bit
wider rage than normal business hours to accommodate the working parents, the target customer.

The two income families have children, yet both parents work. Les SouLiers Du Shores is an
innovative solution that acts as virtual parents, broadening the children's skills during the day.
This is not a baby sitter facility. The children are engaged throughout the day, learning new skills
and reinforcing already acquired ones.

Market Analysis Summary

Les SouLiers Du Shores will be offering child care/development for infants and toddlers age
three months to five. Les SouLiers Du Shores will be targeting double income professional
families who, because of work obligations, do not have the time during the day to care for their
child. Les SouLiers Du Shores will be targeting families that are interested in something more
than simple baby-sitting facilities, they would like the children to be enrolled in a program that
offers development of many different skills including: socialization skills, arts and crafts, large
muscle group workouts, reading, numbers, etc. Parents who are professionals, who are ambitious
by nature themselves, are typically eager for their children to move ahead and are willing to pay
for the best development care services for their children.

Market Segmentation

Les SouLiers Du Shores is targeting one specific customer group, the middle to upper class, two
income professional family. This group of families have both parents working, not allowing
them time to raise their child during the day. This group has the money for child care, and are
willing to spend a little extra to get a higher level of care.

This customer segment has already begun teaching it's child advanced concepts like reading,
singing, socialization, etc. Les SouLiers Du Shores will continue to develop the children's skills.

This customer group is typically made up of two professional parents. This would explain why
the parents 1) have the money for more sophisticated child care, and 2) are ambitious in terms of

their children's learning and development.

Chart: Market Analysis (Pie)
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Market Analysis (Pie)

@ Two income professional familie

B other

Table: Market Analysis

Market Analysis

Year 1 Year2 Year 3 Year4 Year b
Potential Growth CAGR
Customers
Two income 9% 12,000 12,000 13,080 14,257 15,540 6.68%
professional
families
Other 0% 0 0 0 0 0 0.00%
Total 6.68% 12,000 12,000 13,080 14,257 15,540 6.68%

Target Market Segment Strategy

Les SouLiers Du Shores intends to concentrate on the double income working professional
families because they are the segment that can most readily afford day care, are the ones who
need day care because of their work obligations, appreciate the advanced learning and
development Les SouLiers Du Shores has to offer, and lastly are a growing segment of our
society.

With both parents working, this segment needs some sort of provisions for the care of their child.
While the Department of Labor indicates that over 50% of children are cared by relatives
compared to 29% for a commercial day care center, our targeted group prefers a more structured
learning environment. Relatives are great for nights out or weekends, but they do not compare to
a structured program when it comes to the learning and development that occurs at Les SouLiers
Du Shores. Having both parents as professionals, they are ambitious with the development of
their child and are willing to pay to get the best program for their prodigy.
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As America continues to be a society of people working long hours, there will always be the
need for child care. The trend of longer work weeks is increasing and this drives Les SouLiers
Du Shores's business.

Service Business Analysis

Les SouLiers Du Shores will be competing in the child care industry. This industry is fairly
broad and populated, there are companies at all levels, from the basic baby sitter services, to
competitors of Les SouLiers Du Shores. There are service providers that offer standard business
hours as well as services that offer night and evening hours. There are scheduled services and no
reservation drop off services. Price, quality, and gut feeling drives a lot of parental choices. Les
SouLiers Du Shores believes the secret to success is to 1) concentrate on only a portion of the
market, and 2) choose a portion of the market that is growing.

Competition and Buying Patterns

Competition

There are many different competitors in the child care space. Les SouLiers Du Shores will only
detail the direct, or reasonably direct competitors, and will not detail the myriad of other service
providers that offer some sort of child care option. The direct competitors are:

1. Established, often franchised, child care centers. These are typically larger facilities that
offer care to a wide range of ages. The number of children serviced is usually quite large.
The child care is adequate, although somewhat impersonal by virtue of its large size.

2. Small, home based child care. These competitors are people that have a child care facility
based out of their house. The quality of these ranges considerably, some are great, some
are sub par.

3. Medium sized companies. These are typically independently owned facilities. Some of
theses will handle a wide range of ages, others will specialize with a specific age group.

Strategy and Implementation Summary

Les SouLiers Du Shores is targeting a very specialize niche in child care space. With this in
mind, Les SouLiers Du Shores must then carefully communicate it's services if the company is to
be patronized by this target segment. What will be communicated are Les SouLiers Du Shores's
competitive advantages: specialized training of the staff and innovative learning programs. If the
targeted parent hears and understands these advantages, they will more likely be willing to
switch to Les SouLiers Du Shores's service.

In addition, Les SouLiers Du Shores will be using tours of the facilities to sell it's services. Tours
in the industry are pretty standard. Most parents want to see a facility before they will send their
kids there. Les SouLiers Du Shores's facilities are so good that they speak for themselves.
Therefore, it will be a priority to get the parents to view the facilities and that will convince
them.
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Competitive Edge

Les SouLiers Du Shores's competitive edge is two-fold:

1.

Specialized training- The facility can only be as good as the teachers and assistants.
With this in mind, Les SouLiers Du Shores has a specialized training program that all
teachers and assistants are put through so they are proficient at teaching the specific
programs that Les SouLiers Du Shores has developed for toddlers age three to five. The
employees are put through an intensive week long course and only after they pass the
intensive training will they be allowed to work with the children.

Innovative learning programs- Typical learning programs for toddlers this age focus on
specific traits and only work on one trait/ skill at once. While this is successful in
reinforcing the skill, it is often very difficult for the child to appreciate the
interrelationships of the different skills. Consequently, the child can learn the skill, but
has difficulty applying the skill when faced with multiple stimuli. When the child is
unsure of what to do because of the multiple stimuli and these several skills that they
have learned independently, the child tends to shut down out of confusion. Fanny’s
research strongly supports the assertion that when the skills are taught together, just as
you would expect to encounter them in real life, the children are able to assimilate

the new task into their skill set much quicker.

Sales Strategy

Les SouLiers Du Shores's sales strategy will be targeting double income working professional
families. These families have the money to spend on child care and these parents are much more
likely to appreciate the advanced learning systems taught at Les SouLiers Du Shores.

The sales strategy will be based on a communication effort to explain the virtues of the program

and how time at Les SouLiers Du Shores can speed up the children's development considerably.

In addition to one on one explanations of the program and its merits, the prospective parents will
be given tours of the facilities. The tour of the facility will serve two purposes:

1.

The tour will be used as a way to impress the prospect of the facilities that Les SouLiers
Du Shores has. These facilities were custom designed to achieve very specific
educational goals and Les SouLiers Du Shores is immensely proud of the facilities.

The tours typically occur during the day and this becomes a perfect opportunity for

the potential customer to view the care as it is occurring. This will serve to build a trust
bond between Les SouLiers Du Shores and the parent who naturally is cautious about
leaving the child with strangers to have the child cared for and taught the entire day.
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In essence, Les SouLiers Du Shores is letting the facilities and teacher/student interactions speak
for themselves. Because of the high level of service, this is entirely possible.

Sales Forecast

The first two months will be spent renovating the space and bringing it up to specifications, both
for the state health and license codes, and Fanny’s specifications. During this time, Fanny will be
finishing up the training program and manuals.

The first week of the third month will be used for training of the staff. By the middle of the third
month Les SouLiers Du Shores will begin accepting children for care. It is anticipated that the

facility will be under-utilized until the eighth month. By then, word will have spread and the
classes will be filling up quite nicely.

From month seven on, there will be a steady, incremental increase in sales.

Chart: Sales Monthly
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Chart: Sales by Year
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Table: Sales Forecast

Sales Forecast

Year 1 Year 2 Year 3
Sales
Two income professional families $174,425 $335,458 $351,254
Other S0 S0 S0
Total Sales $174,425 $335,458 $351,254
Direct Cost of Sales Year 1 Year 2 Year 3
Two income professional families $3,489 $6,709 $7,025
Other S0 S0 S0
Subtotal Direct Cost of Sales $3,489 $6,709 $7,025

Milestones

Les SouLiers Du Shores will have several milestones early on:

1. Business plan completion. This will be done as a road map for the organization. While
we do not need a business plan to raise capital, it will be an indispensable tool for the
ongoing performance and improvement of the company.

2. Finish renovating the facilities.
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3. First group of teachers and assistants trained.

Table: Milestones
Milestones
Milestone Start Date End Date Budget Manager Department
Business plan 09/1/2022 10/1/2022 S0 Fanny Marketing
completion
Finish renovating 10/1/2022 11/1/2022 S0 Fanny Department
the facilities
First group of 12/1/2022  12/31/2022 S0 Fanny Department
teachers and
assistants trained
Totals S0

Chart: Milestones

Milestones
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Management Summary

Fanny Ristori, the founder and owner of Les SouLiers Du Shores will be running the daily
operations. Fanny got her undergraduate degree in Nursing from the University of Poitiers
France. Many years after graduation, Fanny started her in home day care business were she
provided care for fifthteen kids ranging from three months to five years of age. Fanny was
confident of her abilities and decided it was time to grow beyond her in-home day care to
opening up a facility with more space.
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Personnel Plan

The staff will consist of Fanny working full-time, in a training and leadership role for the
organization. During month three, the following staff will be brought on board: two assistants,
and a general help person who will help out with custodial, cooking, and laundry tasks. By

month seven, two more assistants will be hired.

Table: Personnel

Personnel Plan

Year 1 Year 2 Year 3
Fanny $24,000 $30,000 $36,000
Teaching assistant $12,000 $15,840 $18,000
Teaching assistant $12,000 $15,840 $18,000
Total People 3 3 3
Total Payroll $48,000 $61,680 $72,000
Financial Plan
The following sections will outline the important financial details.
Important Assumptions
General Assumptions
Year 1 Year 2 Year 3
Plan Month 1 2 3
Current Interest Rate 10.00% 10.00% 10.00%
Long-term Interest Rate 10.00% 10.00% 10.00%
Tax Rate 25.42% 25.00% 25.42%
Other 0 0 0

Projected Cash Flow

The following chart and table will indicate projected cash flow.Chart: Cash
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Table: Cash Flow

Pro Forma Cash Flow

Year 1 Year 2 Year 3
Cash Received
Cash from Operations
Cash Sales $174,425 $335,458 $351,254
Subtotal Cash from Operations $174,425 $335,458 $351,254
Additional Cash Received
Sales Tax, VAT, HST/GST Received S0 S0 S0
New Current Borrowing S0 S0 S0
New Other Liabilities (interest-free) S0 S0 S0
New Long-term Liabilities S0 S0 S0
Sales of Other Current Assets S0 S0 S0
Sales of Long-term Assets S0 S0 S0
New Investment Received S0 SO S0
Subtotal Cash Received $174,425 $335,458 $351,254
Expenditures Year 1 Year 2 Year 3
Expenditures from Operations
Cash Spending $163,000 $216,000 $222,000
Bill Payments $54,442 $80,784 $85,230
Subtotal Spent on Operations $217,442 $296,784 $307,230
Additional Cash Spent
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Sales Tax, VAT, HST/GST Paid Out S0 S0 S0
Principal Repayment of Current S0 S0 ]
Borrowing

Other Liabilities Principal Repayment S0 S0 S0
Long-term Liabilities Principal S0 S0 S0
Repayment

Purchase Other Current Assets S0 S0 S0
Purchase Long-term Assets S0 S0 S0
Dividends S0 S0 S0
Subtotal Cash Spent $217,442 $296,784 $307,230
Net Cash Flow (543,017) $38,674 $44,024
Cash Balance $6,233 $44,906 $88,930
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Break-even Analysis

The Break-even Analysis indicates what is needed in monthly revenue to break even.

Table: Break-even Analysis

Break-even Analysis

Monthly Revenue Break-even $18,669
Assumptions:

Average Percent Variable Cost 2%
Estimated Monthly Fixed Cost $18,296

Chart: Break-even Analysis
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Projected Profit and Loss

The following table and chats will indicate projected profit and loss.

Table: Profit and Loss
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Pro Forma Profit and Loss

Year 1 Year 2 Year 3
Sales $174,425 $335,458 $351,254
Direct Cost of Sales $3,489 $6,709 $7,025
Other S0 S0 S0
Total Cost of Sales $3,489 $6,709 $7,025
Gross Margin $170,937 $328,749 $344,229
Gross Margin % 98.00% 98.00% 98.00%
Expenses
Payroll $163,000 $216,000 $222,000
Sales and Marketing and Other $1,800 S0 S0
Expenses
Depreciation S0 S0 S0
Licenses $1,200 $1,200 $1,200
Utilities $2,100 $2,100 $2,100
Rent $24,000 $24,000 $24,000
Insurance $3,000 $3,000 $3,000
Payroll Taxes $24,450 $32,400 $33,300
Other S0 S0 S0
Total Operating Expenses $219,550 $278,700 $285,600
Profit Before Interest and Taxes (548,614) $50,049 $58,629
EBITDA (548,614) $50,049 $58,629
Interest Expense S0 S0 S0
Taxes Incurred S0 $12,512 $14,902
Net Profit (548,614) $37,537 $43,727
Net Profit/Sales -27.87% 11.19% 12.45%
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Chart: Gross Margin Yearly

Gross Margin Yearly

$320,000
$280,000
$240,000
$200,000
$160,000
$120,000
$80,000
$40,000
$0

Year 1 Year 2 Year 3

Chart: Gross Margin Monthly
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Chart: Profit Monthly
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Chart: Profit Yearly
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Projected Balance Sheet

The following table will indicate the projected balance sheet.
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Table: Balance Sheet

Pro Forma Balance Sheet

Year 1 Year 2 Year 3
Assets
Current Assets
Cash $6,233 $44,906 $88,930
Other Current Assets S0 S0 S0
Total Current Assets $6,233 $44,906 $88,930
Long-term Assets
Long-term Assets $33,600 $33,600 $33,600
Accumulated Depreciation S0 S0 S0
Total Long-term Assets $33,600 $33,600 $33,600
Total Assets $39,833 $78,506 $122,530
Liabilities and Capital Year 1 Year 2 Year 3
Current Liabilities
Accounts Payable $5,596 $6,733 $7,030
Current Borrowing S0 S0 S0
Other Current Liabilities S0 S0 S0
Subtotal Current Liabilities $5,596 $6,733 $7,030
Long-term Liabilities S0 S0 S0
Total Liabilities $5,596 $6,733 $7,030
Paid-in Capital $85,000 $85,000 $85,000
Retained Earnings (52,150) ($50,764) (613,227)
Earnings (548,614) $37,537 $43,727
Total Capital $34,237 $71,773 $115,501
Total Liabilities and Capital $39,833 $78,506 $122,530
Net Worth $34,237 $71,773 $115,501

Business Ratios

Business ratios for the years of this plan are shown in the table below. Industry profile ratios
based on the Standard Industrial Classification (SIC) code 8351, Child Day Care Services, are

shown for comparison.

Table: Ratios

Ratio Analysis
Year 1 Year 2 Year 3 Industry
Profile
Sales Growth n.a. 92.32% 4.71% 9.50%
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Percent of Total Assets

Other Current Assets 0.00% 0.00% 0.00% 26.80%
Total Current Assets 15.65% 57.20% 72.58% 44.70%
Long-term Assets 84.35% 42.80% 27.42% 55.30%
Total Assets 100.00% 100.00% 100.00% 100.00%
Current Liabilities 14.05% 8.58% 5.74% 31.80%
Long-term Liabilities 0.00% 0.00% 0.00% 31.00%
Total Liabilities 14.05% 8.58% 5.74% 62.80%
Net Worth 85.95% 91.42% 94.26% 37.20%
Percent of Sales

Sales 100.00% 100.00% 100.00% 100.00%
Gross Margin 98.00% 98.00% 98.00% 0.00%
Selling, General & 125.87% 86.81% 85.48% 75.60%
Administrative Expenses

Advertising Expenses 1.03% 0.00% 0.00% 0.70%
Profit Before Interest and Taxes -27.87% 14.92% 16.69% 2.60%
Main Ratios

Current 1.1 6.67 12.65 1.27
Quick 1.1 6.67 12.65 1.14
Total Debt to Total Assets 14.05% 8.58% 5.74% 62.80%
Pre-tax Return on Net Worth -141.99% 69.73% 50.76% 5.40%
Pre-tax Return on Assets -122.04% 63.75% 47.85% 14.60%
Additional Ratios Year 1 Year 2 Year 3

Net Profit Margin -27.87% 11.19% 12.45% n.a
Return on Equity -141.99% 52.30% 37.86% n.a
Activity Ratios

Accounts Payable Turnover 10.73 12.17 12.17 n.a
Payment Days 27 27 29 n.a
Total Asset Turnover 4.38 4.27 2.87 n.a
Debt Ratios

Debt to Net Worth 0.16 0.09 0.06 n.a
Current Liab. to Liab. 1.00 1.00 1.00 n.a
Liquidity Ratios

Net Working Capital $636 $38,173 $81,901 n.a
Interest Coverage 0.00 0.00 0.00 n.a
Additional Ratios

Assets to Sales 0.23 0.23 0.35 n.a
Current Debt/Total Assets 14% 9% 6% n.a
Acid Test 1.1 6.67 12.65 n.a
Sales/Net Worth 5.09 4.67 3.04 n.a
Dividend Payout 0.00 0.00 0.00 n.a

75



AGENDA ITEM REQUEST FORM

ltem Type

O Award U Proclamation [ Resolution/Ordinance [ Motion [ Discussion

Statement of Purpose

Initiation Resolution for Public Hearing Authorization for CUP22-002

Background/References

N/A

Fiscal Impact

N/A

Suggested Motion

Schedule Public Hearing for November 15th Council Meeting

Requested Meeting Date

N/A

Attachments

* CUP22-002 11-2-22 Resolution to Authorize Public Hearing for CUP2022-002.docx
* CUP2022-002.pdf
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