RESOLUTION NO. 2009-39

AUTHORIZING THE GENERAL MANAGER/SECRETARY-TREASURER TO
ENTER INTO A LEASE AGREEMENT WITH JOSEF ASKIE TO OPERATE A
RESTAURANT AT THE WINDERMERE RAPID TRANSIT STATION FOR A
TERM OF TWO (2) YEARS WITH THREE (3) OPTIONS OF ONE (1) YEAR
EACH FOR A TOTAL OF FIVE (5) YEARS

WHEREAS, the Greater Cleveland Regional Transit Authority owns property at 14233
Euclid Avenue in East Cleveland, Ohio commonly known as the Louis Stokes Windermere
Rapid Transit Station; and

WHEREAS, the Authority currently has a vacant restaurant space at the station which it
wishes to lease; and

WHEREAS, the restaurant provides an amenity to riders on the Authority’s transit
system; and

WHEREAS, the Authority wishes to maximize the revenue from its real property assets;
and

WHEREAS, the Authority advertised the restaurant space for lease through its real
estate broker, Colliers Ostendorf-Morris; and

WHEREAS, Josef Askie is one of the many peopie who responded to the advertisement
and it was determined that Josef Askie is the best candidate to operate the restaurant; and

WHEREAS, Josef Askie wishes to lease the vacant restaurant space at the station from
the Authority and the Authority wishes to lease the space to Josef Askie.

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, Ohio:

Section 1. That the General Manager/Secretary-Treasurer is hereby authorized to enter
into the attached lease agreement with Josef Askie for approximately 1,117 square feet of
restaurant space in the building commonly known as the Louis Stokes Windermere Rapid
Transit Station and to exercise options for renewal terms as permitted by the lease agreement.

Section 2: That the lease term shall be two (2) years with an option for three (3)
additional renewal terms of one (1) year each.

Section 3: That the annual rent for each lease year shall be Six Thousand Dollars
($6,000.00) payable in equal monthly payments along with the tenant’s proportionate share of
the Authority's insurance premium.

Section 4. That Josef Askie will be responsible for his share of any real property taxes
or new utilities charges as described in the lease ferms under the Taxes and Ultilities sections.
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Section 5. That Josef Askie is responsible for keeping the space clean, including the
public restroom facilities located inside the restaurant.

Section 6: That the General Manager/Secretary-Treasurer be, and is hereby
authorized to enter into the Lease Agreement and to exercise three (3) one year renewal
options with Josef Askie for use of the Greater Cleveland Regional Transit Authority property
identified above in substantially the form of Attachment A hereto.

Section 7: That this resolution shall become effective immediately upon its adoption.

Attachment. Lease Agreement

LY
Adopted: May 19, 2009 bl bﬁ““‘" el
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BASIC LEASE INFORMATION

Date: }t\f&*{ %’L‘i 2009

Landlord: Greater Cleveland Regional Transit Authority

Tenant: Josef Aski .
CoR By Inc.

Premises: Retail Space in the Stokes at Windermere Red Ling Station

Trade Name:

City: East Cleveland

County: Cuyahogea

State: Ohio

Zip Code: 44112

LENGTH OF TERM: Two (2) years with three additional {one-year) renewal options
LEASE COMMENCEMENT DATE: May 26, 2009

INITIAL MONTHLY RENT: $500.00 with an additional payment of $58.33 monthly for

insurance. §1.116.66 duc-fromJessce at time of lease siening {equal 1o first and last

montly’ s:rent and insurance)

LANDLORD'S ADDRESS FOR NOTICES:  Greater Cloveland Regional Transit Authority
Atlention: Property Manager
Prograniming and Planning
1240 West 6th Street
Cleveland, Ohio 44113-1331

TENANT'S ADDRESS FORNOTICES: Josef Askic
- 2527 Union Avenie:
Cleveland, Ohio 44105

The basic lease information is part of the lease. However, if any of the basic Jease information
contradicts any provision of the lease, the provisions of the lease will prevail.



LEASE

Tliis Lease is made.on L 2009, by the GREATER CLEVELAND
REGIONAL TRANSIT AUTHORITY, a pelitical subdivision organized under Ohio Revised
Code Chapter 306, whosc principal business office is jocated af 1240 West 6th Street, Cleveland,
Ohio 441131331 ("andlord™), and josef Askic. whose principal business office is located at
12527 Union Avenue, Cleveland, Ghio 44105 {"tenant”).

1. AGREEMENT TO LEASE, Landlord leases the premiscs to tenant, and tenant
leases the premises from Jandlord, according to the provisions of this lease.

2. PREMISES, The premises dre approximately 1,117 square-feet of retail space in
the building commonly known as the Louis ‘Stokes Windermere Red Line Rapid Station located
at 14233 Euelid Avenue, East Cleveland, Olido 44112, but more particularly described in
"Exhibit A" attached and made a part of thiy paragraph of this leasc.

3. EQUIPMENT. The equipment provided as part of the space inciudes but is niot
limited to:

s Griddle

e Fryoer

e Refrigerator

& Coffee Maker
¢ lce Maching
« (Cash Register
o  Hood

The hood is undera maintenance contract with landlord who will coordinate-inspections and
repairs regarding this equipment. All other cquipment provided with the space is provided “AS-
18" and any regular maintcnance necessitatéd by the normal wear of the equipment is the sole
responsibility of the tenant.

e In the event that a more substantial equipment-failure occurs, the fenant may

request that tandiord assist in paying for dny maintenance or replacenient
- yequired. Any suchrequest shall be submitted to landlord in writing with a brief

explanation of the issuc and the associated cost for repair/replacement supported
by a documented third party quotc: This in no way binds landlord to granta
request, Landiord maintains, at its sole diseretion, the right and ability to grant or
deny any roquest.

e The equipment is expected to be left with the space tipon lease termination and to
be in good condition with only the normal wear expected of the equipment.

o All costs and maintenance for any addifional equipment, required by the tenant to
operate the restaurant, is the sole responsibility of the tenant.
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Tenant is responsitle for keeping the space clean, including the public restroom facifitics located
mside the restaurant. This includes restocking all paper and hygienc products in the restroom
faetlitics,

4. TERM. (a) Commenccement Date. The term of this lease will be Two (2) years,
bheginning on May 26, 2009 (the commencemiest date) and expifing on May 25, 2011, with three
(3)additional onc (1} year terms whicl shall automatically oceur unfess.either party termmates
agreement with 45 davs prioy written notice.

(b) Early Termination: Euher the Landlord or Tenant may terminate this
lease-alany time with Nincty (907 days written notice with ne furthier obligations hereunder
except for those obligations aceruing prior 10 such. terintination, and this lease shall awtomaticaliy
ferminate upon the conclusion of such ninety (90) day period:

() Posscssmn If for any reason landlord caniot deliver possession of the
premises to tenant.on the commencement date, (i) this lease will niot be void or voidable, (i)
landlord will not be liable to tenant for any resultant loss or damage, and (i1} unless landlord is
hot able.to delivei possession of the preémises to tenant on the commencement date because of
tenant's delays, rent will be waived for the period between the commencement date and the date
on which landlord delivers possession of the premiscs totenant. No delay in delivery of
‘possession of the:premises will extend the teri.

(d} Early Possession. At tenant's request made af-any lime after a
{einporary eertificate. of occupancy hias been issued for the premises, landlord may permif tenarit
te occupy somuch of the premises as tenant wishes to occupy prior to the commiencement date;
Landlord will cooperate with tenant in order 1o case tenant's moving into the premises. 1f tenant
occupics the prentises prior to the commencement date with landlord's pernission, all of the
provisions of this lease will be in ¢ffeet from the beginning of the oceupancy; howevér, rent
otherwise due under this lease will be abated up to the commencement date, and tenant will pay
as rent landlord's aetual costs (but inno event more than the base monthly rent which would
have been due:in the absence of any applicable abatements) incurred by reason of the tenant's
carly occupancy, '

(¢} Death of Tenant. In the eventthat tenant dics during the term of the
lease, tenant’s estate will have the option to terminate the fease with thirty (30} days notice (o the
Jandlord.

(f) Disability of Tenant. In the event fenant becomes disabicd and unabic fo
work, disable as defined by the Social Security Administration, tenant will have the aption to
terminate the Tease with-thirty (30) days notice to the Landlord;

5. RENT. (a) Payment, Tenant will pay tandlord the monthly rent stated in the Basic
Lease Information page in equal consecutive monthly installments on or before the first day of
each month during the term of this Teasc. The monthly rent wilt be: paid in advance at the
address specified fo; taridlord in the basic leasé information, of such othor place as iandiord
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designates; without prior demand and without any abatement, deduction orsetoff. 1f the
commencerent date oeeirs on a day other than the first day: of a calendarmonth, or if the
expiration date occurs on a day other than the last.day of a calendar month, then the monthly rent
for such fractional month will be provated on a-daily basis,

{b) Additional Charge. Tenant-will pay to landlord without deduction or
ofTset all amounts which this lease requires tenant to pay (the "additional.charges”), including
without limitation any increase in the monthly rent resulting from the provisions of paragraph
5(d) at the place where the monthly rent is payable. Landiord will have the same remedies for a
default in the payment of additional charges as it has for default in the payment of monthly rent.

() Late Payment, If tenan? fails to pay any renf{ or additional charges on
the date they are due and payable, such unpaid amount will be subject to a late payment charge
equal to two percent (2%) of such unpaid amounts. This late payment charge is intended to
compensate landlord for its additional administrative costs reselting from tenant’s failure, and
has been agreed upon by landlord and tenant, afler negofiation, as a reasonable ¢stimate of the
additional administrative cost which will be incurred by landlord as a result of tenant's failure.
Theactual cost in each instance is extremely difficult, if not impossible; to determine. This late
payment charge will constitute jiquidated damages and will be paid fo landlord together with
such unpaid amounts. The payment of this fate payincnt charge will not constitute a waiver
by landlord of any default by tenant under this lease.

(&) Annual Adjustmeni. Monthly rénts will temain-$500.06 for the term of
this lease and all extension periods.

6. TAXES.(a) Obiigation for Payiment. Tenant will pay all taxes (collectively the
"tux"), inchuding without limitation real cstate and personal property taxes and assessments
assessed, Jevied, confirmed, or imposed during the termy of this lease (other than net income
taxes) whether or not now customary or within thé cohtemplation of landlord and tenant: (1)
iport, measured by, or reasonably atkibutable to the cost or value of tenant's equipment,
furniture, fixtures, and other personal property located in the premises or by the cost or value of
any Teasehold i improveimeénts made ivor to the premises by or for tenant regardless of whether
title to such improvements is in tenant or landlord; €2) upon or measured by the monthly: rent,
including without imitation any gross receipts tax or excise tax levied by the federal government
or any. other governmental body with respect to the receipt of monthly rent; (3) upon or with
respect 1o the possession, leasing, operation, management, maintenance, alteration, repair, use, or
‘occupancy by tenant.of the premises or any portion of the premises; {(4) upon this transaction or
any-documicent to which tenant is a party creating or transferting an interest-or an estate in the
premises; (5)Yupon the premises-and all personal property, furniture; fixtures, and equipment, and
all replacements, improvements, -or additions to them, whether owned by landtord or tenant; and
(6) impositions based in whole of in part'on monthlyrent, whether made in addition to or in
sybstitution for any other tax.

{by Taxes Payable in Installmests. Uiless tandlord has exercised its rights
under paragraph 666y, and if; by law, any tax may at the option of the taxpayer be paid in




installments {whether of not interest acérucs on the unpaid balance of sach tax), fonant mhay
exercise the option to pay the tax (and any accrued interest on the unpaid-balance of sucly tax) in
installments and in such event tenant will pay such installments as become due during the term
af

this.tease as the same sespectively become duc and before any fine, penalty, Turther imterest or
cost may be added o them, '

(¢) Taxes for Period other than Term. Any (ax, including taxes which have
been converled into instaliment payments, relating to a fiscal period of the {axing authority, a
part of which period is included within (he term and a part of which is included in a perod of
time prior {o the commencemenit or afier the end of the term. will, whether or not such tax or
mmstallments are assessed, levied, confinmned, imposed upon or i respect of, or become a lien
upot the premises, or become payable, during the term, be adjusted between landiord and tenant
as of the copymencement or end of the term, so that tenant will pay thal portion of such tax of
mstaliment which that partof such fiscal period included in (heterm bears to such fiscal period,
and tandlord will pay the remainder,

(dy Other Impositions: Tenant will not be-obligated to pay local, stale, or
foderal net income taxes assessed against landlord: focal, state, or federal capital levy of
fandlord; or sales, excise, franchise, gifi, estate, suceession, imherftance, or iransfer taxes of
fandlord.

(c) Right to Contest Taxes. Tenant will have-the right to contest the
amount or validity, in-whole or in part, of any tax by appropriate proceedings diligently:
conducted in good faith, only after paying such tax or posting such security.as landlord may
‘reasonably requirein order to proteet the premises against loss or forfeifure. Upon the
termination ofany such
proceedings, tenant will pay the amount of 'such tax or part of such tax as finally determined, the
payment-of which may have been deferred during the prosecution of such proceedings, together
with any costs, fees, interest, penaltics, or other related liabilities. Landlord will not be required
to join in any such contest or proceedings. unless the pravisions of any law, or regulations then tn
cffect will require that such proceedings be brought by or in the mame oflandlord. 1n that event
landlord will jein in such proceedings:or permit them te.be brought in its name; however,
Tandlord will not be subjected 1o any lability for the paynient of any costs or expensesin
comnection with any such contest or proceedings, and tenant will indemnify landlord against and
save landlord harmless from any suel .costs and expenses.

(fy Estimated Paymients: I landlord elects.to do so, then, in each December
during the ferm or as soon after December as practicable, fandlord will give tenant written
notice of its estimate of real property tax amounts payable under paragraph 6(a) for the ensuing
calendar year. On or before the first day of cach month during the ensuing calendar year, tenant
will pay to landlord one-twelfth (1/12th) of such estimated amounts; however, if such notice is
not given in December, tenant will continue4o pay on the basis of the prior year's estimate until
the month after such notice is given. I atany time or times it appears to landiord that the real
property. tax amounts payable.under paragraph 6 (a) for the current calendar year will vary from
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its-cstimate by miore than ten percent (10%), Tandlerd will, by written notice to tenant, ievise its
estimate for such year, and subsequent payments by fenant for sueh year will be baged upon such
revised estimate.

g} Final Settlement.  Within ninety (80) days after the closc of
cach ealendar year or as soon afier such ninety-day (90) period as practicable, landlord will
deliver to teriant a statemeiit of amounts payable under paragraph 6(a) for sucls calendar vear
prepared by certified public accountants designated by landlord, or prepared by kndlord and
certificd by one of its officers, and such certified statement wil be final and binding upon
Jandlord and tenant. Hsucli statchieni shows an amount owing by tenant that is less than the
cstimaicd paymenis previously made by tenant for such calendar year, the statement will be
accompanied by a refund of the excess by landiord (6 tenant. 1 such statement shows an amount
owing by tenant that is more than the cstimated payments previously made by ténanit Tor such
calendar year, tenant will pay the deficiency o landlord within thirty (30)-days afler the delivery
of such stdtement.

7. UTILITIES. (a) Tenant's Obligation. Tenant will pay appropriate.supplicrs foi all
sewer, waler, gas, electric, light, heat, telephone, power, and other utilities:and communication
services used by fenant on the premiises during the fern that are billed divectly to tenaiit. Tenait
will also proeure, or cause 1o be procured, without cost to landlord, any and all necessary
permits, licenses, or other authorizations required for the fawful and properinstallation and
maintenance upon the premises of wires, pipes, conduits, tubes, and other equipment and
appliances for use in supplying any such scrvice 1o and upon the premises. Landlord, upon
request of tenant, and at the sole expense and liability of tenant, will join with tenant in any
application required for obtaining any such serviccs.

{b) Warranty, Landlerd warranis to tenant that electricity, water, sanitary
and drainage sewers, telephone, and natural gas will be available gt the outside wall of the
building throughout the term of this lease. f any such ulility serviee becomes unavailable or is
interrupted for more than twenty (20) consecutive days (without default by tenant), tenant may
terininate this lease by notice to landlord given within sixty (60) days afier such services become
unavailable, or within ten (10) days afler the ninetieth (90th) day of interruption, as the casc may
be. The notice will speeify a termination date no more than thirty (30) days after the date of such
Aotice. This Iease will end on the termination date, and'rent and other charges will be
gppropriately prorated between landlord and tenant as of the termination date.

(¢) Landlord's Elections. Water, sewcr, and clectric accounts shall reimain
in landiord’s name and shall not be charged to tenant outside of its monthly rental payments.

8. INSURANCE. (a) "All-Risk" Coverage. Tenant will, at jts sole expense, obtain
and keep i foree from the commencement date or occopangy date whichever first occurs during
the term of this lease; "all-risk" coverage insurance insuring their-contents and any

on all buildings and other improvements located on the premises for the replacement value
thereof and will charge-the tenant his proportionate share of the premium for such insurance
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caleulated based on the fenant’s square footage verses the fotal square fostage of the building.

(1) General Liability, Temant will, at its sole expensc: obtain and keep in
foree during the tenmeof this Tease general liability insurance with a combined:single limit of not
iess than twoe million dollars ($2.000.000) for injury to or death of any one person, for injury 1o
or death of any number of persons in one occurrence, and for damage to property. insuring
against any and all Hability of landlord and tenant including, without limitation, coverage for
contractual liability, broad form property damage, host Tiguor liability, fire legal Hability
(minimum fmit §1 million), non-owned automebile frabidity, with respeet to the premises o
arising out of the maintenance, use, or occupancey of the premises. Such insurance will insure
the performance by tenant of the indemnity agreement as 16 liability for injury to or death of
persons and damage to property sct forth in paragraph 19, Such insurance will be
nencontributing. with any insurance: wiich may be carried by Tandlord and will contain a
provision that landlord, although named as an insured, wilk nevertheless be eatitled to recover
under the policy for any Joss, injury;-or damage 1o landlord, its agents, officers; and employees,
or the property of such persons localed on the leased premises. The limits'and coverage of all
such-instrance will be adjvsted by agreéiment of landlord and tenant during every third lease year
during the term of this lease in:conformily with the then prevailing custom of insuring liability in
-the City of Cleveland.

(¢) Other Matters. All insurance required in this paragraphiand all renewals
of it, will be issued by companics authorized to transact business in the State of Ohio, and ated
at least A- Class X by AM Best's Insurance Reports (property liability) or approved by landiord.
The general liability insurance will be carried in the name of tenant and will name landlord as an
additional named insured. All insurance policies will be subject to approval by landlord and any
lender as to form and substance; will expressly provide thit such policies will nof be.canceléd or
altered without thirty (30) days' prior writien notice to landlord and any lender, in the case of
"all-risk” coverage insurance, and to landlord, in tho:case of gencral liability insurance; will; to
the extent obtainable, provide that no act or omission of tenant which would othérwise result in
forfeitore or reduction of the insurance will affect or Hmit the obligafion of the insurance
company’ to pay-the amountof any loss sustained; and will, 1o the extent obtainable, contain a
waiver by the insurer of its rights of subrogation against tandlord. Upon issuance, each
insurance policy or a duplicate orcertificate of such policy will be'delivered to landiord and any.
lender whom landlord and tenant may designate. Tenant may satisty- its obligation under this
patcm -aph by appropriate endorsements of its blanket insurance policies.

9. WAIVER OF SUBROGATION. Landlord and tenant waive all vights to recover
against each other or against any othertenant or occupant of the building, or against the offices,
dircctors, sharcholders, parters, joint ventures, employees, agents, customers, invitees, or
business visitors of each other or of any other tenant.or oceupant of the building; for any loss of
damage arising from any cause covered by any insurance required 1o.-be carried by cach of them
pursuant to paragraph & or any other insurance or self insurdnce plan actually carvied by gach of
them. Landlord and tenant will cause their respeetive ingurers to issue appropriate waiver of
subrogation rights endoisements to all policies of insurance carvied in comiection with the
building or the premises or the contents of cither of them. Tenant will cause all other occupants
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of the premises claiming by, unider, or through teinant to éxecute and deliver to Jandlord a waiver
of claims similar o the waiver in this paragraph not to obtain such waiver of subrogation rights
endorsements.

10. USES. (a) Lawful Use Only. Tenant may usc the premises for a restaurant, Tenant
‘will not use or occupy, or permit any portion of the premises to be used or oceupied, (§) in
violation of any law, ordinance, order, rufe, regulation, certificate of ocoupancy, or other
govermmental requirement, or (i) for any disreputable business or purpose, or (iil) inany manner
or for any business or purpose that creates risks of fire or other hazards, or that would in any way
violate, suspend, veid, or fncrease the rate of fire or liability or any otherinsurance of any kind at
any time carricd by landlord upon all orany part of the building in which the premises are
located or its contents. Tenant will comply with all laws, ordinances, orders, rules, regulations.
and other governmental requirements relating to the tse, condition, or occupancy of the
premiscs, and all rules, oxders, regulations, and requirements of the board of fire underwriters of
insurance service office; or any other sitnilar body, having jurisdiction over the buiiding in which
the premises are located. Any increase in the cost of any insurance carried by landlord
atiributable to tenant’s activitics, property, or improvements in the preniises or tenarit's failure to
perform and observe its obligations and covenants under this lease will be payable by tenant to
landlord, from tithe to tinie, on demand. A schedule or "make-up™ of rates for the premiscs or
building of which the premises are a part issued by the body makingits fire insurance rates will
be, as between landjord and fenant; conclusive evidence of the facts stated in itand of the items
and charges in the fire insurance rates then applicable. The final judsment of any court, or the
admission of tenant, that tenant has violated any law or requirement of governmental or
imgurance authorities affecting the premises or building of which the prémises are a part wilt'be
conclusive evidence of such viotation as between landlord and ténant.

{b) Rightte Contest. Tenant will have the right to contest by appropriate
pmcccdmg:s dlhgcmiy conducted in good faith in the name of tenant, or, with the prior consent
of the'landlord. in' the name of landlord, or both, without cost or expense to landlord, the validity
or application of any law, ordinance, order, rule; regulation or legal requirecmoent of any nature.
1f
compliance with-any such law, ordinance, order, rule, regulation, or requirement may legally be
delayed pending the prosecution of any proceeding without incurring any lien, charge, or
Tiability of any kind against the promises, or ténant's interest in the premises, and without
subjecting tenant or landiord to any hability, civil or criminal, for failure so to comply, tenant
may delay compliance unti] the final determination of such proceeding. Even if such lien,
charge, or liability may be incurred by reason of any such delay, ténant may so contest and
delay, so long as (1) such contestor delay does not subject landiord to criminal Lability and (if)
tenant furnishes to landiord security, reasonably satisfactory to landlord, against any loss or
injury by reason of any contest or délay. Landlord will not be required to join atty proceedings
referred to in this paragraph unless the provision of any applicable law, rule; ortegulation at the
time in effect requires that such proceedings be brought by orin the name of landlord, or both.
In that event fandlord will join the proceedings or permit them to be brought in its name if tenant
pays all related expenses. '



11. REPAIRS AND MAINTENANCE. Tenant will, at its sole cost and expense,
mairitain the inside of the premises and make necessary and customary repairs, restorations, and
replacement 10 the-inside of the premises, including without limitation fixtures and
appurtenances to the premises as and when nccdcd to preserve them in good working order and
cordition. Al such repairs, restorations, and replacements will be in.quality and class equal to
thie Griginal work: o installations. If tenarit fails to make such repairs, restorations, or
replacements, landlord may make them at the expense of teniil and such expense will be
colleotible as additional charges and will be p-aid"by tenant within fifleens (157 days-after delivery
of 4 statement for such-expenses. Notwithstanding the obligations assumed by tenant under this:
paragraph. the landlord will retdin at its sole cost and expense the obligation to replace the roof;
the furnace or boiler, contral air-conditioning comprcssor and cvaporator, and struetural exterior
walls when landlord finds:that the need for such replacements are not the result of tenants failure
to properly maintain and repiir oy must be replaced becausc of a casualty not insured under
tenant's all-risk property insurance.

12. ALTERATIONS. Teaant will not make any alferations, additions, or improvements
{o the-premises without landlord's prior written consent; however landlord’s prior written
consent will not be necessary forany alteration, addition, or improvement-which (a).costs less
than $1,000 including labor and materials; (b) does'not change the general character of the
premises, or reduce the fair market value of the premises below its fair miarket value prior to the
alteration, addition; or improvement, (c¢) is made with due diligence. in a good and workmanlike
manner and 1w comphiance with all laws as that term is-defined in paragraph 10, (d) is promptly
and fully paid for by fenant, .and (¢} is:made under the supervision of an architect or engincer
rcasonably satisfactory to landlord and in accordance with plans and specifications and cost
estimate$ approved by landlord. Landlord may designate a supervising architect to assure
compliance with the provisions of this paragraph, and if it does, landlord will pay the supervising
architect's charges. Subjectto tenant's rights in paragraph 14, all alterations, additions, fixtures,
and improvements, whicther teraporary or pennanent in characier, made in of upon the prenyses
by tenant, will immediately becomce landlord’s property and, at the end of the terin of this lcase
will remain on the premises without compensation to tenant. By notice given to tenant no jess
than ninety (90) days priorto the end of this Tease, landiord may require that any alierations,
additions, fixtures and improvements made in or upon the premises be removed by tenant. In
that event, tenant will remove such alterations, additions, fixtures and improvements at teniant's
sole cost and will testore the premises to the condition in which they were before such
alterations, additions, improvements, and additions werd made, réasonable wear and tear
cxeepted.

13, MECHANIC'S LIENS. Tenant will pay or cause to be paid all costs and charses
for-work done by it or caused 1o be done by it, in or to the premises, and for all materials
furnished for ot in connection with siich work. Tenani will indemnify landlord against and hold.
tanidlord barmless from alf liabilities, Hiens, claims, and. deniands on account of such work, If
any such lien is filed against the premises, fenant will cause such lien to be discharged of record
within ten (10) days after-the filing of such lien. 1f tenant desires to contest such a lien, it wili
furnish landlord; within such ten-day period, security reasonably satisfactory to landlord of at
{east one hundred fifty percent (150%) of the amount of the lien. plus-cstimated ¢osts and
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interest.. If a final non-appealable judgment establishing the validity or'existeice of & lien for
any amount is entered, tonant will satisfy 1t at once. If tenant fails to pay any charge for which
such a lien has been filed, and does not give landlord such security, landiord may, at its option,
pay such charge and related cosis and interest, and the amount.so paid, together with rcasonable
attorneys' fees incurred in conticetion with it, will be inimediately due from tenant to-landlord as
additional ren: Nothing contained in this lcasc 15 the consent or agreement of landlord to subjeet
landlord's interest in the premises fo Hability under-any lien law. [feither landlord or tenant
receives notice that a lien has been or is about 1o be filed against the premises, or that.any action
affecting title to the premises has been commenced on account of work done by or for tenant or
labor or materials furnished to or for tenant, it will immediately give the other writien notice of
siich notice. Atleast fifteen (15) days prior fo the commencement of any work .(iucﬁl'i;.d'ihg
withoul fimitation and maintenance; repairs, afterations, additions, improvements, or
installations) in.or.to the premiscs, by or for tenant, tenant will give landlord written notice of the
proposcd work-and the names and addresses of the persons supplying laborand materials for the
proposed work. Landlord will have the right to post notices of nonresponsibitity or similar
notices on-the premises in orderts protect the premises against any such liens..

14, SURRENDER OF PREMISES.. At the end of this Jease; tenant will-surrender the
premises in good order and condition, ordinary wear and tear excepied. If tenant is not then in
default, tenant miay réemove from the premisces any trade fixtures, equipnient, and movable
furniture placed in the premises by tenant, whether or not such trade fixtures or equipment are
fagtened o the building. Tenant will not remove any trade-fixturcs or equipment without
landlord’s prior writfen consent if such trade fixtures or equipment are used in the operation of®
the building or if the romoval of sueh fixtures or equipment will impair the structure of the
buildimg or if landiord paid.for said trade-fixtures or equipment through rent abatement or other
means, Whether or not tenant is then in default, tenant will remove such alterations, additions,
improvements, trade fixtures, equipment, and furniture as landlord has requested in accordance
with paragraph 12. Tenant will fully repair-any damage occasioned by the removal of any trade
fixtures, equipment, furniture, alterations, additions, and improvements. All trade fixtures,
equipment, furaiture, alterations; additions, and improvements not so removed wiil conclusively
be deemed fo have been abandoned by tenant and may be appropriated, sold, stored, destroyed,
or otherwise disposed of by landlord without notice to tenant or to any other person and without
obligation to account for them. The tenant will-pay fandlord all expenses incurred in connection
with landiord's disposition. of such property, including without limitation the cost of'repairing
any damage to the building-or premises caused by removal of such property. Tenant's obligation
to obscrve and perform this covenant will survive the end of this lease. '

15. HOLDOVER. H tenant holds over or remains in possession.or ocoupancy of the
Leased Premises after the expiration of the primary term or therenewal term or after any carlier
termination of this Iease, such holding-over or continued possession or oceupancy, if rent is paid
by tenant and accepted by landlord for or during any period.of time'it so holds over or remains in
possession or occupancy, shali create only a tepancy from month to month at the last monthly
rental and upon other terms (other than length of term) herein specified, which-atany time may
be términated by either party giving the other party thirty (30} days’ notice of its intentions to
terminate the-sanie,



16, DAMAGE TO PREMISES. In the event that the building or improvements now
focated on the leased premises shall be so damaged orinjured from any cause whatever during
the term of This fease so as to render untenantable all or any substantial part of the Teased
premises, and i i the judgment of the landlord and tenant the premises.cannot within ningty
£90) days be restored to their condition prior to such-damage or injury, then the tenant shali have
the tight (o ferminate this lease as of the end of the montl immediately following the date of the.
damage or injury by giving notice in writing (o the fandlord within thirty (30) days afier such
dumage or injury. A condition for the exereise of the right o termination by the tenant, shall be
the enforecable assignnicnt to the landlard of ienant's interests in all insurance proceeds payable
as a result of said damage or injury. exclusive of insurance progeeds rejating to damage o injury
to property removable by tenant under the provisions of paragraph 14, Rent.and additional
charges duc -hereunder shall be prorated and paid as of the last day of the month following the
date of said damage or injury. If the period of time agreed upon by the partics ghall be in txcess
of ninety (90) days, and the tenant shall-not have clected, as aforesaid, to terminate this Tease,
then this fease mdy not be terminated on account of such damage or injury, but the tenant-shall
repair, recaonstruct, or restore the léased premises to a condition equivalent to that of their former
condition. Tenant shall, upon completion of repair, recondition or restoration;, be entifled to 50
much of the insurance proceeds payable to landlord as a resull of such damage or injury as are
required to defray costs attributable to the ropairs, reconstruction of restoration of Tandlord's
inswrable interests,

17. CONDEMNATION. (a) Total Taking. If, by exercisc of the right of cinincnt
domain or by conveyanee made in response to the threat of the. exercise of such right (in cither
casca "taking"), all of the premiscs arc taken, or if so much of the premises are taken that the
premises (even if the restorations described in-subparagraph (b} were to be made) cannot be used
by tenant for the purposes for which they were used immediately before the taking, this lease
will end onthe carlier of the vesting of title to the premises in the condemning authority, or the
taking of possession of the preniises by the condemning authority (in cither case the "ending
date"). I the lease ends according to this subparagraph {a),-prepaid rent will be appropriately
prorated to the ending date. The:award in a taking subject to-this subparagraph (a) will be
allocated accordinig to subparagraph (d).

(b} Partial Taking. M, aficr a taking, so much of the premises remaing.
that the premises.can be used for substantially the same purposes for which they were used
immicdiately before the taking, (i) this tease will end on the ending date as to the part of the
premises which is taken, (i) prepaid:rent will be appropriately allocated to the part of the:
premises which is taken and prorated to the ending date, (iii) beginiiing on the day after the
ending date, rent for so much-of the premiscs asremains will be reduced in the propartion of the
arca-of the premises remaining aftor the taking to the arca of the premises before the taking, (iv)
al its cost, tenant will restore so much of the premises as remaing to # sound architectural unit
substantially suitable for the purposes for which it was used immediatcly before the taking; using
good workmanship-and new first class matcrials, all according to paragraph 12, (v) upon the
completion of restoration according to clause {iv), landlord will pay teiiant the Jesser of the net
award made 1o landlord on account of the taking (after deducting frony the total award attorneys',
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appraisers’ and othier costs curred in connection with obfaining the award, and amounts paid to
the holders of morigages affeeting the premises). ortenant's actual out-ef-pocket cost of
restoring the premises, and ¢vi) landlord will kKeep the balance of the net award.

(¢} Tenant's Award. s conncction with any taking subject 10 subparagraph
ta} or (b}, tenant may prosecute its.own claim by scparatc proceedings against the condemning
authority for damages lcgally due to it (such as the Joss-of fixtures witich tenant was entitled 0
remove, and moving expenses) only so long as tenant's award does not diminish or othorwise
adversely affect landlord's award.

(d) Allocation of an Award for a Total Taking. If this lease ends according
to subparagraph (a), the condemnation award will be piid in the order in this subparagraph to the
extent it is syfficient:

(1) First, landlord: will be reimbursed for its attorneys' fees, appraisal fees, and other
costs incorred in prosecuting the claiim for the award,

{2} Sccond, landlord will be paid compensation for lost rent and the reversion.

(3) Third, tenant will be paid its adjusted book value as of the date of the taking of
its smpmvemcnts (excluding trade ﬁxlurc‘;) made to the premises. In computing its adjusted
book valie, improvements will be conclusively presumed to have been depreciated oF amortized
for federal income tax purposes over their useful Tives with a rcasonable salvage valtue,

{4) Fourth, the balance will be divided equally between fandlord and teriant;

18. SUBORDINATION AND ATTORNMENT. (a) This lease and tenant's rights
uhder this Jease are subject-and subordinaté to.any conveyances made by landlord as. & pait of
any public/private Joint Venture, any ground lease or underlying lease, first mortgage, first deed
of trust or other first lien encumbrance or indenture, together with any renewals, extensions,
madifications, consolidations, and replacements of thieni, whick now ot at any subsequent tire
affect the premises-or any interest of landlord in the premises or landlord's interest in this lease
and the estate created by this lcase (except to the extent that any such instrument expressfy
provides that this Jease is.supetior to it). This pravision will be sclf-operative and 16 furtlicr
instrument of subordination will be required in order to affect it. Nevertheless, tenant will
exccute, acknowledge and deliverto Jandlord, af any time and from time to time, upon demand
by landlord, such documents as may be requested by Tandlord, any ‘ground landford or underlying
fessor or any mortgagee, or any holder of & deed of trust or other instrument described in-this
pc:rag,raph to cnnﬁrm or cff ect any %uch subordmauon If tenant fails or fea‘uees to exccutc
iand]o;_d, H] Succcsac}rs and assians th.i Be cntzﬂud to cxccute, acknowlcdge,. and dchjvel
any such document on'behalf of tenant as tenant's attorney-in-fact. Tenant constitutes and
irrevocably appoints landlord, its successors and assigns, as tonant's attorney-in-fact to execute,
acknowledge, and deliver-on behalf of tenant any documents described in this paragraph.



(b) Ifany person succeeds to landlard's interest in the premises, tenant will
pay to itall reis subsequently payable under this Tease, Tenant will, upon fequest of any one 50
succeeding to the interest of landlord, automatically beeome the tenantof, and atiom to, such
successor-in mterest-without change in thislease. Such successor in interest will nat be -bound
by (1) any payment of rent for thore than onc monith in advance, or (i) any amendment or
modification of this Tease made without Tls written consent, or (i11) any claim against landlord
arising prior to the-date on which such successor succeeded to fandlord's interest, or {iv) any
elaitn or offset of fent against the landlord. Upon reqiiest by such suecessor i interest and
without cost to landlord or such suceessor in inferest, lenant will exccute, acknowledge, and
deliver an instrument orinstruments confirming the attormment.. The instrument of attornment
wilkalso provide that sucly suécessor in interest will not disturb tenant in i(s usc-of the premises
i accordance with this lease. If fenant fails or refuses (o exceute. acknowledge. and deliver any
such instrumient within twenty (20 days after written demand, such seecessor in mterest will be
entitled to execute, acknowledge, and.deliver any such docunient for and on behalf of tenant as
fenant's attorney-in-fact. Tenant constitules and irrevocably appoiits such successor in interest
as fonant's attorney-in-fact fo exceute, acknowledge and deliver on behalf of tenant any
document described in this paragraph.

19, LANDLORD'S RIGHT OF ACCESS. Landlord; its agents, employees, and
contractors may enler the premises at any time in response to an emergency, and at roasonable
hours to (a) inspect the premises, (b) exhibit the premises to prospective purchasers, lenders, or
tenants, (¢) defermine whether fenant is complying with its obligations in this lease, (d) quppiy
any service. which this leasce wquu es landlord to pmwde {e} post notices of noniesponsibility or
similar notices, or (f) make rcparrs which this lease rcquxrcs landlord to make; or make repairs to
any adjoining space or utility services, or make repairs, alterations, orimprovements fo any other
portion of the landlord=s adjacent premises; idwever, all such work will be done as promiptly as
reasonably possible and 50 as w:cause as little inferference to tenant as reasonably possible.
Tenant waives-any-claim on account of any injury or-inconvenience 1o tenant's busincss,
mterference with tenant's business, loss of occupancy-or quict enjoyment of the premiscs, or any
other loss occasioned by such entry. Landlord will at all times. have a koy with which to unlock
all of the doors in the premises (excluding tenant's vaults, safes and similar arcas designated in
wiiting by tenant i advance). Landiord will have the right o use anly means which landiord
may deent proper 1o-open doors in the premises and 1o the premises in an emergency in order to
citer-the premises. No entry to the premises by landlord by any means will be a forcible or
unlawful entry into the premises or a détainer of the premises or an cviction, actual or
constructive, of tenant from the premises, or any part of the premises, nor will any sucl: eatry
entitle-tenant to damages orany abatement of rent or other charges which this lease requires
tenant to pay.

20. INDEMNIFICATION. Tenant will indemnify landlord, its ageats, and employvees
against, and hold landlord, its agents, and eniployees harmless from, any and all deniands,
claims, causes of action, fines, penalties, damages (ineluding consequential damages), losses,
liabilities, judgments, and expenses (including, without Hmitation. attorneys' fees and court
costs) incurred in conncction with or arising fromi: (a) the Use or cccupancy of the premises by
tenant or any person claiming under tenant; (b) any activity, work, or thing done, or periiticd or
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sufféered by tenant in or about the premises; {¢} any acts, omissions, or negligence of tenant or
any person claiming under tenant, or the contractors, agents, employees, inwvitees, or visttors of
tenant-or any stch person; (d) any breach. violation. or notiperformance by tenant or any person
claiming wader ‘
tenant or the employecs, agents, contractors, invitecs, or visilors of iehant or any such person of
any lerm, covenant, -or provision of this lease or any taw, ordinance, or governmental
requirement of any kind; or (¢) (cxcept for loss of use of all orany portion of the premises or
tehant's property Tocated within the premises which s proximately caused by or resulls
proximatcly from the negligence of landlord), any injury or damage to the person, property, or
business of tenant, its cmployecs, agents, contractors, invitees, visitors, or any other person
entering upon the premises under: the express or implied invitation of tenant. If any action or
procecding 15 brought against tandlord. its employces, or agents by reason of any such claim,
ienant, upen netice from’ '
landlord, will defend the c]aim at ténant's expense with counsel reasonably satisfactory to

lnd} ' :

21 WAIVER AND RELEASE. Tenant waives andreleases all claims against landlord,
its employees, and agents with respect to all matters for which landlord has disclaimed liability
pursuant to the provisions of this lease. In-addition, tenant agrees that tandlord, its agents, and
employees, will not be liable for any loss, injury, death, or damage (including consequential
damages) to persons, property, or tenant's business occasioned by theft, act of God, public
cnemy, injunction, riot, sfrike; msurl rection, war, court order, requisition, order of governmental
body orauthority, fire, explosion, failing objects; steam, water, rain or sriow, leak or flow of
water {including water fram the transit system, rain or snow from the premises orinto the
premises or from the roof] street, subsurface.or from-any other place, or by dampness or from the
bzcakagc leakage, obstruction, or other defects of pipes, sprinklets, wires, appliances plumbing,
air conditioning, or lighting fixtures of premises, or from construction, repair, or alteration of the
premises or from any acts or omissions of any other tenant, occupant, or visitor of the premises,
or from any cause beyond landlord’s control.

22 QUIET ENJOYMENT. So long as the tenant pays the rent, and performs all of
its obligations m this lease, the fenant's possession of the premitses will not be disturbed by
landlord, or anyone claiming by, through or under the landlord.

23 DEFAULT. (a) Events:of Default. The following occurrences are "events of
default™

(i) Tenant defaults in the due and punctual payment of rent, and such default
continues for five (5) days after notice from Jandlord: however, tenant will not be entitled to
more than one (1) notice for default in payment of rent during any twelve-month period, and if,
within twelve (12) months after any such netice, any rent is vot paid when due, an event of
default will have cecurred without further notice;

(i1} Tenant vacaics or abandons the premises;



(ti1) This lease or the premises ur any part of the premiscs are taken upoi execution
or by other process of law direeted against tenant, or arc taken upon or subjeeted to any
attachment by any creditor of tenant or claimant against tenant, and such attachiment is riot
disc¢harged within fifteen {13} days-afier itslevy:

(iv) Tenant files a petition in bankrptey or inselvency or Tor reorganization or
arrangement under the bankiuptey Jaws of the United States or under any insolvency act of any
state, oris dissolved, or make an assivnment for the benefit of erediteors;

(v Involuntary procecdings under any such bdnkluplw laws or ihsolveney act or for
the dissolution of tenant arc institated against tenant, or a receiver or trustee is appointed for all
orsubstantiatly all of {enant's property, and such proceeding is nol dismissed or such
receivership or trusteeship is not vacated within sixty (60) days after such institution or
appoininent:

(vi) Tenant fails to take possession of thc premises on the commencement date of
the terny or .

{vit) Tenant breaches any of e other agreements, terms, covenants, or conditions
which this lease requires tenant to perform, and such breach continues for a period of thirty (30)
days after nofice by landlord to tenant.

(b) Landlord's Remedics: [f any onc or more-gvents of default set forth in
subparagraph 23(a) occurs; then landlord may, at its clection, cither:

(i} Give tenant written notice of its fitention to terminate this lease 'on the date of
stich notice or on any later date specified in such notice, and, on the date specified in'such notice,
tenant's right fo possession of the premises will cedse and the Jease will be tetininated (except as
to tenant's Hability set forth in this subparagraph. (1)) as if the cxpiration of the term fixed in such
notice were the end of the term of this Tease. 1fthis lease is terminated pursuant to the provisions
of this subparagraph (i), tenant will rethain lable to landlord for damages in an amount cqual (o
the rent and other suns which would have been owing by tenarit under this lease for the balfance
of the term if this Iease had not been terminated, less the net proceeds, if any, of any re-letting of
the premises by landlord subscquent to such termination, aficr deducting all landlord's expense in
connection with such re-letting, including without limitation; the expenses set-forth in
subparagraph (it}2). Landlord will be entitled (o collect such damages from tenant monthly on

the days on which the rent and other amounts would have been paydb]c under this ease if

this lease had not been terminated and landlord will be entitled to receive such damages from
tenant on each such day. Alternatively, at the option of landlord, if this Jease is terminated.
landlord will be entitled to recover from fenant: (A). (e worith at the time of award ofthe unpaid
rent which had been earned at-the time of tersmnation; (B) the wordly af the-time-of award of the:
amount by which the unpaid rent which would have been earned after termination until the

time of award éxceeds the amounts of such rent loss that tenant proves could reasonably have
been aveided; (C) the worth al-the time of award. of the amount by which the unpaid rent for the
batance of the ferm of this Ieasc-afler the time of award exceeds the amount of such.rent loss that
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tenant proves could reasonably be avoided: and (D) any other amount necessary to conipensate
tandlord for all the dewriment proximately caused by tenant's failure to performrits obligations
under this lease or which-in the ordinary course of things would be Hkely to result from such
failure. The "worth at the Himic of award” of the amaeunt seferred to in clauses (a) and (b) is
compufed by aliowing interest at the highest rate permitted by law. The worth at the time of
award of the amound referred (o inclause (C) is compuied by discounting such amount at the
discoimt rate of the Federal Reserve Bank of Cleveland, Ohio, atthetime of award. For

the purposc of determining unpaid rental under clause (C), the monthly rent reserved in this leasc
will be decmed to be the sum of the rent and additional charges due under paragraph 5 and the
amounts 1ast payable by lenant pursuant 10 paragraph 5 for the calendar year in which the
award 15 made: or

(i1 ¢1) Without demand or notice, re-enter and take possession of the premises-or any
part of (he premises: and repossess the premises as of the landlord's former estate; and expel the
tenant from the premises and those claiming through or under tenant; and, remove the cffects of
both 6r cither, without being deenied guilty of any mahmer of trespass.and without prejudice to
any remedics for arrcars of rent or preceding breach of covenants or conditions. 3 Tandlord
clects to re-enter, as provided in this subparagraph (i) or if landlord takes possession of the
preniises purstiant 1o legal procecdings or pursuant fo any notice provided by law, landlord may,
firom time {o thne, without ierivinating this Ic_gse, re-let the premiscs:or any part of the premiscs
in ' -
landlord's. or tonant’s name but for the account of tenait, for such term-of tcrms (which may be
grreater or Jess that the period which would otherwise have constituted the balance of the term of
this fease)-and on such terms and conditions (which may include concessions of free rent, and
the-alteration atid fepair of the premises) as landlord, in its uncontrolled discretion, may
determine. Landlord may collect and receive the rents for the premuses. Landlord will notbe
responsible-or liable for any fatiure to ve-let the premises, or any part of the premises, or for any
failure to
cotlect any rent duc upon such re-letting.. No such re-entry or taking posscssion of the premises.
by landlord will be construed as an clection on landiord's part {o terminate this Icase unless &
written notice of such intention is given to tenanl. No notice from landlord under this Jease or
under a forcible entry and detainer statute or similar law will constitute an election by landiord to
terminate this lease unless such notice: qpcciﬁcal]y says so. Landlord reserves the right following
any such re-citry orre-letting, or both, téexercise its right to terininate this lease by giving
tenant such written notice, and in that event the lease will terminate as specified In'such notice.

(2) M landlord clects to-take possession of the premises according to this subparagraph
(i1} without terminating the lease, tenant will pay landlord (a) the rent and other sums which,
would
he payable under this lease if such repossession Had not occirred, less (b) the nét proceeds, if
any, of any re-letting of the premises afier dedueting all of landlord's expenses incurred in
connection with such re-letting, including -without Limitation, all repessession costs, brokerage.
commissions, legal expenses, attorneys' fees, expenses of employees, alteration, remodeling,
repair costs, and expenses of preparation for such ye-letting, If, in connection with any re-letting,
the new lcase tern extends beyond the cxisting term or the premises covered by such re-letting
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include areas which are'not part of the promises, 4 fair apportionment of the rent received from
suchre-lotting and the expenscs incurred in connection with such recletting will be made in
determining the net proceeds received from such re-letting. In addition, in determining the net
proceeds from such re-letting, any rent ¢ontcssions will bé appartioned over the term of the pow
lease. Tenant will pay such amounts to landlord monthly on-the days: on which the rent and all
other amounis owing under this lease would have been payable if possession had not been
retaken and landlord will be entitled to receive the renit and otheramonnts from tehant on cach
such dayzor (1) Pay when due amounts payable under this lease or perform any of tenamt's
other abligations under thic lease within fhe time permitted for its performance, upon such notice
or without notice, a8 may be redsonable under the circumstantes and-without walving any of ity
rights under this lease. Al amounts so paid by landlord and ali cost and expenses incurred by
landlord in conneclion with the performance of any such obligations {together with interest at the
prime-rate: from the date of landlord's payment of such amhount of iheuning of éacl such cost or
cxpense until the date of full repayment by tenant) will be payable by tenant to landlord on
demand. In the proof of any damages which landlord may claim against tenant arising out of
tenant’s failure to maiiitain insurance, landlord will not be Hmited to the amount of the unpaid
insurance premium but rather landiord will also be entitled to recover as damages for sueh
breach, the amount of any uninsufed loss (fo the extent of any deficiency in the insurance
required by the provisions of this lcase), damages, costs and expenses of suit, including
attorney's fees, ansing ot of damage w, or dcqnuctaon of; the premises occurring during any
period for which {enant has failed to provide such nsurance,

{c) Remedies Cumulative. Suit or suits for the recovery «of therents and other
amounts and damages sct forth.in this paragraph may be brought by landlord, from time to {ime;
at landlord's cicction, and nothing in this Jease will be deemed to require landlord to await the
date on which theterm of this lcase expires, Each right and remedy in this lease will be
cumulative and will be in additional to cvery other right or remedy in this fease or existing.at law
or il cquity or by statute or otherwise, including, without limitation, suits for mjunctive rélief
and specific performance. The exercise or beginning of the cxercise by landlord of any such
rights or remedics will not preclude the simultancous or later exercise by landlerd of any other
such rights or remedies. All such rights and remedies are cumulative and nonexclusive.

24 LANDLORD'S LIEN. To sccure the payment of alt rent and iis performance of
zhm lease, tcnam ﬂrants {o }andlord an cxprcqs f'nst and pno; coniract fien and ‘;c,c,unfy mtm.si ofl
ihc pr emises, and aIso upon *ﬂi procced& of any insurarce wlmh may acerue o tenani by reason
of the destruétion or damage of any such progerty. The tenant will not remove sach property
from the premises (except i the ordinary course: of business) without the written consent of
landiord until all arrcarages in rent have been paid. Tenant waives the benefit of all exemption
Taws in favor of such lien and security intercst. This lienand security interest is given in
addition to the landiord's statutory lien and is.cumulative with it. Upon the occurrerice of an
eventof default, these liens may be foreclosed with or without court proceedings by public or
private sale, so long as landlord gives tenant at least fiftcen (15} days' niotice of the time-and
place of the sale. Landlord will have the right to become the purchaser if it is the highest bidder
at such sale. Contemporancous with its execution of this leasc (and if requested after such
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execution by tandlord), tenant will exceute and deliver to landlord Uniform Conmercial Code
financing statements in form and substance sufficient (upen proper filing) to perfoct the security
interest granted in this paragraph. I requested by landlord.. tenant will also execute and deliver
o tandiord Uniform Commiercial Codé continuation statementsin form and substanee sufficient
1o reflect-any proper amendment of, modification in; ot exn,mson of the sccurity interest granted
mn his paragraph.

25. AFFIRMATIVE ACTION REQUIREMENTS.

(&) Exceutive Order 11246, During the performance of this-contract, the
tenant dgrces as follows:

(1) The tenant will not diseriminate against any employee or applicant for
employment because of race; coler, religion, sex or national origin.
The tenant will take affirmative action to ensure that applicants are
¢mployed, and that employeées arc treated during employiment, without
regard to their race, color, religion, sex, or national origin. Such action
shall include, buf not be limited to the following: Employment,
upgrading, demotion, or transfer, recruitment or recrititment
advertising; layoff or termination; rates of pay or other forms of
compensation; and sclection for training. including apprenticeship. The
ienant agrées 0 post in conspicuous places, available to cmployees and
applicants for cmployment; notices to be provided by the contracting
officer setting forth the provisions of this non-discrimination clause,

(2) The tenant will, in all soficitations or advertisements. for employees:
placed by or on behalf of the tenant, state that all qualified applicants
will reecive considération for cmpioymcnt witheut regard to race,
cotor; religion, sex, ornational origin,

(3) The tenant-will send to cach labor union or representative of workers
with which he has a collective bargaining agreement or other confract
orunderstanding, anotice to be provided by the agency contracting
officer, advising the labor union or workers” representative of the
teriant's commitments under seetion 202 of Executive Order 11246 of
September 24, 1965, and shall post copies of the notiee in conspicuous.
places available to employees and applicants for employment,

(4) The tenant will comply with-all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, and relevant orders
of the Secretary of Labor,

(8) The tenant will furhish all information and repoits required by
Executive Order 11246 of September 24, 19635, and by the rules
regulations, and orders of the Secretary of Labor, or pursuant thereto,
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and will permit access {o his books, records, and accounts by the
contracting agency and the Sceretary of Labor for purposes of
investigation fo-ascertain’ comphiance with such rules, regulations, and -
orders.

{6) In the event of the tenant's nongompliance with the nondiscrimination
clauses of this contract or with any of such rules, regulations, or orders,
this contraet may be canceled, terminated or suspended in whole o in
part and the tenant may be declared incligible for furiher Govermnment
contracts in accordance with procedures authorized in Executive Order
11246 of September 24, 1965, and such other sanctions may be
imposed and remiedies invoked as provided in Exceutive Order 11246
of September24, 1965, or by rule, regulation, or order of the Seerctary
of Labor, ords othierwise provided by law,

(7) The tenant will include the provisions of paragraphs (1} through (7) in
cvery subcontract or pitrchase order unless exemipted by rules,
regulations, or orders of the Seeretary of Labor issued pursuant to
section 204 of Executive Order 11246 of September 24, 1965, so that
such provision will be binding upon eacli subcontractor oF vendor. The
{enant will take such action with respect fo any subcontract or purchase
order.as'may be directed by the Secretary of Laboras a means of
enforcing such provisions including sanctions for nonconipliance:
Pravided,; however, thal in the event the tenant becomes involved in, or
is threatened with, litigation with a subcontractor or vendor as a result
of such direction, the tenant may request the United Statés to eiler into
such litigation to protect the interests of the United States.

(b} EEOQ:] Report. Tenant agrees that if the total rent and additional charges due
annually under this lease equals or exceeds $50,000.and thetotal workforce at the premises
equals or exceeds fifty (50) persons, then tenant will annually fite with the landlord a.completed
EEQ-1 Report (O.M.B. Standard Form 100). Such reports ase due Mareh 31 fof each year of the
e,

(¢) Affirmative Action Plan. If the annial rents and additional charges and
employment at the premises meet or exceed said thresholds, then within the first thirty (30) days
of the term, tenant shall submit an- Affirmative Action Plan meeting the following requisites: (3)
An cqual employiment policy statement for the employment of minoritics and women together
with a description of the manner and to whom the policy statement is circulated internally
(within your company} and exfernally (all sources used for recruitment), and the title of the
person responsible for the implementation of these policies; (ii) Goals and Timetables for hiring
minorities and women for the next year, or duration of this contract, whichever is-greater,
including: a. total employees expected (o be employed in eachjob category (use job categories
shiown in EEQ-1 Report); b. 1otal of each group of employees {Blacks, Hispanics, women, etc.)
in each job category; c. labor market avaitability group information - availability of minoritics
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and women. Usc this mformation to establish the gials required in item "e.” (contact State
employment office to get this information); d. number:of expected job opportunitics. If not
cxpﬁcwcﬂ goalsare required-hnitem "ei" must still be-established to allow for unexpected hiring,

goals (number of minoritics and womien to be hited and percentage of total workforce). 1f
waiq are not reached within the period specified. tenant must describe its reasons for not
mecting the goals and demonstrate ity good faith efforts used to meet the goals; and (ifi) A
stateinent describing the developmentand exceution of the program. including the method to be
uscd for recruiting job applicants and e method used for evaluating program. Recruiting
efforts should be divected towards schools, colleges, universitics, newspapers, radio, state
employiment offices, churches, social and employment agencics and other sources appropriate for
your needs. i.¢.. labor unions.

26 MISCELLANEOUS PROVISIONS.

(@) No Offer Intended. The submission of this lcase to tenant is not an offer to
tease the premises, or an agreement by landlord to reserve the promises-for tenant Landlord will
not be bound to tenant until tendant has duly exccuted and delivered duplicate original lcases to
landlord and Tandlord has duly excouted and delivered one of those duplicate original Teases to
tenant,

(b Brokers. Landlord has utilized the brokerage services of Collicrs Ostendorf-
Morris with regard to the premises and this lease. Landloid shall pay the brokerage commission
due to-Colliers Ostendorf-Mortis, . Tenant
agrees to indemnify landtord against any loss, liability,'and expense (including atiorneys' fees
and court costs) arising out-of claims for fees or commissions from anyone with whom tenant hag
dealt with regard fo the pretises or this lease. Landlord agrecs to indemnify tenant againstany
loss, liability, and expense (including atiorneys' fees and court costs) arising out.of claims for
fees or commissions from anyorne other than Colliers Ostendorf-Morris with whom landiord has
dealt with fegard to-the premises-or this lease.

{c} No Merger. The surrender of this lease by tenant or the cancellation of this
lease by agreement of tenant and landlord or the termination of this lease on account of tenant's
default will not work a merger, and will, at landlord's option, terminate any subleascs or operate
s an assignment to landlord of any subléases, Landlord's option under this paragraph will be
exercised by notice 1o tenant and all known:subtenants in-the prernises,

{d) Estoppel Certificates. Within so more than ten (10) days after written
reguest by landlord, fenant will execute, acknowledge, and deliver to landiord a certificate
stating (i) that this lease is unmoditied and in-full force and cffect, or; if thelease is modified, the
way in which:it is modified accompanied by a copy of the modification agreement, (i) the date
to which
rental and other sums payable under this lease have been paid, (i11) that no notice has been
received by tenant of any default which has nat been cured, or, if such a default has not been
cured, what ténant intends 1o do in order to ¢ffect the cure, and when it will do so, (iv) that tenant
has accepted and occupied the premises, (v) that tenant-has no elaim or offset against landlord,
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or, i it does, stating the cireumstances which gave rise to the claim or offser, (Vi) that tenani s
not-aware of any prior assignment of this lease by landlord, ov, il il is, stating the date of the
assignmeni and assignee (if known to tenant), and (vii) such other mmatters as miay be reasonably
requested by landlord. Any such certificate may be relied upon by any prospective purchascr
of the premises and any prospective morlgagee or beneficiary under any decd of trust or
mortgage encumbering the premises. I landlord submits a completed eertiticate to tenant, and i
tenant fails to object 1o its contents witliin {ive (5) days afier its reecipt of the completed
certificate, the matters stated in-the certificate will conelusively be deemed 16 be eorrect.
Furthermore, tenant itrevacably appoints landlord as tenant's attorney-in=fact to ¢keeute and
deliver on fenant's behalf any completed certificate to wihich tenant does not ebjeet within five
(5)-days after its reecipt.,

(e) No Waiver. No waiver of any condition or agrecment in this lease by
cither landford ortenant will imply or constitule a further waiver by such party of the same or
any other condition or-agreement. No act of thing done:by Iandlord or landlord's agents during
the term of this Jease will be deemed an aceeptance of a surrender of the premises, and no
agreement to accept such swrrender will be valid anless in writing signed by Tandlord, The
delivery of
tenant's keys to any emplovee or agent of landlord will not constitute a termination of this loase
unless fandlord has entered.into a written agreement to that cffect. No payment by tenant, nor
receipt from landlord, of & lesser amount than the rent or other charges-stipulated o this lease:
will be deemied to be anytliing other than 2 payment on account of the carliest stipulated rent.

No cndorsement or statement on any cheek, or any letter accompanying any check or payment as
rent, will be:deemed an accord and satisfaction. Landlord will accept such check for payment
without prejudice to landlord's right to recover fhe balance of such rent or to pursue any other
remedy. available to landlord. 1f'this Tease is assigned, or if the premiscs or any part of the
preimises are sublet of occupicd by anyone othier than tenant, landlord miay-collect rent from

the assignee, sublenant, or occupant and apply the net amount collected to the rent reserved in
this lease. No such eolicetion will be deemed a waiver of the covenant in this lease against
assigniment and subletting, or the acceptance of the assignee, subtenant, or occupant as tenant, or
a‘release of tenant from the complete performance by tenant of its covepants in this lease.

(f) Joint and Several Liability, 1f tenant is composed of more than one
signatory 1o this lease, each signatory will be jointly and severally liable with cach other
signatory for payment and performance according to this lease.

(&) Authority. If tenant signs this lease as a corporation, éach of the persons
executing this lease on behalf of tenant warrants to landlord the tenant is duly authorized and
existing corporation, the tenant is qualificd to.do business in the state of Ohio, that tenant has full
right and authority to enter irito this lease, and that cach and eveéry person signing on behalf of
tenant is authorized to do so. Upon landlord's request, tenant will provide evidence satisfactory
to landlord confirming thcse reprosemtations.

{h) Captions, Exhibis, Gender; and Number. The captions and table of
contents-are inserted 1 this lease only for convenience of reference and do aot define, limit, or
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described thie scope orintent of any provisions of this lease. The exhibits to this lease are
incorporated into the lease. Unless the context clearly requires otherwise, the singular includes
the phural. aiid vice versa, and thé maseuline, feminine, and sicuter adjeetives-inchide one
another.

(H Entire A¢reement. This lcase containg the entire agreement between
landiord and tenant with respeet to its subject matier and may be amended only by subsegueint
wriilen agreement between them. Except for those which are set forth in this lease, no
representations, warranties, or agreemients have béen made by landlord or tenant to one ahother
with respect to‘this lease.

5 Notice. All notices and other communications required or permitied to be
given herdunder shall be 1n writing and shall be dclivered personally or shall be mailed by
certified or registered mail, postage prepaid, return receipt requested, addressed to the parties at
the following addresses, or such other or further addresses as'either of the parties.shall request by
further written notice given in the manner herein required:

Ifto Landiord:  Greater Cleveland Regional Transit Authority
Attention: Proporty Manager
Planning and Programming
1240 West 6 Street
Cleveland, Ohio 44113-1331

Ifto. Teénant: Josel Askie
12527 Union Avenue
Cleveland, Ohio 44105

k) Scverability. If any provisions of this lease is found by a court of competent
jurisdiction to be illegal, invalid, or unenforceable, the remainder of this Jease will not be
affected, and in lieu of cach provision which is found to be illegal, invalid, or unenforccable,
there will be-added as:a part of this Tease a provision as ‘similar to such iffepal, invalid, or
unenforceable provision asmay be possible and be legal, valid, and enforceable,

H Governing Law and Venue. This lease will be governed by the faw of the
State of Ohio and will be construed and interpreted according to that law. Venue on any action
arising out of this lease will be proper only in the Cuyahoga County, State of Ohio, Court of
Common Pleas or in the case of Foreible Entry and Detainor actions, the Murnicipal Court having
territorial jurisdiction.

(m)  Binding Effect. This lease will inwre to the benefit of, and will be binding
upon, the successors and permifted assigns of landlerd and tenant.

{m) Federal Trassit Administration {FTAY, Requirement (if applicable): (1) The
project equipment shall be operated by the lessee to serve the best interest and welfare of the
project sponsor lessor and the public. The terms and conditions for operation of service imposed

22



by tiic er antcc shalf be cvidenced m a sorvice ag) ccmu}t {2} The lessee i]ld” maintain plG]Lu
cquipmient at & high devel of cleantiness, safety, and mechanical soundness under maintenance |
procedures outlined by the project sponsor. Fhe project sponsor fessor and/or FTA shall have the
right to conduct periodic maintenance inspections for the purpose of confirming the existenee,
condition, and the proper maintenance of the praject o Lilpmuﬂ {3) The lease needs 1o cross
reference a service agreement. A default under the lease is a ddauh under the service agr cement
and vice versa,

IN WITNESS WHEREOF, Landlord and Tenanit have signed and scaltd this i_casc
as of the day 1d year Tirst above written.

WITNESS: © : TENANT:

5({@(

Josef Askie
WITNESS: o LANDLORD: Greater Cleveland Regional
' ' Transit Authority
By:

Joseph A Calabrese, CEO

Is:  General Manager/Secretary-Treasurer

The legal formy and correctness of
the withis instrument arc hereby
approved.

. Sheryl King Benford General Counsel,
Deputy General Manaﬂe] - Lcnal Affau%




S_TATE OF OHIO S -
) SS. S
(UYAHO{;A COUNTY ) . -

' BEFORE ME. a notaly puhlu in and for said Coumy dnd State, came thc Greater
Cleveland Regional Transit Authority, a body politic, by Joseph A. Caiabrc%c_ CEO. its General
Manager/Scerctary-Treaswer, whe acknowicdged that he did execute the foregoing insirament,
on behaff of said Authority; that the same is his free act and deed. m(iwuduaﬂv and as such
officer, and the free act and deed of the Authorily. :

IN TESTIMONY WHEREOF. 1 have hr:rcunm set my hand and official scal at
Cleveland, Ohio this___day ol _ , 2089,

NOTARY PUBLIC

STATE OF OHIO )
1SS,
CUYAHOGA COUNTY )

BEFORE ME, a notary public in and for said County and State, personally appeared the
above named, "3 C (,:56// SICIE 4 eA~T - who acknowicdged that
he/she did'sign the foregoing instrument an_é thatthe same is his/lier free act and decd.

IN: TESTIM()‘\!‘X WHERF OF, 1 have hercunto sct my hand and official scal at
Cleveland, Ohio, this E}_’_’day of atl . , 2009,

This instrument prepared by:

Juan E. Adorno, Esq.

Greater Cleveland Rcuonal
Transit Authority

1240:West 6th Street

Cleveland, Ohio 44113-1331

(216 566-5086
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Form 100-326
070397 Greater Cleveland Regional Transit Authority

STAFF SUMMARY AND COMMENTS

TiTLE!DESCRIPT&ON: Reso&uﬁgn Ng-:
CONTRACT: WINDERMERE RAPID TRANSIT STATION 2009-39
RESTAURANT SPACE Date:
May 14, 2008
VENDOR: JOSEF ASKIE —
tnitiator:
AMOUNT: 36,000/YEAR Programming and Planning

ACTION REQUEST:
Approval [ Review/Comment 7 Information Only (1 Other

1.0 PURPOSE/SCOPE: GCRTA wishes to lease retail space at the Windermere Rapid Transit
Station to Josef Askie for the operation of a restaurant that will provide an amenity to riders and
maximize revenue from this real estate asset.

2.0 DESCRIPTION/MUSTIFICATION: GCRTA has had vacant retail space at the Windermere
Rapid Transit Center since the previous restaurant lease was terminated in November 2008,
GCORTA built out the retail space as a small restaurant when the station was constructed.
GCRTA’s real estate broker, Colliers Ostendorf-Morris, advertised the space for lease. Josef
Askie was one of the parties who submitted a business plan in response to the advertisement.
Mr. Askie currently is a driver out of GCRTA’s Hayden Garage. Previously he was the owner-
operator of Poor Boys Restaurant near GCRTA’s Woodhill District Garage and the manager of a
Shrimp Boat restaurant. Mr. Askie has been in the restaurant business for over 20 years.
GCRTA employees who frequented his restaurant near the Woodhill Garage remember his food
fondly and give him high reviews. He has a good business pian and understands the clientele at
the Windermere station because of his work at the Hayden Garags. He will continue 1o work as
& driver for GCRTA after the restaurant opens by hiring emplovess to cover shifts when he is
driving.

3.0 PROCUREMENT BACKGROUND: Not Applicable
4.0 DBE/AFFIRMATIVE ACTION BACKGROUND: Not Applicable

5.0 POLICY IMPACT: This action is compliant with the Board of Trustees Real Estate Procedures
that specify the Board of Trustees must approve all leases with fotal revenue to GCRTA in
excess of $25 000,

6.0 ECONOMIC IMPACT: Entering into this lease allows GCRTA o gain revenue from
underutilized real estats.

7.0 ALTERNATIVES: Recommend that the retsil space remain vacant or that GCRTA solicit for
another restaurant operator.

8.0 RECOMMENDATION: Staff recommends that the Board of Trustees approve the resoclution o
authorize leasing this property o Josef Askie.




Staff Summary and Comments

Ptarning and Programming- Josef Askie Lease
Page 2

9.0 ATTACHMENTS: None.

Recommended and certified as appropriate to the

availability of funds, legal form and conformance with the
Procurement requirements.

.k M}@ sl
TN e

CEO, gf?e%e‘?él IﬁzﬁagerISecretary*Treasurer
L



