






































Resolution No: 2026-03-24-01

RESOLUTION APPROVING OFFICE LEASES AND LEASE AMENDMENTS FOR
SPACE IN THE WILLIAMS BUILDING

WHEREAS, the City of Hopewell requires adequate office space to support the

operations of Public Works and Healthy Families programs;

WHEREAS, the City has negotiated proposed office leases and/or lease amendments for

space located in the Williams Building, including Suites 200, 201, 203, 205 (Public Works),
Suites 215, 220, 310, 312, and 314 (Healthy Families), and Suite 310 (Healthy Families); and

WHEREAS, the City Council of Hopewell, Virginia finds that entering into these leases
is necessary for the continued provision of City services and is in the best interest of the City.
NOW, THEREFORE,

BE IT RESOLVED by Council that the proposed office leases and lease amendments
for space in the Williams Building, as described herein and in substantially the form attached
hereto, are hereby approved.

BE IT FURTHER RESOLVED that the City Manager is hereby authorized and

directed to execute the leases and any related documents on behalf of the City, in substantially

the form attached to this resolution, with such minor modifications as may be approved by the
City Manager and the City Attorney as necessary and appropriate.

ADOPTED BY THE CITY COUNCIL OF HOPEWELL, VIRGINIA on March 24, 2026

Witness this signature and seal

VOTING AYE: Councilor Ellis

Councilor Daye
Councilor Wheat

Councilor Rapole

Vice Mayor Joyner
Councilor Harris

Mayor Partin

ATTEST: SadeSade allen
Sade' Allen, City Clerk

MAS

Mayor Johnny Darthn, Ward 3
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THIS AMENDMENT TO LEASE AGREEMENT, hereinafter called this "Amendment,"

made as of March 13, 2026 by and between CJW III, LLC, hereinafter called "Lessor", party of

the first part and City of Hopewell, hereinafter called "Lessee", party of the second part,

WITNESSETH:

WHEREAS, Lessor and Lessee are the parties to a LEASE AGREEMENT made as of

June 30, 2022, hereinafter called the "Agreement," and relating to a lease of certain portion of a

property located in the City of Hopewell, Virginia with a street address of 224 North Main

Street, Suites 200, 201, 203 and 205 (the "Leased Premises"), as more particularly described in

the Agreement.

forth;

WHEREAS, Lessor and Lessee have agreed to amend the Agreement as hereinafter set

AGREEMENT:

NOW, THEREFORE, for and in consideration of the agreements set forth in the

Agreement, Lessor and Lessee hereby agree as follows: Initial

1. LEASE EXTENSION.
months MCR

This Lease shall be extended for a term of twenty-seven (27) xærs beginning on April 1, 2026

ending on June 30, 2028.

2. RENT.

For the term of the Lease beginning on April 1, 2026 and ending on June 30, 2028, Lessee shall

pay to Lessor the following:

| Beginning
April 1, 2026

July 1, 2026

July 1, 2027

Ending Monthly Rent Yearly Rent

June 30, 2026 PAID IN FULL

June 30, 2027 $2,652.25 $31,827.00

June 30, 2028 $2,731.82 N/A

Rent is paid in advance with the first installment due and payable upon the first

day of July 1, 2026 and on the first day of each month thereafter.

3. EARLY TERMINATION. Notwithstanding anything contained herein to the

contrary, Tenant, in its sole discretion, shall have the right to terminate this Lease as of

December 31, 2027 (the Early Termination Date"). The Early Termination Date shall be any

date on or after December 31, 2027. In order to exercise this early termination right, Tenant

must give Landlord written notice at least ninety (90) days before the Early Termination Date.
Upon the date Tenant specifies for the Early Termination Date, Tenant shall be fully and forever
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released and discharged from any and all obligations, covenants or liabilities of  whatsoever kind

or nature in law or equity or otherwise arising out of or in connection with this Lease or any

other agreements by and between Landlord and Tenant, except any obligation or liability that

expressly survives such termination.

4. CONDITION OF LEASED PREMISES. Lessee acknowledges and agrees that

Lessor shall have no obligation to make or pay for any improvements to the Lease Premises in

connection with this Amendment and Lessee accepts the Leased Premises in its "AS IS"

condition.

5. FORCE AND EFFECT. Except as expressly modified herein, the terms and

conditions of the Agreement are hereby ratified and confirmed and shall remain unchanged and

in full force and effect. This Amendment may be executed in any number of counterparts, each

of which shall be an original and all of which together shall constitute but one and the same

instrument, and electronic signatures shall be deemed to be original signatures and of the same

force and effect.

WITNESS the following signature pursuant to due authority:

LESSOR: CJW III, LLC.

-Docusigned by:

C. James Willianms IBy:
3/19/2026

Dated:

C. James Williams, Managing Member

LESSEE: City of Hopewell

By:

-Signed by:

Michael C. Rogers 3/26/2026
Dated:



Docusign Envelope ID: B39EB0A5-D9AC-470E-AB50-4EF15AE16F07

THIS AMENDMENT TO LEASE AGREEMENT, hereinafter called this "Amendment,"

made as of March 9, 2026 by and between CJW III, LLC, hereinafter called "Lessor", party of

the first part and City of Hopewell, hereinafter called "Lessee", party of the second part,

WITNESSETH:

WHEREAS, Lessor and Lessee are the parties to a LEASE AGREEMENT made as of

February 1, 2023, hereinafter called the "Agreement," an ADDENDUM TO AGREEMENT OF

LEASE, made as of July 20, 2023, hereinafter called the "Addendum" and relating to a lease of

certain portion of a property located in the City of Hopewell, Virginia with a street address of
224 North Main Street, Suites 207, 215, 220, 310, 312 and 314 (the "Leased Premises"), as more

particularly described in the Agreement.

forth;

WHEREAS, Lessor and Lessee have agreed to amend the Agreement as hereinafter set

AGREEMENT:

NOW, THEREFORE, for and in consideration of the agreements set forth in the

Agreement, Lessor and Lessee hereby agree as follows:

1. LEASE EXTENSION.

This Lease shall be extended for a term of twenty-seven (27) months beginning on April 1, 2026
ending on June 30, 2028.

2. RENT.

For the term of the Lease beginning on April 1, 2026 and ending on June 30, 2028, Lessee shall

pay to Lessor the following:

Beginning Ending Monthly Rent Yearly Rent

April 1, 2026 March 31, 2027 $2,884.00 $34,608.00

April 1, 2027 March 31, 2028 $2,970.52 $35,646.24

April 1, 2028 June 30, 2028 $3,059.64 N/A

Rent is paid in advance with the first installment due and payable upon the first

day of April, 2026 and on the first day of each month thereafter.

3. CONDITION OF LEASED PREMISES. Lessee acknowledges and agrees that

Lessor shall have no obligation to make or pay for any improvements to the Lease Premises in

connection with this Amendment and Lessee accepts the Leased Premises in its "AS IS"

condition.
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4. EARLY TERMINATION. Notwithstanding anything contained herein to the

contrary, Tenant, in its sole discretion, shall have the right to terminate this Lease as of

December 31, 2027 (the "Early Termination Date"). The Early Termination Date shall be any

date on or after December 31, 2027. In order to exercise this early termination right, Tenant

must give Landlord written notice at least ninety (90) days before the Early Termination Date.
Upon the date Tenant specifies for the Early Termination Date, Tenant shall be fully and forever

released and discharged from any and all obligations, covenants or liabilities of whatsoever kind

or nature in law or equity or otherwise arising out of or in connection with this Lease or any

other agreements by and between Landlord and Tenant, except any obligation or liability that

expressly survives such termination.

5. FORCE AND EFFECT. Except as expressly modified herein, the terms and

conditions of the Agreement are hereby ratified and confirmed and shall remain unchanged and

in full force and effect. This Amendment may be executed in any number of counterparts, each

of which shall be an original and all of which together shall constitute but one and the same

instrument, and electronic signatures shall be deemed to be original signatures and of the same

force and effect.

WITNESS the following signature pursuant to due authority:

LESSOR: CJW III, LLC.

-DocuSigned by:

C. James Williams II1 3/19/2026
By: Dated:

C. James Williams, Managing Member

LESSEE: City of Hopewell

By:

-Signed by:

Michael C. Rogers
AEE6GB017

3/26/2026
Dated:
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THIS LEASE AGREEMENT (this "Lease"), made as of March 13, 2026 by and between

CJW III, LLC., ("Lessor"), party of the first part, and City of Hopewell, ("Lessee"), party of the

second part, witnesseth:

That for and in consideration of the rents reserved, and the mutual covenants, conditions

and agreements as hereinafter set forth, Lessor and Lessee hereby agree as follows:

1. LEASED PREMISES: Lessor hereby leases and demises to Lessee, and Lessee

hereby rents from Lessor a portion of a building and land situated in the City of Hopewell,

Virginia, designated by street address as 224 N. Main Street, Suite 301(the "Leased Premises").

Occupancy of the Leased Premises by Lessee shall constitute its acceptance of the

Premises "as-is". Lessee acknowledges that neither Lessor nor Specter Properties, Inc.
("Broker") has made any warranties or representations, oral or written, as to the use or fitness of

the Leased Premises for any particular purpose. Neither Lessor nor Broker shall be responsible
for obtaining any governmental approvals and permits necessary to enable Lessee to occupy or
use the Leased Premises and such approvals and permits shall be the sole responsibility of
Lessee. Neither Lessor nor Broker shall be responsible for obtaining any certificates of

occupancy or other approvals required in connection with construction work done by Lessee or

contractors engaged by Lessee.

2. TERM: This Lease shall be for a term of twenty-seven (27) months beginning on

April 1, 2026 and ending on June 30, 2028, unless sooner terminated pursuant to the provisions

of this Lease.

3. RENT: For the term of the Lease, beginning on April 1, 2026 and ending on June 30,
2028, Lessee shall pay to Lessor the rent amount of Ten Thousand Eight Hundred Dollars
($10,800.00), which shall be payable in equal monthly installments of Four Hundred Dollars

($400.00), in advance. The first installment shall be due and payable upon the first day of April
1, 2026 and on the first day of each month thereafter.

Lessee shall also pay Lessor a late charge of ten percent (10%) of any rent not paid to

Lessor or Lessor's designee within five (5) business days after it is due and Lessee shall pay

Lessor an additional late charge of ten percent (10%) of any rent not paid within twenty (20)
business days after it is due.

Rent payments by Lessee shall be made payable to Specter Properties, Inc. and mailed to
P.O. Box 2455 Chesterfield, VA 23832 or at such other place that Lessor may designate by

notice to Lessee.

In the event Lessee issues a check for non-sufficient funds, Lessee will be subject to a

$50.00 service fee and will be required to make rental payments in the form of a money order or

cashier's check for the duration of the lease term.

4. SECURITY DEPOSIT: NONE

5. OPTION TERM AND RENT: NONE

6. HOLDOVER: If Lessee remains in possession of the Leased Premises at the end of

the term or option term, if taken, this Lease will automatically continue on a month-to-month
basis at a monthly rate of the previous month's rent upon the same provisions, covenants and

1
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conditions until terminated by thirty (30) days notice by either Lessor or Lessee. Such thirty

(30) day notice by either Lessor or Lessee becomes effective on the first day of the month
following written notice unless such notice is given on the first day of the month, in which case

the notice becomes effective immediately.

7. DELIVERY OF POSSESSION TO LESSEE: Lessor shall deliver possession of the

Leased Premises to Lessee on the date of the commencement of this Lease. If Lessor is unable

to give possession of the Leased Premises on the date of commencement of the Lease term

because the Leased Premises are not ready for occupancy, or because a Temporary Certificate of

Occupancy has not been procured, or for any other reason, Lessor shall not be subject to any

liability for such inability to give possession. In such case of Lessor unable to give possession,

Lessee will not be required to pay rent until possession is granted.

8. USE AND OCCUPANCY: Lessor grants Lessee the right to use the Leased Premises

for a business office. Lessee shall restrict its use to such purposes and shall not permit the

Leased Premises to be used for any other purpose(s) without written consent of Lessor, which

consent shall not be withheld unreasonably, conditioned or delayed. Lessee shall (A) remove all

trash accumulated in connection with its use of the Leased Premises, (B) permit no nuisance in

the Leased Premises which will include the grounds and parking areas, (C) keep the building on

the Leased Premises free of insects and other pests, (D) not permit smoking in the building on

the Leased Premises, (E) immediately provide a key to Lessor and his agent in the event Lessee

rekeys or replaces the locks (F) not authorize any new wiring on the exterior of the building to
include but not limited to cable, phone, etc. without prior written premission from Lessor and/or

Lessor's agent. This includes any drilling, signage or other items on the exterior of the building,
and (G) use the Leased Premises in a manner which complies with all laws, ordinances and

regulations applicable thereto, including without limitation all laws, ordinances and regulations

relating to hazardous and/or toxic materials. Lessee warrants that it will not allow hazardous

and/or toxic materials on the Leased premise. Lessee shall indemnify Lessor from liability for

damage and loss including any costs arising out of  the presence of hazardous substances on the

Leased Premises, along with reasonable attorney's fees, incurred by Lessor as a result of such

action, unless the hazardous and/or toxic materials were placed on the Leased Premises by
Lessor or Lessor's representatives.

9. REPAIRS AND MAINTENANCE: Lessor shall make all necessary repairs to the

Leased Premises, except where the repair has been made necessary by misuse or neglect by
Lessee or Lessee's agents, servants, visitors or licensors.

Lessor shall not be liable for the interruption of any of the above-mentioned Systems

caused by strikes, lockouts, accidents or other causes beyond the reasonable control of Lessor,
except due to the gross negligence or willful misconduct of Lessor. Any interruption of such

Systems shall never be deemed an eviction or disturbance of Lessee's use and possession of the

Leased Premises or any part thereof, or render Lessor liable to Lessee for damages, or relieve

Lessee from performance of Lessee's obligation under this Lease, unless the interruption is the

result of gross negligence or willful misconduct by Lessor. Lessor shall use its best efforts to

restore the interrupted Systems within a reasonable time after interruption if the cause of

interruption is subject to Lessor's control. Lessee will be responsible for its own internet, cable
television and telephone services.

2
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10. UTILITIES: The Lessor shall pay all charges or fees for use or consumption of all

utilities provided to the Leased Premises, together with any tax thereon. Lessee will make
reasonable efforts to control these utilities in a manner that is satisfactory to Lessor, in Lessor's

sole opinion. Lessor does not furnish telephone or telephone services.

Lessee shall not install electrical circuits or equipment which will cause usage of

electricity within the Leased Premises to be above normal electrical usage for allowed use of the

space addressed in Item #8 above.

Lessor shall not be liable for the interruption of any of the above-mentioned utilities

caused by strikes, lockouts, accidents or other causes beyond the reasonable control of Lessor,
except due to the gross negligence or willful misconduct of Lessor. Any interruption of service
shall never be deemed an eviction or disturbance of Lessee's use and possession of the Leased

Premises or any part thereof, or render Lessor liable to Lessee for damages, or relieve Lessee

from performance of Lessee's obligation under this Lease, unless the interruption is the result of

gross negligence or willful misconduct by Lessor. Lessor shall use its best efforts to restore the

interrupted service within a reasonable time after interruption if the cause of interruption is

subject to Lessor's control. Lessee will be responsible for its own internet, cable television and

telephone services.

11. TAXES: Lessor will pay all real estate taxes and assessments on the Leased

Premises. Lessee will pay all personal property taxes and any other taxes assessed against its

property on the Leased Premises.

12. DAMAGES TO LEASED PREMISES: If the Leased Premises or any part thereof

are damaged by fire, the elements, or any other casualty, not caused by the negligence or willful
act or omission of Lessee or Lessee's employees, agents or invitees and remains wholly

tenantable, Lessor shall at its own expense cause such damage to be repaired and the rent shall

not abate. If by any reason of such occurrence the Leased Premises shall be rendered
untenantable only in part, Lessor shall at its own expense cause such damage to be repaired and,

until the repairs are performed, the rent shall abate proportionately as to the portion of the Leased

Premises rendered untenantable. If by reason of such occurrence the Leased Premises shall be

rendered wholly untenantable, Lessor shall at its own expense cause such damage to be repaired

and, until the repairs are performed, the rent shall abate in full, provided, however, that Lessor

shall have the right to be exercised by notice given to Lessee within sixty (60) days after the date

of such occurrence, to elect not to repair the Leased Premises, and in such event this Lease shall
be terminated as of the date of such occurrence, and the rent will be prorated as of such date. If

by reason of such occurrence the Leased Premises are rendered wholly untenantable for more

than ninety (90) days, Lessor will have the right to terminate this Lease by giving written notice
to Lessee and the rent will be prorated as of the date of such occurrence. If any such damage is

caused by negligence of Lessee and/or Lessee's employees, agents or invitees, there shall be no
abatement of rent or right of Lessee to terminate this lease during any reasonable period required
for repairs.
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13. ALTERATIONS: Lessee shall not make any alterations to the Leased Premises

without the prior written consent of Lessor, which consent shall not be withheld unreasonably,
conditioned or delayed with respect to non-structural alterations. If consent is given by Lessor,
any alteration shall become the property of Lessor unless otherwise agreed in writing by Lessor

and Lessee.

14. INDEMNIFICATION AND HOLD HARMLESS: Lessee, to the extent permitted
by the law and Lessor shall indemnify and save each other harmless from and against any and all

liabilities, claims and costs (including reasonable attorney's fees, penalties and fines) for death,
injury or damages to persons, or property during the term of this Lease, arising from (a) any

default by each in the performance of its obligations under this Lease, (b) the manner of each

party's use and occupancy of the Leased Premises, or (c) any acts, omissions, or negligence of

each party or its agents, employees, contractors or invitees. If any action or proceeding is

brought against the other based upon any such claim, the party at fault shall cause such action to

be defended, at its expense, by counsel reasonably satisfactory to the other party. This hold
harmless and indemnity shall survive termination of this Lease.

15. WARRANTIES OF LESSOR: Lessor warrants and represents unto Lessee that: (a)
Lessor is the owner of the Leased Premises and the person signing this Lease on behalf of Lessor

is duly authorized to do so, (b) to the best of Lessor's knowledge, there are no pending

proceedings or plans to change the zoning of the Leased Premises and (c) neither the Leased

Premises nor any portion thereof is being condemned or taken by eminent domain and to the best

of Lessor's knowledge, no such proceedings are contemplated by any lawful authority.

16. INSURANCE: At all times while this Lease is in effect, Lessor shall maintain fire

and extended insurance covering the Leased Premises for its full replacement value and Lessee

shall not do or permit anything to be done to the Leased Premises, or bring or keep anything

therein, which will increase the rate of fire insurance. Lessee shall maintain (A) insurance

covering its property for its full replacement value and (B) comprehensive general liability
insurance with a combined single limit of at least $1,000,000.00 for injury to person (including,

but not limited to, death) and damage to the Leased Premises, covering Lessee and Lessor (as an

additional insured) for the actions of Lessee and Lessee's employees and agents. The insurance

policy required by this paragraph shall provide that Lessor shall be notified by the insurance
company at least thirty (30) days before any cancellation, termination or non-renewal of the

policy, and all of the policies required by this paragraph shall be endorsed to prohibit subrogation

by the insurance company against Lessor or Lessee or any employee or agent of Lessor or
Lessee. Lessee shall furnish Lessor with a certificate or other evidence from the insurance

company confirming that any coverage required by this paragraph is in effect.

17. CONDEMNATION: If the whole of the Leased Premises, or such portion thereof as

will make the Leased Premises unsuitable or untenantable for Lessee's continued use, is

condemned for any public use or purpose by any legally constituted authority then, such event,

either Lessor or Lessee may elect to terminate this Lease effective as of the date Lessee must

surrender possession of the portion of the Leased Premises that is condemned and the rent shall

be prorated as of such date. Such termination shall be without prejudice to the rights of either

Lessor or Lessee to recover compensation from the condemning authority for their respective

loss or damage caused by such condemnation. Neither party shall have any rights in or to any

4
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award made to the other by the condemning authority. Lessee hereby assigns to Lessor any

award or payment which is payable for the fee simple value of the real estate.

18. SUBLEASE OR ASSIGNMENT BY LESSEE: Lessee may not mortgage, pledge or

otherwise encumber this Lease. Lessee may not assign this Lease nor sub-let the property
without the expressed written consent of Lessor being first obtained, which consent shall not be

unreasonably withheld. Even if Lessor's consent is given, no subletting or assignment shall

release Lessee from any present or future obligation pursuant to this Lease or alter the primary

liability and obligation of Lessee to pay the rent and to perform all other obligations to be

performed by Lessee hereunder.

19. SUBORDINATION OF LEASE: This Lease, and any modification of this Lease,

shall be subordinate to any first lien Deed of Trust against the Leased Premises. Lessee agrees to

execute any document(s) necessary to effectuate such a subordination so long as such

document(s) acknowledge Lessee's right to continue in possession of the Leased Premises

pursuant to this Lease so long as Lessee is not in default under the terms of this Lease.

20. SURRENDER OF PREMISES: Lessee shall peaceably surrender the Leased

Premises to Lessor on the expiration date or earlier termination of this Lease, with the buildings
in broom-clean condition and in as good condition (except for reasonable wear and tear) as when

Lessee took possession. Before surrendering the Leased Premises, Lessee will remove its

personal property from the Leased Premises and will repair any damage to the Leased Premises

resulting from the installation and/or removal of such personal property. Any of Lessee's

equipment and other property left on or in the Leased Premises after the expiration date or earlier

termination of this Lease shall be deemed to be abandoned, and at Lessor's option, title thereto
shall pass to Lessor under this Lease.

21. DEFAULT BY LESSEE: Each of the following shall constitute an Event of Default

by Lessee:

(a) Failure of Lessee to pay any rent or late charge within 15 days after it is due. Lessor
shall have no obligation to give Lessee notice of such default.

(b) Failure of Lessee to perform any obligation of Lessee under this Lease, other than the

payment of rent or late charge, within 15 days after Lessor gives Lessee notice that Lessee has

failed to perform such obligation.

(c) Lessee abandons or vacates the Leased Premises and ceases paying rent to Lessor as
and when due.

(d) The filing of a petition by or against Lessee under any provision of any bankruptcy or
insolvency law, or the appointment of a receiver for Lessee, or an assignment by Lessee for the
benefit of one or more creditors of Lessee.

22. LESSOR'S REMEDIES: Upon the occurrence of a default by Lessee, Lessor may at

its option terminate this Lease by notice to Lessee, in which event Lessor shall have the right to

enter the Leased Premises and take possession thereof, and Lessor shall have the right to resort to

any other remedies provided by law or equity, including but not limited to the right to distrain

upon any and all property of Lessee located in or on the Leased Premises. Lessee agrees to pay

all reasonable costs, including but not limited to reasonable attorney's fees, incurred by Lessor as

a result of such default.

S
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23. ENTRY BY LESSOR: Lessor and/or its agent shall have the right to enter the

Leased Premises at reasonable times during Lessee's business hours for any reasonable purpose.

Beginning six months before the end of this Lease, Lessor and/or his agent shall have the right to

show the Leased Premises to prospective Lessees and/or Purchasers provided this is done at

reasonable times and does not interfere with Lessee's use of the Leased Premises. Lessor and/or

his agent may also place a "Lease or Sale" sign on the Leased Premises.

24. NOTICES: All notices, demands, requests, consents, approvals, offers, statements

and other instruments or communications required or permitted to be given hereunder shall be in

writing and shall be deemed to have been given when delivered by Federal Express or UPS to

the following addresses:

LESSOR: LESSEE:

Name:

Company:

C. James Williams, III

CJW III, LLC

Name:

Company: City of Hopewell

Address: 1527 Huguenot Road, Suite Address: 300 North Main Street

201

City/St/Zip: Midlothian, VA 23113 City/St/Zip: Hopewell VA, 23860

Phone: Phone:

Email: jim@burnettwilliams.com Email:

Each notice given as provided in this paragraph shall be considered to have been given on the

date of delivery. Either Lessor or Lessee may change its address by notice to the other.

25. MECHANIC'S LIENS: Lessee shall not permit any mechanic's or materialmen's

liens to be filed against or upon the Leased Premises for work claimed to have been done for, or
materials claimed to have been furnished to Lessee. Lessee, at its sole cost and expense,

including but not limited to attorney's fees incurred in connection with the discharge of a lien or

the filing of any bond required by law, shall cause any such lien to be released or discharged
within ten (10) days after notification of the filing thereof by Lessor.

26. SIGNS: Before installing any signs (which must comply with City or County sign
ordinances), Lessee will obtain the prior consent of Lessor, which consent will not be

unreasonably withheld. Lessee will remove any such signs at the end of the Lease and will

repair any and all damage caused by or due to the installation, maintenance and/or removal of

such signs.

27. NO AGENCY: Nothing in this Lease will be construed to constitute Lessor and

Lessee as an agent of the other or to constitute Lessor and Lessee as partners or joint ventures.

28. AMENDMENT OR MODIFICATION: This Lease may not be amended, modified

or terminated, nor may any obligation hereunder be waived orally, and no such amendment,
modification, termination or waiver shall be effective for any purpose whatsoever unless it is in

writing signed by the party against whom enforcement thereof is sought.

6
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29. SEVERABILITY OF PROVISIONS: If any provisions of this Lease or any

application thereof shall be invalid or unenforceable, the remainder of this Lease and any other

application of such provision shall not be affected thereby.

30. AGENCY DISCLOSURE/COMMISSION: Kevin Y. Specter, Mark B. Specter and

Specter Properties, Inc. have acted on behalf of and represented Lessor in this transaction.
Lessor shall have the sole responsibility to pay all fees and commissions due to Specter
Properties, Inc. with such payment to be made pursuant to an agreement that is separate from this
Lease. Lessor and Lessee each covenants to the other that it has not incurred or created any

other obligation to pay a commission or other amount to any broker, agent or finder in
connection with this Lease and each agrees to indemnify and save the other harmless from and
against any and all liability, damages and expenses incurred by the other because the

indemnifying party incurred or created such an obligation to pay such a commission or other
amount.

31. TRANSFER OF PROPERTY: In the event of the sale of the Leased Premises by

Lessor subject to the terms and provisions of this Lease, Lessor shall thereupon be released from

all liability, assuming the liability is assumed by new Lessor.

32. NON-WAIVER OF FUTURE PERFORMANCE: The failure of Lessor to insist

upon strict performance of any of the covenants, conditions or agreements of this Lease, or to

exercise any option herein conferred, shall not be construed as a waiver or relinquishment of the

future performance of any such covenants, conditions, agreements or options, but the same shall

be and remain in full force and effect.

33. BINDING EFFECT: This Lease shall be binding upon and inure to the benefit of

and be enforceable by the respective successors and assigns of the parties hereto.

34. QUIET ENJOYMENT: Upon due performance of the covenants and agreements to

be performed by Lessee under the terms and provisions of this Lease, Lessor covenants that

Lessee shall and may at all times peaceably and quietly have, hold and enjoy the Leased

Premises during the term of this Lease.

35. GENDER: Any word contained in the text of this Lease shall read as the singular or

the plural and as the masculine, feminine or neutral gender as may be applicable in the particular
context.

36. ENTIRE AGREEMENT: This Lease contains all of the agreements of the parties

and cannot be changed unless in writing and signed on behalf of both Lessor and Lessee.

37. LAW TO BE APPLIED: This Lease shall be governed by and construed in

accordance with the laws of the Commonwealth of Virginia.

38. LEASE TERMINATION: Notwithstanding anything contained herein to the
contrary, Tenant, in its sole discretion, shall have the right to terminate this Lease as of

December 31, 2027 (the "Early Termination Date"). The Early Termination Date shall be any

date on or after December 31, 2027. In order to exercise this early termination right, Tenant

must give Landlord written notice at least ninety (90) days before the Early Termination Date.

7



Docusign Envelope ID: B39EB0A5-D9AC-470E-AB50-4EF15AE16F07

Upon the date Tenant specifies for the Early Termination Date, Tenant shall be fully and forever
released and discharged from any and all obligations, covenants or liabilities of whatsoever kind

or nature in law or equity or otherwise arising out of or in connection with this Lease or any

other agreements by and between Landlord and Tenant, except any obligation or liability that

expressly survives such termination.
39. COUNTERPARTS AND SIGNATURES: This lease may be executed in

counterparts, each of which shall be an original and all of which, when taken together, shall
constitue one and the same instrument. An electronic (e-mail) signature or DocuSign on this

Lease shall have the same force and effect as an original signature for the purposes of this Lease.

40. LIMITATION OF LESSOR'S LIABILITY: The obligation and liability of Lessor

hereunder shall be binding only upon its interest in the property where the Leased Premises is

located, and not upon any other assets of Lessor or any member of Lessor personally. Lessee
agrees to look solely to the equity of Lessor in the property where the Leased Premises is located

for the satisfaction of any remedies of Lessee or judgement obtained by Lessee as a result of a

breach by Lessor of this Lease. Such exculpation of liability shall be absolute and without any

exception whatsoever.

WITNESS the following signatures pursuant to due authority:

LESSOR: CJW II, LLC.

By:

-DocuSigned by:

|C. James Williams II (SEAL)

C. James Williams III, Managing Member

LESSEE: City of Hopewell

By:

Signed by:

Michael C. Rogers
AGE6CB017A8040 _(SEAL)
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Resoluti

RESOLUTION APPROVING OFFIC

WHEREAS, the City of Hopewel
support the operations of multiple City de

WHEREAS, The City has identifie

barriers in several city of Hopewell "publi

WHEREAS, The City is committe

free and accessible to both employees and

WHEREAS, the City has negotiat
North Main Street Building to accommode

WHEREAS, the City Council of H

in the best interest of the City and necessa

services. NOW, THEREFORE,

BE IT RESOLVED by Council t

Main Street Building is hereby approved.

BE IT FURTHER RESOLVED

directed to execute the leases and any rela

the form attached to this resolution, with s

City Manager and the City Attorney, as ne

ADOPTED BY THE CITY COUNCIL

VOTING AYE: Councilor Ellis

ATTEST:

Councilor Daye

Councilor Wheat

Councilor Rapole

Vice Mayor Joyner

Councilor Harris

Mayor Partin

Sade allen
Sade' Allen, City Clerk

MAS

on No: 2026-03-24-02

E LEASE FOR THE 200 NORTH MAIN STREET

BUILDING

requires adequate and appropriate office space to

partments to conduct the business of the City;

ed space constraints, deficiencies and accessibility

c facing" departments.

d to providing a safe work environment that is barrier

general public

ed a proposed office lease for space located at the 200

ate these departments; and

Hopewell, Virginia finds that entering into this lease is

ry to ensure the continued delivery of municipal

nat the office lease for space located in The 200 North

that the City Manager is hereby authorized and

ted documents on behalf of the City, in substantially

uch minor modifications as may be approved by the

ecessary and appropriate.

L OF HOPEWELL, VIRGINIA on March 24, 2026

Witness this signature and seal

Mayor Johiny Partin, Ward 3



200 NORTH MAINC

THIS OFFICE BUILDING SPA

2026 ("Date of this Lease"), by and
Liability Company ("Landlord"), and
the Commonwealth of Virginia ("Tena

WI

Landlord hereby leases to Te

agreements hereinafter set forth, appr
with estimated 10% common area cc

and the 2nd floor of 200 N. Main Stre-

shown or described on Exhibit A

"Premises"), together with the non-ex

occupants of the hereinafter defined'
non Areas." The Premises are

"Building") on the land in Hopewell,
incorporated herein (the "Land"), hav

W. Poythress Street, Hopewell, VA 2

shall mean and include all entrance

restrooms, elevators, parking areas, I

walkways, sidewalks, driveways, and la

the Building or the Land. Notwithsta

Landlord and Tenant acknowledge
Building set forth above are approxin

"Commencement Date" (as hereinaft-
Landlord and Tenant shall, at Landlord

rentable square footage of the Premis

Owners and Managers Associatior
(ANSI/BOMA Z65.1-2017) and in the
rentable square footage of the Premis
of the Premises or the Building set fo
Lease to incorporate the corrected sq

set forth in Section 2.1 hereof and

defined in Section 2.3), regardless of v

or a decrease in the rentable area of

Base Rent or in Tenant's Proportionat

SECTION 1. TERM

1.1 Primary Term. The initial

(15) years commencing on the date (
after the "Completion Date" (as define

Exhibit C), and ending at 11:59 p.m.
calendar month in which the Commen

Date is the first day of a month, in wh

4844-8889-0427.2

FFICE BUILDING SPACE LEASE

ACE LEASE is made and entered into as of April 7,

petween ELDER BUILDING, LLC a Virginia Limited

City of Hopewell, Virginia, a political subdivision of
ant").

TNESSETH:

enant for the term and upon the conditions and

roximately 10,930 rentable square feet (9,937 grows

ore factor) within 111 and 107 W. Poythress Street

et in Hopewell. These areas are more particularly
attached hereto and incorporated herein (the

<clusive right in common with the other tenants and

Building" to use and occupy the hereinafter defined
located on the 1st and 2nd floors of the Building (the

Wirginia described on Exhibit B attached hereto and
ing addresses of 200 N. Main Street, 111 and 107

23860. As used herein the term "Common Areas"

es, lobbies, corridors, stairways, stairwells, public
pading and unloading areas, trash areas, roadways,
andscaped areas, located in, on, adjacent to or under
anding anything to the contrary set forth herein,

chat the square footage of the Premises and the
nations and that within thirty (30) days prior to the
er defined), an architect or engineer satisfactory to
's sole cost and expense, measure and calculate the

es and the Building in accordance with the Building
Standard for Measurement of Office Space

event of any discrepancy between the measured
ses or the Building and the rentable square footage
orth above, Landlord and Tenant shall amend this

uare footage, the corrected amount of "Base Rent"

the corrected Tenant's "Proportionate Share" (as

whether such adjustment, if any, causes an increase

f the Building or the Premises, the amount of the
te Share.

term of this Lease shall be for approximately fifteen

the "Commencement Date") which is the first day
d in the Work Letter Agreement attached hereto as
on the fifteenth anniversary of the last day of the

ncement Date occurs, unless the Commencement

ich event such date of expiration of the initial term



of this Lease shall be the day prior t
Date (such term hereinafter called th
enter upon the Premises prior to the C

installing its trade fixtures, equipmer

obtain Landlord's consent to any such

shall not be unreasonably withheld.
Date.

1.2 (a) Renewal Terms. Te
term of this Lease for two (2) additiona
extended term is hereinafter called a"

and subject to all of the same terms

provided, however, "Base Rent" (as de
Term shall be determined pursuant to

renewal options, if at all, by giving Lar
one hundred twenty (120) days prior ta

Renewal Term, if applicable. Notwiths
Lease, if the amount of Base Rent to

appraisal (and not by mutual agreeme

then Tenant shall have the right to rev

delivering written notice of such revo
receipt by Tenant of the written determ

in Section 1.2 (b) below) for the Prem

of this Lease shall end at the end of th

the case may be.

(b) In the event Tenant e

pursuant to Section 1.2 hereof, then t

will be the then fair market rental rate

valueа for the lease of real property w

"Fair Market Rental Rate") for prope
comparable to the terms of this Lease

in possession of the Premises, for a te

percentage increases in the amount o

set forth in Section 2(a) herein, as su

accordance with the terms of this S

ing the delivery of Tenant's wri
Term, Landlord and Tenant will attem
during such Renewal Term, and failing

to agree within such thirty (30) day pe
Rental Rate. If Landlord and Tenan

appraiser will determine the Fair Marke

to agree as to the Fair Market Rental

day period, then within 45 days after th-

option is delivered to Landlord, Landic

M.A.I. appraiser who is engaged in the

in the county in which the Building is I

e

the fifteenth anniversary of the Commencement
"Primary Term"). Tenant shall have the right to

Commencement Date for the purpose of moving and

nt and furniture; provided, however, Tenant shall
entry prior to the Completion Date, which consent
No rent shall accrue prior to the Commencement

nant shall have the right and option to extend the
al terms of ten (10) years each (each such optional
Renewal Term"). Each Renewal Term shall be on

s, covenants and conditions as herein contained;
efined in Section 2.1 hereof) payable for a Renewal
Section 1.2 (b) hereof. Tenant shall exercise the

ndlord written notice of such exercise not less than

o the expiration of the Primary Term or the preceding
standing anything to the contrary set forth in this
be paid during the Renewal Term is determined by
nt of the parties) pursuant to Section 1.2 (b) hereof,
oke the exercise of its option to extend the term by
cation to Landlord within thirty (30) days after the
ination of the "Fair Market Rental Rate" (as defined

ises. In the event of any such revocation, the term

e then current Primary Term or Renewal Term, as

xercises its option to extend the Term of this Lease

he annual Rent payable during the Renewal Term

as determined using the definition of fair market
hich is defined in Section 24.14 of this Lease, (the

rty comparable to the Premises, leased on terms
to a tenant under no compulsion to lease and not
erm equal to such Renewal Term, and with annual
f Rent comparable to the annual increases in Rent
ch Fair Market Rental Rate will be determined in
ection 1.2(b). During the thirty (30) day period
tten notice exercising its option for the Renewal
ot to agree on the Fair Market Rental Rate payable
such agreement, Landlord and Tenant will attempt
riod on an appraiser to determine the Fair Market
t are able to agree on the appraiser, then such
et Rental Rate. If Landlord and Tenant are unable

Rate or any such appraiser within such thirty (30)
e date written notice exercising Tenant's extension
ord and Tenant will each designate a professional
business of appraising commercial rental property
ocated, and will notify each other of the appraiser



so selected. Within fifteen (15) days t

a third appraiser who is similarly qualif
the Fair Market Rental Rate of the Pr

the third appraiser. The Fair Market
Landlord and Tenant, if they are able

agreement of Landlord and Tenant, if
three appraisers have been selected a
of the Premises will be the amount de

or if two of the three appraisers do n

Premises will be the amount determir

highest nor the lowest appraisal of
Landlord and Tenant in writing of suc
the cost of the appraiser selected by

which event the cost of such apprais

Tenant) and all other costs of the app

be divided equally between Landlord

1.3 Definitions. The phrase

any other similar phrases used in this

provided, the Primary Term and each
renewals or extensions of this Lease.

the Commencement Date and endir

calendar month in which the Commer

Date is the first day of a calendar mo

on the day prior to the first anniversa
month period thereafter during the Ter

SECTION 2. RENT

2.1 Base Rent. (a) During
annual base rent for the Premises (the
Hundred Forty Thousand Four Hundre

amount equals $22.00 multiplied by th-

of the Premises); provided, however,
and on the first day of each Lease Y
such date shall hereinafter be referrec

adjusted to an amount equal to 10

immediately preceding such Adjustme

(b) Base Rent is payable in
Base Rent, $20,039.62), in advanc

thereafter on the first day of each cal-

Rent shall be prorated for any partial

Term. Such installments shall be p
address set forth in Section 20, or at s

hereafter, the two appraisers so selected will select

Fied, and each of the three appraisers will determine

emises within thirty (30) days after the selection of
Rental Rate of the Premises will be determined by

to agree thereto, by the appraiser selected by the

they are so able to agree as to the appraiser, or if

as above provided, then the Fair Market Rental Rate

etermined by agreement of two or more appraisers,
ot agree, then the Fair Market Rental Rate of the
med by the appraiser whose valuation is neither the

the three appraisers. Each appraiser will notify

ch appraiser's determination. Each party will bear
it (unless the parties agreed as to the appraiser, in

ser will be divided equally between Landlord and

raisal (including the cost of the third appraisal) will
and Tenant.

es "Term", "term of this Lease", "Lease term", or

Lease shall be deemed to include, unless otherwise

of the Renewal Terms, if exercised, and any other

"Lease Year" shall mean the period beginning on
on the first anniversary of the last day of the

ncement Date occurs (unless the Commencement

nth, in which event such first Lease Year shall end

ary of the Commencement Date) and each twelve
rm of this Lease.

ng

the Primary Term, Tenant shall pay to Landlord as

"Base Rent") the sum equal to $240,475.00(Two
ed and Seventy-Five dollars and zero cents) (which
e "Rentable Area" (as defined in Section 2.3 below)
peginning on the first day of the second Lease Year

ear thereafter during the term of this Lease (each

d to as an "Adjustment Date"), Base Rent shall be

03% of the annual Base Rent amount payable

ent Date.

equal monthly installments (which shall be 1/12 of

e beginning on the Commencement Date and

endar month during the term of this Lease. Base

calendar month at the beginning or the end of the

aid, without demand or deduction, at Landlord's
such other address as Landlord may designate.



(c) Landlord shall provide t

Landlord's Taxpayer Identification N
contrary set forth herein, Tenant sha
payment of Rent until the later of the
after the date Landlord delivers to Ten

2.2 Reimbursement of Oper

part thereof during the Term, Tena

Expenses" (as defined in Section 2.3

(b) Tenant shall reimburse

monthly installments beginning on t
thereafter on the first day of each mo
and approved by Tenant, which appro

first full calendar year of the Lease ter

the Operating Expenses for the prec

payment shall be prorated for any раr
the event any element of Operatin

connection with the Building and othe

of Operating Expenses shall be limitec

of Operating Expenses, which is defin

Rentable Area of the Premises and th

of the Premises plus the Rentable Are

such element of Operating Expenses

(c) Within 90 days after the
Landlord shall furnish Tenant with a

show (i) the Operating Expenses incur
estimated payments made by Tenant
from Tenant or to be credited to Tenar

(d) If the actual amount of O

Statement (i) exceeds the amount p
Tenant shall pay Landlord the amour
due within thirty (30) days of Tenant's
the amount previously paid by Tena
excess against the next succeeding

estimated Operating Expenses for th

relates to the period during which the
refunded in cash to Tenant within th

Statement).

(e) Within one year after suc
a written notice to Landlord objectin

respects in which such statement is cla
notice are not amicably settled betwee

such written notice is sent, either party

o Tenant Landlord's IRS Form W-9 certifying as to

umber (TIN) and notwithstanding anything to the
all not be required to deliver to Landlord the first
e Commencement Date or the tenth business day
mant such Form W-9

ating Expenses. (a) For each calendar year or

ant shall reimburse Landlord for the "Operating
below) for such calendar year.

and pay toto Landlord the Operating Expenses in
he date of the first payment of Base Rent, and
nth, in such amounts as are estimated by Landlord
val shall not be unreasonably withheld, but after the

m said monthly installment shall not exceed 1/12 of

eding calendar year. Tenant's Operating Expense

tial month at the beginning or end of the Term. In

g Expenses is incurred or paid by Landlord in

r buildings, Tenant's obligation as to such element
Ito Tenant's "Proportionate Share" of such element
ed as a fraction, the numerator of which equals the

me denominator of which equals the Rentable Area

a of the Building and of all other buildings on which
is incurred or paid.

end of each calendar year during the term hereof,

statement (the "Annual Statement") which shall

red during the preceding calendar year, (ii) the total
during such calendar year and (iii) the balance due

nt, as applicable.

perating Expenses as shown on Landlord's Annual

reviously paid by Tenant for such calendar year,
at shown as due thereon, which payment shall be
receipt of the Annual Statement, or (ii) is less than
nt, Tenant shall be credited the amount of such
monthly payment(s) of Base Rent and Tenant's
then current calendar year (or, if such excess

term of this Lease expires, such excess shall be
airty (30) days of Tenant's receipt of the Annual

e

ch Annual Statement is received, Tenant may send

g to such Annual Statement and specifying the
aimed to be incorrect. If the issues raised by such

en Landlord and Tenant within thirty (30) days after
may refer the decision of the issues raised by such



notice to a nationally recognized firm

party, and reasonably acceptable to th
be condnclusively bindnding upon the pa
decisionu shall be be borne by the uns

unsuccessful, the accountants shall ap

based upon the degree of success of

(f) Landlord shall keep and
years after its Annual Statement is re

expenditures for Operating Expenses
the Annual Statement for the period c
and Tenant's accountants to examine

required to verify such statements, at

(g) An appropriate proration
to any partial year during which this L
hereunder shall survive the expiration

(h) Landlord reserves the

Section, in which case the foregoing
conform to Landlord's fiscal year.

2.3 Definitions. In addition

following terms shall have the followin

(a) "Operating Expenses"
assessments with respect to the Lar

Landlord pursuant to Section 3.1 her-

Landlord pursuant to Section 8.1(b) h
paid by Landlord pursuant to Sectior
assessments or fees charged in conne

Common Areas and paid by Landlord
expenses, costs and disbursements o

become obligated to pay in respec

maintenance of the Building and the

"operating expenses" in accordance

consistently applied. Notwithstanding
depreciation, interest and principal pa

(B) federal, state and city income, e
franchise and transfer taxes, and any

business but not the Building or Land
the Building or Common Areas excep
of labor or other costs to the extent of

amortized over its useful life or the

improvement; (D) costs and expenses

of the Building and other improvement

any portion of the Building damaged

nof certified public accountants selected by such
ne other, and the decision of such accountants shall
arties. The fees and expenses involved in such

uccessful party (and if both parties are partially
oportion the fees and expenses between the parties

each party).

make available to Tenant for a period of seven (7)

endered as provided in this Section, records of its

and reasonable details of the matters included in

overed by such statement and shall permit Tenant

and audit such of its records as may be reasonably

reasonable times during business hours.

of Operating Expenses shall be made with respect
ease commences or expires. Tenant's obligations
or earlier termination of this Lease.

right to adopt a fiscal year for purposes of this
references to calendar year shall be modified to

to the terms defined elsewhere in this Lease, the

g meanings:

shall mean and include (i) all real estate taxes and

nd, the Building and the Common Areas paid by
eof, (ii) premiums for all insurance maintained by
ereof, (iii) the cost of all maintenance and repairs
5 hereof, (iv) any owners' association or similar

ection with respect to the Land, the Building and the

d pursuant to Section 3.2 hereof; and (v) all other
fevery kind and nature which Landlord shall pay or

ot to or in connection with the operation and
Common Areas, and which are usually considered

with generally accepted accounting practices,
the foregoing, such expenses shall not include (A)
yments of mortgages and other debt costs, if any;
xcess profit, gift, estate, succession, inheritance,
other taxes relating to the operation of Landlord's

I; (C) expenses for capital improvements made to
any capital improvement which results in savings
the lesser of the cost of such capital improvement

annual cost savings resulting from such capital
s incurred in correcting defects in the construction

s on the Land; (E) the cost of repairing or restoring
by fire or other casualty; (F) the cost of repairs,



alterations or replacements required
Land or Building for public or quasi-pu

governmental authority, or as the re
condemned; (G) any cost or expendi

been reimbursed or is entitled to re

otherwise: (H) management fees in e

rental income from the Building; (1) ar
with or relateted to Landlord to the exten

such services; (J) any costs or fees
development of the Land and Buildi

assessments by governmental autho
expenses of Landlord, except those ir
the Land, Common Areas and Bui

Landlord; and (M) and any costs or e
"operating expenses" in accordance

consistently applied.

(b) "Rent" shall mean Base

respect to the Operating Expenses.

(c) "Rentable Area" shall be

the Building Owners and Managers
Space (ANSI/BOMA Z65.1-2017)

SECTION 3. REAL ESTATE TAXES.

Landlord shall pay and dischar

expense, all real estate taxes and asses

assessed or levied against the Land ar

penalties and interest thereon.

SECTION 4. USE OF PREMISES

4.1 Use. The Premises m=
administrative or office uses and any u

for any other uses permitted by applica

4.2 Compliance with Legal F

Premises, Tenant shall comply with
regulations and orders.

4.3 Нazardous Acts. Tenan

any act which will increase premiums

maintained by Landlord on the Buildi

voidable, excepting however any activit
connection with the uses of the Premise

as the result of any taking or condemnation of the

ublic use or purpose by any governmental or quasi-
sult of any conveyance in lieu of being taken or
ture or any portion thereof for which Landlord has

imbursement, whether by insurance proceeds or
excess of three percent (3%) of Landlord's annual

ny payments for services made to entities affiliated
nt that such payments exceed fair market value for
s incurred in connection with the acquisition and

ng, including but not limited to, any exactions or
rities (i.e., impact fees); (K) employee costs and
acurred for the direct operation and maintenance of

Iding; (L) overhead and administrative costs of
xpenses which are not usually considered building

e with generally accepted accounting practices,

Rent, plus all sums due and payable by Tenant in

e calculated in accordance with in accordance with

Association Standard for Measurement of Office

ge prior to their delinquency, at its sole cost and

ssments for public improvements, now or hereinafter
nd the Building during the term of this Lease, and all

ay be used, occupied and sublet by Tenant for
se incidental to or in connection with such use, and

able zoning regulations.

Requirements. In its use and occupancy of the
all applicable laws and other governmental rules,

t shall not do or permit to occur within the Premises

for any casualty, fire, liability or other insurance

ng or which shall render such insurance void or

ties which are usually and customarily anticipated in
es permitted under Section 4.1 hereof.



SECTION 5. MAINTENANCE AND F

Landlord shall at its sole cost a

of the Building (except the interior of F

limiting the generality of the foregoing,
other doors of the Building, the roof, w

Building and all mechanical (heating,
components of the Building located out

foregoing clean and free of all refuse a

class condition and appearance. Landl

foreseen or unforeseen, ordinary or e
required to maintain the Common Are

preceding two sentences, and all of
workman-like manner. Tenant shall t

subject to the provisions of Section 9.3
manner, any damage to the Premises

this covenant or by any willful or neglig
agent of Tenant, or failing to do so, Ter

repairs. Notwithstanding the foregoing
which results in savings of labor or othe

shall not be responsible for any repa
including, but not limited to, the t

components thereof, which is Land

Agreement. Tenant will not permit und

refuse within the Premises, and will kee

Premises until disposal of such refuse.

SECTION 6. ALTERATIONS

6.1 Alterations. Tenant may

without the prior consent of Landlord;
herein or in the Work Letter Agree

modifications to any historic or st

mechanical components of the Building

the prior consent of Landlord, which

delayed. All such alterations and ir
workman-like manner and in compliar

sole expense Tenant shall repair any
from the removal from the Premises of

and improvements. In the case

improvements, it shall restore the Prer
such alterations and improvements we

or improvements in accordance with t

made by Tenant that remain in the Pre

the property of Landlord.

REPAIRS

nd expense maintain in good repair and condition all

Premises) and the Common Areas, including without
all of the doors and the windows of the Premises, all

alls, floors, foundations and other components of the

air conditioning, plumbing, electrical) elements and
Iside the Premises; and Landlord shall keep all of the

nd rubbish, dust and dirt and otherwise in sightly first

ord shall make all repairs and replacements, whether

extraordinary, and do such other things as may be
as and the Building in the condition specified in the
the foregoing shall be performed in a good and

cake good care of the interior of the Premises and

2, shall promptly repair, in a good and workmanlike
or other part of the Building caused by any breach of

gent act or omission of Tenant, or of any employee,
mant shall reimburse Landlord for the cost of all such

and except with regard to any capital improvement

er costs as described in Section 2.3(c) hereof, Tenant

airs or replacements of any part of the Premises,
neating, air conditioning, plumbing, or electrical

lord's responsibility pursuant to the Work Letter
ue accumulations of garbage, trash, rubbish or other

ep all refuse in proper containers on the interior of the

make alterations or improvements to the Premises

provided, however, except as otherwise permitted
ment, Tenant shall not make any alterations or
ructural components of the Building or to any
g that service other portions of the Building, without
consent shall not be unreasonably withheld or

mprovements shall be performed in a good and
ace with all applicable rules and regulations. At its
damage to the Building or the Premises resulting
any of Tenant's property or of any such alterations
that Tenant removes any such alterations or

mises to substantially its condition prior to the time
ere made, unless Tenant makes further alterations

his Section 6.1. All alterations and improvements

emises at the expiration of this Lease shall become



6.2 Personal Property. T

temporary partitions, shelves, bins, ea
in the Premises. These items shall

Tenant prior to the expiration or earlie

damage to the Premises caused by su

6.3 Liens. Tenant shall

mechanics or materialmen's lien which

arising out of work done for, or m
subcontractors within sixty (60) days f

the lien has been filed, or if Tenant is

based, Tenant shall have provided

reasonably satisfactory to Landlord.

SECTION 7. RESERVED.

SECTION 8. INSURANCE

8.1 Insurance. (a) Throughc
shall provide and keep in force (i) cc
damage insurance in respect to this Le

any one accident or occurrence: prop

injury or death not less than $1,000,000

loss or damage to its equipment and ot

other casualties usually covered unde

insurance. The liability policy describe
additional insured.

(b) Throughout the Term, La
and keep in force broad form fire a

Building, the Common Areas and the

defined in Section 12 hereof), insuring
flood, earthquake, water damage and

called "all risk" of physical loss endors
not limited to, vandalism, malicious m

coverage, in an amount equal to not le

co-insurance. Such insurance shall nar

(c) Every policy required by
insurer that it will not cancel such poli
written notice to Landlord and Tenant a

be payable notwithstanding any act or n

such agreement, result in a forfeiture of

(d) At the commencement o
each deliver to the other certificates of-

Landlord and Tenant also shall deliver

Tenant may, without Landlord's consent, install

uipment, trade fixtures and other personal property
emain Tenant's property and may be removed by

r termination of this Lease. Tenant shall repair any
uch removal.

discharge, bond over, or otherwise satisfy any
has been filed against the Premises or the Building

materials furnished to Tenant, its contractors or

Following the date Landlord gives Tenant notice that
contesting any such lien or the claims on which it is

Landlord assurances against loss or damage

out the Term, Tenant, at its sole cost and expense,
omprehensive general, public liability and property
ease and the Premises in the following amounts for

erty damage not less than $300,000 and personal

O; and (ii) casualty insurance insuring Tenant against

cher personal property in the Premises by fire and all

r an fire and extended coverage policy of casualty
ed in clause (i) above shall name Landlord as an

andlord, at its sole cost and expense, shall provide
nd extended coverage casualty insurance on the
Premises (including all "Tenant Improvements" as

against loss by fire, windstorm, sprinkler leakage,
all of the risks and perils usually covered by a so-
sement to a policy of fire insurance, including, but
ischief and boiler, pressure vessel and machinery

ss than 100% of the full replacement value, without
me Tenant as an additional insured.

this Section 8 shall contain an agreement by the

cy except after not less than thirty (30) days' prior

nd that any loss otherwise payable thereunder shall

egligence of Landlord or Tenant which might, absent

all or a part of such insurance payment.

f the term of this Lease, Landlord and Tenant shall
the insurance required to be maintained hereunder.

co each other not more than thirty (30) days after the



expiration date of such policy or policies
renewal policies of such insurance.

(e) In lieu of carrying any po
under this Lease, Tenant shall have
Tenant's ultimate parent corporation

Tenant's ultimate parent corporatio
maintain any insurance required b

maintained by Tenant, Tenant's ulti
affiliates, or provide or maintain insu
programs as Tenant, Tenant's ultimate

may provide or participate in from time

SECTION 9. FIRE AND OTHER CAS

If the Building or the Premises s

Premises are thereby rendered wholly

or restoration as estimated by a cor

selected by Landlord and Tenant, exce

and/or the Premises (whichever is ap
terminate this Lease. In addition, if the

estimates that the required repair or res

of the occurrence of such damage, then

If either party is entitled to terminate th

party written notice of termination withir

and upon the giving of such notice, this
and any prepaid Rent shall be refunde

any casualty as described in the first

partially untenantable, Landlord shall pr
shall proportionately abate during the p

SECTION 10. EMINENT DOMA

If the Building, the Common Are

shall be taker by any authorized entity b
threat thereof, and as a conseque

untenantable or the use of the Commc
this Lease shall terminate as of the ea

acquired or taken by the condemning а

immediately cease and terminate. If

portion of the Premises shall be so take

partially untenantable or the suitability a

Areas are slightly impaired, Rent sh
compensation awarded for any taking
thereof) whether for the whole or a part-

of Landlord, whether such proceeds
Landlord's or Tenant's property or their

s (or of any renewal policy or policies), certificates for

e

n,

olicy of insurance required to be carried by Tenant
the option, either alone or in conjunction with
or any subsidiaries or affiliates of Tenant or of
to maintain self-insurance and/or provide or

this Lease under blanket insurance policies
mate parent corporation or such subsidiaries or

rance through such alternative risk management
parent corporation or such subsidiaries or affiliates

e to time.

y

SUALTY

hall be damaged by fire or other casualty and (i) the
unsuitable for its intended use, or (ii) the cost of repair
ntractor, architect or other construction consultant

eds 50% of the full replacement cost of the Building
olicable); then in either such event either party may

contractor, engineer or other construction consultant

storation work cannot be completed within 180 days

either Landlord or Tenant may terminate this Lease.

is Lease and desires to do so, it shall give the other

thirty (30) days of the occurrence of such damage,
Lease shall terminate as of the date of the casualty,

ed to Tenant. If the Premises shall be damaged by
sentence of this Section 9.1, but are rendered only

omptly repair the same at its expenses, and the Rent

eriod of such partial untenantability.

IN

eas, the Premises or a material part of any of them
oy eminent domain or by negotiated purchase under
nce thereof the Premises shall become totally

on Areas or access to the Building is impaired, then
rlier of the date when title or possession thereof is

authority and all rights of Tenant in this Lease shall

a part of the Building or the Common Areas or a

en or purchased so that the Premises becomes only
nd use of or access to the Premises or the Common

nall be equitably and proportionately abated. All

(or the proceeds of negotiated sale under threat

of the Building or the Premises, shall be the property
or award are compensation for loss or damage to
respective interests in the Premises, except that the



portion of such compensation which is

made at Tenant's cost and expense sh

Premises, Building or the Common Are

not terminate, Landlord, at its sole cos

Building or the Common Areas, as the

possible the same as prior to such taki

SECTION 11. UTILITIES AND

Tenant shall pay and be responsible
the Premises, all costs of telephone ins

for its proportionate of any utilities not s

shall be responsible for all janitorial se

SECTION 12. TENANT IMPRO

Landlord shall provide Tenant w

based on the layout and description
Agreement") between Landlord and Te

Agreement is incorporated herein an

obligations of Landlord under this Leas-

SECTION 13. DEFAULTS AND

13.1 Tenant's Default. (a) T
an event of default by Tenant under

installment of Rent or other sum pay
default within ten (10) days after notice

other provision of this Lease on Tenar

for thirty (30) days after notice to Tena
cannot be completely cured within suc

not be in default unless Tenant fails to

(30) day period and diligently prosecu
petition in bankruptcy or for reorganizat

state bankruptcy law or any similar fed
or shall make an assignment for the bee

to pay its debts generally as they bec
adjudication of Tenant as a bankrupt o

bankruptcy law or any similar federal or

consent to or acquiesce in the filing
discharged or denied within 60 days aft

receiver, trustee or liquidator of Tenant-

of the or Tenant's leasehold iremis

brought by Tenant, or if any such rece

proceeding brought against Tenant anc
appointment, or if Tenant shall consent

allocable to leasehold or other tenant improvements

mall be the property of Tenant. If less than all of the

eas shall be taken as aforesaid and this Lease does

t and expense, shall promptly restore the Premises,

case may be, to such condition which is nearly as
ng.

JANITORIAL

for all separately metered utilities consumed within

stallations and service. Tenant shall be responsible

separately metered but used by the Tenant. Tenant

ervice within the Premises.

VEMENTs

with a turn-key space (the "Tenant Improvements")

in the Work Letter Agreement (the "Work Letter
enant, attached hereto as Exhibit C. The Work Letter

d the obligations of Landlord thereunder shall be
e.

REMEDIES

he following acts and occurrences shall constitute

this Lease: (i) Tenant defaults in payment of any
rable by Tenant hereunder and fails to cure such
e thereof; (ii) Tenant fails to observe or perform any

at's part to be performed and such failure continues

ant of such failure unless such failure by its nature
h thirty (30) day period, in which event Tenant shall
o commence to cure such failure within such thirty
te such cure to completion; (iii) if Tenant shall file a

ion or for an arrangement pursuant to any federal or
eral or state law, or shall be adjudicated a bankrupt
enefit of creditors or shall admit in writing its inability
come due, or if a petition or answer proposing the
r its reorganization pursuant to any federal or state

state law shall be filed in any court and Tenant shall
thereof or such petition or answer shall not be

cer the occurrence of any of the foregoing; or (iv) if a
or of all or substantially all of the assets of Tenant or

nterest therein shall be appointed in any proceeding
iver, trustee or liquidator shall be appointed in any
dshall not be discharged within 60 days after such

to or acquiesce in such appointment.



(b) If an uncured event of de
may terminate this Lease by givingr
Tenant and Tenant will vacate the leas

chooses not to terminate this Lease

Default and choose not to terminate

against Tenant in a court of competen
breach of this Lease and may pursue

13.2 Cure of Defaults. If Ter
act required to be made or performe
releasing any obligation or default, ma

and upon not less than thirty (30) day
or perform the act for the account of

the Premises for that purpose and

Tenant's breach. No such entry shall

13.3 Landlord's Default. In t

this Lease or its obligations under the

Tenant may provide written notice of
13.3. Upon the expiration of thirty (30)

(i) has failed to cure such default or (ii
money) which by its nature cannot be

Landlord does not within such period

and complete the cure in a reasonab
may do all things necessary or des
obligations of Landlord which have n
immediately upon demand reimburse

addition, if Landlord fails to make such

demand, Tenant may set off the amo

connection with the foregoing against

SECTION 14. ASSIGNMENT AL

Tenant shall have the right to s
prior written consent of Landlord; prov
subordinate to this Lease and Tenant

covenants and agreements under this

or in part without the consent of Lar
withheld. No such assignment withou

each such assignee by written instrun
bound to perform and observe all of th

Lease arising from and after the date

be released of liability for the paymen
of the other covenants and agreements
of such assignment.

efault by Tenant, as defined above occurs, Landlord
not less than thirty (30) days prior written notice to
sed premises promptly. In the alternative, if Landlord
then Landlord can provide Tenant with a Notice of

this Lease and thereafter may pursue an action
t jurisdiction for a claim for damages caused by the
any and all remedies allowed by law.

nant shall fail to make any payment or perform any
ed under this Lease, Landlord, without waiving or
ay (but shall be under no obligation to), at any time,
s prior written notice to Tenant, make the payment
and at the expense of Tenant, and may enter upon
take all actions as may be necessary to correct
be deemed an eviction of Tenant.

he event Landlord is in default under the terms of

e Work Letter Agreement, then in any such event,
such default to Landlord pursuant to this Section
days following the giving of such notice, if Landlord
in the case of a default (other than the payment of

completely cured within such thirty (30) day period,
commence to cure the default, and diligently pursue

e period of time, then in either such event Tenant
sirable to remedy such default and perform the
ot been fully or properly performed. Landlord shall
e Tenant for all costs and expenses incurred, in

payment within thirty (30) days of Tenant's written

unt of all costs and expenses incurred by Tenant in

Rent coming due under this Lease.

ND SUBLETTING

ublet all or any portion of the Premises without the

ided that each such sublease shall be subject and
shall remain liable for the performance of all of its
Lease. Tenant shall not assign this Lease in whole
ndlord, which consent shall not be unreasonably
the consent of Landlord, shall be effective unless
ment or operation of law assumes and becomes

e covenants and agreements of Tenant under this

of such assignment, provided that Tenant shall not

t of rent and for the performance and observance
s of Tenant under the Lease after the effective time



SECTION 15. SUBORDINATION TC

This Lease shall be senior to a

encumbrances, now existing or herea

the Building or the Land are or shall he

of trust (the "Mortgage"), and the ho
subordinated to the lien of such Mortga
this Lease to such Mortgage; provide
and deliver to Tenant a nondisturbar

form attached hereto as Exhibit D.

nondisturbance and attornment agreer
sentence and in substantially the form

Mortgage which now constitutes a lie
refinances the Land, the Building anc

Lease be subordinated to the lien of s
for all reasonable attorneys' fees in

negotiation and execution of any subor

requested in connection with such refin

SECTION 16. ENTRY

At all reasonable times, Landlor
purchasers, mortgagees and tenants

repairs or performing any maintenanc-

hereunder; provided that Landlord sha
notice except in the event of an emerg
with such notice as is reasonable unde

SECTION 17. END OF TERM

17.1 Surrender of Premises.

Tenant shall surrender the Premises

as at the Commencement Date, rea
extended coverage perils and other
excepted. Tenant shall have the right

furniture, trade fixtures or other pers-

provided that Tenant promptly repair
removal prior to the expiration date of

17.2 Holding Over. Any

Lease shall operate as an extension of

and conditions as provided in this Leas

be 125% of the monthly Base Rent ins
month of the Term.

SECTION 18. TENANT'S CERT

MORTGAGES

and shall at all times have priority over all liens and

fter affecting the Building or the Land. In the event

ereafter be subject to the lien of a mortgage or deed

Ider of such mortgage requires that this Lease be
age, Tenant agrees to subordinate its interest under

ed that the holder of such mortgage shall execute
ce and attornment agreement in substantially the
Landlord shall deliver to Tenant a subordination,

ment in accordance with the terms of the preceding
attached hereto as Exhibit D, with respect to each

en against the Land and/or Building. If Landlord

/or the Premises and the lender requires that this

uch Mortgage, then Landlord shall reimburse Tenant

curred by Tenant in connection with the review,

dination, nondisturbance and attornment agreement
ancing.

d may enter the Premises to show it to prospective

and for the purpose of inspection, or making any
e which Landlord is required or permitted to make
Il provide Tenant not less than 48 hour prior written
ency, in which event Landlord shall provide Tenant
r the circumstances.

At the expiration of the term of this Lease,
to Landlord in as good order, condition and repair
sonable wear and tear and damage by fire and
causes beyond the reasonable control of Tenant,

prior to said termination to remove any equipment,

onal property placed in the Premises by Tenant,
s any damage to the Premises caused by such
the Term.

holding over beyond the expiration of the term of this

this Lease from month to month on the same terms

e except that the monthly Base Rent payment shall
tallment due and payable hereunder for the last full

IFICATE



At any time and from time to

written request therefor, made by Lanc

days from the making of such requ

Landlord a certificate evidencing whet
(b) this Lease has been amended
hereunder to the knowledge of Tenan

(d) the amount of Base Rent and th
(e) improvements to the Premises o
Landlord have been made or paid ar

pursuant to this Section may be relied c

holder or prospective holder of any r

Landlord's interest hereunder. Landlord

fees and costs incurred by Tenant in cD

of any such certificates.

SECTION 19. QUIET ENJOYME

19.1. Quiet Enjoyment. So lor
performs Tenant's covenants, Tenan
throughout the Term free from any h

person or entity whatsoever.

19.2. Landlord Representatio

Tenant, as of the Date of this Lease an-

(a) Landlord is in sole poss
affecting all or any part of the Premises

(b) There are no pending,
actions, suits or proceedings against c
Premises or any portion thereof, or re

operation, management, use or mainte

(c) There are no attachme

creditors, or voluntary or involuntary pr
relief laws pending or, to the knowled

Landlord, the Land, the Building or the

(d) To the best of Landlord's

affecting the Land, the Building or th

pending.

(e) The existing water, sewe
utility systems on or in the Premises are
and all of such utilities are installed and

(f) The Building, the Premis
comply with and do not violate any ex

cime, Tenant, on or before the date specified in a
dlord, which date shall not be earlier than thirty (30)
uest, shall execute, acknowledge and deliver to
cher or not: (a) this Lease is in full force and effect;

in any way; (c) there are any existing defaults
t and specifying the nature of such defaults if any;
e date to which Base Rent has been paid; and
r allowances for such improvements required of

nd accepted by Tenant. Each certificate delivered

on by any prospective purchaser or transferee or the

mortgage or deed of trust on the Premises or on

shall reimburse Tenant for all reasonable attorneys'
onnection with the review, negotiation and execution

ENT AND REPRESENTATIONS

ng as Tenant pays the Rent and additional rent and
t shall peacefully and quietly hold the Premises

indrance or molestation by Landlord or any other

ns. Landlord hereby represents and warrants to

d as of the Commencement Date, as follows:

session of the Premises and there are no leases

nor to the knowledge of Landlord, any threatened

or affecting Landlord, the Land, the Building or the

elating to or arising out of the ownership, leasing,
nance of the Land, the Building or the Premises.

ents, executions, assignments for the benefit of

roceedings in bankruptcy or under any other debtor

ge of Landlord, contemplated or threatened against
Premises.

knowledge, there are no condemnation proceedings

e Premises or which are currently threatened or

er, gas and electricity lines, storm sewers and other
adequate to serve the utility needs of the Premises

operating.

es and all other improvements located on the Land

isting fire, health, building, life safety, handicapped



persons, environmental, zoning, sube

regulations or requirements affecting all
such violation has been issued by any

(g) There has not been and

earth movement, roof leakage, leakag
termite infestation or damage affecting
structural, electrical, plumbing, sewer,

components servicing the Premises ar-
material defects.

(h) The use of the Premises

not prohibited by any zoning, subdiv
regulations or requirements affecting t
use recorded in the land records of the

(i) Landlord is the sole owne

and marketable, indefeasible, fee sim

of all defects, security interests,

restrictions, reservations or any othe
utility and drainage easements of rec-

Premises for the purposes permitted

ordinances, resolutions and regulations
and payable.

SECTION 20. NOTICES

Any notice required or permitted
Lease shall be in writing and shall be de

Express or by other nationally-recogn

registered United States mail, postage
follows:

If to Landlord, to it at

If to Tenant, to it at

with a copy to:

division or other laws, ordinances, codes, orders,

Il or any portion of the Premises and no notice of any

governmental or public authority having jurisdiction.

there in not now any actual or threatened settlement,
e or seepage in any basement, foundation or walls,
g the Building or the Premises and the mechanical,

heating, air conditioning and sprinkler systems and

e in good operating condition and repair and free of

for the purposes set forth in Section 4.1 hereof are

ision and other laws, ordinances, codes, orders,
he Premises or by any covenants or restrictions on
county in which the Building is located.

er of the Land and the Building and has good, record
ple title to the Land and the Building, free and clear

liens, encumbrances, easements, covenants,
matters whatsoever, except for the following: (i)

ord which will not materially impair the use of the

in Section 4 hereof; (ii) zoning and building laws,

s; and (iii) ad valorem real estate taxes not yet due

e

d to be given to a party under the provisions of this

eemed given if delivered in person or sent by Federal

ized overnight air courier, or mailed by certified

prepaid, return receipt requested, addressed

or

as

Elder Building, LLC
13281 Rivers Bend Boulevard, Suite 201

Chester, VA 23836

Attention: George Emerson

City of Hopewell
Attn: Charles Bennett

300 N. Main Street, Suite 214

Hopewell, VA 23860

Hopewell City Attorney's Office
300 N. Main Street, Suite 219

Hopewell, VA 23860



or to such other address as either part
A notice or other communication sh

sent by hand or express service, whe

certified or registered United States
States mail, postage prepaid; provide
by hand or express service on a dayt
business day at the addressee's locat
to be duly delivered to and received b

thereafter. Landlord acknowledges ar
(including but not limited to notices of r

Annual Statements, notices of nom

subordination agreements or estoppe

the Premises by Tenant's correct na
Premise, including suite or unit numb
delivered any notice to Tenant tha

information. In particular, without limit

will not incur any obligation or liability
the applicable notice from Landlord

described in this paragraph.

SECTION 21. ENVIRONMENTAL M

21.1 Hazardous Substances/Waste

may contain asbestos-containing mat-
had the property surveyed for ACM'=

professional including clearance test
abatement activities were performed ir
regulations governing asbestos handlir
asbestos to remain, especially where b

floors or within existing walls/ceilings.
such materials, and Tenant acknowle

to disturb, cut, drill, sand, or otherwis
asbestos or lead-based paint and sh=
creating conditions that could release

Landlord of any suspected damage,
Landlord shall be responsible for any r-

or lead-based paint unless such

unauthorized activities, in which case

Tenant agrees to comply with all app
asbestos and lead-based paint.

cy may designate by notice to the other party hereto.
all be deemed to be duly delivered and received if

en left at the address of the recipient, and if sent by

mail, on the fifth day after deposited in the United
ed that if a notice or other communication is served

chat is not a business day, or after 5:00 p.m. on any
ion, such notice or communication shall be deemed

y the recipient at 9:00 a.m. on the first business day
nd agrees that any notice sent to Tenant by Landlord

rent increases, Operating Expenses reconciliations,

n-performance or default, or notices regarding
Is) must clearly and prominently identify Tenant and
me and the correct and complete address of the
er. Landlord will not be deemed to have effectively
t does not include all of the foregoing correct
cing the generality of the previous sentence, Tenant

for late fees, penalties or default remedies unless
includes the correct and complete information

ATTERS

The Premises are located in an older building that
erials ("ACM") and lead-based paint. Landlord has
s and had those materials abated by a qualified
ing/inspection done following that abatement. All

n strict compliance with applicable federal and state
ng and disposal. There is however the potential for
lack tile mastic was abated from concrete and wood
andlord hereby discloses the possible presence of
dges receipt of this disclosure. Tenant agrees not
se impact any building materials that may contain
all use reasonable care in its operations to avoid
hazardous materials. Tenant shall promptly notify
deterioration, or disturbance of such materials.

equired testing, remediation, or abatement of ACм

ondition is caused by Tenant's negligence or

Tenant shall be responsible for all associated costs.

licable laws, regulations, and guidance relating to



SECTION 22. COMMISSIONS

Landlord shall pay and hold Te
and all commissions and fees in conne

neither engagaged nor employed any brc

SEOECTION 2323. EXCUSABLE DELAY

Neither Landlord nor Tenant sha

be performed hereunder if delay i

unforeseeable causes beyond its cont
not limited to acts of God or of a pubЫ

government of any subdivision of the S

of the other party, fires, or other cas

embargoes, unavailability of materials

materialmen; it being the purpose a
occurrence of any such enforced delay,

shall be extended for the period of the e

not apply to obligations of Landlord unc

SECTION 24. MISCELLANEOL

24.1 Memorandum of Lease.

parties shall execute a memorandum o

in form eligible for recording in the Cle

and setting forth all the terms and provi

a memorandum of lease.

24.2 Interest. Whenever thi=
such interest shall be determined as

"Interest Rate").

24.3 Execution. The presenta

constitute an offer on the part of Tenan

and this Lease will become effective ar

duly authorized officer or representativ
party. This Lease is expressly conditic
properly taking the appropriate action t
Lease, in writing, and authorizing the
execute this Lease on behalf of the Ci

24.4 Entire Agreement. This

hereto and thereto contain all the agre

matter herein, and no prior agreemer
shall be effective for any purpose. Th

party or understandings made betwe-
hereof other than those set forth in this

enant harmless from all claims and liabilities for any

ection with this Lease. Tenant represents that it has

oker in connection with this Lease.

all be considered in default in any of its obligations to
the performance of such obligation is due to

crol and without its fault or negligence, including but
ic enemy, acts of the Federal government or of the
State in which the Premises is located, acts or delays

sualty occurring at the Premises, weather, freight

strikes or delays of contractors, subcontractors or

nd intent of this Section that in the event of the

the time or times for performance of such obligations

enforced delay. The provisions of this Section 23 do
der the Work Letter Agreement.

JS PROVISIONS

Upon the written request of either party hereto, the
f this Lease and other agreements herein contained

erk's Office, Circuit Court, City of Hopewell, Virginia

sions of this Lease required by law to be included in

s Lease requires or permits the payment of interest,

the fixed rate of six percent (6%) per annum (the

ation of this Lease for review by Landlord does not
I to enter into the lease transaction described herein

nd legally binding only when it has been signed by a
e of each of the parties and delivered to the other

oned upon approval by the Hopewell City Council

co formally approve the terms and conditions of this

appropriate party within the City of Hopewell to

ty of Hopewell.

Lease, the Work Letter and the Exhibits attached

eements of the parties with respect to the subject
nt or understanding pertaining to any such matter
ere have been no representations made by either

en the parties with respect to the subject matter
Lease, the Work Letter, and the Exhibits attached



hereto and thereto. This Lease may

executed by the parties hereto.

24.5 Waiver. Failure by eithe
any length of time shall not be deeme

a waiver may be made only by an ins

charted with the waiver.

24.6 Counterparts. This Leas
each of which shall be an original, bu
same instrument.

24.7 Binding Agreement. T
respective heirs, personal representativ

24.8 Business Day. Shoulda

or legal holiday, then such due date s

day following such Saturday, Sunday

24.9 Reserved.

24.10 Governing Law. This

Commonwealth of Virginia without reg

may be construed as a waiver of

Commonwealth of Virginia Constitutio

anything in this Lease be construed as

24.11 Gender. Feminine, neut

singular, shall be construed to be and

which the context may require such in

24.12 Reserved.

24.13 Records. Upon the writt
of Health and Human Services, thee

Accounting Office, or their authorized
Lease and all books, documents, and

of Landlord's costs with respect to thi
years after performing its duties hereu
under this Lease through a subcontra

the subcontract will also contain an a

Comptroller General, and their authori
and records.

24.14. Regulatory Matters. (a)
the intent of conducting their relations
herein in full compliance with applicab

not be modified except by a written instrument duly

er party to enforce any of the provisions hereof for

d a waiver of its rights set forth in this Lease. Such

trument in writing signed by the party sought to be

se may be executed in any number of counterparts,
t all of which together shall constitute one and the

his Lease shall bind and inure to the benefit of the

ves, successors and assigns of Landlord and Tenant.

any due date hereunder fall on a Saturday, Sunday
hall be deemed timely if given on the first business

or legal holiday.

Lease shall be governed by the laws of the
ard to its conflict of laws rules. Nothing in this Lease
the sovereign immunity granted Tenant by the
n, statutes, and any applicable case law, nor may
an agreement by Tenant to indemnify any party.

er and masculine pronouns, and the plural and the

shall be interchangeable in any place or places in
terchange.

cen request of the Secretary of the U.S. Department
e U.S. Comptroller General of the Government
representatives, Landlord shall make available this

records necessary to certify the nature and extent

s Lease and the Premises for a period of four (4)
under. If the Landlord carries out any of its duties

ct worth $10,000 or more over a 12-month period,
access clause to permit access by the Secretary,
zed representatives to such subcontractor's books

Landlord and Tenant enter into this Lease with

ship and implementing the agreements contained
le federal, state and local law.



(b) If any legislation, regulat
effect of which would cause either part
of any provision of this Lease, then La

for a period of ninety (90) days to mod

law. Should the parties hereto fail to a

time, then either Landlord or Tenant

written notice to the other party.

24.15 RIGHT OF FIRST

CREDIT NON-INTERFERENCE

24.15.1 Definitions.

RE

For purposes of this Section 2-

set forth below. Capitalized terms not
elsewhere in this Lease.

(a) "Property" means collective
defined in the Recitals and Section 1 c

(b) "Building" means the impr
Street, together with 107 and 111 Wes

(c) "Bona Fide Third-Party Offe
the Property from an unrelated third
economic and legal terms, and which

(d) "Minimum Purchase Price

acquisition and rehabilitation costs inc
Net effect to all federal, state, or loc

rebates, abatements, incentives, or s
utilized by Landlord in connection with
Property. Costs to include return on c

24.15.2 Right of First Refusal.

tion or government policy is passed or adopted, the

y to be in violation of such laws due to the existence

andlord and Tenant agree to negotiate in good faith

ify the terms of this Lease to comply with applicable
agree upon modified terms to this Lease within this

may immediately terminate this Lease by giving

FUSAL; PURCHASE OPTION: HISTORIC TАХ

4.15, the following terms shall have the meanings
defined herein shall have the meanings ascribed

ely the Land and the Building, as such terms are
of this Lease.

rovements commonly known as 200 North Main

st Poythress Street, Hopewell, Virginia.

er" means a written, arm's-length offer to purchase
party, made in good faith, containing all material
Landlord is willing to accept.

e Floor" means Landlord's actual, documented

urred with respect to the Property, net of and giving
al historic tax credits or the sale thereof, grants,

imilar financial assistance of any kind received or

the acquisition, rehabilitation, or restoration of the
apital invested at an annual rate of 8%.



At any time during the Term of t

es a Bo Fide Third-Party Offe
accept, Landlord shall provide Tenant

copy of such Bona Fide Third-Party O

Tenant shall have sixty (60) da
notice to Landlord, to purchase the F

forth in the Bona Fide Third-Party Offe
and compliance with the Virginia Publ

If Tenant does not timely exer

Property to such third party on terms
offered to Tenant. Any material mod

Landlord to re-offer the Property to Te

24.15.3 Option to Purchase at

Provided Tenant is not in mate

periods under this Lease, Tenant sha

conclusion of the tenth (10th) Lease Y

Tenant may exercise the Purch

not less than twelve (12) months prio
Exercise of the Purchase Option sha

Hopewell City Council and complianc
governing municipal real estate acquis

24.15.4 Determination of Purch

The purchase price for any a
determined as the average of three (3

this Lease, including any Renewal Term, if Landlord

er to purchase the Property that Landlord desires to

with written notice thereof, together with a complete

ffer and all material terms and conditions.

ays from receipt of such notice to elect, by written

Property on the same terms and conditions as set

er, subject to approval by the Hopewell City Council

ic Procurement Act and all other applicable law.

cise its right of first refusal, Landlord may sell the

s no more favorable to the purchaser than those

dification to the terms of such offer shall require

nant in accordance with this Section 24.15.2.

End of Tenth Lease Year.

rial default beyond any applicable notice and cure
ll have the option to purchase the Property at the

ear of the Primary Term (the "Purchase Option").

ase Option by delivering written notice to Landlord

r to the expiration of the tenth (10th) Lease Year.
ll be expressly conditioned upon approval by the
e with all applicable federal, state, and local laws
sitions.

ase Price.

acquisition pursuant to Section 24.15.3 shall bе

independent MAI-certified commercial real estate



appraisals, each prepared in accord

Appraisal Practice (USPAP), valuing

The appraisers shall be mutuall

shall bear the cost of one appraisal,
equally.

Notwithstanding the foregoing,
the Minimum Purchase Price Floor.

documentation reasonably sufficient te

24.15.5 Closing.

Unless otherwise agreed in wri

(120) days following final determinat
conditions precedent and required gou

24.15.6 Historic Tax Credit Nor

Tenant acknowledges that Lar
federal and/or state historic rehabilitat

performed in accordance with the Sec

Tenant agrees that it shall not

24.15 in a manner that would cause th

of any historic tax credits, grants, or

however, that this provision shall not
and shall operate only to delay the

necessary to preserve such credits.

Landlord shall use commercially

in a manner that minimizes adverse hi

ance with the Uniform Standards of Professional

che Property as-is, subject to existing leases.

y agreed upon by Landlord and Tenant. Each party
and the cost of the third appraisal shall be shared

in no event shall the purchase price be less than

Upon reasonable request, Landlord shall provide
substantiate the Minimum Purchase Price Floor.

ting, closing shall occur within one hundred twenty

tion of the purchase price, subject to customary
vernmental approvals.

n-Interference.

ndlord intends to rehabilitate the Building utilizing
ion tax credits and that such rehabilitation shall be

retary of the Interior's Standards for Rehabilitation.

knowingly exercise any right under this Section
he recapture, disallowance, or material impairment

incentives lawfully claimed by Landlord; provided,
permanently extinguish Tenant's rights hereunder

timing of any exercise to the extent reasonably

reasonable efforts to structure any sale to Tenant

storic tax credit consequences.



24.15.7 No Obligation to Purch

Nothing contained in this Sec

purchase the Property, to appropriate

governmental authority, budgetary prc

24.15.8 Right of First Refusal te

At any time during the Term of t
intends to enter into a lease with at

leased to Tenant (the "Available Space
proposal that Landlord is prepared to
the right of first refusal and option to
accordance with this Section.

(a) Notice to Tenant.
Landlord shall provide Tenant with a v

Lease, which shall include, at a minim

(i) the material economic and legal -

of the proposed tenant; (iii) a descr
suite, rentable square footage, and

and any escalation structure; (v) the
tenant improvement allowance or w

structure (including, without limitat
year); (viii) any consideration, free
economic incentives offered to the

Additional Space; (x) any exclusivit

contingencies, including financing
Proposed Lease or other document

available.

(b) Tenant's Election Period.

Tenant shall have seven (7) business
by written notice to Landlord, to exerci

Space as described in the ROFR Notic

(c) Failure to Exercise.

If Tenant either declines to exercise or
Landlord shall be free to seek to lease

however, that (i) such resulting leases
not materially more favorable to the th

ROFR Notice, and (ii) if the terms and
modified, Landlord shall re-offer the A

ase; No Appropriation.

tion 24.15 shall be deemed to obligate Tenant to

e funds, or to take any action inconsistent with its

ocess, or applicable procurement requirements.

Lease Additional Space

his Lease, including any Renewal Term, if Landlord
hird party for any portion of the Building not then
e"), and has received a bona fide, arms-length lease
accept (the "Proposed Lease"), Tenant shall have
meet such offer to occupy the Available Space in

vritten notice (the "ROFR Notice") of the Proposed
um, the following pertinent terms and provisions:

terms of such Proposed Lease; (ii) the identity
iption of the Available Space, including floor,

plans if available; (iv) the proposed base rent
e lease term and any renewal options; (vi) any
vork scope; (vii) the operating expense
ion, whether the lease is net, gross, or base

rent, concessions, or other monetary or

proposed tenant; (ix) the permitted use of the

cy rights or use restrictions; (xi) any

or required approvals; and (xii) a copy of the
cation of the third party lease proposal, if

s days after receipt of the ROFR Notice to elect,
se Tenant's first right to lease the Available

ce.

does not timely exercise its right of first refusal,

the Available Space to such third party; provided,
shall be ratified subject to terms and provisions

ird party than those offered to Tenant in the

provisions of the Proposed Lease are materially
wailable Space to Tenant in accordance with this



Section. If Tenant declines or elects n

does not subsequently enter into a le

Notice within sixty (60) days of Tenan
of first refusal, the provisions of this S
Additional Space.

(d) Definition of Available Space.
For purposes of this Section, "Availab

the Building that is not subject to an e

to time due to expiration or terminatio

(e) Exercise of First Right and Optic

If Tenant timely exercises its right of f

negotiate in good faith a lease amend

occupancy of the Available Space su

set forth in the ROFR Notice, providec
well as the lease amendment or new

materially consistent with the terms of

(f) Governmental Approval.
Tenant's consideration and potential e

the approval by the Hopewell City Cou

governing municipal leasing, which ap
the Hopewell City Council within the T
provided herein.

[signa

ot to lease any Additional Space and Landlord
ase with the proposed tenant set forth in the ROFR

t's declination or failure to timely exercise its right

ection shall again apply to the disposition of any

le Space" shall include any leasable space within

xisting lease or that becomes available from time

n of an existing or prior lease.

on; Documentation.

irst refusal, the parties shall promptly proceed to
ment or new lease agreement for Tenant's

ostantially incorporating the terms and provisions

d, however that all such terms and provisions, as
lease agreement, as the case may be, are

this Lease.

exercise of this first right shall be conditioned upon

uncil and compliance with all applicable laws

oproval must be provided to Landlord in writing by
enant's seven (7) business day election period as

tures on next page]



IN WITNESS WHEREOF, the
year first above written.

parties have duly executed this Lease the day and

LANDLORD:

Elder Building, LLC

BY. 2PC1
Name: Geise EmoISN

Title: ARAER

Date Executed: 4/1/21

TENANT:

City of Hopewell, Virginia

By

Name: M.c hAelc. Roseng

Title: gatevim City MANAger
Date Executed: 4/7/2028



Floor Plan

The space plan attached hereto illustrates

for the Premises and shall serve as the d

The final design may vary slightly fro
requirements and departmental relati

EXHIBITA

TO LEASE

of Premises/Space Plan

he intended departmental layout and circulation concept

lesign intent for preparation of construction drawings.

om the space plan provided that the overall program

onships established in Attachment 1 are maintained.
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SECOND FLOOR OFFICE PLAN - A.2 studios
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WORK LI

This Work Letter Agreement is mad

Date"), by and between Elder Building, LLC

under the following circumstances:

A. Landlord and Tenant are enten

whereby Landlord has agreed to lease to Tena
Building (the "Building") with addresses of

Hopewell, VA.

B. Landlord and Tenant are enter

the purpose of setting forth their agreements
finishes and other Tenant improvement work

Lease.

C. All terms used herein which

NOW, THEREFORE, for good a

acknowledged, Landlord and Tenant agree as

SECTION 1. DESIGN OF TENANT IMF

1.1 Design of Tenant Improvemen
Landlord shall cause the project architect,

complete preparation of all necessary construc

construction and installation of interior parti

Premises (the "Tenant Improvements"),

specifications shall include, but not be limit
schedules, partition types, elevations and deta

specifications and legends and shall describ

required to produce in the entirety of the Prem

occupancy by Tenant, subject only to the in

equipment. Such construction documents, wor

and in conformity with the design intent of t
outline specifications for the Tenant Improv
construction documents, working drawings an

_ days after the Agreement Date. If Tena

construction documents, working drawings an

Landlord in writing within thirty (30) days of

regarding any such construction documents, w

cause the necessary changes and corrections

modified construction documents, working dr-

review and approval procedures set forth abo

drawings and specifications for the Tenant I
permitted, shall be referred to herein as the

and Specifications shall constitute only an app
Tenant's acknowledgment that the floor plan a

4844-8889-0427.2

EXHIBIT С

TO LEASE

ETTER AGREEMENT

e and entered into as of 4/7, 20 2 (the "Agreement

(“Landlord"), and City of Hopewell, Virginia ("Tenant"),

ring into a Space Lease of even date herewith (the "Lease"),

ant approximately 10,930 rentable sf (the "Premises") in the

200 N. Main Street, and 111 and 107 W. Poythress Street in

'ing into this Work Letter Agreement (this "Agreement") for

relating to the design and construction of interior partitions,

in the Premises.

are defined herein shall have the meanings set forth in the

nd valuable consideration, receipt of which is hereby
follows:

PROVEMENTS

ts. As promptly as possible after the Agreement Date,

Walter Parks and Associates (the "Project Architect") to

stion documents, working drawings and specifications for the

tions, finishes and other Tenant improvement work in the

which construction documents, working drawings and
ced to, floor plans, reflected ceiling plans, finish and door

ls describing millwork and special features, telephone plans,

e all work, labor, materials, installations and construction

ises, on a "turn key basis, completed space ready for use and

stallation by Tenant of Tenant's furnishings, furniture and
king drawings and specifications will be prepared based upon

che Tenant Improvements as set forth in the space plan and
ements which are attached hereto asas Attachment 1. Such
d specifications shall be submitted to Tenant by not later than

nt has any objections or comments with respect to any such

d specifications which are submitted to it, Tenant shall notify
their receipt. If Tenant makes any comments or objections
vorking drawings and specifications, Landlord shall promptly
to be made. Landlord shail promptly resubmit to Tenant

awings and specifications, which shall be subject to the same
-ve. The final agreed upon construction documents, working

mprovements, with such changes thereto as are hereinafter

Plans and Specifications." Tenant's approval of the Plans

roval of the aesthetic features described in the drawings, and

and the spatial relationship of the various parts of the plan are

C-2



satisfactory to it, and shall not be construed a

structural or engineering design of the

acknowledgment that the design complies wit

a waiver of any warranties or guaranties set f
any errors or omissions. None of the Plans

without the prior written consent of Tenant.

1.2. Delays in Approval of Plans

agree that completion of construction of the T

defined in Section 3.2 hereof) is, in part,

Specifications by not later than 30 days after re

and Specifications beyond such date shall a

number of days of such delay.

1.3. Changes to Plans and Specifi

and Specifications after Tenant's approval the

in writing and shall be subject to the appro
withheld. Before considering any proposed cl-

net cost impact of the change requested by Te

such change. Tenant may, after receipt of suc

such change results in the "Tenant Improven

then approved "Tenant Improvements Budget

Tenant shall increase the Tenant Improvemen

Landlord and Tenant. Any delays caused by
revision of the Plans and Specifications) sh=

Section 3.2 hereof) by the nunber of days of s

SECTION 2. CONSTRUCTION OF TEM

2.1. Construction of Tenant Impro

(subject, however, to the limitations set fortl
Improvements in and for the Premises in acco

and Landlord agrees to substantially complete

by not later than the Projected Completion Da

(b) Landlord shall not commence

and Specifications have been approved by T

approved (or deemed approved) by Landlord

2.2. Projected Completion Date.

mean the date which is eighteen (18) months fc

pursuant to Sections 1.2, 1.3 and 2 hereof, or
unforeseeable causes beyond Landlord's cont

not limited to, acts of God, fires, floods, strik

not reasonably anticipatable, but excepting dee

subcontractors, material or equipment suppli

Landlord to provide or obtain sufficient funds

Tenant Improvements. Landlord shall provide

(5) days after the occurrence thereof, which

delay.

4844-8889-0427.2

an

s an approval of the character or quality of the architectural,

Tenant Improvements or any of its components, or

applicable building codes. No such approval shall constitute

Torth in this Agreement or release Landlord from liability for
and Specifications may be changed or otherwise modified

and Specifications. Landlord and Tenant acknowledge and

enant Improvements by the "Projected Completion Date" (as

dependent on the approval by Tenant of the Plans and
eceipt for approval and that any delay in approval of the Plans

utomatically extend the Projected Completion Date by the

cations. In the event Tenant requests a change to the Plans

ereof, such proposed changes shall be submitted to Landlord
wal of Landlord, which approval shall not be unreasonably
nange, Landlord shall give Tenant a good faith estimate of the

enant and of the length of any delay that may result from any

ch estimate, withdraw or modify its proposed change. If any

nents Costs" (as defined in Section 2 hereof) exceeding the

" (as defined in Section 2 hereof) amount, then Landlord and

nts Budget by such amount, subject to the approval of both

Tenant's requested changes (including time required for the
all extend the "Projected Completion Date" (as defined in
such delay.

NANT IMPROVEMENTS

ovements. (a) Landlord, at Landlord's sole cost and expense
1 herein), hereby agrees to construct and install the Tenant

rdance with the Plans and Specifications and this Agreement

the construction and installation of the Tenant Improvements

te.

construction of the Tenant Improvements until (i) the Plans

Tenant, and (ii) the Tenant Improvements Budget has been

and Tenant.

As used herein, "Projected Completion Date" shall

ollowing the Date of this Lease, as such date may be extended

as such date may be extended by any enforced delay due to

col and without Landlord's fault or negligence including, but
kes, freight embargoes, unusually severe weather conditions

elays caused by acts or omissions of Landlord's contractors,
ers, architects or engineers, or by the failure or inability of

to pay the costs of designing, constructing and installing the
Tenant written notice of any such enforced delay within five

notice shall set forth the cause and number of days of such

C-3



3.3. Completion of Construction.

deemed substantially completed and Landlord

on the date on which all of the following have

certificate of Final Completion with respect

Tenant; (ii) a Certificate of Occupancy (or the
delivered to Tenant; (iii) all sanitary, electric-

Building are operational to the extent necessar

the Building and the Premises and the parking a

and invitees without interruption; and (v) La
Commencement Date Certificate in the form

Certificate"). In the event that Tenant refuse

basis that the Tenant Improvements have not

Specifications and Landlord does not agree th=

3.4. Permits. Landlord shall obt

required by any governmental entity for the cс

3.5. Access Before Completion Da

the obligation to do so) to observe Tenant

representative shall notify Landlord of any

deficiencies which it may discover, and Land

or deficiencies upon receipt of such notice.

SECTION 4. PUNCH LIST

Following issuance of the Project Ar-

Section 3.3 above, Tenant may inspect the Te

incomplete, defective or nonconforming ite

Landlord, Landlord shall promptly complete

receipt thereof. If the nature of any such punch

such thirty (30) day period, Landlord shall co

after receipt of such punchlist and shall dilig=

however, Landlord shall complete all punchlis

SECTION 5. LANDLORD'S WARRANT

Landlord warrants to Tenant that (i)

with the Plans and Specifications, (ii) all mate

specified, (iii) the Tenant Improvements will

Tenant Improvements shall be in full complia

by way but not as a limitation, enof exa

regulations. Without limiting the generality
substantial completion of all of the Tenant In

prescribed by law or the terms of any applic
Tenant Improvements or any part or element c

Plans and Specifications, Landlord shall corr
notice from Tenant to do so or a longer reason

within a thirty (30) day period. Unless such

instrument delivered to Landlord, acceptance

of this Agreement or the Lease shall not be de

4844-8889-0427.2

Construction of the Tenant Improvements shall be

shall deliver to Tenant physical possession of the Premises

occurred (the "Completion Date"): (i) the Project Architect's
to the Tenant Improvements shall have been delivered to

local equivalent) with respect to the Premises shall have been

al, heating, ventilating and air conditioning systems of the

y to provide adequate services to the Premises; (iv) access to

areas are available to and for use by Tenant and its employees

andlord and Tenant shall have executed a Completion and

attached hereto as Attachment 2 (the "Completion Date

to execute and deliver a Completion Date Certificate on the

been completed in substantial conformity with the Plans and
at Tenant is entitled to withhold such certificate,

ain and maintain all authorizations, approvals and permits
onstruction and installation of the Tenant Improvements.

ate. A representative of Tenant shall have the right (without

Improvements as the same are being constructed; such
deviations from the Plans and Specifications or other

lord shall promptly correct and/or repair any such deviations

chitect's certificate of Final Completion in accordance with

enant Improvements and prepare a punchlist setting forth all

ms of construction and if such punchlist is delivered to

or correct all items on the punch list within thirty (30) days of

list item is such that it cannot reasonably be completed within

mmence to repair or complete such item within ten (10) days

ently prosecute such punchlist work to completion; provide,
st items within ninety (90) days of receipt of the punchlist.

TIES

the Tenant Improvements will be constructed in accordance

erials and equipment furnished will be new, unless otherwise

be of good quality, free from faults and defects, and (iv) the
nce with all applicable laws, codes and regulations, including

nvironmental, zoning, building and land use laws, codes and
of the foregoing, if within one (1) year after the date of
provements, or within such longer period of time as may be

zable warranty required by the Plans and Specifications, the
of either is found to be defective or not in accordance with the

rect the same within thirty (30) days after receipt of written

able period if such correction cannot reasonably be completed

condition is specifically referred to and accepted in a written

by Tenant of the Tenant Improvements pursuant to the terms

eemed to be written acceptance of any such condition.

C-4



IN WITNESS WHEREOF, the parties

date first above written.

4844-8889-0427.2

hereto have executed this Work Letter Agreement as of the

LANDLORD:

Elder Building, LLC

2PC
Name: Geerge Emersn
Title: MANAIR

Dae 4/7/26

City of Hopewell, Virginia

By:

Name: M-choolCiRogeas

Title: InteRimcty MANAger

Date: 4/7/29

ا5-
ن



ATTACHME

Space Plan a

ATTACHMENT 1

TENANT PROGRAM REQUIREMENTS

200 North Main Street - Hopewell, Virginia

This document establishes the minimum prog

standards for the renovation of the Premises tc

Agreement attached to the Lease between Eld

Virginia ("Tenant").

The Premises consist of approximately_9,937
floors of the building commonly known as 20

Poythress Street, Hopewell, Virginia.

This document establishes the design intent fo

Final construction documents shall be prepare

review and approval in accordance with the W

1. TURN-KEY DELIVERY AND BASE BU

This Lease is intended to provide Tenant with

Landlord shall be responsible for all work nec

in accordance with the Basis of Design, and th

Landiord's obligations include both (i) base bu

construct the Premises in conformity with the

Base building responsibilities of Landlord inc

Structural elements of the Building Roof and

necessary to support the Tenant program Buil

installation and operation Fire protection and

obtain occupancy Historic rehabilitation work

Tenant shall not be responsible for the cost of

utility capacity limitations, or other building
in accordance with the Basis of Design.

The Premises shall be delivered to Tenant as =

Design herein, subject only to installation of

2. GENERAL DESIGN OBJECTIVES

The renovation shall be designed to accompli

Provide municipal administrative office space

4844-8889-0427.2

NT 1 TO WORKLETTER

and Outline Specifications

AND BASIS OF DESIGN

am requirements, building systems, and performance

be completed by Landlord pursuant to the Work Letter

er Building, LLC ("Landlord") and the City of Hopewell,

useable square feet located on the first and second

North Main Street and portions of 107 and 111 W.

or preparation of construction drawings and specifications.

d by Landlord's architect and submitted to Tenant for

Vork Letter Agreement.

JILDING RESPONSIBILITY

a fully completed, turn-key municipal office facility.

cessary to deliver the Premises ready for Tenant occupancy

ne Work Letter Agreement.

Lilding work and (ii) tenant improvement work required to

Basis of Design.

lude, without limitation:

exterior envelope Building electrical service and distribution

ding plumbing systems Building HVAC systems Elevator

life safety systems Code compliance upgrades required to
required for tax credit compliance

correcting base building deficiencies, structural issues,

conditions necessary to construct the Tenant Improvements

a complete, functional office environment per the Basis of

Tenant's furniture, fixtures, and equipment.

sh the following objectives:

e.



Provide public service counters and waiting an

Provide ADA-accessible public and staff areas

Provide modern mechanical, electrical, data, a

Provide durable finishes suitable for long-tern

2. PROGRAM SUMMARY

The Premises will accommodate several City

First Floor Departments

Treasurer, Real Estate Assessor, Commission

Public Conference Room, and Shared Breakre

Approximate first floor program area: 5,450

Second Floor Departments

Department of Public Works Healthy Familie

Conference rooms Shared breakroom

Approximate second floor program area: 4

3. PUBLIC SERVICE AREAS

The design shall incorporate dedicated public

Treasurer and Commissioner of the Revenue=

service counter in the approximate location ar

Public counters shall include:

ADA accessible counter sections Durable soli

Transaction ledge Data and electrical pathwa

4. WAITING AREAS

Public waiting areas shall be provided in prox

Treasurer and DMV waiting area Commissio

Waiting areas shall include seating capacity a

circulation routes.

5. OFFICE SPACES

Office spaces shall include a combination of

4844-8889-0427.2

eas.

S.

and life safety systems.

public use.

departments and public service functions.

er of the Revenue, DMV Service Area, Public Lobby,
pom.

useable square feet

s Program Loving Steps Program Family meeting room

487useable square feet

service areas including:

service counter DMV service counter DPW customer

nd size shown on the Space Plan.

id surface or stone countertop at the Landlord's discretion.

ys, and Queue space for public service.

imity to public service counters including:

ner of the Revenue waiting area

ppropriate to expected public traffic and maintain clear

private offices and open workstation areas.



Private Offices

Private offices are anticipated for:

Commissioner of the Revenue, Treasurer, De

administrators, and Department leadership

Typical private office sizes range from 100 to

Open Workstations

Open desk areas shall accommodate modular-
workstation.

6. MEETING AND CONFERENCE ROOM

Conference and meeting spaces shall include:

!st floor shared conference room. 2nd floor DP

Family meeting room.

Conference rooms shall include wall space an-

connectivity.

7. FAMILY SERVICES AREAS

The Loving Steps and Healthy Families progr

Counseling offices Family meeting room Priv

These spaces shall provide acoustic privacy an
a single interview room of approximately 80-

Area requires a family restroom within the sp=

enter public area to use restroom and change

8. BUILDING SYSTEM REQUIREMENT

HVAC

The Premises shall be served by HVAC systen

Temperature range of 68°F to 75°F Zoned tenm

ventilation per applicable building codes

Mechanical systems shall be sized to accomm

Electrical

Electrical systems shall include:

4844-8889-0427.2

outy Commissioner Real Estate, Assessor Program

200 square feet.

workstations approximately 45-50 square feet per

MS

W conference room, Healthy Families conference room,

d Conduit/pathways for display monitors and data

ams require specialized spaces including:

ate offices Secure storage

ppropriate for confidential discussions. This is applicable to

100sf

ace to avoid small children and guardians from having to

diapers.

S

ms designed to maintain:

nperature control by department where practical Adequate

odate full occupancy loads and office equipment.



LED lighting throughout Adequate electrical

and IT & Breakroom equipment Emergency l

Telecommunications

Infrastructure shall include:

Telecommunications closets on each floor Ca

if historic plaster ceilings exposed, conduits an

Elevator

A passenger elevator shall serve both floors o

9. MINIMUM BUILDING INFRASTRUCE

To ensure the Premises adequately support m

infrastructure meeting or exceeding the follow

Electrical Service Capacity

The Building electrical service and distributio

municipal office operations including comput

Electrical panels shall provide spare capacity

Data and Telecommunications Infrastructure

The Landlord shall provide pathways capable

telecommunications systems including:

Conduit pathways penetrating floor to allow

above ceilings where practical or a chase whe

Telecommunications closets shall be provide
adequate electrical power and cooling to supp

IT/ Server Room Conditions

Where a telecommunications or server room

Dedicated electrical circuits Temperature con

for network equipment Secure access for Ten=

Security Infrastructure

The Premises shall include pathways for insta

Access control devices Security cameras Alar

Conduit or pathway shall be provided to prim

4844-8889-0427.2

outlets for office equipment Dedicated circuits for copier

ighting and exit signage

ble pathways (conduits with pull string in new walls, chase

closets to get between floors) for structured data systems.

f the Premises.

TURE STANDARDS

unicipal operations, the Landlord shall provide building
wing minimum standards:

n serving the Premises shall be sized to support typical

ers, printers, copiers, servers, and public service counters.

for future circuits and equipment additions.

of supporting structured data cabling and

connection between telecommunications closets. Pathways

re exposed plaster ceilings exist.

d on each occupied floor of the Premises and shall include

ort network equipment.

is provided, the space shall include:

trol sufficient to maintain appropriate operating conditions

ant personnel

Ilation of Tenant security systems including:

m systems

ary entrances, public service counters, and circulation areas.



Public Counter Infrastructure

Public service counter areas shall include suff

multiple workstations, printers, and payment p

10. HVAC PERFORMANCE STANDARD

The HVAC systems serving the Premises shal

suitable for municipal office occupancy.

Temperature Control

Systems shall maintain indoor temperature rar

hours under typical seasonal conditions. Space

waiting areas shall be designed to maintain co

Ventilation

Ventilation rates shall comply with the Virgin

ASHRAE standards for office occupancy. Put

ventilation rates appropriate for their anticipat

Zoning

HVAC systems shall provide zoning sufficien

departmental areas including the first floor pu

practical.

After-Hours Operation

The system design shall allow for limited afte

office areas when required for evening meetir

11. TECHNOLOGY AND SECURITY ST

The public access doors to the 2nd floor space

Landlord using an electric access control syst

rod system with a card reader. This system w

operating hours and card access only after-ho

spaces will be provided by Landlord as keyed
security devices to be installed by Tenant as

Security Cameras

Conduit/pathway shall be provided for the ins

locations:

Primary building entrances, Public service сo

lobby areas
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icient electrical and data conduits/pathways to support

orocessing equipment.

S

I meet the following minimum performance standards

nges of approximately 68°F to 75°F during normal business

es with higher occupancy such as conference rooms and

-mfort during peak usage.

ia Uniform Statewide Building Code and applicable
olic areas with higher occupant loads shall receive

ed usage.

t to allow independent temperature control for major

blic service areas and second floor program areas where

r-hours HVAC operation for conference rooms or specific

ags or extended operations.

ANDARDS

available to lease to other tenants shall be secured by the

em. This may include a maglock or electric strike/vertical

ill allow the door to remain unlocked during normal

urs. Secondary access doors and doors accessing Tenant

access, but Landlord to provide pathways for electronic

defined during the design process.

stallation of Tenant security cameras at the following general

unters, Public waiting areas, Primary corridors, Elevator



The Landlord shall provide pathway infrastruc

Access Control

Door locations serving sensitive areas such as
telecommunications rooms shall have conduit-

control systems installed by Tenant.

Secure Records Storage

Certain departments, including Treasurer, Rea
document storage areas. These spaces shall be

Network Connectivity

The building shall support high-speed internet
downtown Hopewell area. Pathways shall allo

12. RESTROOMS

Restrooms shall include:

Accessible unisex restrooms on each floor She

compliant with ADA and building codes

10. BREAKROOMS

Breakrooms shall be provided on both floors

Cabinetry, Sink, Refrigerator space, Microwa-

11. STORAGE

Dedicated storage areas shall be provided for:

Real estate records DMV materials Departme

12. ACCESSIBILITY

All areas accessible to the public or staff shal

Americans with Disabilities Act Virginia Uni

standards

13. HISTORIC PRESERVATION

Landlord intends to rehabilitate the building

be performed in accordance with the Secretar

applicable. As a critical part of this project, in

walls on the 2nd floor are to remain in their cu

used whenever possible.
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eture and power access to support these installations.

departmental offices, records storage rooms, and

pathways installed capable of supporting electronic access

I Estate, and Commissioner of Revenue may require secure

capable of supporting lockable doors and controlled access.

connectivity through service providers available in the
w installation of fiber or equivalent broadband services.

ared restroom facilities for staff and public Fixtures

including:

ve space, Durable flooring

ntal storage Program storage

comply with:

form Statewide Building Code Applicable accessibility

atilizing historic rehabilitation tax credits. Construction shall

y of the Interior's Standards for Rehabilitation where

is understood that the general layout of historic doors and

rrent layout whenever possible. Historic flooring will be



14. DESIGN REVIEW PROCESS

Landlord shall retain licensed architects and e

Schematic design drawings, Design developm

Tenant shall have the right to review and appr

15. CODE COMPLIANCE

Landlord shall obtain all necessary permits an

Building permits Fire marshal approvals Acce

applicable

16. SUBSTANTIAL COMPLETION

The Premises shall be considered substantiall

Construction is complete Mechanical and e

(temporary or permanent) is

4844-8889-0427.2

ngineers to prepare:

ent drawings, Construction documents

rove each stage of design.

d approvals including:

essibility compliance Historic review approvals where

complete, and the lease will commence when:

lectrical systems are operational Certificate of Occupancy

issued Only minor punch list items remain.



AT

The spрace plan a eto illus t

for the Premises and shall-serve as the-d

The-finaldIdesign-may vary-slightly fron
equiremements and departmentat relatie

4844-8889-0427.2

TACHMENT IA

SPACE PLAN

he-intended departmental-layout-and eireulation-concept

esign intent for preparation-of construetion drawings.

m-the space-plan provided that the overall program

onships-established in Attaehment-1are maintained.
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AE

СOMPLETION AND COM

TACHMENT 2

MMENCEMENT DATE CERTIFICATE



ATTACHME

COMPLETION AND COM

This Certificate is executed and deliv

dated as of, 20 (the "Lease"), be

and

consisting of approximately squar

Building (the "Building") located at

Work Letter Agreement, dated as of, 2-

attached as Exhibit C to the Lease. Defined te

meaning set forth in the Lease and Work Lette

Landlord hereby represents and warr-
true, accurate and complete copies of (i) the P1

to the Tenant Improvements; and (ii) the Cert
further represents and warrants to Tenant t
conformity with the Plans and Specification

conditioning systems of the Building are open
to the Premises; and (c) access to the Building

for use by Tenant and its employees and invit

Landlord and Tenant acknowledge an
and that the Commencement Date is

LANDLORD:

By:

Name:

Title:

Date:
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NT 2 TO WORK LETTER

MMENCEMENT DATE CERTIFICATE

vered in accordance with the terms of (a) that certain Lease,

tween ("Landlord"),

("Tenant"), whereby Landlord leases to Tenant premises
e feet and known as No. Suite in the

_, and (b) that certain

(the "Work Letter"), between Landlord and Tenant

erms used in this Certificate not defined herein shall have the

er.

ants to Tenant that attached hereto as Exhibits A and B are

oject Architect's certificate of Final Completion with respect

ificate of Occupancy with respect to the Premises. Landlord

hat (a) the Tenant Improvements have been completed in

ns, (b) all sanitary, electrical, heating, ventilating and air

rational to the extent necessary to provide adequate services

g and the Premises and the parking areas are available to and

ees without interruption.

nd agree that the Completion Date is
,20.

TENANT:

20

By:

Date:



Recording Requested By and
When Recorded Mail to:

SUBORDINATION, NONDISTUL

THIS AGREEMENT is made and ente

(the "Mortgagee") (which term shall in

indicates), having an address at , and

the following circumstances:

A. ("Landlord") has exec
20 (the "Note") in the aggregate origina
order of Mortgagee, which Note was executed

(the Note, the credit agreement and such rela

Documents") between Landlord and Mortgage

B. The Note is secured by that ce

by Landlord and in favor of Mortgagee, record

which covers the real estate more particularly -

known as (the "Building"); and

C. Landlord and Tenant entered

which covers a portion of the space in the Bui

renewal options; and

D. The Note evidences a loan by
make advances on the Note unless the Mortgag

NOW, THEREFORE, in consideration

Ten and No/100 Dollars ($10.00) and other go
paid, the receipt of which is hereby acknowledg

1. Subject to the terms and condit

and subordinate in all respects to the Deed of E

additions, expansions and extensions thereof.

2. As long as no default as descri

beyond any applicable grace period without ha
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EXHIBIT D

TO LEASE

RBANCE AND ATTORNMENT AGREEMENT

ered into as of, 20 _, by and between a

clude its successors and assigns unless the context otherwise

_ a _ ("Tenant"), having an address at, under

cuted and delivered that certain promissory note dated
l principal amount of Dollars ($ payable to the

in connection with a credit agreement and related documents
ted documents shall be referred to collectively as the "Loan

e; and

atain mortgage or deed of trust (the "Deed of Trust") executed
ded in Book Page of the Records of , and

described in the attached Exhibit A which includes a building

into that certain Lease dated (the "Lease")

Iding (the "Premises") for a term of years with

the Mortgagee to Landlord, and the Mortgagee is unwilling to

ee and Tenant execute this Agreement.

of the premises and the mutual covenants contained herein and

ood and valuable consideration each to the other cash in hand

ged and confessed, Mortgagee and Tenant agree as follows:

cions of this Agreement hereinafter set forth, the Lease is subject

Frust and to any and all renewals, modifications, replacements,

bed in Section 13.1 of the Lease has occurred and is continuing

ving been remedied or cured, the Mortgagee agrees that:



(a)

(b)

(c)

(d)

in any judicial action or procee
by the Lease shall not be affect

rendered therein;

the Mortgagee and any subse
disclaimed any interest in pers

subtenants at no cost to Lan

furnished by Landlord; provid

have in any of the foregoin

Mortgagee succeeds to the inte

Tenant shall have and at all tinm

under the Lease; and

Tenant's possession (subject to
rights to personal property, eq
be disturbed by the Mortgagee

the Deed of Trust secures, any

power of sale or any other rem

by anyone whose rights were

or power contained in the De-

Documents.

3. Provided Tenant is not in defa

the terms of the Lease as of the date Mortgag

accepts a deed in lieu of foreclosure, as the case

action or proceeding and no default under the I

lieu of foreclosure, exercise of a power of sale

or the Loan Documents will disturb Tenant's

affected or cut off thereby (except to the exten

such proceeding to foreclose the Deed of Tru

exercise of any right or remedy under the De

Premises by Mortgagee or any other party, u

provisions of this Agreement, Mortgagee or suL

Lease and Tenant as tenant under the Lease, as

incłuding, without limitation, Tenant's options =

of insurance in the event of fire or other dama

and agreements under the Lease (except any st

under the terms of the Lease); and Tenant shall L

or any other owner as Landlord under the Lease

of Landlord under the Lease. Notwithstanding

succeeding to ownership of the Premises as S

omission or default of Landlord under the Lease

against Landlord, (c) have any obligation witl

security deposit has been delivered to Mortgag
period greater than one month unless such p

Mortgagee.

4. Tenant, upon request of Mortg
of the Premises as set forth above, will execute a

4844-8889-0427.2

ding to foreclose the Deed of Trust, the leasehold estate created

ced or terminated by such action or proceeding or any judgment

equent holder of the Deed of Trust shall be deemed to have
onal property, equipment and fixtures supplied by Tenant or its

llord, excepting replacements of improvements and fixtures
ed there shall be no waiver of any rights which Landlord may

property upon expiration or termination of the Lease, if

erest of Landlord under the Lease;

nes may exercise all rights and privileges to which it is entitled

the terms of the Lease) and other rights and privileges and its

uipment and fixtures supplied by it or its subtenants, shall not

or by any foreclosure or other proceedings on the debt which

conveyance by deed in lieu of foreclosure, or any exercise of a

nedy provided in the Deed of Trust or the Loan Documents, or

acquired as a result of such proceedings or by virtue of a right
ed of Trust, or the bond or note secured thereby, or the Loan

lt (beyond any period given Tenant to cure such default) under

gee commences foreclosure action or posts for foreclosure or

may be, then Tenant shall not be made a party to any foreclosure

Deed of Trust and no proceeding to foreclose the same, deed in

or the exercise of any right or remedy under the Deed of Trust

possession or rights under the Lease and the Lease will not be

otherwise provided in this Agreement). Notwithstanding any

st, deed in lieu of foreclosure, exercise of a power of sale or

ed of Trust or the Loan Documents or other acquisition of the

pon or in lieu of a foreclosure sale, upon and subject to the
ich other parties so acquiring the Premises shall recognize the

well as all rights, privileges and options of Tenant thereunder,
and rights to purchase or acquire the Premises and any proceeds

ge, and will perform and observe all of Landlord's obligations

ach obligations from which Mortgagee is specifically exempted
ecognize the Lease and shall recognize and attorn to Mortgagee

so long as no defaults exist in the performance of the obligations

gthe foregoing, the Mortgagee or any other person or entity

set forth above, shall not (a) be liable for any previous act or

e, (b) be subject to any offset which shall have accrued to Tenant

n respect to any security deposit under the Lease unless such

gee, or (d) be bound by any previous prepayment of rent for a

repayment shall have been expressly approved in writing by

gagee or any other person or entity succeeding to the ownership
written agreement whereunder Tenant will attorn to Mortgagee



or such other owner and affirm Tenant's obliga

then due or to become due under the Lease to

Mortgagee or such other owner of the obligatio

5. Mortgagee, from and after the
the part of Landlord under the Loan Documents

is sent to Landlord under the Loan Documents

given by registered or certified United States
Tenant at

from time to time designate in writing to Mortg

6. Subject to the rights of Tenant

nothing contained in this Agreement shall in an

by the Deed of Trust or any of the rights of Mor

7. No modification, amendment,

right, obligation, claim or cause of action arising

unless in writing and duly executed by the party

8. This Agreement shall be binc

successors and assigns; provided, however, that

all obligations and liabilities of Mortgagee ther

Mortgagee's interest is assigned or transferred.

9. Landlord shall have no rights

4844-8889889-0427.2

[signe

ations under the Lease and agree to pay all rentals and charges

Mortgagee or such other owner, subject to performance by
ns of Landlord under the Lease.

date hereof, shall send a copy of any notice of any default on

Note or Deed of Trust, to Tenant at the same time such notice

Note or Deed of Trust. Notices to Tenant hereunder will be

mail, postage prepaid, return receipt requested, addressed to
_, or such other address as Tenant may

agee.

and the agreements of Mortgagee set forth in this Agreement,

y way impair or affect the validity or priority of the lien created

rtgagee thereunder.

waiver or release of any provision of this Agreement or any

hereunder shall be valid or binding for any purpose whatsoever

against whom the same is sought to be asserted.

ling upon and inure to the benefit of the parties hereto, their
in the event of the assignment or transfer of the Deed of Trust,

eafter accruing shall be the responsibility of the party to whom

ander or any benefits from this Agreement.

atures on next page]



EXECUTED as of the day and date fir=

MORTGAGEE:

By:

Name:

Title:

Date:

TENANT:

By:

Name:

Title:

Date:

4844-8889-0427.2

[ADD AC

st above written.

KNOWLEDGEMENTS


