IN RI: PETITION FOR SPECIAL HEARING *  DBEFORE THE
8/8 Sulphur Spring Road, 95G' W
of the ¢/l Hammonds Ferry Road  *  ZONING COMMISSIONER
{2209 Sulphur Spring Road)
13th Tlection District *  OF BALTIMORE COUNTY
1al Councllmanic District
*  (Case No. 96-5%13-5PH
The Lansdowne Improvement Assoc,
Petitioners *

FINDINGS OF TACT AND CONCLUSTONS OF LMW

This matter comes before the Zoning Commissioner as a Peblition
for Special Hearing for thal property known as 2209 Sulphur Spring Road,
located in the vicinity of Washington Boulevard, Sulphur Spring Road,
T-649% and the Baltimore and Ohio Rallroad in Halethorpe. Unlike Lhe
majority of cases which come before the FZoning Commissioner, Lhis Petillon
was nol filed by the owners of the property. Rather, the Pelition was
filed by the lLansdowne Improvement Association, through 1its president,
Jake Miller. The Petitioners seek a determination as to whether the use
of the subject property ls in compliance with the B.C.Z2.R. and the site
plan submitted. Also incorporated into the special hearing request was a
letter from Jake Miller te Arnold Jabklon, Direcltor of the Department of
Permits and Development Management {DPDM), dated April 13, 1996, wherein
it is requested that an investigation into the use on Lhe subject property
be undertaken by the Zoning Enforcement Division of that agency, since
numercus complaints have been registered by the community.

Appearing at Lhe hearing on behalf of the Petition were .Jake
Miller, Lois Smith and Theresa Lowry, officers of the Lansdowne Improvement

Azsociation, and numerous other residents of the surrounding community,

™, . . o .
~ all of whom signed the Petitioner's Sign In Sheelt. BAppcaring on behall of

the respondent were James P. Sheridan, Chief Executive Officer ol the



Beverage Capital Corporation, Contract Lessee of the subject property,
William Donithan, Transportaktion/Warehouse Manager, John N. Erdman, Traf-
fic Consultant., James V. Caronna, commercial real estate broker, and David
S. Thaler, a principal in D. 8. Thaler and Associates, lnc., land use
consultants, engineers and surveyors., The respondenls were represented by
Alan Betten, Esguire.

Testimony and evidence offered revealed that the subject property
is zoned M.L.-I.M. and is improved with a large concrete block warehouse
building of approximately 312,000 sq.ft. The property 1s owned by Proctovr
8ilex, Inc. and leased to Great Distribution and Warehouse, Inc. By sub-
lease, Great Distribution and Warehouse, Inc., has leascd the property to
the respondenl, Beverage Capital Corporation.

The fundamental question raised by the Petition is clear; what is
Lhe use that is occurring on the property as defined within the Baltimore
County Zoning Regulations (B.C.Z.R.)? More specifically, the Petitioners
request a determination by this Zoning Commissioner as Lo whelther the
property is being used as a trucking facility, or a warehousing operation.
The issue presenled in this case is identical to a matter which I consid-
ered while a member of the County Board of DAppeals. In that case, a
community assgociation requested an interpretation of Fhe B,C.Z.R. Lo
determine the nature of the use of a United Parcel Service (UPS} facility
in Loveton. Thal case gencrated much public interest and controversy and
eventually, by appeal, went before the Court of Appeals of HMaryland.
Needless to say, parlicipation in that case has familiarized me with Lhe
relevant zoning requlations.

The physical characleristics and features of the site are not 1n

digpute. As noted above, Lthe property is located adjacent to Sulphur
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Spring Road and is near 1-95 and [-695, major highways in southwest Balti-
nore. Much of the character of the surrounding locale s manufacturing/
commercial in appearance. However, unfortunately for the Petitioners,
vehicular access to the sgite is available only by way of Sulphur Spring
Road, which passes through a vesidential community where many of the
Petitioner's witnesses reside. This case has arisen as a result of Lhe
heavy truck traffic which uses Sulphur Spring Road to access the subject
site on a daily basis. Needless to sayv, the residents oppose the effecls
aof this truck traffic and have Petitioned Lhis Zoning Commissioner in  the
hope of obtaining a determination that the use on the property is improper.

Testimony was recelved from numerous residents of the Tansdowne
community. Lois Smith testified that she regided 1in the community for
many years, until August, 1996 at which time she relocaled to Pennsylvania,
She kestified about Lhe heavy volume of truck traffic on Sulphur Spring
Road which occurse on a daily basis. Ms. Smith noted that Beverage Capliial
Corporation's operation at this site is 24-hours a day, 7 days a week, and
that approximately 100 to 300 trucks visit the site daily. Ms. Smith
pregsented a video tape of this traffic and argued that in her opinion, the
subject site is used as a trucking facility.

Similar testimony was offered by other residents. Bdward J.
Kasemeyer and James . ¥reeburger indicated that a large volume of trucks
visit the subject site on a daily basis and compared the use of the sile
to the prior operation on the property which was conducted by Proctor
3ilex. They noted that the present operation is much more inlensive in
terms of the wvolume of truck traffic and hours of operabion. Teslimony
was also received along these lines from Emory McGlothin, who has been a

tractor-trailer driver for approzimately 33 years. Based on his experience,



he opined Llhe property is used as a trucking facility. Similar testimony
was received from Rarbara Lorenz, Leo Cronin and Mike Hardester. Thesa
witnesses also testifled about the Intensive use of the site and the
amount of trucks which visit the property. MWMr. Hardester, in particular,
noted that a number of independent truckers visit the facility. In his
judgment, this factor is persuasive in reaching a determination that the
business is a trucking facility. Hig testimony was corroborated by David
Hardester, horothy Imwold and Theresa Lowry.

On rebuttal, Mr. Sheridan testified extensively aboul Beverage
Capital Corporation's operations on this site. He noted that his company
maintains four locations in the Baltimore Metropolitan Area and produced a
map (Respondent's Exhibit !) which depicts the four locations and uses of
those plants. He testified thal no manufacturing operation occurs on  the
subject site. Rather, the manufacture of the company's products (soft
drinks) occurs at 401 E. 30th Street in Baltimore City, and 1620 Whitehead
Road in Baltimore County. Mr. Sheridan testified that the subject proper-
ty is used exclusively as a warehouse and that only the raw materials
necessary to the manufacture of the company's producls, and the finished
products themselves, are stoved therein. Although the Sulphur Spring Road
property contains 29 loading docks, the primary purpose is Lo house the
company's finished products and the raw materials needed for the manulac-
turing operations.

Testimony was also received from Wiliiam Donathin, the lransporta-
tion/warehouse manager. Mr. Donathin described in detail the operation of
the company on a daily basis. He acknowledged that this sibe is busy with

truck traffic, but that the primary purpose of the facility is slorage.



Expert testimony was also recelved from Mr. Coronna, real estate
broker, and Mr. Thaler, professional engineer. Mr. Coronna indicated that
the property wag marketed as a warehouse facility. Mr. 'Thaler testified
extensively as to the history of the site and compared the issue present
in this c¢ase to that in the UPS matter. He concluded that this site is a
warehouse facility and opined that the wuse is permitted as of right,
pursuant to Section 253,1.B{15) of the B.C.Z.R.

In addition to these witnesses, testimony was also received from
several employees of Balilmore County. XKevin Connor, the former =zoning
ingpector for this arvea, wvisited this site in 1994 in response Lo com-
plaints made by the community. Mr. Connor, who no longer is employed as
an inspector, testified Lhat he concluded, bhased upon his inspection of
the property, thal the use of the siie was permitfed by right as a ware-
house. James Thompson, Zoning Enforcement supervisor, and Robert Hannon,
Lirector of the Department of Feonomic Development, also Lestified in
gupport of the respondents.

Joseph Schrack, the present 2oning inspector, has also been to
the site recently. However, his opinion is in agreement with thal of the
Petitioners. fle believes the use of the property is more closely akin 1o
a trucking facility.

Subsequent to the hearing, and by agreement of the parties
present thereto, I wvisited the site and observed first-hand the business
operation conducted at the subject facility. I also toured the surround-
ing neighborhood.

Seckion 101 of the B.C.Z.R. defines terms used throughoul Lhe

o %Nregulations. Certain uses are defined within that Section. Tt is those

definitions which must be applied to any given use; not the definition




Found in Webstev's Dictionary or the commonly held meaning of the term. A
trucking facility is defined as "A structure or land used or intended to
be used primarily {a) to accommodate the transfer of goods or chattels
from trucks or truck trallers to other trucks or truck trailers, or to
vehicles of other types, in order to facilitate the transportation of such
goods or chattel; or (b) for truck or truck lLrailer parking or storage.™
"he definition then ¢goes on to elaborate on that definition. A warehouse
is defined as "A building or part of a building used or intended to be
uzed primarily for the storage of goods or chattels that are Lo bhe seold
retail or wholesale from other premises or sold wholesale from the same
premises; for the storage of goods or chattels fo be shipped or mail
ordered; for the storage of equipment or materials to be used or installed
alb other premises by the owner/operator of the warehouse; or for similar
slorage purposes."

In the M.L. =zone (Section 253 of the B.C.Z.R.}, uses are listed
which are permitted as a matter of right and by special exception. The
storage, warehousing or wholesale distribution of any product whose sale
or final. processing or production is permitted as of right as a principle
use  in the M.L. zone is allowed (Seckion 253.1.B.15% of the B.C.Z.R.) Also
permitted are food products manufacturing, compounding, packaging or treat-
ment (Section 253.1.A.17 of the B.C.Z.R.). As Lo the supecial exceptions
listed in Section 253.2 of the B.C.Z.R., trucking facilities are permitted
pursuant to Section 253.2.A.6 thereof.

Although the testimony and evidence offered at the public hearing
held in this case was instructive, the site visilt was persuasive. While at
the site, I observed the actual use of the property. The majority of the

building was occupied by finished product. The product on the floor was



packaged in bulk and labeled with the date of production and delivery to
the site. On the date I vigited (September 17, 1996), L noticed thal some
of the product had been stored ab the facility since April, 1996. The
majority of the product had been received on the site in July, August, or
earlier this month. Also observed wae the raw material needed for the
production of the soft drinks, i.e., cans, plastic wrap, flavoring, ctlc.

Based on these observations, as well as the Lestimony and evidence
aoffered, it is clear In my Jjudgment thalt the subject site is used as a
warehouse operation. Although the delivery and transport of the material
stored al Lhe subject site involves a significant volume of truck traffic,
there is no doubt that the purpose of this facility 1is for storage, ot
v, ..goods or chattels thal are to be sold retail or wholesale from other
premises, or sold wholesale [From the game premises" and, "...for Lhe
storage of equipment or materials to be used or installed at othev premis-
es by the owner/ operator of the warehouse." Thus, this use 1is expressly
permitted by Section 253.1.8.15 of the B.C.Z.R. The properly is not used
as a trucking facility as that term is defined by the requiations, and tor
these reasons, the Petition for Special llearing musl be denied.

T am sympathetic to the plighl of the neighbors. Regrettably,
this is a long-ago developed area of Baltimore County which perhaps did
not enjoy the benefit of good planning principles. The coexistence of the
manufacturing uses immediately adijacent to residential communities is nol
an appropriate land use scheme. Nevertheless, the facts of this case are
that the property is used in the manner which it is, and the neighborhoods
exist where they are. This site is zoned M.L., and as such, it permils
warehousing aclivitles. In my opinion, the activities on Lthis property

clearly fall within thab definition.




Pursuant to the advertisement, posting of Lhe praperty, and

public hearing on this Petition held, and for the reasons given above, the

special hearing should be denied.

THERFEFORE, IT I8 ORDERED by the Zoning Commissioner for Baltimore

County this Q{ﬁ"ﬁ day of September, 1996 that the use of the subject

property is in compliance with the B.C.Z.R. and the site plan submitted,

and as such, the Petition For Special Hearing be and is hereby DENIED; and,

T I8 PPURTHER ORDERED that the Petitioners shall have thirty (30)

days from Lhe date of this Order to file an appeal of this decision.

L Eeff 17/
7 LAWRENCE 1. SCHMTDT

Zoning Commissioner
for Baltimore County
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Suite 112 Courthouse
400 Washington Avenue
Towson, MD 21204

Baltimore County Government
Zoning Commissioner
Office of Planning and Zoning

September 23, 1996

Mr. Jake Miller, President
The Lansdowne Improvement Association
135 Hazel Avenue

Baltimore, Maryland 21227

RE: PETITION FOR SPECIAL HEARING
S/8 Sulphur Spring Road, 950' W of the c/1 Hammo

{2209 Sulphur Spring Road)
13th Election District - 1st Councilmanic Distri

The Lansdowne Improvement Assoc. - Petitioners
Case No. 96-513-5PH

Dear Mr. Miller:

Enclosed please find a copy of the decid

ahove-captioned matter.
in accordance with the attached Order.

In the event any party finds the decision
able, any party may file an appeal to the County
thirty (30) days of the date of this Order. For
filing an appeal, please contact the Zoning Adminisi

Management office at 887-3391.

(410) 887-4386

nds Ferry Road

ct

ion rendered in the

The Petition for Special Hearing has been denled

rendered is unfavor-

?oard of Appeals within

r1rther
rration and Development

information on

Very truly yours, -

LAWRENCE E. SCHMIDT
Zoning [Commissioner

o

LES:bis for Bal

ce: Ms. Lois Smith, 2222 Sulphur Spring Road, Lansd

Ms. Theresa Lowry, 2517 Hammonds Ferry Road, Lansdowne, Md.

timore County

21227
21221

owne, Md.

Alan Betten, Esquire, Tabor, Betten & Berman, The Blaustein Building

Suite 1115, One North Charles Street, Bdltimore, Md.

21201

Mr. James P. Sheridan, 2209 Sulphur Spring Road, Lansdowne, 21227

Mr. James V. Caronna, 1307 Margarette Avenue, Towson, Ma.

People's Counsel; Case/File

21204

Printed wilth Soybaan Ink
on Rocyeled Papor
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for the property located at
D —S1B ST

Petition for Special Hearing

to the Zoning Commissioner of Baltimore County

2209 Sulphur Spring Rocad

w] i= presently zoned _ mMlTm

This Petition shall be filed with the Office of Zoning Administration & Developmen Management.
The undersigned, legal owner(s) of the property situate in Baltimore County and which is described in the description and plat attached

hereto and made a part hereof, hereby petition for a Special Heari

. ng under Section 500.7 of the Zoning Regulations of Baltimore County,
to datermine whether or not the Zoning Commissioner shoulcﬁ%ﬁé&%ﬁ

We are requesting a hearing be held to see if the Beverage
Capital Corporation located at 2209 Sulphur Spring Road is
in compliance with the existing Zoning Regulations and

Site Plan.

Second Regquest.
Jake Miller,
to Arnold Jablon.

See letter dated April 13,
President of the Lansdowne Improvement Assn.

1996 from

Praoperty is to'be posted and advertised as prescribed by Zoning Re gulations.
|, or we, agree to pay exponses of abpve Speclal Hearing advertising, posting, etc., upon filing of this petition, and further agrese to and
are to ke bound by the zoning regulations and restrictions of Baltimore County adopted pursuant te tha Zoning Law for Baltimore County.

Contract Purchaser/Leusae:

{Type or Print Mame)

Signature

Address

State

City Zipcode

Attarhey for Patitioner:

(Typa or Print Nams}

A Signature

NS

Addrass

Phone Na,

City Stala fipcade

7N

1/We do salemnly declare and affirm, under the penalties of perjury, thal ifwe ate the
legal owner(n) of thg proparty which 1s the subject of this Patition

Bt

The Lansdowne Improvement Assn.
(Type ar Print Name

Slgnature

Jake Miller “ E:b£35d5EATTﬂm'

{Type or Print NamT

égnatura

135 Hazel Avenue
Address

410-242-4197

Phone No

21227

Zipcode

MD

Ci State
Name, Addrass and phone number of representative to be corfactad.

Jake Miller (address & phone # ahove)

Baltimore

or Loid Smith, Second Vice President
Name
2217 Sulphur Spring Rd. 410-242-2837

Phone No
OFFICE USE ONLY S

Address

ESTIMATED LENGTH OF HEARING
unavailsble for Hearing

ihe following dotes Hoxd Two Months

ALL OTHER

(:)CW\

DATE 6‘“2.[‘1“(?!:‘)
57

REVIEWED BY:
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The Lansdowne Improvement Association

April

Mr. Arnold Joblon, Director

Dept. of Permits & Development Mang.
111 West Chesapeake Ave,

Towson, Maryland 21204

Dear Mr. Joblon:
We are respectfully requesting a hearing be held to s

® 7777 (e3

r{/ﬁ%?(

y

13,1996

ae if the

Beverage Capital Corp. located on Sulphur Spring Road in Lansdowne

is in complience with the exiting zoning regulations and s
requirement that are regulated by Baltimore County.

Please refer to Mr, Joseph Schrack zoning inspector,
outstanding request from this commnity.

The complaints we have received at this Association
extensive and numerous.

Please contact Jake Miller, President of this Associg

T

§m %pxley

paullE Houck

Joseph Schrack

Md. Citizens for the Eniv.
Lois Smith

Emory McGlothin 135 Hazel Ave. Lansdowne, MD, 212

ite plamning
who has
have been

awtion at 242-4197,

nank you,
be Fluitles

ake Miller

27
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- Eumber of Signs:

CIRTIFICATE OF ~“STING
ZONING DEPARTMENT OF BAL:(:ORE COUNTY

Towsen, Macyisnd Tl 573 5PH

il T ettt 8

.

Posted for: s Dm.\..\\mm@fi - e e e em e
Petitioner: |N\ hd\ h\&b«:\\& “ﬂ&\bﬁﬂo}ad&.ﬁa@\\ &\th 18 % o)y e s

Location of proparty- 2287, S A1 SParvs B

Location of Signs_. \.Nwiw z#edusy O \&\?,\V M.&xw P
Remarks: e e e e - - —e——
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CIRTIFICATE OF POSTING
ZONING DEPARTMENT OF BALTIMORE COUNTY

Towsen, Marylond 7657 3

District... __________ .«g of ?&uutm\m,wNN\.m e

Posted for: -u-u@\\?&\ ﬂu\&\,\ il %NW.« e

-l AR e g oy e 2 s S g e 2y - -

Petitigner: _._ . i e e St e b — -— —————————

Lecation of propeety:. . _______. e e e e e e —tmmemecn e

Location of Slgng: . !iusa:\!..i..ar!i-nf\.1\1 - S

Posted by _._.__ §§ ..------:----I,.-- Date of H»E.E::NV\ \\w ..........

Funber of Signs: \ . .-

oy
v

Ly g ek
cobdwrr baid fhoe




BALTIMORE COUNTY, MARYLAND .+~ 7 No.

OFFICE OF FIt

;E - REVENUE DIVISION

MISCELLANECUS CASH RECEIPT CZ’é

F., + 'J ‘_.r_"!‘ !’ y

DATE Lo : Bl ACCOUNT

fJ -
. : .
) AMOUNT._._ 3 H
ot .f . ’/‘ e -
/!
RECEIVED !
FROM:
r" f( N —.4‘
0 LA y -
. = ~3
b . “ { r._\éj." . _ ~ ,

FOR: k o
AL S "
("r,;’ ﬁ'-r"bg‘; 4 oy H -hr

ri”'.'; f'-_"'kr- 3
3 335,_. y
VALIDATION OR SIGNATURE OF CASHIER
DISTRBUTION, )
WHITE - CASHIER  PINK - AGENCY YELLOW - CUSTOMER o i
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Post by: 7/15/95

CASE NUMBER: 96-513~8PH {(Jtem 517)

2209 Sulphur 8Spring Road

8/8 sulphur Spring Road, 950'+/- W of Hammonds Ferry Road
13th Election District - lst Councilmanic

Legal Owner/Qccupant: Beverage Capital Corporation
Petitioner(s): The Landsdowne Improvement Association

Special Hearing to determine if the Beverage Capital Corporation
located at 2209 Sulphur Spring Road is in compllance with the existing
zoning requlations and site plan.

HEARTNG: TUESDAY, JULY 30, 1996 at 9:00 a.m. in Room 106, County Office
Building.
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Development Processing
County Office Building

111 West Chesapeake Avenue
Towson, Maryland 21204

Baitimore County
Departiment of Permits and
Development Management

3
e
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L

on Recyeipd Faper

Punted with Soybean Ink - AL l 6,

ZONING HEARING ADVERTISING AND POSTING REQUIREMENTS & PROCEDURES

Baltimore County zoning regulations require that notice be given to the
general public/neighboring property owners relative to property which
is the subject of an upcoming zoning hearing. For those petitions which
require a public hearing, this notice is accomplished by posting a sign
on the property and placement of a notice in at least one newspaper of
general circulation in the County.

This office will ensure that the legal requirements for posting and
advertising are satisfied. However, the petitioner is responsible for
the costs associated with these requirements.

PAYMENT WILL BE MADE AS FOLLOWS:

1) Posting fees will be accessed and paid to this office at the
time of filing.

2) Billing for legal advertising, due upon receipt, will come
from and should be remitted directly to the newspaper.

NON~PAYMENT OF ADVERTISING FEES WILL STAY ISSUANCE OF ZONING ORDER.

ARNOLD JABLOW, DIRECTOR

et B s e s R P T T R e R i S W iy B . o S o e S S Wt W e O ok P o W P M A P R i b o e g e g b b S o T R o e e b e

For newspaper advertising: 4 JAkQ:
— W\nnLLg£7
ITtem No.: 5—[/2 Petitioner: ZAMD 300wl -/-M,/,) . 980 s recintart:

tocation: /35 Mpze/ Hue. gevl‘@-;%/,% 27227
PLEASE FORWARD ADVERTISING BILL TO:

NAME,:

e L) g w
ADDRESS: >ﬁ /fT/ ( D

PHONE NUMBER: “HO —2 20 —7 P 37




TO: PUTDNENT PUBLISHING COMPRANY
July 11, 1996 Issue - Jeffersonian

Please foward billing to:

Iandsdowne Twprovement Association
135 Hazel Avenue

Baltimore, Maryland 21227
242-2837

NOTICE OF HEARING

The Zoning Commissicner of Baltimore County, by autherity of the Zoning Act and Regulations of Baltimocre
County, will hold a public hearing on the property identified herein in
Room 106 of the County Office Building, 111 W, Chesapeake Avenue in Towson, Maryland 21204
or
Room 118, 01d Courthouse, 400 Washington Avenue, Towson, Maryiand 21204 as follows:

CASE NUMBER: 96-513-SPH {Ttem 517)

2209 Sulphur Spring Road

5/$ Sulphur Spring Road, 950'+/~ W of Hammonds Ferry Road
13th Election District - 1lst Councilmanic

Legal Owner/Occupant: Beverage Capital Corporation
Petitioner(s): The Landsdowne Improvement Association

Special Mearing to determine if the Beverage Capital Corporation located at 2209 Sulphur Spring Road is
in compliance with the existing zoning requlations and site plan.

HEARTNG: TUESDAY, JULY 30, 1996 at 9:00 a.m. in Room 106, County Office Building.

LAWRENCE E. SCHMIDT
ZONING COMMISSIONER FOR BALTIMORE COUNTY

NOTES: {1} HERRINGS ARE HANDICAPPED ACCESSIBLE; FOR SPECIAL ACCOMMODATIONS PLEASE CALL 887-3353.
{(2) FOR INFORMATION CONCERNING THE FILE AND/OR HEARTNG, PLEASE CALL 887-3391.

-
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Baltimore County Development Processing

. County Office Building
Department of Permits and 111 West Chesapeake Avenue

Development Management Towson, Maryland 21204

July 3, 1996

NOTICE OF HEARING

The Zoning Commissioner of Baltimore County, by authority of the Zoning Act and Regulations of Baltimore
County, will hold a public hearing on the property identified herein in
Room 106 of the County Office Building, 11i W. Chesapeake Avenue in Towson, Maryland 21204
or
Room 118, 01d Conrthouse, 400 Washington Avenue, Towson, Maryland 21204 as follows:

CASE NUMBER: 96-513-SPH {Ttem 517)

2209 Sulphur Spring Road

8/8 Sulphur Spring Road, 950'+/- W of Hammonds Perry Road
13th Election District - 1st Councilmanic

Legal Owner/Ocecupant: Beverage Capital Corporation
Petitioner(s): The Landsdowne Improvement Association

Special Hearing to determine if the Beverage Capital Corporation located at 2209 Sulphur Spring Road is
in compliance with the existing zoning regulations and site plan.

HEARING: TUESDAY, JULY 30, 1996 at 9:00 a.m. in Room 106, County Office Building.

@&g«%\z

Arnold Jablon
Director

oot The Lansdowe Improvement Association
Beverage Capital Corporation
Jake Miller

NOTES: (1) ZONING SIGH & POST MUST BE RETURNED 'O RM. 104, 111 W. CHESAPEAKE AVENUE ON THE HERRING DATE.
(2) HEMRINGS ARE HANDICAPPED ACCESSIBLE; FOR SPECYAL ACCOMMODATIONS PLEASE CALL 887-3353.
{3) FOR INFORMARTION CONCERING THE FILE AND/OR NEARING, CONTACT THIS OFFICE AT 887-3391,

Prinled with Soybean Ink
on Recycled Paper
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Baltimore Count
Department of Py its and County Office Building
cpaTment of ermils an 111 West Chesapeake Avenue

Development Management Towson, Maryland 21204

CO%

Development Processing

* &

il 4

July 16, 1996

NOTICE OF POSTPONEMENT

CASE NUMBER: 96~513-SPH
PETITIONER(S): The Lansdowne Improvement Association
LOCATION: 2209 Sulphur Spring Road

THE ABOVE MATTER, PREVIOUSLY ASSIGNED TO BE HEARD ON TUESDAY, JULY 30,
1996, HAS BEEN POSTPONED AT THE REQUEST OF ALAN BETTEN, ATTORNEY FOR
BEVERAGE CAPITAL CORPORATION.

IT IS REQUESTED THAT MR. BETTEN AND MR. MILLER OF THE LANSDOWNE
IMPROVEMENT ASSOCIATION WORK WITH EACH OTHER IN AN EFFORT TO REACH
THREE TO FOUR AGREEABLE DATES IN SEPTEMBER.

PLEASE NOTIFY MS. STEPHENS OF THIS OFFICF. REGARDING THE AGREED DATES,
S0 THAT THIS MATTER MAY BE RESCHEDULED AS SOON AS POSSIBLE.

Arnold Jablon -
Director
cec:  Alan Betten, Esq.

Jake Miller/Lansdowne Improvement Association

AJ:ggs

2

%) Printed with Soybean Ink
3 on Recycled Paper
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Baltimore Count -
Department of Py its and County Office Building
par el o} Termis & 111 West Chesapeake Avenue

Development Management Towson, Maryland 21204

Development Processing

July 25, 1996

Mr. Jake Miller, President

The Lansdowne Improvement Assn.
135 Hazel Avenue

Baltimore, MD 21227

RE: Item No.: 517
Case No.: 96-513-5PH
Petitioner: Jake Miller

Dear Mr. Miller:

The Zoning Advisory Committee (ZAC), which consists of representa-
tives from Baltimore County approval agencies, has reviewed the plans
submitted with the above referenced petition, which was accepted for
praocessing by Permits and Development Management (PDM), Zoning Review, on
June 26, 1996,

Any comments submitted thus far from the members of ZAC that offer or
request information on your petition are attached. These comments are not
intended to indicate the appropriateness of the zoning action requested,
but  to assure that all parties (zoning commissioner, attorney, petitioner,
etc.) are made aware of plans or problems with regard to the proposed
improvements that may have a bearing on this case. Only those comments
that are informative will be forwarded to vyou; those that are not
informative will be placed in the permanent case file.

If you need further information or have any questions regarding these
comments, please do not hesitate to contact the commenting agency or
Roslyn Eubanks in the zoning office (887-3391).

Sincerely,

andl

W. Carl Richards, Jr.
Zoning Supervisor

WCR/re
Attachment({s)

\“% Punted with Soybean Ink

on Hecycled Paper
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BALTIMORE COURNTY, MARYLAND

INTER-OFFICE CORRESPONDENGE

T0: Arnold Jablon, Director DATE: July 9, 1996
Permits and Development
Management

FROM: Pat Keller, Director
Office of Planning

SUBJECT: Petitions from Zoning Advisory Committee

The Office of Planning has no comments on the following petition(s):
Item Nos. 497, 501, 509, 510, 512, 514, 515/ 517, 518, 519 and 520

If there should be any further questions or this office can provide additional
information, please contact Jeffrey Long in the Office of Planning at 887-3495.

Prepared by: MM MCS/ g~

Division ChiaZ ﬂy@? Z ! &{’“ﬁ/

PK/JL

ITEM497/PZONE/ZAC1



BALTIMORE COUNTY, MARYLAND
DEPARTMENT OF ENVIRONMENTAL PROTECTION AND RESOURCE MANAGEMENT

INTER-OFFICE CORRESPONDENCE

T0: PDM oate: 1 7-7¢
FROM: ‘R. Bruce Seeley

Permits and Development Review

DEPRM

SUBJECT: Zoning Advisory Committee
Meeting Date: -8 é

The Department of Environmental Protection & Resource Management has no
comments for the following Zoning Advisory Committee Items:

e #'s: 5 /O 5}/'2/

5

BN

sy 023
r Py

55
oo 07

(5177
517

BRUCE2/DEPRM/TXTSBP ﬂ /&



700 East Joppa Road Office of the Fire Marshal
Towson, MD 21286-5500 (410)887-4880

DATE: 07/12/96

drnold Jablan

Director

Zoning Administration and
Development Management

Baltimore County Office Building
Tawsan, MD 21204

MAIL STOP-11095

RE: Property Owner: PAUL E. FEILD, JR.

Location: E/S HARFORD RD., 510' FROM CENTERLINE SUNSHINE AVE.
(12619 HARFORD RD.)

Item No.: 3509 Zoning Agenda: VARIANCE

Gentlemen:

Pursuant to your request, the referenced property has been surveved
by this Bureau and the comments below are applicable and required to
be corrected or incorporated into the Tinal plans for the praoperty.

8. The Fire Marshal's Office has no comments at this time,

IN REFERENCE TO THE FOLLDWING ITEM NUMBERS:S10,511,512,513,514,515,
$5164517}518,519,520,521 ,502,523, 524 AND 525,

REVIEWER: LT. ROBERT P. SAUERWALD
Fire Marshal Office, PHONE B887-48B8l1, MS-1102F

cos File

‘?{'\" Printed wilh Soybean Ink
! on Recyclad Paper



BALTIMORE COUNTY, MARYLAND

INTEROFFICE CORRESPONDENCE

O Arnold Jablon, Dlirector bate: Jduly 16, 1996
Department. of Permits & Development
Management

i"ROM: Robert W. Bowling, Chief

Development Plang Review Division
SUBJECT: Zoning Advisory Committee Meeting

ror July 15, 1996
Item No. 517

The Development Plans Review Division has reviewed the subject
zoning item. We received no plan for subject item.

RWB:HJO: jxb

ce: File

ZONE1TC



David .. Winstead

. P . Secreta
s  Maryland Depariment of Transportation ;

A . ., . Hal Kassoff
&) State Highway Administration o
717
Ms. Joyce Watson S RE:  Baitimore County
Bailtimore County Office of ftem No. 577 (\7‘ CM>

Permits and Development Management
County Office Building, Room 109
Towson, Maryland 21204

Dear Ms. Watson:

This office has reviewed the referenced plan and we have no
ocbjection to approval as the development does not access a State
roadway and is not effected by any State Highway Administration
projects.

Please contact Bob Small at 410~545-5581 if you have any
questions. Thank you for the opportunity to review this plan.

Ronald Burns, Chief
Engineering Access Permits
Division

RS

My telephone nurnber 1s

Maryland Relay Service for impairea Heanng or Speech
1-800-735-2256 Statewide Toi! Free

e A Y. = MY eadirvarrrs RAM AN A~



o @
PETITION PROBLEMS

1. No telephone number for legal owner.
2. No special hearing fee was charged to amend the FDP,

# —
1. No special hearing fee was charged to amend the FDP.
#517 --- JCM
1. No legal owner information - no name, address, telephone
number, or signature.
2. No acreage on folder.
3. Petition refers to a letter -- where is the letter?
#520 --- JJS
1. Notary section incompiete - only one signature notarized.
22 ..

No signature for legal owner.

No telephone number for legai owner.

No original signature for contract purchaser.
No original signature for attorney.

No councilmanic district on folder.

RN =

July 2, 1996



RE: PETITION FOR SPECIAL HEARING * BEFORE, THE
2209 Sulphur Spring Rd, 8/8 Sulphur Spring
Road, 950'+/- W of Hammonds Ferry Road * ZONING COMMISSIONER
13th Election District, 1lst Councilmanic
¥ OF BALTIMORE COUNTY
Legal Owner/Occupant: Beverage Capital
Corporation * CASE NO. 96-513-5SPH

Petitioner{s): The Landsdowne Improvement *

Association
* * * * * A * ® * * ® * *

ENTRY OF APPEARANCE

Please enter the appearance of the Pecople's Counsel in the above-
captioned matter. Notice should be sent of any hearing dates or other

proceedings in this matter and of the passage of any preliminary or

Pt flany Zemnmocrmn

PETER MAX ZIMMERMAN
People's Counsel for Baltimore County

! i .
MS, D%WM
CAROLE 8. DEMILTO
Deputy People's Counsel
Room 47, Courthouse
400 Washington Avcnue
Towson, MD 21204
{410) 887-2188

final Order.

CERTIFICATE OF SERVICE

1 HEREBY CERTIFY that on this ‘2;54“Qday of August, 1996, a copy
of the foregoing Entry of Appearance was mailed to Jake Miller,
President, The Lansdowne Improvement Assn., 135 Hazel Avemue,
Baltimore, MD 21227, representative for Petitioners, and a copy was
mailed to Beverage Capital Corp., 2209 Sulphur Spring Road, Raltimore,

MDD  21227.

DAt Mans Tommmeomen




IN RE: PETITION FOR SPECIAL HEARING # BEFORE THE
2209 Sulphur Spring Road
* ZONING COMMISSIONER
* OF BALTIMORE COUNTY
* Case No, 96-513-SPH

#® * * * £ # * * * *® * * *

AFFIDAVIT OF SERVICE BY ALAN BETTEN

Alan Betten, being duly sworn, deposes and says:

1. I am over 21-years of age and am competent to testify to the facts and matters set
forth herein, having personal knowledge of those facts and matters.

2. On August 30, 1996, I served the attached Subpoena upon Kevin Connor, at
approximately 10:00 a.m., in the offices of the Baltimore County of Zoning Enforcement, 111
W. Chesapeake Avenue, Towson, Maryland.

I SOLEMNLY SWEAR AND AFFIRM under the penalties of perjury that the contents
of this Affidavit are true and correct,

é— ,/\lﬁ-“”

Alan Betten
Date: August 30, 1996

CUWATAWPLALANAFFIDAVT L0N
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IN RE:  PETSEGZON FOR SPECTAL HEARING
2209 Sulphur Spring Road

*

BEFORE TiE
*  ZONING COMMISSIONER
* OF BALTIMORE COUNTY

* Case No. 9§6-513-SPH

* * x 1\' * L * * * *. *
SUBPOENM

10: . S ]

Mr. Kevin Connor

Baltimore County Office of Fair Practlces

Courthouse Mezzanine

Towson, Maryland 21204

You are heveby summoned and commanded to be and appear personally
before the Zoning Commissioner/Deputy Zoning Cbmmissioner of Baltimore

County in Room 118, Old Courthouse, 400 Washington Avenue, Towson,

Maryland

and to bfing all materials in the files of the Baltimore County & -y

Office efmiirs=Prurtrows (and 1CS Dredécessors) T 27Uy SUulphuT
Spring Road/Beverage Capital Corporation (including Case No.
C-93-2725) 7

i
on the 3th gday of September 199_E, regarding the above captioned

case, for the purpose of testifying at the request of >everage Capital

Corporation

J ,
, lﬁlfﬁ,.
——y A

Mr. Sheriff/Private Process Server: ;

7 '
Please process ih accordance with Zoning Commissioner's Rule IV{c).

/“7%///%'5 27/%

——zéning Commissioner/Deputy
Zoning Commissioner

‘ for Baltimore County
Tssued: L\///ﬂ‘wf%iﬁ%g/
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,u;w e

NEIL TABOR PROFESSIONAL ASSOCIATION (') ‘ _ TELEPHONE 547 1500
ALAM BETTEN SuwiTe H1B-THE BLaustein BuiLDiNG ACSIMILE 547 0436
CYMIUHIA A BERMAN ONE NORTH CHARLES STREET J;ﬁlu-L" 0} AREA COD LaIO
BALTIMORE, MARYLAND 2)201-3719 W " &Q(l}
A %
july 10, 1996 Jﬁ/@u

oy

VIA HAND-DELIVERY

Mr. Arnold Jablon, Director

Baltimore County Department of
Permits and Development Management
111 S, Chesapeake Avenue

Towson, Maryland 21204

Re:  Case No. 96-513-SPH (Item 517); 2209 Silver Spring Road

Dear Mr, Jablon:

This Firm represents Beverage Capital Corporation, the Tenant at the premises known as
2209 Silver Spring Road, Baltimore, Maryland 21227. Our client reccived a Notice of Hearing
with regard to a Special Hearing on Monday, July 8, 1996, As you are no doubt aware, the
Special Hearing has been scheduled for Tuesday, July 30, 1996, at 9:00 a.m.

This letter is intended to request a continuance of the Special Hearing from July 30, 1996,
to a date in early September, 1996, shortly after Labor Day. Several individuals who will be
called as witnesses on behalf of Beverage Capital Corporation have previously scheduled
vacations or other business trips away from Baltimore that will prectude their being available to
testify on July 30, 1996. In addition, I will be away from my office during the week August 17-
24,1996, It is our belief that all necessary witnesses will be available after Labor Day, and that
there will be no undue prejudice to the Petitioner if this matter is continued for a period of
approximately five weeks,

Very truly yours,

O e

Alan Betten

AB:ms

ce: Beverage Capital Corporation (via facsimile)
The Lansdowne Improvement Association
135 Hazel Avenue
Baltimore, Maryland 21227
Attention: Mr. Jake Miller, President S
(via certified mail and first class mail)

CAFATAYWIACORRES ABUABLON LTR
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Novemher 1, 1996

Arnecld Jablon, Director

Balto. Co. Dept. of Permits & Dev. Mgmt.
County Office Building

111 West Chesapeake Avenue

Baltimore, MD 21204

Re: Case Number: 96-512-3PH (Item 517)
Beverage Capltal Corporation

Dear Mr. Jablon:

As instructed I am requesting in writing that the video
tape and picture albmm submitted at the above referenced
hearing on Sept. 5, 1996 be released. T have asked Theresa
Lowry if she would pick up thesc items when she is in the
area since I have moved out of state.

Thank you for your cooperation.
Very truly yours,
{ .
N -
Lois A. Smith
14 Shenandoah Court

Littlestown, PA 17340
71L7-359~4613

ol RIS Y ECIE NNV (f\(\ WS vad
ALBUN  WAEY VO ER L \
SOy \im\w

AN

DU WA 1))

(\;)j . ):)s vy
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ALAN BETTEN
ATTORNEY AT LAW —
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AND BERMAN, P A, BALTIMORE, MARYLAMD 21201
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BELL e ) {4/

QUALITY FLOORING

SALES, INSTALLATION & MANAGEMENT

To Whom It May Concern July 7, 1995
Re: Beverage Capital

Our property is adjacent to Beverage Capital's facility on
Sulphur Spring Road.

We operate a distribution facility which has light traffic
beginning at 7:30 in the morning and running until 6 in the
evening, six days a week.

Trucks going to BC use our fenced lot as turn around space
causing problems both for our customer's and employees. From time
to time the trucks block our one lane driveway and this has made
it impossible for our customer's to enter our property. Last week,
a truck parked in our driveway and one of our employees could not
leave to pick up her children at day care, for almost thirty
minutes.

Countless times, Sulphur Spring Road has been totally blocked
by trucks waiting to enter BC, causing serious problems for people
trying to use Sulphur Spring Road.

Whenever we call BC, they have tried to correct the problem
of the moment. However, we really should not have our customers,
vendors and employees inconvenienced by the thoughtless conduct of
drivers delivering or picking up at BC.

We suggest that BC assign a full time person to monitor

Sulphur Spring Road at their entrance and to assure that BC's
neighbors are not inconvenienced unnecessarily.

Na\JK( @AEL\ }_)QQEL

President

2211 Sulphur Spring Road La;
Baltimore 410-242-9001 Washington
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) SUMMIT A7

1
Precision Machining, Inc.

July 12, 1995

To Whom it may concern.

As a business owner located at the end of Sulphur Spring Road, it has hecome Increasingly difficult
to drive from Washington Boulevard down the Victory Drive onto Sulphur Spring without having Yo sit
and wait while tractor trailer trucks line up the street, sometimes as many as eight or nine at a time
BLOCKING traffic.

We have received soveral complaints from suppliers that deliver to Summit Precision that they are
unable to access our facliity without some type of confrontation because of not being able to get past
the lines of tractor trailers.

Not only Is the road blocked, but visitors to our facility cannot park on certain area’s of the street
because the tractor trailers try and turn around in this small area and have had occasion to damage
a visitors vehicle,

In the winter when the roads are sometimes wet, or icy many times these tractor trailers become
Jammed by either "jack knife" of simply sliding off of the road because of their size and welght. The
road has been blocked for many hours because It is difficult to get tow trucks big encugh to get them
out,

When driving up Sulphur Spring road towards Washington Boulevard from Summit Precision, you
have to wait a very long time to get onto Washington Boulevard because usually you are behind three
or more tractor trailers and they have a very difflcult time to pull out because there is no traffic light.
You have no option but to sit behind them for as long as it takes them to get out.

From the continued heavy traffic constantly up and down the road on a daily basis, the roads take a
considerably beating. 1 have seen truck drivers have total disregard for the neighbors who live in the
homes surrounding Capital Beverage where these trucks dellver ALL hours of the day and night. Also
because of the constant parade of trucks seven days a week the smell of diesel, gasoline and other
pollutants is offensive, not to mention the noise of the engines running while they wait to unload.

As a business owner being In a community and NOT a business area, | realize that a lot of
consideration has to be made for the homeowners who work hard and take pride in thelr homes and
yaiddo. it i5 uitfonunaie thai ife ek drivers iiai dne their venicies up and down the street in tromt
of these homes seem to have no regard for the homeowners or their property.

In all honesty, | do not know how the families of this neighborhood can tolerate this constant intrusion
into their lives.

If you wish to talk with me in person, please feel free to call me at the number below.

Rugéell S. Fisher
Préesident
Summit Precision Machining Inc

2615 Willow Ave. * Baltimore, Maryiand 21227 ¢ [{410] 247-8500 ¢ Fax. [410) 242-8427
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(i) Duegrudes the quality of their llves;

(2)  That thepee [5 o substantlal body of knnwledge nbaut the adverss effects
of excessive nolse on the public health, the genernl welfure, und praperty, and that this
kneswlodpa shonld he used 1w develop environmenta) nolse stendards that will protect the
puhlle health, the general welfare, und property with un adeguate margin of salely; and

{3) That Il Is essentla] to have conrdinntion and stntewlde lendership of the
nolse eantrol aetivitles of the many State agencies nnd the county and loeal governmaonts.

() ITIS THI INTENT OF THE GENERAL ASSEMBLY THAT THE DEPARTMENT
SHALL: '

(1) ENFORCH TIHR SQUND LEVEL LIMITE AND NOISKE CONI‘I{OL RULHS
AND REGULATIONS AROPTELD UNIDER THIS TITLE,

MANFA-ASIARETHAT S-S URR G ENT-FR-THE-IMPLEM BN TATIGN
AH—B-!:N}'GEMEMIQIMH&&&QUHKBMEN'F‘}QF-"'FHHF‘T R

: AGOW AN -MAHNFAHN-THE-EQUHMENI-NECEESARY-FOR-FHE
IMPEEMENTATION-AND- BN EORERMENT-G R THRE-RECHHREMENTS-GRPHISTHRRE: AND

(2)  WORK COQPERATIVELY WITH THE APPROFRIATE AGENCITS
OF  POLITICAL SURDIVISIONS IN ENSURING THE IMPLOMENTATION  AND
ENFORCEMENT OF THE REQUIREMENTS OF THIS TITLI

SHCTION 2, AND BE I'T FURTUER ENACTID, That the Cepernt, Assembly
requests, that the Governor dpelude funds tn_ghe _anpeal_opatiog . l\;lglg@j“__fg_r__h__
nevessay siatf ana eguipnent Lo implenent apgl enforce the nuwiwimn ol Thie 3 of the
Cuviconnent Asighe.

STICTION 2 3, AND BRIT FURTHER ENACTERD, That this Act shall take effect
Iuly 3, 1994,

Approved:

Qovetior,

Prestdent of (he Senate.

Spenker of the Huuse of Delegics,
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MARYLAHD GENCRAL ASSCMBLY
DEPARTMENT QF FISCAL SERVICES

FISCAL NOTE
. 58 49
Sanate B411 49 (Senator Stone)

Economic and Environmental Affaies

M rtr i Gt mn e i ——

Naise Contro) - Enforcement ,

This bill expresses the intent of the Genaral Assembly Lhat the Department
of the Environment: (1) enforce the existing sound level 1imits and noise
controt regulationsy = {2) maintain a tLaflf  sufficienl to enforca those
regulations;  (3) acquire and maintaln equipment necessary for  the
enforcament of these requivementss  and  (4)  work cooperatively with
apprapriste State and logal ﬁ?enc{es fn the Impiementatfon and enforcemont
of these requirements. The bit] takes éffect July 1, 19494,

v Y By e § by LRURCIE TIRY P BRI A by e ————— .

STATE IMPACT: Gengral Fund expenditures could incresse by 3$539,543 in
Mscal 1995 as discussed bolow. fevenues are not affected,

LOCAL IMPACT: Ho efrect,

STATE REVENUES: No affect.

STATE EXPENDITURES:  The Departiment of the Environment currently does not
enforce the existing sound leyel Vimits and nefse control regulations, Py
ftsalf, exprossing lhe intent of the Gennral Assembly does not create a
fiscal mpact. Howaver, {f the intent of this b3l 1s effectuated, the
Department of Lhee Environment estimales thal general fund expenditures could
fncrease by an estimated $539,543 4n fiscal 1995 dug Lo tho costs associated
with hiring 1 Assistant Altorney General [V, 1 Sanitarian VIT, 7 Sanitar{fans
L, and 1 Office Clerk 11,  This estimale reflecls a three-month start-up
delay, and includes salaries of $168,726, fringa bonefits at 33% of
salaries,  automobile and nolse monfloring equipment purchases, lsboratory
calibration of the equipment and ancillary {tems, offige eqitpment for 10
pesitions, and operaling expenses as follows:

Salaries & Fringe Henaf{ts (10 positions) $274,40%
8 Automohiles 20,720
Noise monitoring aquipmant & fleld callbrators 100,000
Office aquipment 67,456
Laboratory calibration of eguipmant and

anctilary ttems re sound monitoring 20,000
Staff tratning & trave) axpenses 22,560
Other Operating Expenses 34,402
Tokal Fisca) 1995 state Expend|ilures $539,642

TE O RO F e a1y as ey i g w4 f ba e M AR e s,
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Future year expendituret reflact (1) full salaries with 9% annual  inerodses
and 3% employee turnoveri and (2) 3.6% dnnual {ncreases in onpbing operating
gxpanses, '

JLOCAL REVENUES: No effoct.
LUCﬁL EXPENDITURES: HNo effect.

e LI weow

State Impact Iy 19495 iY 1996 FY 1997 FY 1948 FY 1999

P ) R AR A AL A AR YR S e R e

B P e A T L L L L LT S R T T

e — o RO HM AREE P e e W = L TE

Revenues 1P 0 £ 0 $ b b4 0 3 0
Expondltures 539,543 52,100 a1, 800 414,200 449,400
Nel L[ffect {$638,543) ($352,100) {$381,800) ($414,200) (34449,400}

W1 e e ey

() lodicales Dacreasw

. INFORMATION SOURCL:  Department of the Epvironment, Deparinent of Fiscal
" Services

Fiscal Note Wistory: First Reader - January &, 1994

" Prapared by: [. P, Sayre .E"fﬁ birect lnquirfes to:
fteviewad bys: .ohn Rixey 7 John Rixey, Coprdindgting Analyst
Jab {410) "841-2710 .
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The Lansdowne improvement Association

April 13,1996

Mr. Arnold Joblon, Director

Dept. of Permits & Development Mang.
111 West Chesapeake Ave,

Towson, Maryland 21204

Dear Mr. Joblon:

We are respectfully requesting a hearing be held to see if the
Beverage Capital Corp. located on Sulphur Spring Road in Lansdowne
is in complience with the exiting zoning regulations and site planning
requirement that are regulated by Baltimare County.

Please refer to Mr. Joseph Schrack zoning inspector, who has
outstanding request from this community.

The complaints we have received at this Association have baen
extensive and numerous.

Please contact Jake Miller, President of this Association at 242-4197.

Thank you,

%@MW

Jake Miller

fa’eH

Sam Moxley

Paula Houck

Joseph Schrack

Md. Citizens for the Eniv.

Lois Smith

Emory McGlothin 135 Hazel Ave. Lansdowne, MD. 21227



"8057-003
410%690SDN
navcap.02

e ¢

SUBLEASE
by and between

GREAT DISTRIBUTION & WAREHOUSING, INC.,

Sublessor

and

_BEVERAGE CAPITAL CORPORATION,

Sublassee

f
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SUBLEASE

THIS SUBLEASE is made as of the day of ,
1990, by and between GREAT DTISTRIBUTION & WAREHOUSING, INC., a
Maryland corporation ("Sublessor"), and BEVERAGE CAPITAL CORPORA-
TION, a Maryland corporation ("Sublessee").

S BL AL e e = =S

In consideration of the rental hereinafter agreed upon and
the performance of all the covenants and agreements herein
contained and subject to the provisions of Paragraph 15 of the
Prior Sublease, Sublessor hereby" subleases to Sublessee, and
sublessee hereby rents from Sublessor, approximately 200,000 square
feet of that certain one-story building containing approximately
312,000 square feet and located on the parcel of land described in
Fxhibit "A" attached hereto and made a part hereof (the
nBuilding"), lying and being in Baltimore County, Maryland, and
known as 2209 Sulphur Spring Road, together with a non-exclusive
right, in common with other tenants or occupants of the Building,
to use a certain parking lot more particularly described on Exhibit
np-1" attached hereto and made a part hereof (the "Parking Lot")
for the sole purpose of vehicular parking, storage of tractor
trailers, and ingress and egress, and other uses reasonably
connected with the aforesaid purposes (collectively, the
"premises"), upon the following terms and conditions:

1. Base Lease, Agreement, Prior Sublease and Parking Lot
Sublease.

(a) In addition to the matters described in Paragraph
11 hereof, Sublessee acknowledges and agrees that this Sublease is
and shall be expressly subject and subordinate to (i) that certain
lease, dated as of July 1, 1966, by and between Lymington
Associates, a New York partnership, as lessor ("Landlord"), and
Proctor-Silex Incorporated, a New York corporation, as lessee,
together with the assignments thereof, dated as of March 8, 1984,
from SCM Corporation, a New York corporation and the successor by
merger with Proctor-sSilex Incorporated ("sScM"), to Proctor-Silex,
Inc., and dated April 8, 1985 from Proctor-Silex, Inc. to WearEver -
proctor-Silex, and the consents of Lymington Associates to said
assignments (said lease and all assignments thereof and consents
thereto being hereinafter collectively referred to as the "Base
Lease"); (ii) that certain Master Reentry and Indemnification
Agreement, dated as of September 2, 1983, by and bhetween SCM and
proctor-Silex, Inc., as amended by that certain First Amendment to
Master Reentry and Tndemnification Agreement, dated March 8, 1984
(said Master Reentry and Indemnification Agreement, together with
the First Amendment thereto and all future amendments thereto are
hereinafter collectively referred to as the "Agreement"); (iii)
that certain sublease dated as of September 14, 1990, by and
between Proctor-Silex, Inc., a Delaware corporation, as sublessor
{"Sublandlord"}, and Sublessor, as sublessee (the ‘'"Prior



sublease"); (iv) that certain sublease dated as of September 14,
1960 for the parking lot more particularly described on Exhibit
“p-1", by and between Sublandlord and Sublessor (the "Parking Lot
Sublease"); and (v) the existing state of the title of the Premises
as of the Commencement Date. A copy of the Base lLease, the Prior
Sublease and the Parking Lot Sublease have been furnished to
Sublessee, and Sublessee hereby acknowledges receipt of the same.

(b) Sublessor and Sublessee agree that HM Holdings, Inc.
("HM Holdings"), the successor by merger with SCM and Sublandlord
shall be third party beneficiaries of Sublessee's obligations
hereunder.

(c) Sublessee and Sublessor agree that upon the
occurrence of an Event of Default under the Prior Sublease,
sublandlord and HM Holdings shall have the right, at tneir option,
to sue for and collect from Sublessor and/or Sublessee "Rent" (as
hereinafter defined), and all other 'rent" (as hereinafter
defined), due under this Sublease, subject to the Base Lease, the
Prior Sublease and the Agreement.

(d) Sublessee hereby agrees to assume and perform all
of the obligations and liabilities of Sublessor under the Prior
Sublease, and Sublandlord and/or HM Holdings under the Base Lease, ,
the Prior Sublease and the Agreement (as it relates to the
Premises), as and when the same are to be performed or paid, as the
case may be, all in accordance with the terms of the Prior Sublease
and this Sublease.

(e) Bublessee and Sublessor hereby acknowledge that,
pursuant to that certain letter dated September 17, 1990 from HM
Holdings to Sublandlord and Sublessor, and that certain letter
dated October 10, 1990 from Sublandlord to Sublessor, Sublandlord
and HM Holdings have waived their right under Paragraph 22(a) (iii)
of the Prior Sublease to receive the opinion of counsel referred
to in such Paragraph.

2. Term.

(a) The term of this Sublease (the "Initial Term") shall
commence on January 1, 1991 (the wcommencenent Date") and shall end
at midnight on December 30, 2000, unless sooner terminated pursuant
to the provisions hereof. .

3. Rent.

(a) Sublessee agrees to pay to Sublessor during the.term
of this Sublease, rent (the "Rent"), as follows: during the first
yvear of the Initial Term, the Rent shall be equal to Three and
25/100 Dollars .25} per square foot of the Premises, per: annum.
Commencing on¢January 1, Qégéyand on each January 1 thereafter
during the term of this Sublease, the Rent shall increase at the
rate of six cents ($0.06) per square foot of the Premises, bper
annum. For purposes of determining the Rent for the Premises, the

3



parties hereto agree that the square footage of the Premises 1is
200,000 sqguare feet regardless of the number of sguare Tfeet
actually subleased by Sublessee pursuant to Paragraph 6 hereof.

(b) Sublessee shall pay the Rent for the Premises, in
advance and without notice or demand and without any setoffs or
deductions whatsoever, in equal monthly installments commencing on
the Commencement Date and continuing on the first day of each month
thereafter during the term of this Sublease.

(¢) Sublessee shall also pay to Sublessor upon demand,
as rent hereunder, interest at the rate of thirteen percent (13%)
per annum on all overdue installments of Rent due hereunder and on
all overdue amounts of rent relating to obligations which Sublessor
shall pay for or on behalf of gublessee from the due date thereof
until fully paid. (All Rent and otber sums due under this Sublease
are sometimes hereinafter collectively referred to as the "rent".)

(d) All rent due under this Sublease shall be paid to
Sublessor at 2209 Sulphur Spring Road, Baltimore, Maryland 21227,
Attention: €. W. Martin, or at such other place or to such other
designee of Sublessor as Sublessor may from time to time designate
in writing. Sublessee covenants and agrees to pay the rent herein
reserved and each installment thereof promptly when and as due,
together with all other sums required to bhe paid by Sublessee
hereunder, all of which sums shall be deemed rent.

(e) Sublessee acknowledges that the Rent of $3.25 per
square foot for the first year of the Initial Term includes
Sublessee's pro xata share of Taxes (as defined in the Prior Lease)
and Utilities (as described in paragraph 9 of the Prior Lease) for
the calendar year commencing on the Commencement Date. In addition
to increases in Rent pursuant to paragraph 3(a) hereof, the Rent
shall be further increased each calendar year after the first year
of the Initial Term by Sublessee's pro rata share of increases in
Taxes and Utilities. Sublessee's pro rata share shall be
determined by multiplying the amount of the increase in Taxes and
Utilities for each calendar year by a fraction, the numerator of
which shall be the total square footage of the Premises then being
leased by Sublessee, and the denominator of which shall be 312,000,

4. _gg_g..

Sublessee, its subtenants, or its or their agents,
employees, licensees, and invitees are entitled to use and occupy
the Premises, during the term of this Sublease, for any lawful
purpose, except that the parking Lot shall be used solely for the
purposes set forth in the first paragraph of this Sublease.
Notwithstanding the foregoing, Sublessee shall not use the Premises
for the storage, use, disposal, manufacture or release of or as a
depository, landfill or qump for "Hazardous Materials" [as defined
in Paragraph 12(b) of the Prior Sublease], or for any other
purposes prohibited by the Prior Sublease, without first obtaining
Sublessor's prior written consent, which such consent may be

4



withheld or granted in the sole and absolute subjective discretion
of Sublessor.

5e Alterations and Additions.

sublessor shall not be permitted to make any alterations
and/or additions to the Premises or install any equipment therein
(including trade fixtures) without the necessity of obtaining
Sublessor's consent therefor (except as otherwise provided in
Paragraph 18 of the Prior Sublease). All additions, alterations
and improvements constructed on the Premises shall be and hecome
the property of sublandlord and/or Landlord. All work done in and
around the Premises shall comply with Paragraph 18 of the Prior
Sublease.

6. assignment and subletting.

Sublessee may sublease the Premises or any part thereof,
or assign>this Sublease, in . either case, subject to the prior
written consent of Sublessor in each instance and the provisions
of Paragraph 22 of the Prior Sublease. In the event Sublessee
subleases the Premises or any part thereof to a permitted sub-
sublessee in accordance with this Paragraph, the permitted sub-
sublessee shall be entitled to non-disturbance provided that such |
aub-sublessee is a '"Qualified sub-Sublessee" pursuant to Paragraph
30 of the Prior Sublease.

7. pafault.

(a) #HAny of the following occurrences or acts and
sublessee's failure to cure within the applicable cure periods, if
any, shall constitute an event of default ("Event of Default')
under this Sublease: (i) if Sublessee, at any time during the
continuance of this Sublease (and regardless of the pendency of any
bankruptcy, reorganization, receivership, insolvency or other
proceedings, in law, in equity, or bkefore any administrative
tripunal, which have or might have the effect of preventing
Sublessee from camplying with the terms of this Sublease), shall
(x) fail to make any payment of Rent or any other rent or sum
herein required to be paid by Sublessee, as and when due hereunder,
or (y) fail *to observe or perform any of Sublessee's other
covenants, agreements or obligations hereunder, and such failure
shall continue as to (x) above for five (5) days after receipt of.
written notice, or as to (y) above for ten (10) days after
sublessor shall have given notice to sublessee specifying such
failure (provided that no such notice or opportunity to cure shall
be required in an emergency); provided however, if such default
described in clause (y) above is not susceptible to being cured
within such ten (10)-~day period and such default has not caused an
event of default under the Base Lease, an Event of Default under
the Prior Sublease or the Parking Lot Sublease, or a default under
the Agreement of which Landlord or HM Holdings, as the case may be,
shall have notified Sublandlord and/or Sublessor, as long as
Sublessee shall commence to cure such default within such ten (10)-
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day period and shall diligently pursue such cure, said period of
cure shall be extended for up to sixty (60) days for so long as
Sublessee shall be diligently continuing to pursue the cure of such
default; or (ii) an Event of Default shall exist under those
certain Lease Guaranties dated as of September 14, 1990 by and
between Sublandlord and Sublessee (the ntguaranties®); or (iil) an
Event of Default shall exist under the Parking Lot Sublease which
was caused by Sublessee or its subtenants or the respective agents,
employees, licensees, invitees, servants, contractors or assigns
of Sublessee or its subtenant. ‘

(p) In the event of an Event of Default hereunder,
sublessor shall be entitled to exercise all of the remedies
regserved unto Sublandlord, HM Holdings and/or Landlord under the
Prior Sublease.

(c) In the event the Parking Lot Sublease shall be
terminated, this Sublease shall automatically terminate simul-
taneously ‘therewith.

(d) 1If Sublessor is in default of any of its obligations
under this Sublease for more than twenty (20) days, plus such
additional time not to exceed an additional sixty (60) days if such
default cannot be cured within the initial twenty (20)-day period,
after written notice given to Sublessor by Sublesseea hereunder
specifically describing such default, then and in that event, but
not before, Sublessor shall be deemed to be in default with respect
to this Sublease and Sublessee shall have such rights at law or in
equity to which it may be entitled. ALt the same time Sublessee
delivers any netice of default to sublessor hereunder, Sublessee
shall alse deliver a copy of such notice of default to Sublandlord
at its address set forth in the Prior Sublease. Sublessee shall
provide Sublandlord with an opportunity to cure such default within
thirty (30) days of Sublandlord's receipt of such notice or if such
default is not susceptible to being cured within such thirty (30)-
day period, then such longer period of time not to exceed an
additional sixty (60) days, provided that Sublandlord commenced to
cure within the initial thirty (30)-day period and diligently
pursues such cure to completion and further provided that during
such sixty (60) day period, Sublessee shall have the full bene-
ficial use and enjoyment of the Premises for the conduct of its
business. Notwithstanding the foregoing (i) Sublessee hereby
waives any right to cancel or rerminate this Sublease or to seek.
a diminution of, or setoff against, any rent, and (1i) Sublessee's
rights and remedies shall ke subject to the provisions of Paragraph
17 hereof.

8. Termination of Term.

It is agreed that the term of this Sublease shall expire
and terminate at the end of the Initial Term without the necessity
of any notice by or to any of the parties hereto. If Sublessee or
any of its respective subtenants, or licensees or anyone holding
the Premises or any part thereof through or under Sublessee or any

6



of its respective subtenants or licensees, shall occupy the
Premises or any part thereof, after such expiration or termination
with or without Sublessor's consent, such holding over shall be
subject to the terms and provisions of Paragraph 27 of the Prior
Sublease.

9. Subordination.

This Sublease shall be subject to and subordinate at all
times to the lien of any mortgages and/or deeds of trust now or
nereafter made on the Premises and to all advances made or
hereafter to be made thereunder unless the mortgagee or holder of
the deed of trust elects to have Sublessee's interest hereunder
superior to the interest of the mortgagee or holder of such deed
of trust.

10, Attornment.

Tn the event the Premises are sold by deed in lieu of
foreclosure or at any foreclosure sale or sales, by virtue of any
judicial proceedings or otherwise, or in the event of an Event of
Default under the Prior Sublease whereby Sublandlord comes into
possession of the Premises, this Sublease shall continue in full
force and effect and Sublessee shall attorn to and acknowledge the
sublandlord or foreclosure purchaser or purchasers at such sale as

the sublessor or landlord hereunder, as the case may be.

11. Casualty and Condemnation.

In the event of a casualty or condemnation of all or a
part of the Premises, this Sublease shall continue in full force
and effect unless Sublessor terminates the Prior Sublease in
accordance with Paragraphs 19 or 21 thereof in which event this
Sublease shall automatically terminate as of the date of

termination of the Prilor Sublease.

12. Successors and Assigns.

The covenants and agreements herein contained shall inure
to the benefit of and be binding upon Sublessor and Sublessee and
their respective legal and personal representatives, devisees,
heirs, executors, administrators, successors and assigns.

13. Entire Agreement -~ Governing Law.

This Sublease contains the entire agreement Dbetween
sublessor and Sublessee relating to the Premises and supersedes all
prior and contemporaneous negotiations, understandings and agree-
ments, written or oral, between the parties. This Sublease shall
not be amended or modified, and no waiver of any provision hereof
shall be effective, unless set forth in a written instrument
executed by the parties hereto. This Sublease, the rights and
obligations of the parties hereto, and any claims or disputes
relating thereto shall be governed by and construed in accordance
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with the laws of the State of Maryland (but not included in the
choice of law rules thereof}.

14, Severability Clause.

Should any provision of this Sublease be void or be or
pecome unenforceable at law or in equity, the remaining provisions
hereof shall remain in effect and shall in no way be affected or
impaired thereby.

15. Notices.

All notices hereunder shall be in writing and shall be
deemed to be given when mailed, postage prepaid, by registered oxr
certified mail, return receipt requested, or deposited with a
courier service advertising next day delivery, to Sublessor at 2209
sulphur Spring Road, Baltimore, Maryland 21227, Attention: C. W.
Martin, with a copy to Richard M. 7Zeidman, Esguire, Linowes and
Blocher, 1010 Wayne Avenue, 10th Floor, Silver Spring, Maryland
20910, and to Sublessee at 2209 Sulphur Spring Road, Baltimore,
Maryland 21227, Attention: €. W. Martin, with a copy to Richard
M. Zeidman, Esquire, Linowes and Blocher, 1010 Wayne Avenue, 10th
¥loor, Silver Spring, Maryland 20910. The parties may change
their respective addresses from time to time by notice to the other
in the manner prescribed herein. '

l6. gurrender.

Upon the expiration or earlier termination of this
sublease, Sublessee shall peaceably leave and surrender the
Premises to Sublessor in the same condition in which the Premises
were originally received from sublessor at the commencement of this
Sublease, except as repaired, rebuilt, restored, altered or added
to as provided in or reguired by any provision of this Sublease,
ordinary wear and tear excepted. If Sublessee is not in default
under this Sublease, Sublessee shall remove from the Premises,
prior to such expiration or earlier termination of the term of this
Sublease, all property situated thereon which is not owned by
Landlord, Sublandlord or Sublessor, and, at its sole cost and
expense, shall repair, on or prior to such expiration or earlier
termination, any damage caused DYy such removal., Property not so
removed shall, at Sublessor's sole option, become the property of
Sublessor, or Sublessor may thereafter cause such property to be
removed from the Premises and dispesed Of, with the cost of any
such removal and disposition, as well as the cost of repairing any
damage caused by such removal, being borne by Sublessee.

17. Liability of Sublessor.

Anything contained in this Sublease to the contrary
notwithstanding, Sublessee agrees that Sublessor shall otherwise
have absolutely no personal liability with respect to any provision
of this Sublease or any obligation or liability arising therefrom

or in connection therewith, that sSublessee shall look solely to
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gublessor's leasehold estate in the Premises for the collection or
satisfaction of any judgment (or other judicial process), claims
or remedies of Sublessee in the event of a default or breach by
sublessor of any of its obligations under this Sublease or for any
other cause or reason Wwhatsoever, and that no other assets of
sublessor shall be subject to levy, execution or other judicial
process for the satisfaction of Sublessee's claim. This
exculpation of liability shall be absolute and without any
exception whatsoever.

18. Headings.

The headings of the various paragraphs of this Sublease
are for convenience only and are not a part of this Sublease.

19. sSurvival of Covenants, Agqreements and Obligations.

Fach and all of the covenants, agreements, obligations
and indemnities of Sublessor or Sublessee under this Sublease shall
survive the expiration or sooner termination of this Sublease,
whether or not such survival shall ke specifically stated in any
particular provisions of this Sublease.

20. Ho Merger.

There shall be no merger of this Sublease or of the
1easehold estate hereby created with the fee estate in the Premises
or any part thereof by reason of the fact that the same person may
acquire or hold, directly or indirectly, this Sublease, the Prior
Sublease, the Base Lease or the leasehold estate hereby created or
any interest in this Sublease or in such leasehold estate as well
as the fee estate in the Premises or any interest ih such fee
estate.

21. Security.

sublessee hereby acknowledges and agrees that, pursuant
to Paragraph 45 of the Prior Sublease, sublandlord has a security
interest in this Sublease and the rent payable by Sublessee
hereunder, and a security interest in other "Leases" and "Rents"
(as defined in the Prior Sublease), all as more particularly set
forth in Paragraph 45 of the Prior Sublease.

[SIGNATURE PAGE FOLLOWS]



TN WITNESS WHEREOF, Sublessor and Sublessee have executed the
foregoing Sublease as of the date and year first written above,
pursuant to due authority.

ATTEST: SUBLESSOR:
GREAT DISTRIBUTION &

WAREHOQUSING, INC.,
a Maryland corporation

By éij22%6k454;:9 (SEAL)

Name:
(Assistant) Secretary -Titl%?fi;ﬂ2u5z£&~/6~’"——““-

[CORPORATE SEAL]

ATTEST: SUBLESSEE:

BEVERAGE CAPITAL CORPORATION,
a Marylapnd corporation

By:rm Aﬁ/ (SEAL)
Name: ’
(Assistant) Secretary Title:ij%é;0§L&4~44*/1'““

[ CORPORATE SEAL]
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SUBLEASE

THIS SUBLEASE is made as of the 14th day of September,
1990, by and between PROCTOR-SILEX, INC., a Delaware corporation
("Sublessor"), and GREAT DISTRIBUTION & WAREHOUSING, INC., a
Maryland corporation ("Sublessee").

WITZNESSETH:

ITn consideration of the rental hereinafter agreed upon and
the performance of all the covenants and agreements herein
contained, Sublessor hereby subleases to Sublessee, and
Sublessee hereby rents from Sublessor, all those certain
premises (the "Premises") consisting of the parcel of land
described in Exhibit "A", attached hereto and by this reference
made a part hereof, together with a certain one-story building
located thereon containing approximately 312,000 square feet
(the "Building"), lying and being in Baltimore County, Maryland,
and known as 2209 Sulphur Spring Road, and all other buildings,
structures, additions, alterations and other improvements now or
hereafter constructed and to be constructed thereon, and all 3
easements, rights and appurtenances relating thereto, upon the £
following terms and conditions: Y

'
v

1. Base Lease and Agreement. ‘ (ﬂ
L

(a) In addition to the matters described in Paragraph
29 hereof, Sublesste acknowledges and agrees that this Sublease
is and shall be expressly subject and subordinate to {i) that
certain lease, dated as of July 1, 1966, by and between
Lymington Associates, a New York partnership, as lessor
("Landlord"), and Proctor-Silex Incorporated, a New York
corporation, as lessee, together with the assignments thereof,
dated as of March 8, 1984, from SCM Corporation, a New York
corporation and the successor by merger with Proctor-Silex
Incorporated ("SCM"), to Proctor-Silex, Inc., and dated April 8,
1985 from Proctor-Silex, Inc. to WearEver Proctor-Silex, and the
consents of Lymington Associates to said assignments (said lease
and all assignments thereof and consents thereto being
hereinafter collectively referred to as the "Base Lease"); and
(ii) that certain Master Reentry and Indemnification Agreement,
dated as of September 2, 1983, by and between SCM and Proctor-
Silex, Inc., as amended by that certain First Amendment to
Master Reentry and Indemnification Agreement, dated March 8,
1984 (said Master Reentry and Indemnification Agreement,
together with the First Amendment thereto and all future
amendments thereto are hereinafter collectively referred to as
the "Agreement"). A copy of the Base Lease has been furnished
to Sublessee, and Sublessee hereby acknowledges receipt of the
same.

(b) Sublessor and Sublessee agree that BEM Holdings,
Inc. ("HM Holdings"), the successor by merger with SCM, shall

4 A
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A

be a third party beneficiary of Sublessee's obligations
hereunder,

{(c) Sublessee and Sublessor agree that upon the
occurrence of an Event of Default which is not cured within
applicable grace period under the Base Lease, as described in
Paragraph 21 of the Base Lease, HM Holdings shall have the
right, at its option, to sue for and collect from Sublessor
and/or Sublessee “Basic Rent" (as hereinafter defined),
“Supplemental Rent" (as hereinafter defined), and all other
"rent" (as hereinafter defined), due under this Sublease,
subject to the Base Lease and the Agreement.

(d) Sublessee hereby agrees to assume and perform all
of the obligations and liabilities of Sublessor and/or HM
Holdings under the Base Lease and the Agreement (as it relates
to the Premises), as and when the same are to be performed or
paid, as the case may be, all in accordance with the terms of
this Sublease; provided, however, that Sublessor shall
indemnify, defend and hold harmless Sublessee from and against
any and all losses, costs, expenses, damages and liabilities
arising from or in connection with any amounts to be paid or
obligations to be performed by Sublessor, as lessee under the
Base Lease or assignee under the Agreement, to the extent that
such amounts or obligations exceed or are in addition to the
obligations and/or liabilities of Sublessee pursuant to the
terms of this Sublease, excluding this Paragraph 1(d).

-

2, Term,

(a) (i) ™The initial term of this Sublease (the
"Initial Term") shall commence on January 1, 1991 (the
"Commencement Date") and shall end at midnight on December 31,
2000, Provided that as of the date Sublessee is required to
exercise its right to extend the term of the Sublease, as set
forth in Paragraph 2(a)(ii) hereof, there shall be no Event of
Default under this Sublease and provided further that this
Sublease or the Base Lease shall not be sooner terminated,
Sublessee shall have the right and option to extend the Initial
Term of this Sublease for two (2) consecutive extended terms of
ten (10) years each (the "Extended Terms"), on the same terms
and conditions as during the Initial Term, except for rent;
provided, however, that the option for the second Extended Term
shall be exercisable only if Sublessee shall have exercised the
first Extended Term. Whenever any reference is made in this
Sublease to "the term of this Sublease", such reference shall be
deemed to include the Initial Term and the Extended Terms which
shall have been exercised by Sublessee in accordance with the
express provisions of Paragraph 2(a)(ii) of this Sublease.

(ii) Sublessee shall exercise its right to extend
the term of this Sublease for each Extended Term first by giving
Sublegsor written notice of its intent to exercise such right no
earlier than August 15 and no later than September 15 of the
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next to last year of the Initial Term or of the first Extended
Term, as the case may be (the "Notice Year"). On or before
October 1 of the Notice Year, Sublessor and Sublessee shall each
select one (1) MAI appraiser familiar with rental values of
industrial warehouse space in the Baltimore, Maryland
metropolitan area, and the two (2) appraisers so selected by
Sublessor and Sublessee shall designate a third MAI appraiser
with similar qualifications (the three (3) appraisers being
hereinafter collectively referred to as the "Appraisers”). In
the event Sublessor or Sublessee shall fail to select an
Appraiser, as aforesaid, on or before October I of the Notice
Year, the party who shall have timely selected an Appraiser
shall, on or before October 8 of the Notice Year, select an
Appraiser for the failing party. In the event that the two (2)
Appraisers selected by Sublessee and/or Sublessor shall be
unable to designate a third Appraiser on or before October 15 of
the Notice Year, the president of Maryland Chapter No. 26 of the
American Institute of Real Estate Appraisers shall be asked to
gselect such third Appraiser. Within sixty (60) days after the
appointment of the third Appraiser, each of the Appraisers shall
determine and shall deliver to Sublessor and Sublessee his
written appraisal (the "Appraisals") describing the then fair
market "industrial gross" rent per square foot for the Premises,
As used herein, the term "industrial gross" shall mean that the
landlord is responsible for maintaining, repairing and replacing
the roof, foundation/slab and structure, for paying base year
taxes (i.e., the first year of each applicable Extended Term)
and insurance and for exterior maintenance, with the tenant
being responsible for everything else required under the terms
of this Sublease, taking into account rentals for warehouse
facilities comparable to the Premises [including the Building
and all amenities thereto and the "Parking Lot" (as defined in
Paragraph 23(a) hereof)] located in the Baltimore, Maryland
metropolitan area (the "Fair Market Rent"), any such appraisals
shall exclude the value of any capital improvements, additions,
alterations or equipment paid for by Sublessee during the term
of this Sublease other than such improvements, additions, .
alterations and equipment required to be made or supplied by
Sublessee under this Sublease. The Pair Market Rent, as
determined by the three {(3) Appraisals shall be added together
and divided by three (3) and the resulting quotient shall be
hereinafter referred to as the "Average Rent". The costs and
expenses of the Appraisers and the Appraisals shall be shared
equally between Sublessor and Sublessee, In order to consummate
Sublessee's exercise of its option to extend the term of this
Sublease for an Extended Term, Sublessee ghall, within ten (10)
business days after all three (3) of the Appraisals shall have
been delivered to Sublessee, notify Sublessor in writing of
Sublessee's desire to extend the term of this Sublease for the
applicable Extended Term (the "Final Notice").

(b) By written notice to Landlord, a true and correct
copy of which is attached to and made a part of this Sublease as
Exhibit "B", Sublessor has exercised its options to extend the
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term of the Base Lease through October 31, 200l1. The remaining
four (4) extended terms of five (5) years each (as defined in
the Base Lease) shall be exercised by Sublessor in accordance
with the following provisions:

(i) Within sixty (60) days after Sublessor's
receipt of any Final Notice, Sublessor covenants and agrees to
exercise the next succeeding two (2) extended terms (as defined
in the Base Lease) by giving written notice to Landlord in
accordance with Paragraph 23 of the Base Lease. Notwithstanding
the foregoing, Sublessor shall not be required to exercise any
remaining extended term under the Base Lease if, at the time of
such exercise, there shall exist an Event of Default by
Sublessee under this Sublease.

(ii) Sublessor shall promptly provide Sublessee
with a copy of its notice to extend any remaining extended term
(as defined in the Base Lease) in accordance with Paragraph 38
hereof. In the event Sublessee does not timely receive its copy
of Sublessor's notice to extend any extended terms (as defined
in the Base Lease) as aforesaid, Sublessee shall automatically
be designated as attorney-in-fact on behalf of Sublessor for the
purpose of exercising any extended terms (as defined in the Base
Lease) which Sublessor is required to exercise under this
Sublease, and Sublessee shall promptly provide Sublessor, in
accordance with Paragraph 38 hereof, with a copy of any such
notice to extend an extended term as defined in the Base Lease.
The power of attorney granted hereunder shall be irrevocable and
shall be deemed colipled with an interest.

3. Rent.,

(a) Sublessee covenants to pay to Sublessor as basic
rent in advance and without notice or demand and without any
setoffs or deductions whatsoever, during the term of this
Sublease, the respective amounts set forth in Schedule B of the
Base Lease, which Schedule B is hereby incorporated into amd
made a part of this Sublease as Exhibit "C" hereto (the "Basic
Rent"); and provided Sublessor receives payments of Basic Rent
from Sublessee when due hereunder, Sublessor covenants to pay
the Basic Rent to the Landlord, without notice or demand and
without any setoffs or deductions whatscever, during the term of
this Sublease, on or before "Sublessor's Basic Rent Payment
Dates" (as defined below). Notwithstanding the terms and
provisions of Exhibit "C" hereto,

(i) each installment of Basic Rent shall be paid
by Sublessor to the Landlord under the Base Lease in quarterly
installments on the first day of each October, January, April
and July during the term of this Sublease (the "Sublessor's
Basic Rent Payment Dates”), and

(ii) each installment of Basic Rent shall be due
and payable by Sublessee to Sublessor in gquarterly installments
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on the first day of each September, December, March and June
during the term of this Sublease (the "Basic Rent Payment
Dates"); provided, however, that on the Commencement Date,
Sublessee shall pay to Sublessor the first installment of Basic
Rent, with the next Basic Rent Payment Date being March 1, 1991.

Within ten (10) days after each Sublessor's Basic Rent Payment
Date, Sublessor shall forward coplies of transmittal checks
evidencing that its installment of Basic Rent has been timely
paid on or before the Sublessor's Basic Rent Payment Date.
Notwithstanding any provision in this Sublease to the contrary,
(1) in addition to Sublessee's obligation to pay the first
installment of Basic Rent on the Commencement Date, Sublessee
shall also pay to Sublessor on the Commencement Date the sum of
Pour Thousand Two Hundred Fifty and No/100 Dollars {$4,250.00),
which sum represents the Basic Rent for the month of January,
1991; and (ii) after the expiration of the term of this
Sublease, if no Event of Default shall then exist and if
Sublessee and its subtenants, successors, assigns or any other
parties claiming by, through or under Sublessee shall not still
occupy the Premises or any part thereof, Sublessor shall
promptly return to Sublessee any portion of the Basic Rent
prepaid by Sublessee which is applicable to any period
subsequent to the term of this Sublease. Sublessor agrees to
pay to Landlord all amounts of Basic Rent received from
Sublessee; provided, however, Sublessor shall have no liability
whatsoever to Sublessee, or to Sublessee's subtenants,
successors, assigns or any other parties claiming by, through or
under Sublessee, £&r Sublessor's failure to pay the Basic Rent
to Landlord under the Base Lease when and as required in Exhibit
“c" if Sublessee shall fail to pay Basic Rent to Sublessor in
the amounts and on the Basic Rent Payment Dates specified in
this Paragraph 3(a).

(b} Sublessee further agrees to pay to Sublessor
during the term of this Sublease, supplemental rent {the
"*Supplemental Rent"), as follows: -

(1) During the first year of the Initial Term,
the Supplemental Rent shall be equal to Two Dollars ($2.00) per
square foot of the Premises, per annum. Commencing on January
1, 1992 and on each January 1 thereafter during the Initial
Term, the Supplemental Rent shall increase at the rate of six
cents ($0.06) per square foot of the Premises, per annum.

(ii) During the first year of the first Extended
Term, if any, the amount of the Supplemental Rent payable by
Sublessee to Sublessor shall be calculated by using the
following feormula:

$2.60 + 1/2 (2/3 Average Rent - $2.60).

For example, assuming that the Average Rent determined during
the Notice Year which occurs during the Initial Term is
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determined to be equal to $4.23, the Supplemental Rent during
the first year of the first Extended Term would be equal to
§2.71, calculated as follows:

$2.60 + 1/2 [(2/3 x $4.23) ~ $2.60] =
§2.60 + 1/2 (2.82 - 2,60} =
§2.60 + 1/2 (0.22) = 2.60 + $0.11 = $2.71,

On January 1 of each subsequent year during the first Extended
Term, the Supplemental Rent payable during the first year of the
first Extended Term shall be increased at a rate of three
percent (3%) per annum non-compounded. For example, if the
Supplemental Rent during the first year of the first Extended
Term is equal to $2.71, the Supplemental Rent for the second
year of the first Extended Term and for each additional year of
the first Extended Term shall be increased by $0.0813 per year.

(1ii) During the first year of the second Extended
Term, if any, the amount of the Supplemental Rent payable by
Sublessee to Sublessor shall be calculated by using the
following formula:

Adjusted Supplemental Rent + 1/2 (2/3 Average Rent -
Adjusted Supplemental Rent).

The "Adjusted Supplemental Rent" is the amount equal to the sum
of the Supplemental Rent payable during the last year of the
first Extended Term, plus three percent (3%) of the Supplemental
Rent payable durind the first year of the first Extended Term.
For example, assuming that the Average Rent determined during
the Notice Year which occurs during the first Extended Term is
determined to be equal to $6.24, the Supplemental Rent payable
during the last year of the first Extended Term is equal to
$3.4417, and three percent (3%) of the Supplemental Rent payable
during the first year of the first Extended Term is equal to
$0.0813, the Supplemental Rent during the first year of the
second Extended Term would be equal to $3.842, calculated as
follows:

($3.4417 + $0.0813) + 1/2 [(2/3 x $6.24) - ($3.4417 + $0.0813)]=
$3.523 + 1/2 [$4.16 - $3.523]=
$33.523 + 1/2 ($0.639) = $3.523 + $0.3185 = $3.842

On January 1 of each subsequent year during the second Extended
Term, the Supplemental Rent payable during the first year of the
second Extended Term shall be increased at a rate of three
percent (3%) per annum non-compounded. For example, if the
Supplemental Rent during the first year of the second Extended
Term is equal to $3.842, the Supplemental Rent for the second
year of the second Extended Term and for each additional year of
the second Extended Term shall be increased by $0.1153 per year,

(c) Sublessor and Sublessee hereby acknowledge and
agree that whenever Basic Rent and/or Supplemental Rent shall be
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calculated on a per square foot basis, they shall be multiplied
by 312,000, being the agreed upon square footage of the
Building, in determining the total Basic Rent and/or
Supplemental Rent for the Premises.

(d) Sublessee shall pay the Supplemental Rent for the
Premises, in advance and without notice or demand and without
any setoffs or deductions whatsoever, in equal monthly
installments commencing on the Commencement Date and continuing
on the first day of each month thereafter during the term of
this Sublease.

(e) Sublessee shall also pay to Sublessor upon
demand, as rent hereunder, interest at the rate of thirteen
percent (13%) per annum on all overdue installments of Basic
Rent or Supplemental Rent due hereunder and on all overdue
amounts of rent relating to obligations which Sublessor shall
pay for or on behalf of Sublessee from the due date thereof
until fully paid., (All Basic Rent, Supplemental Rent, and other
sums due under this Sublease are sometimes hereinafter
collectively referred to as the “rent".)

(£) All rent: due under this Sublease shall be paid to
Sublessor at 4421 Waterfront Drive, Glen Allen, Virginia 23060,
Attention: Arnold H. Dreyfuss, or at such other place or to such
other designee of Sublessor as Sublessor may from time to time
designate in writing, Sublessee covenants and agrees to pay the
rent herein reserved and each installment thereof promptly when
and as due, togethdr with all other sums required to be paid by
Sublessee hereunder, all of which sums shall be deemed rent.

4. Covenants.

(a) Sublessee covenants and agrees that it will not
do or cause to be done or suffer or permit any act or thing to
be done by Sublessee or its subtenants or anyone holding the
Premises or any part thereof through or under Sublessee, Ok
their respective employees, agents, contractors, licensees,
invitees, successors or assigns of any of the foregoing, which
would cause this Sublease, the Agreement, the Base Lease, the
"Bev Cap Sublease" (as hereinafter defined) or the "Guaranty"
(as hereinafter defined}, or the rights of Sublessor or HM
Holdings under this Sublease, the Agreement, the Bev Cap
Sublease, the Guaranty or the Base Lease to be cancelled,
terminated, forfeited or prejudiced, or which would make HM
Holdings or Sublessor liable for any damages, claims, fines,
penalties, costs of expenses thereunder, and Sublessee shall
indemnify, defend and hold harmless Sublessor from and against
any and all losses, costs, expenses, damages and liabilities to
the fullest extent requlred in Paragraph 17 hereof on account
thereof.

(b} (i) Sublessor covenants that upon receipt of a
notice from Landlord or HM Holdings alleging the existence of an
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event of default under the Base Lease or a default under the
Agreement, Sublessor shall immediately deliver a copy of any
such notice of default to Sublessee.

(ii) Sublessor covenants that it will not (1)
voluntarily terminate or surrender the Base Lease, oOr (2) seek
or consent to any amendment, modification, addendum to or
variation of any of the terms of the Base Lease or the Agreement
{as it relates to the Premises) without Sublessee's prior
written consent in each instance, which consent may be withheld
in Sublessee's sole discretion.

(¢) Sublessor and Sublessee each covenant and agree
that, except as otherwise provided in Paragraphs 4{d) and 4(e)
hereof, in the event compliance with any of the ownligations of
Sublessor hereunder requires or is conditioned upon the taking
of any action by Landlord under the terms of the Base Lease,
which action is not taken by Landlord, and which failure to act
shall not be an event of default or, with only the passage of
time, become an event of default by Landlord under the Base
Lease, then Sublessor shall be excused from the performance of
that obligation hereunder until such time as Landlord shall take
such action., 1In such event, except as otherwise provided in
Paragraphs 4(d) and 4(e) hereof, Sublessor's obligations shall
be limited to the making of a request to Landlord so to comply
and, in the event Landlord does not act, to the assignment by
Sublessor to Sublessee, at the request of Sublessee, without any
recourse to Sublessor whatsoever, of Sublessor's right to obtain
compliance with suth term of the Base Lease and the cooperation
by the Sublessor, at the request and expense of Sublessee, with
any action Sublessee shall take in order to compel such action
by Landlord. If the taking of any action by Sublessee hereunder
is conditioned upon the consent thereto by Sublessor, Sublessor
shall consent to such action if Landlord shall first have
consented to the same action under the Base Lease to the extent
Landlord's consent is required thereunder. If Landlord's
consent is required and Landlord withholds or denies its cansent
to any such action, Sublessor may withhold or deny its consent
to the same action without any liability whatsocever to Sublessee
except as otherwise provided in Paragraphs 4(d) and 4{e) hereof
and shall assign to Sublessee, without any recourse whatsoever,
Sublessor's rights and remedies, if any, against Landlord in
respect of the withholding or denial of such consent. Any
assignment of rights and remedies under this Paragraph 4(c)
shall be subject to the terms of Paragraphs 4(d) and 4(e) hereof
and shall not include the right to proceed in the name of
Sublessor, except as otherwise provided in Paragraphs 4(d) and
4(e) herecf, and Sublessee shall indemnify, defend and save
narmless Sublessor to the fullest extent required by Paragraph
17 hereof from any and all losses, liabilities, costs, expenses
and damages arising from or in connection with the exercise or
attempted exercise by Sublessee of the rights and remedies so
assigned,



(dy (i) 1If following Sublessor's demand or request
therefor, (1} Landlord shall fail to pay or remit or cause to be
paid or remitted to Sublessor any sums of money Landlord is
required to pay or remit or cause to be paid or remitted to
Sublessor pursuant to any provision of the Base Lease (and
thereafter to be paid or remitted by Sublessor to Sublessee
under this Sublease), (2) Landlord shall contest or otherwise
fail to recognize Sublessor‘'s rights of termination as expressly
set forth in the Base Lease, (3) Sublessor is deemed to be in
default by Landlord under the Base Lease by virtue of the
assignment, or (4) Landlord terminates or attempts to terminate
the Base Lease for any reason other than an event of default by
Sublessor under the Base Lease which is not caused by an Event
of Default under this Sublease by Sublessee or its subtenants or
anyone holding the Premises or any part thereof through or under
Sublessee or their respective employees, agents, contractors,
licensees, invitees, successors or assigns, then Sublessor shall
have no liability whatsoever to Sublessee under this Sublease
with respect thereto, and Sublessor agrees to assign and set
over to Sublessee, without any recourse whatsocever, any and all
claims, rights, and causes of action which Sublessor may at any
time have against Landlord arising f£rom any breach of or an
event of default under the Base Lease by Landlord, in which
event Sublessee shall act diligently and in good faith in the
exercise of such rights and shall keep Sublessor informed on a
current basis as to the status of such matters. Sublessee
shall, in such event, or in the events set forth in the last two
(2) sentences of this subparagraph, indemnify, defend and save
harmless Sublessor”from any and all losses, costs, liabilities,
expenses and damages to the fullest extent required by Paragraph
17 hereof, arising from or in connection with any such actions
and in addition, Sublessee shall indemnify, defend and save
harmless Sublessor from any and all damages, losses, costs,
expenses and other sums which may be claimed by Landlord from
Sublessor by means of counterclaim, cross claim, third party
claim, set off, recoupment or any other method or means of claim
brought against Sublessor in connection with the Base Leas&.
Sublessor shall cooperate fully with Sublessee in the conduct of
such action and shall comply with any reasconable directions of
Sublessee in respect thereof. Sublessor shall have no liability
to Sublessee whatsoever if any action commenced by Sublessor
hereunder shall not be successful, Despite the foregoing, if
the assignment by Sublessor to Sublessee of its claims, rights,
and causes of action against Landlord, is not effective under
the law to vest in Sublessee the rights and remedies intended to
be vested thereby or is deemed to be a default under the Base
Lease or under the Agreement, then Sublessor shall have no
liability whatsocever to Sublessee under this Sublease with
respect thereof, but Sublessor shall upon request of Sublessee,
commence and prosecute to completion an action against Landlord
to compel the payment or omission by Landlord of the sums
payable for it to be remitted to Sublessor by Landlord pursuant
to Base Lease. Sublessor shall act diligently and in good faith



in the exercise of such rights and shall keep Sublessee informed
on a current basis as to the status of any such matters.

(ii) Notwithstanding anything to the contrary set
forth in this Paragraph 4, in the event the continued use and
beneficial enjoyment by Sublessee of all or any portion of the
Premises in accordance with Paragraph 5(a) hereof, shall be
materially impaired or disturbed for any reason arising from or
in connection with the acts or omission of Landlord or HM
Holdings and provided that such acts or omissions are not caused
by an Event of Default under this Sublease or the unlawful acts,
omissions or negligence of Sublessee, its subtenants or anyone
holding the Premises or any part thereof through or under
Sublessee or its or their respective agents, employees,
licensees, invitees, servants, contractors, successors or
assigns, then, in addition to any other rights or remedies
available to Sublessee under the terms of this Sublease or at
law or in equity, and provided Sublessor shall have no liability
to Sublessee with respect thereto, Sublessee shall have the
right to a proportional abatement of Supplemental Rent (as
determined in accordance with the next succeeding sentence)
during any period of time that its continued use and beneficial
enjoyment of the Premises for the conduct of its business shall
be materially impaired or disturbed. The proportional abatement
of Supplemental Rent shall be calculated on a per diem basis by
multiplying the Supplemental Rent otherwise due for the period
of deprivation of use and enjoyment as aforesaid, by a fraction
the numerator of which is the square footage of the Premises for
which Sublessee has been substantially deprived of its
beneficial use and occupancy and the denominator of which.shall
be the total square footage of the Premises. 1In the event
Sublessee shall be deprived of the beneficial use and enjoyment
of all or substantially all of the Premises, then all
Supplemental Rent and Basic Rent, and other sums due under this
Sublease shall be abated for such period of time. If Sublessee
is deprived of less than all or substantially all of the
Premises as aforesaid, then Supplemental Rent shall be -
proportionally abated as hereinabove set forth but Sublessee
shall continue to be obligated to make payments of Basic Rent,
and all other sums due hereunder.

(e) Notwithstanding anything to the contrary set
forth in this Paragraph 4, Sublessor's obligation to assign its
rights against Landlord to Sublessee shall be subject to and
conditioned upon (i) no Event of Default existing under this
Sublease at the time such assignment is required, (ii) such
assignment being effective under applicable law and not being
deemed an event of default by Sublessor under the Base Lease or
a default by HM Holdings under the Agreement, and (iii)
Sublessor's election not to exercise such rights directly
against Landlord. Within thirty (30) days of receipt of written
request from Sublessee, Sublessor shall advise Sublessee whether
or not it will exercise its rights against Landlord.
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Sublessor's Failure to notify Sublessee within such thirty (30)-
day period shall be deemed to be a waiver by Sublessor of such
right to proceed directly against Landlord and Sublessee shall
thereupon be entitled to take all necessary actions pursuant to
the assignment of rights granted hereunder. If Sublessee shall
exercise such rights directly against Landlord, Sublessee shall
act diligently and in good faith in the exercise of such rights,
shall keep Sublessor informed on a current basis as to the
status of such matters and shall not take any action which may
cause or result in an event of default under the Base Lease or a
default under the Agreement. :

5. Use and Representations and Warranties.

(a) Use. Sublessee, its subtenants, or its or their
agents, employees, licensees, and invitees are entitled to use
and occupy the Premises, during the term of this Sublease, for
any lawful purpose; provided, however, Sublessee shall not use
the Premises for the storage, use, disposal, manufacture or
release of or as a depository, landfill or dump for "Hazardous
Materials"” [as defined in Paragraph 12(b) hereof], or for any
other purposes prohibited by Paragraph 12(b) hereaf, without
first obtaining Sublessor's prior written consent, which such
consent may be withheld in Sublessor's sole discretion.

(b) Sublessor's Representations and Warranties. As
of the date hereof, Sublessor makes, and as of the Commencement
Date, Sublessor shall make, the following covenants,
representations and warranties for the benefit of Sublessee:

{i) Subject to the satisfaction of Paragraph 46
hereof, Sublessor has full right and power to grant the estate
as demised herein, and to execute and deliver this Sublease and
perform its obligations under this Sublease, all without notice
to, or the consent of, any other person or entity; Sublessor has
obtained all necessary consents of its Board of Directors to its
entry into and performance of this Sublease and the president or
executive vice president of Sublessor is duly authorized to
execute this Sublease on behalf of Sublessor. Sublessor shall
furnish to Sublessee upon request, copies of Sublessor's
authorizing resolutions, authorizing Sublessor's entry into and
performance under this Sublease.

(ii) Sublegssor has not made, and shall not make,
any commitments or representations to any applicable
governmental authority, or to any adjoining or surrounding
property owner, which would in any manner be binding upon
Sublessee or materially interfere with Sublessee's right or
ability (if it so elects) to utilize the Premises as a warehouse
and distribution center For bottled and canned beverage and food
products, all in full accordance with the provisions of this
Sublease:; and that Sublessor has no knowledge of any such
commitments or representations made by any of Sublessor's
predecessors in leasehold title.
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{(iii) Sublessor's leasehold estate in and to the
Premigses is free and clear of any mortgages, deeds of trust,
liens, encumbrances, restrictions and viclations, or claims or
notices thereof, and free and clear of any judgments, leases,
tenancies, claimg for unfiled mechani¢s' liens, and other
matters affecting title thereto except as set forth in Exhibit
"E" attached hereto and made a part hereof.

{iv) Except for a possible taking for the
widening of Interstate 695, Sublessor has no notice of any
pending or threatened taking by a governmental or
quasi-governmental agency acting under the power of eminent
domain, or that any taking is contemplated, and Subiessor has
not requested or supported any such taking.

{v) To the best knowledge of Christopher
zZachwieja, Manager - Corporate Environment Engineer, Product
Safety and Reliability and without independent investigation of
any kind: (1) except for the buried fuel tanks as described in
Paragraph 12{e) hereof, no portion of the Premises has been used
as a landfill, dump or depository for Hazardous Materials; (2)
except for the existence of the buried fuel tanks described in
Paragraph 12(e) hereof, and the existence of any asbestos as may
be located in the Building, no portion of the Building has been
used for the storage, use, treatment, or disposal of Hazardous
Materials; (3) except for the buried fuel tanks described in
Paragraph 12(e) hereof, no Hazardous Materials have been
deposited on, or bdried within, any portion of the Premises; and
(4) Sublessor has neither filed nor been required to file any
reports of Hazardous Materials found or known to have been
disposed of on the Premises with any state, federal, or regional
governmental agency.

(c) Sublessee's Representations and Warranties. As
of the date hereof, and as of the Commencement Date, Sublessee
covenants, represents and warrants, for the benefit of -
Sublessor, that Sublessee has full right and power to execute
and deliver this Sublease and perform its obligations under this
Sublease, all without notice to, or the consent of, any other
person or entity; Sublessee has obtained all necessary consents
of its Board of Directors to its entry into and performance of
this Sublease and the president or executive vice president of
Sublessee is duly authorized to execute and deliver this
Sublease on behalf of Sublessee. Sublessee shall furnish to
Sublessor upon request, copies of Sublessee's authorizing
resolutions, authorizing Sublessee's entry into and performance
under this Sublease.

6. Acceptance of Premiges.

The Premises are demised and leased subject to the
provisions of the Base Lease and the Agreement, including,
without limitation, the rights of Landlord under the Base Lease,
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the rights and obligations of Sublessor and HM Holdings under
the Base Lease and the Agreement and the existing state of the
title thereof as of the Commencement Date. Sublessee
acknowledges that it has fully inspected the Premises prior to
the execution of this Sublease and is thoroughly acquainted with
their condition and agrees to accept the Premises in an "AS IS"
condition. Sublessee further acknowledges and agrees that
Sublessor has not made any warranties or representations, oral
or written, with respect to (a) the condition or state of
repairs of the Premises, or (b) the use or fitness of the
Premises for any particular purpose. Sublessor shall not be
responsible for making or have any obligation te make any
improvements or repairs to the Premises, structural or
otherwise, or for obtaining any governmental approvals or
permits necessary to enable Sublessee to occupy or use the
Premises, such approvals or permits being the sole
responsibility of Sublessee.

Sublegsor shall not be responsible for obtaining any
certificates of occupancy or other approvals required by
Sublessee; provided, however, that Sublessor shall cooperate in
good faith, but at no expense to itself, with Sublessee's
efforts to obtain such approvals, permits and certificates.

7. Quiet Enjoyment.

If and so long as Sublessee, its subtenants, or its or
their agents, employees, licensees, invitees, servants,
contractors, succedsors or assigns, and all other persons and
entities occupying the Premises by, through or under Sublessee
or its subtenants, shall observe and perform all covenants,
agreements and obligations required to be observed and performed
by Sublessee hereunder, the peaceful and quiet occupation and
enjoyment of the Premises by Sublessee, its subtenants or its or
their agents, employees, licensees, invitees, servants,
contractors, successors or assigns, or any other persons and/or
entities occupying the Premises by, through or under Sublessee,
or its subtenants or licensees, shall continue undisturbed, free
of hindrance or molestation by Sublessor, Landlord, HM Holdings
or any party claiming by or through Sublessor, Landlord and/or
HM Holdings. Sublessor, Landlord and HM Holdings and their
respective agents may enter upon and examine the Premises during
all regular business hours (and in emergencies at all times).
However, nothing herein shall be deemed to impose any duty upon
Sublessor, Landlord or HM Holdings to make any repairs or
improvements in or to the Premises which, under the provisions
of this Sublease, Sublessee shall be required to perform, and
the performance thereof by Sublessor, Landlord or HM Holdings
shall not constitute a waiver of Sublessee's default in failing
to perform the same. Sublessor shall in no event be liable for
any inconvenience or disturbance to Sublessee by reason of the
performance of any work performed pursuant to Paragraphs 10, 12
and 31 hereunder or any work performed in an emergency;
provided, however, Sublessor covenants that it shall make best



efforts not to unreasonably or materially disturb Sublessee's
use, operation, and enjoyment of the Premises. Nothing
contained in this Paragraph 7 shall be construed to prevent
Sublessee from obtaining injunctive relief against Sublessor for
violation of this covenant of quiet enjoyment.

8. Sublease to be HNet.

It is the intent of the parties that this Sublease
shall be an absolute net lease, yielding net to Sublessor the
rent due hereunder, and all costs, expenses, covenants,
conditions, agreements and obligations of every kind and nature
relating to the Premises shall be paid and performed by
Sublessee, and shall be absolute and unconditional, irrespective
of any rights of setoff, recoupment or counterclaim which '
Sublessee may otherwise have against Sublessor. Sublessee
hereby acknowledges and agrees that it will not at any time
suspend or discontinue any payments (except in accordance with
Paragraphs

4(e)(iii), 19 and 21) or fail to observe and perform any of its
other covenants, conditions, agreements and obligations under
this Sublease.

9. Utilities.

Sublessee shall pay all deposits for meter and utility
services relating to the Premises and shall pay promptly, when
due, all electricity, gas, water, sewer, telephone and other
utility charges and charges for any other services used in the
Premises during the term of this Sublease. Sublessor shall not
be liable in damages or otherwise for any interruption in the
supply of any utility to the Premises nor shall any such
interruption constitute any ground for an abatement of any rent.
Sublessee shall not at any time overburden or exceed the
capacity of the utility facilities. Sublessee agrees to furnish
to Sublessor or to Landlord, for the account of Sublessor, as
legssee under the Base Lease, within fifteen (15} days after
written demand therefor, proof of the payment of any such
utility charge payable by Sublessee under this Paragraph 9.
Within thirty (30) days after termination or the expiration of
this Sublease (except for termination resulting from an Event of
Default by Sublessee hereunder), Sublessor shall reimburse
Sublessee for any prepaid utility charges which relate to a
period after termination or expiration.

10. Maintenance, Repairs and Replacement.

(a) Sublessee agrees that it will, at its sole cost
and expense, keep and maintain the Premises, including the
Building and any altered, rebuilt, additional or substituted
buildings, structures and other improvements thereto, in goad
repair and appearance during the continuance of the term of this
Sublease, ordinary wear and tear excepted, and will with
reasonable promptness make all structural and non-structural,
foreseen and unforeseen, ordinary and extraordinary changes and
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repairs of every kind and nature which may be required to be
made upon or in connection with the Premises or any part thereof
in order to keep and maintain the Premises in such good repair
and appearance, including, but not limited to, the roof, the
foundation, the floor, all glass, all interior and exterior
walls, the heating, ventilation, air conditioning, electrical,
plumbing, sprinkler and sewer systems and all fixtures and
equipment installed therein. Sublessee shall repair, maintain
and replace the parking area, sidewalks, easements and other
appurtenances thereto and perform all landscaping, if any, for
the Premises and Sublessee shall be responsible for all costs
thereof. Landlord and Sublessor shall not be required to
maintain, repair or rebuild, or to make any alterations,
replacements or renewals of any nature or description to, the
Premises or any part thereof, whether ordinary or extraordinary,
structural or non-structural, foreseen or unforeseen, or to
maintain the Premises or any part thereof in any way, and
Sublessee hereby expressly waives the right to make repairs at
the expense of Landlord and/or Sublessor which may be provided
for in any statute or law in effect at the time of the execution
of this Sublease or the Base Lease or any other statute or law
which may thereafter be enacted.

(b) In the event Sublessee shall not proceed promptly
and diligently to commence to make any repairs Oor commence
performance of any obligation imposed upon Sublessee by
Paragraph l10(a) above within fifteen (15) days after written
notice thereof shall have been given to Sublessee (provided that
no such written notice shall be reguired in an emergency},
Sublessor may, at its option and in addition to any other
remedies it may have, in equity or at law or under this
Sublease, enter upon the Premises and do and perform the items
specified in said notice, without liability on the part of
Sublessor for any loss or damage resulting from any such action
by Sublessor, except as may be caused by Sublessor's negligence
or intentional misconduct and except as provided in Paragraph 7
hereof. To the extent Sublessor expends any sums pursuant _to
this Paragraph 10(b), Sublessor shall be entitled to
reimbursement from Sublessee as set forth in Paragraph 31.

(c) In the event that any building (excluding the
Building as it exists on the date of this Sublease), structure
or other improvement to the Premises, shall hereafter be
constructed upon the Premises, or shall encroach upon any
property, street or right-of-way adjoining or adjacent to the
Premises, or shall violate the agreements or conditions
contained in any restrictive covenant affecting the Premises or
any part thereof, or shall hinder or obstruct any easement or
right-of-way to which the Premises are subject or shall impair
the rights of others under any such easement or right-of-way,
then promptly after the written request of Sublessor or Landlord
or of any person affected by any such encroachment, violation,
hindrance, obstruction or impairment, Sublessee shall, at its
sole cost and expense, either (i) obtain walid and effective
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waivers or settlements of all claims, liabilities and damages
resulting from each such encroachment, violation, hindrance,
obstruction or impairment, whether or not the same shall affect
Sublessor, Landlord, Sublessee or all of them, or (ii) make such
changes in the buildings, structures and other improvements to
the Premises and take such other actions as shall be necessary
to remove such encroachments, hindrances or obstructions and to
end such violations or impairments, including, if necessary, the
alteration or removal of any building, structure or other
improvement to the Premises. Any such alteration or removal
shall be made in conformity with the requirements of Paragraph
18(a) hereof, in the case of any such removal, to the same
extent as if removals were alterations under the provisions of

Paragraph 18(a) hereof.
11. Taxes,

(a) Except as provided in Paragraph 13 of this
Sublease, Sublessee shall directly pay to the taxing authority
when due all real estate taxes, asgessments (including
assessments for benefits from public works or improvements,
whether or not begun or completed prior to the Commencement Date
and whether or not to bhe completed within the term of this
Sublease), levies, fees, water and sewer charges and all other
governmental charges, general and special, ordinary and
extraordinary, and whether or not the same shall have been
within the express contemplation of the parties hereto, together
with any interest and penalties thereon, which are at any time
during the continuadnce of this Sublease levied upon or assessed
against the Premises or any part thereof, or any Basic Rent,
Supplemental Rent or other rent reserved or payable hereunder,
or upon this Sublease or the Base Lease or the leasehold estate
hereby created or created by the Base Lease, and all other taxes
of every kind payable in connection with the use, occupancy or
conduct of business on any part of the Premises, including, but
not limited to, any use, occupancy, business, privilege,
license, sales and excise tax or personal property tax assessed,
levied, charged or laid on the Premises (collectively, "Taxesg")
insofar as and to the extent that they pertain to, or shall, if
not timely paid, become a lien upon, the Premises during the
term of this Sublease. In no event however, shall Sublessee be
liable for any federal or foreign income taxes assessed, levied
or imposed against Sublessor or any municipal, county, state,
federal, or foreign capital levy, excess profits or corporate
franchise or income taxes assessed, levied or imposed upon
Sublessor, Landlord or HM Holdings or any income, profits or
revenue tax, assessment or charge imposed upon the rent payable
hereunder or any taxes or charges in replacement or substitution
of, or similar in character to, the foregoing.

(b) In the event that any Taxes may be legally paid
in installments, Sublessee shall have the option to pay such
Taxes in installments. In the event Sublessee elects to pay
such Taxes in installments, Sublessee shall be liable only for
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those installments of Taxes or portions thereof which are
applicable to any period during the term of this Sublease
whether or not due and payable during the term of this Sublease.
Upon the termination of the term of this Sublease, if Sublessee
shall have paid any Taxes which are applicable to a period after
the term of this Sublease, Sublessee shall have the right to
recover such amounts from Sublessor which shall be applicable to
such period after the expiration of the term of this Sublease,
net of any amounts owing to Sublessor on account of an Event of
Default by Sublessee hersunder, provided, however, Sublessor
shall not be required to refund to Sublessee any use, occupancy,
business, privilege, license, sales or excise tax or personal
property taxes or similar items thereto.

(c) Sublessor agrees to promptly provide Sublessee
with copies of all bills for the Taxes and Sublessor shall be
liable for the payment of any late fees or fines resulting from
Sublessor's failure to timely deliver such tax bills to
Sublessee. Sublessee agrees to furnish to Sublessor or to
Landlord, for the account of Sublessor, as lessee under the Base
Lease, within five ({5) days after written demand therefor, proof
of the payment of any such Taxes. With respect to the first and
last years of the term of this Sublease, the Taxes shall be
prorated from the Commencement Date and to the end of the term
of this Sublease, as to which Sublessee‘s obligation shall
survive the expiration of the term of this Sublease. In the
event Sublessor receives any refund of any Taxes, Sublessor
shall immediately forward the portion of such refund applicable
during any period 8during the term of this Sublease {(net of
Sublessor's reasonable expenses and costs, including but not
limited to, fees of attorneys, accountants, appraisers and all
other costs and expenses in connection therewith if Sublessor
has pursued and obtained such refund) to Sublessee. The
foregoing notwithstanding, if an Event of Default has occurred
giving rise to a termination of this Sublease by Sublessor or
requiring the expenditure of money by Sublessor in order to
cure, such an Event of Default, then Sublessee shall be entitled
to such refund, net of any amounts owing to Sublessor on account
of an Event of Default by Sublessee hereunder. In the event of
a dispute between the parties as to the existence of an Event of
Default giving rise to or requiring the expenditure of money to
cure such refund shall be held by Sublessor pending the outcome
of such dispute.

12. Compliance with Laws.

(a) BExcept as provided in Paragraph 13 hereof,
Sublessee covenants and agrees that it will, at its scle cost
and expense, observe and comply with (i) all federal, state,
county and other governmental laws, orders, rules, ordinances,
requirements and requlations affecting the Premises or any part
thereof, or the use thereof, including, but not limited to,
zoning laws, building codes and those laws, orders, rules,
ordinances, requirements and regulations which require the
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' making of any structural, nonstructural, unforeseen or
extraordinary changes, whether or not any such laws, orders,
rules, regulations, requirements or ordinances which may be
hereafter enacted involve a change of policy on the part of the
governmental body enacting the same, and (ii) all rules, orders,
regulations, requirements and recommendations of the National
Board of Fire Underwriters or other bodies exercising similar
functions in connection with the prevention of fire or the
correction of hazardous conditions which apply to the Premises.
Sublessee shall also, at its sole cost and expense, comply with
the requirements of all policies of insurance which may at any
time be in force with respect to the Premises and with all
contracts, agreements and restrictions affecting the Premises or
any part thereof or the ownership, occupancy or use thereof,
including, without limitation, the Base Lease and the Agreement,
In the event Sublessee shall fail or neglect to comply as
aforesaid, Sublessor or its agents may, but shall not be
obligated to, and upon not less than fifteen (15) days prior
written notice and opportunity to cure (provided that no such
written notice and opportunity to cure shall be required in an
emergency), enter upon the Premises and take all such action and
do all such work in or to the Premises as Sublessor may deem to
be necessary in order to cause compliance with such laws,
orders, rules, ordinances, requirements, regulations and
recommendations, and Sublessee covenants and agrees to reimburse
Sublessor promptly upon ‘demand, as rent hereunder, for all
expenses incurred by Sublessor in taking such action and
?erformiqg such work.

Throughout the term of "this Sublease,

(b) /Sublessee shall comply and shall cause its.sub-
tenants (including Guarantor) and the respective agents,
employees, licensees, invitees, servants, contractors, and
assigns of Sublessee or .its subtenants, and all other persons
and/or entities, occupying the Premises to comply with all
"Environmental Laws" (as hereinafter defined) in its use of the
Premises, including, without limitation, the obligation to
obtain and maintain in effect and comply with all requisite,
permits and reporting and notification requirements. Sublessee
hereby agrees that (i) no activity will be conducted on the
Premised that will produce or cause the release of any Hazardous
Material; (ii) the Premises will not be used*in any manner for
the storage of any Hazardous Material; (iii) upon Sublessor's
request, Sublessee shall provide Sublessor with evidence
reasonably satisfactory to Sublessor that Sublessee and its
subtenants and all other occupants of the Premised™are complying
with all Environmental Laws; (iv) Sublessee will not permit any
Hazardous Material to be brought onto the Premises and if so
brought or found located thereon, the same shall be immediately
removed at Sublessee's sole cost and expense; and (v) Sublessee
shall not engage in or permit on the Premises any activities
that constitute spilling, leaking, emitting, discharging,
injecting, dumping or disposing into the environment above,
below or surrounding the Premises of any Hazardous Material.

All required cleanup and disposal procedures shall be diligently
*by Sublessee or its subtenants or the respective agents, employees, licensees, invitees, servants, contrdctors or
assigns of Sublessee 2r 't< subtenants ‘ - 18 -
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and promptly undertaken by Sublessee at Sublessee's sole cost
and expense in accordance with all Environmental Laws and
Sublessee shall provide Sublessor with evidence satisfactory to
Sublessor of Sublessee's compliance with all Environmental Laws.
The term “Hazardous Material", as used in this Sublease, shall
mean and include pollutants, petroleum products, contaminants,
infectious waste, asbestos, radicactive materials,
polychlorinated biphenyls (PCBs), and/or any other hazardous,
toxic or dangerous waste, substance or material defined as such
in or for the purposes of the Environmental Laws. As used
herein, "Environmental Laws" means the Comprehensive
Environmental Response, Compensation and Liability Act (CERCLA),
any "Super Fund" or "Super Lien" law, and any other federal,
state or local statute, law, ordinance, code, rule, regulation,
order or decree regulating, relating to or imposing liability or
standards of conduct concerning any petroleum products and/or
hazardous, toxic or dangerous waste, substance or material, as
may now or at any time hereafter be in effect.

(c) Sublessee shall indemnify, defend and hold
harmless Sublessor, Landlord and HM Holdings from and against
any and all losgses, liabilities, damages, injuries, costs,
expenses (including, but not limited to, fees of attorneys,
engineers, accountants and other professionals and consultants)
and claims of any and every kind whatsoever paid, incurred or
suffered by, or asserted against Sublessor, Landlord or HM
Holdings for, with respect to or as a direct or indirect result
of (i) the presence on or under, or the escape, seepage,
leakage, spillage,*discharge, emission or release from, the
Premises of any Hazardous Material arising after the
Commencement Date (including, without limitation, any losses,
liabilities, damages, injuries, costs, expenses, or claims
asserted or arising under any Environmental Laws and caused by
any act or ommission of Sublessee or its subtenants or the
respective agents, employees, licensees, invitees, servants,
contractors or assigns of Sublessee or its subtenants; (ii) the
violation after the Commencement Date by Sublessee or its
subtenants or the respective agents, employees, licensees,
invitees, servants, contractors or assigns of Sublessee or its
subtenants, of any Environmental Laws relating to or affecting
the Premises; (iiil) the failure of the full and complete
compliance with the terms and provisions of Paragraph 12(b)
hereof, and (iv) any and all costs, expenses, settlement
payments or judgments (including, without limitation,
attorneys', accountants', engineers' and other professional and
consultant fees and costs) incurred by Sublessor, Landlord or HM
Holdings and their respective successors and assigns in
connection with any lawsuit, claim, proceeding, action or
judgment incident to any of the matters indemnified against
under this Paragraph 12(c). The foregoing indemnification shall
survive the expiration or any earlier termination of the term of
this Sublease and shall be in addition to the indemnifications
contained elsewhere in this Sublease, including, without
limitation, Paragraph 17 hereof,.

(d) Sublessor shall indemnify, defend ard hold
harmless Sublessee from and against any and ali lInsses,
liabilities, damages, injuries, costs, expenses {(:-cl.ding, but



not limited to, fees of attorneys, engineers, accountants and
other professionals and consultants) and claims of any and every
kind whatsoever paid, incurred or suffered by, or asserted
against Sublessee for, with respect to or as a direct or
indirect result of (i) the presence on or under, or the escape,
seepage, leakage, spillage, discharge, emission or release from,
the Premises of any Hazardous Material prior to the Commencement
Date (including, without limitation, any losses, liabilities,
damages, injuries, costs, expenses, or claims asserted or
arising under any Environmental Laws), unless caused by or
resulting from the occupancy of the Premises prior to the
Commencement Date by the "Guarantor" (as hereinafter defined);
(ii) the violation, other than by Sublessee, Beverage Capital
Corporation (the "Guarantor"), or any other subtenant of
Sublessee or anyone holding the Premises or any patrt thereof,
through or under Sublessee or its subtenants, or the respective
employees, agents, contracters, licensees, invitees, successors
or agsigns of any of the foregoing, of any Environmental Laws
prior to the Commencement Date relating to or affecting the
Premises; and (iii) any and all costs, expenses, settlement
payments or judgments (including, without limitation,
attorneys', accountants', engineers' and other professional and
consultant fees and costs) incurred by Sublessee and its
successors and assigns in connection with any lawsuit, clainm,
proceeding, action or judgment incident to any of the matters
indemnified against under this Paragraph 12{d). The foregoing
indemnification shall survive the expiration or any earlier
termination of the term of this Sublease and shall be in
addition to the indemnifications contained elsewhere in this
Sublease.

(e) Notwithstanding the foregoing, Sublessor hereby
discloses the existence of fuel tanks buried on the Premises,
and covenants that (i) prior to the Commencement Date, it will
remove said fuel tanks in accordance with all applicable
federal, state and local laws, rules and requlations, including,
without limitation, Environmental Laws; (ii) Sublessor shall
indemnify, defend and hold harmless Sublessee to the same extent
provided in Paragraph 12(d) hereof from any and all loss, damage
or liability arising from any leakage or spillage from said fuel
tanks or any other damage arising from the presence of said fuel
tanks on the Premises and the removal thereof; and (iii} in the
event of any leakage or spillage from said fuel tanks, Sublessor
shall promptly and diligently clean up and dispose of any such
leakage or spillage and cure any damage arising therefrom in
accordance with all applicable Environmental Laws. I£, despite
Sublessor's best efforts to cure, said leakage or spillage
cannot be cleaned up and disposed of sufficiently to bring the
Premises in compliance with all applicable Environmental Laws,
then within thirty (30) days after receipt by Sublessee of
notice from Sublessor that Sublessor has exhausted its efforts
to cure, Sublessee shall have the right, in its sole discretion,
upon written notice to Sublessor, to terminate this Sublease,
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such termination to be effective sixty (60) days after receipt
of such notice by Sublessor.

13, Permitted Contests.

Notwithstanding anything to the contrary set forth in
this Sublease, and provided no Event of Default shall exist
hereunder, Sublessee shall not be required to pay any Taxes, or
to discharge or remove any lien, encumbrance or charge referred
to in Paragraphs 16 and 18(a) hereof, or to obtain any waivers
or settlements or to make any changes or take any action with
respect to any encroachment, hindrance, obstruction, violation
or impairment referred to in Paragraph 10(c) hereof, so long as
Sublegsee shall contest, in good faith and at its expense, the
existence, the amount or the validity thereof, the amount of the
damages caused thereby, or the extent of its liability therefor,
by appropriate proceedings which shall operate during the
pendency thereof to prevent (i) the collection of, or other
realization upon, the Taxes or encumbrance so contested, (ii)
the sale, forfeiture or loss of the Premises, or any part
thereof, or the rent payable, hereunder or under the Base Lease,
the Basic Rent, the Supplemental Rent or any other rent, or any
portion thereof hereunder or thereunder, to satisfy the same or
to pay any damages caused by any such encroachment, hindrance,
obstruction, violation or impairment, (iii) any interference
with the use and occupancy of the Premises or any part therecf,
and (iv) any interference with the payment of the rent payable
under the Base Lease, the Basic Rent, the Supplemental Rent or
any other rent, or*any portion thereof hereunder or thereunder.
While any such proceedings are pending, Sublessor shall not have
the right to pay, remove or cause to be discharged the Taxes or
encumbrance thereby being contested except to the extent it must
do so to prevent a breach or event of default under the Base
Lease or a breach or default under the Agreement.

Sublessee further agrees that each such contest shall be
promptly prosecuted to a final conclusion, that it will pay,
defend and save Landlord, HM Holdings and Sublessor harmless
against, any and all losses, costs, liabilities, expenses and
damages to the fullest extent required by Paragraph 17 hereof,
arising from or in connection with such contest, and that it
will, promptly after the final determination of such contest,
fully pay and discharge the amounts which shall be levied,
assessed, charged or imposed or be determined to be payable
therein, together with all penalties, fines, interest, costs and
expenses thereon or in connection therewith, and perform all
acts the performance of which shall be ordered or decreed as a
result thereof. No such contest shall subject Landlord,
Sublessor or HM Holdings to any risk of material civil liability
or any criminal liability, and Sublessee shall (unless as a
condition to exercise its right to contest hereunder, it shall
have paid the Taxes due to the assessing governmental
authority), give reasonable security to Landlord or HM Holdings
or Sublessor as may be demanded by Landlord, HM Holdings or
Sublessor to 1insure the payment of any
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Taxes or encumbrance contested as provided in this Paragraph and
to prevent any such sale or forfeiture by reason of such
contest, Sublessee shall keep Sublessor informed on a current
basis as to the status of such matters and Sublessee shall not
take any action which may cause or result in an event of default
under the Base Lease or. a default under the Agreement. The
foregoing notwithstanding, if an Event of Default shall exist,
Sublessor shall have the right to pursue such contest at its
sole cost and expense.

14. Loading Capacity.

Sublessee covenants and agrees not to load the
Premises beyond their present or designed carrying or loading
capacity. ‘

15. Possession by Sublessor.

(a) Sublessee acknowledges and agrees that Sublessor
is in the process of securing an alternate location for the
business operations which Sublessor currently conducts at the
Premises. In the event that Sublessor shall not, for any reason
whatsoever, vacate the entire Premises on or before the
Commencement Date, Sublessee agrees that Sublessor shall have a
license to occupy up to 212,000 square feet of the Premises (any
or all of the 212,000 square feet shall hereinafter be referred
to as the "Holding Over Area") through March 31, 1991 (the "Hold
Over Period"), at which time Sublessor shall immediately deliver
possession of the Same to Sublessee; provided, however, that
notwithstanding the continued possession by Sublessor of the
Holding Over Area, this Sublease shall nevertheless become
effective on the Commencement Date with respect to the entire
Premises. Sublessor shall use its best efforts to deliver
possession of the Holding Over Area to Sublessee by the
expiration of the Hold Over Period. In the event that, despite
its best efforts, Sublessor, for reasons beyond its control,
fails to deliver possession of the entire Holding Over Area to
Sublessee on or before the expiration of the Hold Over Period,
then Sublessor shall deliver possession of at least 100,000
square feet of the Holding Over Area to Sublessee on or before
the expiration of the Hold Over Period, and Sublessee agrees
that Sublessor shall have a license to occupy the remaining
112,000 square feet of the Holding Over Area through May 31,
1991 (plus an additional reasonable period of time for Sublessor
to transport any inventory to its new space). Except as set
forth in Paragraph 15(b) below, Sublessor shall not be liable to
Sublessee or its subtenants or other occupants of the Premises
claiming by, through or under Sublessee, for any inconvenience
or loss of business by reason of Sublessor's continued
possession of the Holding Over Area through March 31, 1991, or
Sublessor's continued péssession to up to one hundred twelve
thousand (112,000) square feet of the Holding Over Area through
May 31, 1991 (plus the aforesaid additional period of time for
Sublessor to transport any inventory to its new space), or
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Sublessor's failure to deliver possession of the entire Premises
to Sublessee on the Commencement Date, nor shall any of the
foregoing events be deemed to constitute an Event of Default by
Sublessor under this Sublease.

{b) In the event Sublessor occuplies the Holding Over
Area after the Commencement Date, Sublessor shall pay to
Sublessee annual rent equal to the rate of Three Dollars ($3.00})
per square foot of occupied space ("Holding Over Rent"), in
advance and without notice or demand and without any setoffs or
deductions whatsoever, in equal monthly installments commencing
on the Commencement Date and continuing on the first day of each
and every month thereafter until possession of all of the
Holding Over Area is delivered to Sublessee. As Sublessor
vacates space, thé Holding Over Rent shall be prorated on a per
diem basis based on the number of square feet of actual
occupancy within the Holding Over Area. Sublessor acknowledges
that time is of the essence with respect to its obligation to
vacate at least one hundred thousand (100,000) square feet of
the Holding Over Area on or before March 31, 1991, and its
failure to do so shall cause Sublessee irreparable harm. The
terms of Sublessor's occupancy of the Holding Over Area during
the Hold Over Period, the obligations of Sublessee to Sublessor
and the services to be provided to Sublessor by Sublessee with
respect to the Hold Over Area shall be substantially the same as
thoge contained in that certain sublease by and between
Sublessor and Guarantor dated as of March 1, 1990 (the "Prior
Sublease"}, except that for the purposes of the Holding Over
Area Sublessee shal!l have the same responsibilities and
liabilities of Sublessor under the Prior Sublease and Sublessor
shall have the same responsibilities and liabilities of
Guarantor under the Prior Sublease.

16. Liens.

Sublessee will not create or permit to be created or
to remain, and will promptly discharge, at its sole cost and
expense, any lien, encumbrance or charge upon the Premises or
any part thereof, or upon Sublessor's or Sublessee's leasehold
interest therein, arising out of the use or occupancy of the
Premises by Sublessee or anyone holding the Premises or any part
thereof through or under Sublessee, or by reason of any work,
labor, services or materials furnished or supplied or claimed to
have been furnished or supplied to Sublessee or anyone holding
the Premises or any part thereof through or under Sublessee by
reason of any construction, alteration, addition, repair or
demolition of any part of the Premises. If any such lien shall
at any time be filed, Sublessee shall either cause the same to
be vacated and released of record or bonded off within ten (10)
days after the date of filing thereof. If Sublessee shall fail
to vacate or release any lien required to be released hereunder
within the time period aforesaid, then, in addition to any other
right or remedy of Sublessor resulting from Sublessee's default,
Sublessor may, but shall not be obligated to, vacate or release
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the same either by paying the amount claimed to be due or by
procuring the release of such lien by giving security or in such
other manner as Sublessor shall desire. Sublessee shall repay
to Sublessor, as rent hereunder on demand, all sums disbursed or
deposited by Sublessor pursuant to the foregoing provisions of
this Paragraph 16, including Sublessor's costs and expenses and
attorneys' fees incurred in connection therewith. WNothing in
this Sublease contained shall be construed as constituting the
consent, request or agreement of Sublessor, HM Holdings or
Landlord, expressed or implied, to subject their respective
estates or interests to liability under any mechanics' or other
lien law. Notice is hereby given that neither Sublessor, HM
Holdings nor Landlord shall be liable for any labor, services or
materials furnished or to be furnished to Sublessee, or to
anyone holding the Premises or any part thereof through or under
Sublessee, and that no mechanic's or other liens for any such
labor, services or materials shall attach to or affect the
interests of Sublessor, HM Holdings and Landlord in and to the
Premises.

17. Indemnity.

{a) In addition to, but not in limitation of, any
other indemnities contained in this Sublease, Sublessee hereby
agrees to defend, pay, indemnify and save free and harmless
Sublessor, Landlord and HM Holdings from and against any and all
claims, demands, liabilities, losses, damages, fines, penalties,
suits, actions, proceedings, orders, decrees and judgments of
any kind or nature*by or in favor of anyone whomsoever and from
and against any and all costs and expenses including, but.not
limited to, attorneys' fees, accountants fees, salaries, travel
and other expenses of their respective employees, and costs of
any description associated with the same, resulting from or in
connection with or arising, directly or indirectly, ocut of or
from or on account of or occasioned wholly or in part through or
in any manner occurring out of or connected with (i) any loss of
life, bodily or personal injury, or property damage on or af the
Premises, (ii) any occurrence in, upon; at or from the Premises
or upon adjoining sidewalks, streets and/or ways occurring after
the Commencement Date, (iii) the use, non-use, condition or
occupancy of the Premises or any improvements thereon or
appurtenances thereto or the condition of adjoining sidewalks,
streets and/or ways, (iv) by any act or omission of Sublessee or
any subtenant of Sublessee or anyone holding the Premises or any
part thereof through or under Sublessee, or their respective
employees, subtenants, servants, agents, contractors, licensees,
successors, assigns or invitees in, upon, at or from the
Premises or its appurtenances, including, but not limited to,
the matters described. in Paragraph 12 hereof, (v) the violation
by Sublessee, its employees, agents, contractors, subtenants,
licensees, servants or invitees, of any term, agreement or
condition of this Sublease, the Base Lease or the Agreement or
any contracts, agreements, restrictions, statutes, laws,
ordinances or regulations affecting the Premises or any part
thereof or the ownership, occupancy or use thereof, (vi)
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Sublessee's exercise or attempted exercise of the rights and
remedies assigned to it pursuant to Paragraph 4(c) hereof, (vii)
Sublessee's actions described in Paragraph 4(d) hereof,
Paragraph 13 hereof, or Paragraph 17(d) hereof, or (viil) any
ingurance deductible described in Paragraph 20(a) hereof.
Sublessee and all those c¢laiming the Premises or any part
thereof by, through or under Sublessee shall store their
property in and shall occupy and use the Premises and any
improvements therein and appurtenances thereto solely at their
own risk, and Sublessee and all those claiming the Premises or
any part thereof by, through or under Sublessee hereby release
Sublessor, HM Holdings and Landlord, to the fullest extent
permitted by law, from all claims of every kind, including loss
of life, personal or bodily injury, damage to merchandise,
equipment, fixtures or other property, or damage to business or
for business interruption, arising, directly or indirectly, out
of or from or on account of such occupancy and use resulting
from any present or future condition or state of repair thereof.
Notwithstanding the foregoing, the liability of Sublessee to
indemnify Sublessor as hereinabove set forth, shall not extend
to any matter or claim (i) against which Sublessor shall receive
insurance proceeds, or (ii) arising out of any negligence or
intentional misconduct on the part of Sublessor, or its agents,
contractors and employees while acting within the scope of their
employment, or (iii) arising out of any breach of the duties of
Sublessor under this Sublease and Landlord and HM Holdings under
the Base Lease, and/or the Agreement, as the case may be.

(b) Neither Sublessor nor HM Holdings shall be
responsible or liable at any time to Sublessee, or to those
claiming by, through or under Sublessee, for any loss of life,
bodily or personal injury, or damage to property or business, or
for business interruption, that may be occasioned by or through
the acts, omissions or negligence of any other persons, or any
other tenants or occupants of the Premises other than <itself.>

(c) Sublessee shall give prompt notice to Sublessor
in case of fire or other casualty or accidents in the Premises
or in the Building or of any defects therein or in any of its
fixtures, machinery or equipment.

(d) Neither Sublessor nor HM Holdings shall not be
responsible or liable at any time for any defects, latent or
otherwise, in the Building or other improvements on the Premises
or any of the equipment, machinery, utilities, appliances or
apparatus therein, nor shall Sublessor or HM Holdings be
responsible or liable at any time for loss of life, or injury or
damage to any person or to any property or business of
Sublessee, or those claiming by, through or under Sublessee,
caused by or resulting from the bursting, breaking, leaking,
running, seeping, overflowing or backing up of water, steam,
gas, sewage, snow or ice in any part of the Premises or caused
by or resulting from acts of God or the elements, or resulting
from any defect or negligence in the occupancy, construction,
operation or use of the Premises or any of the equipment,
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fixtures, machinery, appliances or apparatus therein. In case
Sublessor, HM Holdings and/or Landlord, without fault on their
part, shall be made a party to any litigation commenced by or
against Sublessee, then Sublessee shall indemnify, defend and
hold Sublessor, HM Holdings and Landlerd harmless from any and
all losses, costs, liabilities, expenses and damages to the
fullest extent required in Paragraph 17 hereof arising therefrom
or in connection therewith.

(e} Sublessee shall, at its expense, control, with
Sublessor's participation to the degree Sublessor deems
necessary, and with counsel reasonably satisfactory to
Sublessor, the defense of any such claim, demand, suit, action
or proceedings described in Paragraphs 17(a) or 17(d) hereof;
provided, however, if an event of default under this Sublease
shall exist for which Sublessee has received notice from
Sublessor where such written notice is required under this
Sublease, Sublessor shall have the right, but not the
obligation, and at Sublessee's expense, to control (including
the choice of counsel) the defense of any such claim, demand,
suit, action or proceeding but if such event of default is cured
and the case is returned to good standing, Sublessee shall once
again have the right to control the defense of any claim. The
rights granted pursuant to the foregoing sentence are subject to
the rights of any insurance company with respect to such
control.

18, Alterations and Additions.

{a) Sublessee may, at any time during the continuance
of the term of this Sublease and at its sole cost and expense
and without the necessity of obtaining Sublessor's consent
therefor (except as hereinafter provided), make additions to and
alterations of the buildings, structures or other improvements
on the Premises, and install any equipment therein (including
trade fixtures), provided that (i) the market value of the
Premises shall not be reduced by reason of any such additian,
improvement, installation or alteration; (ii) the foregoing
actions shall be performed in a good and workmanlike manner and
shall be expeditiously completed in compliance with all laws,
ordinances, orders, rules, regulations and reqguirements
applicable thereto and the plans and specifications therefor if
any, and (iii) prior to the commencement of any such work,
Sublessee shall deliver to Sublessor a policy of workmen's
compensation insurance in statutory limits from Sublessee's
contractor and for work the cost of which exceeds $100,000, a
payment and performance bond in form and issued by a surety
acceptable to Sublessor, as well as evidence of the maintenance
by Sublessee of such insurance, in such amounts and with such
insurers, as may be acceptable to Sublessor, in its sole
discretion, Despite the foregoing, Sublessor shall have a prior
right of approval, not to be unreasonably withheld, conditioned
or delayed, with respect to structural alterations, additions
and improvements and the plans and specifications therefor.
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Sublessee shall promptly pay all costs and expenses of each such
addition, alteration, improvement and equipment and shall
promptly discharge any and all liens filed arising out of each
such addition, alteration or improvement (except as provided for
under Paragraph 13 hereof), shall procure and pay for all
permits and licenses required in connection with any such
addition, alteration or improvement and shall diligently
prosecute such work to completion. All additions, alterations
and improvements constructed on the Premises shall be and become
the property of Sublessor and/or Landlord.

{b) Sublessee may, at any time during the
continuation of the term of this Sublease and at its scle cost
and expense, install, assemble or place upon the Premises any
items of machinery or equipment used or useful in Sublessee's
business, in each case, upon compliance with all the terms and
conditions of this Sublease. Any such machinery and equipment
shall be and remain the property of Sublessee, and Sublessee may
remove the same from the Premises at any time prior to the
expiration or earlier termination of the term of this Sublease,
provided that there is no Event of Default existing under this
Sublease, and provided further that Sublessee shall be required
to repair any damage to the Premises resulting from such
removal. Sublessor hereby irrevocably waives its Landlord's
lien with respect to and irrevocably releases from the operation
of such lien, all perscnal property that Sublessee or its
subtenants may use or store in or around the Premises from time

to time.

{c}) All work done in and around the Premises shall
comply with the orders, rules and regulations of the National
Board of Fire Underwriters or any other similar board now or
hereafter constituted and exercising similar functions.

19, Condemnation.

(a) Except as set forth hereinbelow, Sublessee pereby
irrevocably assigns to Sublessor, subject to the terms of the
Base Lease and the Agreement, any award or payment to which it
may be or become entitled by reason of any taking of the
Premises or any part thereof, in or by condemnation or other
eminent domain proceedings pursuant to any law, general or
special, or by reason of the temporary requisition of the use or
occupancy of the Premises or any part thereof, by any
governmental authority, civil or military, whether the same
shall be paid or payable in respect of Sublessee's leasehold
interest hereunder, Sublessor's interest under the Base Lease,
or otherwise., TLandlord and Sublessor shall be entitled to
participate fully in any such proceedings at Sublessee's sole

cost and expense.

(b) If (i) the entire Premises shall be taken in or
by condemnation or other eminent domain proceedings pursuant to
any law, general or special, or (ii) any substantial portion of
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the Premises which is sufficient to render the remaining portion
thereof unsuitable for Sublessee's continued use or occupancy in
Sublessee's business shall be taken in or by any such
proceedings, then, Sublessee shall, subject to the provisions of
Paragraph 19(c) hereof, within fifteen (15) days after any such
taking, give notice to Sublessor of its intention to terminate
this Sublease on the first Sublessor's Basic Rent Payment Date
as defined in the Base Lease occurring not less than sixty (60)
days after the delivery of such notice. If Landlord shall
refuse to deliver proceeds to Sublessor in accordance with
Paragraph 19{c) (i) hereof, on account of an event of default by
Sublessor under the Base Lease or HM Holdings under the
Agreement which such default was not caused by Event of Default
by Sublegsee hereunder or its subtenants or their respective
employees, agents, contractors, licensees, invitees, successors
or assigns, then in addition to any and all rights and remedies
which Sublessee shall have against Sublessor under the Sublease
on account of such default, Sublessee shall be entitled to a
proportional abatement of Supplemental Rent as calculated in
accordance with Paragraph 4(c){(iii) hereof., Any award made to
Sublessee for the removal of its equipment and machinery shall
belong to it and Sublessor shall not be entitled to the same.

(c) If (i) a portion of the Premises shall be taken
in or by condemnation or other eminent domain proceedings
pursuant to any law, general or special, which taking is not
sufficient to authorize or require that Sublessee give notice of
its intention to terminate this Sublease as provided in
Paragraph 19(b) hereof, or (ii) the use or occupancy of the
Premises or any part thereof shall be temporarily requisitioned
by any governmental authority, civil or military, then this
Sublease shall continue in full force and effect without
abatement of any rent, or other sums payable by Sublessee
hereunder notwithstanding such taking or requisition and
Sublessee shall, promptly after any such taking or requisition
and at its sole cost and expense, repair any damage caused by
any such taking or requisition in conformity with the -
requirements of Paragraph 18(a) of this Sublease so as to
restore the Premises, as nearly as possible, to the condition
thereof and to at least the market value thereof immediately
prior to such taking or requisition, 1In the event of any such
lesser taking in or by condemnation or other eminent domain
proceedings, Sublessee may, from time to time after the
commencement of any such repalr, but not more than once in any
period of thirty (30) calendar days, request by notice to
Sublessor that Sublessor make demand, pursuant to Paragraph
l4({c) of the Base Lease, that Landlord pay to Sublessor, as
lessee under the Base Lease, an amount sufficient to reimburse
Sublessee for ninety percent (90%) of the previously
unreimbursed cost and expense of such repairs made by Sublessee.
Upon receipt by Sublessor of a certificate, dated the date of
such request and signed by the president or a vice president of
Sublessee, setting forth in reasonable detail the total amount
of such unreimbursed cost and expense actually incurred by
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Sublessee and not previously certified by Sublessee, and stating
that no event of default has occurred under the Base Lease which
wags caused by an Event of Default of Sublessee hereunder, then,
Sublessor shall provide Landlord the certificate required
pursuant to Paragraph l4(c) of the Base Lease in reliance upon
the certificate provided to Sublessor by Sublessee and shall
request Landlord to pay to Sublessor, as lessee under the Base
Lease, ninety percent (90%) of the amount so certified from and
to the extent of the net award received by reason of such taking
and remaining after the making of all previous reimbursements to
Sublessee and Sublessor. After the completion of such repairs,
Sublessor shall request that Landlord pay to Sublessor, from and
to the extent of the net award received by reason of such taking
and remaining after the making of all previous reimbursements to
Sublessee and Sublessor, an amcunt sufficient to reimburse
Sublessee for all the previously unreimbursed cost and expense
of such repairs, upon receipt by Sublessor of a certificate,
dated the date of such payment and signed by the president or a
vice president of Sublessee, stating that such repairs have been
completed as provided in this Paragraph 19(c) and Paragraph
14({c) of the Base Lease and that no event of default has
occurred under the Base Lease which was caused by an Event of
Default of Sublessee hereunder, and upon receipt by Landlord of
a certificate of Sublessor under the Base Lease, stating that
such repairs have been completed as provided in Paragraph l4(c)
of the Base Lease, in reliance upon the certificate provided
Sublessor by Sublessee, and that no event of default has
occurred and is continuing under the Base Lease. Immediately
upon receipt of the reimbursements set forth above, Sublessor
shall, subject to the last sentence of this Paragraph 19(c)
remit said reimbursements to Sublessee; provided, however, if
the amount of the net award shall exceed the cost and expense of
such repairs (the "Excess Award"), Sublessor shall, provided
there shall be no Event of Default existing at such time,
request Landlord divide the amount of such excess equally
between Sublessor and Sublessee. In the event of such temporary
requisition, Sublessor shall request Landlord to pay to i
Sublegsee, for the account of Sublessee, the entire net award
received by Landlord. If the cost of any repairs required to be
made by Sublessee pursuant to this Paragraph 19(c) or Paragraph
14(c) of the Base Lease shall exceed the amount of such net
award, the deficiency shall be paid by Sublessee. Subject to
the rights of Landlord under the Base Lease, and notwithstanding
any provision of this Sublease to the contrary, payment of any
portion of the Excess Award made pursuant to this Paragraph
19(c) shall be net of any amounts owing to Sublessor on account
of any Event of Default by Sublessee hereunder.

(d) For purposes of this Sublease, all amounts paid
pursuant to any agreement with any condemning authority which
has been made in settlement of any condemnation or other eminent
domain proceeding affecting the Premises shall be deemed to
constitute an award made in such proceeding.
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{e) Subject to Paragraphs 4(d) and 4(e) hereof,
Sublessor shall have no obligation, liability or duty to
Sublessee with respect to the actions contemplated in this
Paragraph 19, except to make requests to Landlord and to remit
to Sublessee condemnation awards received by Sublessor which are
due to Sublessee as set forth above.

20, Insurance.

{a) Sublessee will at all times maintain insurance on
the Premises as follows:

(i) insurance against all risks of physical loss
or damage, including, without limitation, by fire, lightning,
windstorm, nail, explosion, aircraft, smoke damage, vandalism,
malicious mischief, vehicle damage, and such other risks from
time to time included under the broadest form of "extended
coverage" or "all-risk"” policies and such other risks as are or
shall customarily be ingured against with respect to property
that is similar to the Premises, in amounts sufficient to
prevent Landlord, Sublessor or Sublessee from becoming a
coinsurer of any loss under the applicable policies, but in any
event in amounts not less than the full replacement cost of the

Premises;

(i1) sprinkler leakage insurance in an amount at
least equal to ten percent (10%) of the insurable value of all
improvements on the Premises with respect to any sprinkler
system which may be installed in the improvements located on the
Premises; i

(iii) boiler and machinery, explosion insurance
and pressure vessel (including pressure pipes) explosion
ingsurance in an amount at least equal to the full replacement
cost of the Premises;

(iv) use and occupancy or business interrupfion
insurance to the extent necessary to insure payment -0f the Basic
Rent, the Supplemental Rent and all other rent payable under
this Sublease in the event of damage to or destruction of the
Premises for a period of two (2) years next succeeding such
damage or destruction;

{v) general product and Comprehensive General
Public Liability Insurance with a combined single limit of not
less than Ten Million and No/100 Dollars ($10,000,000.00) per
occurrence against claims for bodily injury, death or property
damage, including loss of use thereof, which insurance shall
include a contractual liability endorsement covering the matters
set forth in Paragraphs 12 and 17 hereof and which insurance
shall contain a "personal injury" endorsement covering claims
arising out of false arrest, false imprisonment, defamation of
character, libel and slander, wrongful eviction and invasion of
privacy (without exclusion of coverage for claims of personal
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injury brought by employees, agents or contractors of the
insured):

(vi) Workmen's Compensation in statutory limits;
and

(vii) such other insurance on the Premises in such
amounts and against such other insurable hazards which at the
time are commonly obtained in the case of property similar to
the Premises,

For the purposes of Paragraph 20(a) of this Sublease,
the full replacement cost of the Premises shall be determined,
at Sublessee's sole expense, at least once every five (5) years
by an insurer or recognized appraiser acceptable to Sublessor.

All such insurance policies shall be written by
companies of recognized financial standing which are organized
and existing under the laws of a state of the United States and
are authorized to do an insurance business in Maryland, and all
such insurance shall name as the insured parties thereunder
Landlord, HM Holdings, Sublessor and Sublessee, as their
interests may appear, shall carry an endorsement including
Sublessor's contractual obligation to indemnify Landlord under
the Base Lease which Sublessee has assumed hereunder and shall
all be in amounts sufficient to prevent Landlord, BEM Holdings,
Sublessor and Sublessee from being or becoming a coinsurer of
any loss under the applicable policies. The insurance to be
provided as set forth above shall contain no provisions for
deductible amounts greater than Ten Thousand and No/100 Dollars
($10,000.00) per occurrence, which deductible shall be paid by
Sublessee in accordance with the provisions of Paragraph 17
hereof. Such insurance may be obtained by Sublessee by
endorsement on its blanket or umbrella insurance policies
provided that such blanket or umbrella policies fulfill the
requirements specified above in this Paragraph.

{b) Insurance claims by reason of damage or
destruction to any portion of the Premises shall be adjusted by
Sublessor, but Landlord, and if permitted by Landlord, Sublessee
shall have the right to join with Sublessor in adjusting any
such loss, and provided that at the time of such adjustment
there exists no Event of Default under this Sublease, Sublessor
shall not compromise or agree to any such adjustment without the
prior written consent of Sublessee in each instance, which
congent may be withheld in Sublessee's sole discretion, The
entire amount of any proceeds paid pursuant to such claims shall
be paid to Sublessee by the recipient thereof as and to the
extent provided in Paragraph 21 hereof and paragraph 16 of the
Base Lease.

(¢) All such policies shall contain (i) an
undertaking by the insurer that it will not amend, modify or
cancel such policy except upon thirty (30) days' prior written
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notice to Landlord, Sublessor and HM Holdings, sent by
registered or certified mail, (ii) an express waiver of any
right of subrogation by the insurer against Sublessor, Landlord
and HM Holdings whereby the insurer agrees that any loss
otherwige payable thereunder shall be payable notwithstanding
any act or negligence of Sublessor, Landlord, HM Holdings or
Sublessee, which might, absent such agreement, result in a
forfeiture of all or a part of such insurance payment, Sublessee
hereby expressly waiving any right of subrogation for any reason
or occurrence whatsoever, and (iii) an undertaking by the
insurer, if obtainable, that any loss otherwise payable
thereunder shall be payable notwithstanding the occupancy or use
of the Premises for purposes more hazardous than permitted by
the terms of such policy or any change in title or ownership of
the Premises.

(d) Sublessee shall deliver to Sublessor, HM Holdings
and Landlord promptly after the execution and delivery of this
Sublease the original or duplicate policies or certificates of
insurers satisfactory to Sublessor and Landlord evidencing all
the insurance which ig then required to be maintained by
Sublessee hereunder, and Sublessee, at least forty-five (45)
days prior to the expiration of any such insurance, shall
deliver other original or duplicate policies or other
certificates of the insurers evidencing the existence or renewal
of such insurance. Should Sublessee fail to effect, maintain or
renew any insurance provided for in this Paragraph 20, or to pay
the premium therefor, or to deliver to Landlord and Sublessor
any of such policies or certificates, then and in any of said
events either Landlord or Sublessor, at its option, but without
obligation to do so, may, upon two (2) days' notice to Sublessee
of its intention so to do, procure such insurance, and any suns
expended by either of them to procure any such insurance shall
be rent hereunder and shall be repaid by Sublessee to the party
making such expenditure within five (5) days following the date
on which such expenditure shall be made by Sublessor or
Landlord. -

(e) Sublessee shall not obtain or carry separate
insurance concurrent in form or contributing in the event of
loss with that required in this Paragraph 20 to be furnished by
Sublessee unless lLandlord, HM Holdings and Sublessor are
included therein as a named insured, with loss payable as in
this Sublease provided. B8Sublessee shall immediately notify
Landlord, HM Holdings and Sublessor whenever any such separate
insurance is obtained and shall deliver the policy or policies
or certificates evidencing the same.

{£) Use of the Premises shall be limited to such uses
as are permitted by the policies evidencing such insurance.
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21. Casualty.

{a) If the Premises or any part therecf shall be
damaged or destroyed by fire or other casualty, and if the
estimated cost of rebuilding, replacing and repairing the same
shall exceed Five Thousand and No/100 Dollars ($5,000.00),
Sublessee shall promptly notify Landlord and Sublessor of such
destruction or damage, and whether or not such estimated cost
shall exceed Five Thousand and No/100 Dollars ($5,000.00),
Sublessee, with reasonable promptness and diligence, shall
rebuild, replace and repair any damage or destruction to the
Premiges, at its sole cost and expense, in conformity with the
requirements of Paragraph 18(a) of this Sublease, in such manner
as to restore the gsame, as nearly as possible, to the condition
thereof immediately prior to such damage or destruction.
Sublessee hereby expressly waives the provisions of any present
or future law relating to damage or destruction and agrees that
the provisions of this Sublease shall control the rights of
Sublessor and Sublessee, and in no event shall there be any
abatement or reduction of the rent payable by Sublessee under
this Sublease.

(b) If the Premises shall be substantially damaged or
destroyed in any single casualty so that, in the judgment of the
Board of Directors of Sublessee evidenced by a certificate of
Sublessee signed by the president or a vice president thereof,
the Premises shall be unsuitable for Sublessee's continued use
and occupancy in Sublessee's business, or Landlord, then, at
Sublessee's option; in lieu of rebuilding, replacing and
repairing the Premises as provided in this Sublease, Sublessee
may give notice to Sublessor, within fifteen (15) days after the
occurrence of such damage or destruction, of Sublessee's
intention to terminate this Sublease on the first Basic Rent
Payment Date as defined in the Base Lease occurring not less
than sixty (60) days after the delivery of such notice; provided
that such notice shall be accompanied by said certificate of
Sublessee. If Landlord shall refuse to deliver proceeds to
Sublessor in accordance with Paragraph 19(c){i) hereof, on
account of an event of default by Sublessor under the Base Lease
or HM Holdings under the Agreement which such default was not
caused by an Event of Default by Sublessee hereunder or its
subtenants or their respective employees, agents, contractors,
licensees, invitees, successors or assigns, then in addition to
any and all rights and remedies which Sublessee shall have on
account of such default, Sublessee shall be entitled to a
proportional abatement of Supplemental Rent as calculated in
accordance with Paragraph 4(c)(iii) hereof.

(c) If a portion of the Premises shall be damaged or
destroyed by any casualty which is not sufficient to authorize
or require that Sublessee give notice of its intention to
terminate this Sublease as provided in Paragraph 21(b) hereof or
if Sublessee shall not timely and properly exercise its rights
under Paragraph 21{b) to terminate this Sublease, then this
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Sublease shall continue in full force and effect without
abatement of any rent or other sums payable by Sublessee
hereunder; provided, however, that Sublessee shall repair such
damage or destruction in conformity with the requirements of
Paragraph 18(a) hereof so as to restore the Premises to the
condition thereof and to at least the market value thereof
immediately prior to such damage or destruction. From time to
time after the commencement of such repairs, but not more often
than once in any period of thirty (30) calendar days, Sublessee
may request by notice to Sublessor that Sublessor request that
Landlord pay to Sublessor, as Lessee under the Base Lease, from
the net proceeds of any insurance theretofore paid to Landlord
{or to Sublessor, if appropriate) by reason of such damage or
destruction, an amount sufficient to reimburse Sublessee, for
ninety percent (90%) of the previously unreimbursed cost and
expense thereof, and upon receipt by Sublessor of a certificate,
dated the date of such request and signed by the president or a
vice president of Sublessee, setting forth in reasonable detail
the total amount of such unreimbursed cost and expense actually
incurred by Sublessee and not previously certified by Sublessee,
and stating that no event of default has occurred under the Base
Lease which was caused by an Event of Default of Sublessee
hereunder, then Sublessor shall, in reliance upon Sublessee's
certificate, make such certification as is required pursuant to
Paragraph 16(¢) of the Base Lease and shall request Landlord to
pay to Sublessor, ninety percent (90%) of the amount so
certified from and to the extent of the net proceeds received by
reason of such damage or destruction and remaining after the
making of all previous reimbursements to Sublessee and
Sublessor. After the completion of such repairs, Sublessor
shall request that Landlord pay to Sublessor, from and to the
extent of the net proceeds received by reason of such damage or
destruction and remaining after the making of all previous
reimbursements to Sublessee and Sublessor, an amount sufficient
to reimburse Sublessee for all the previously unreimbursed cost
and expense of such repairs, upon receipt by Sublessor of a
certificate, dated the date of such payment and signed by the
president or a vice president of Sublessee, stating that such
repairs have been completed as provided in this Paragraph 21{(c)
and in Paragraph 16(c) of the Base Lease, that no event of
default has occurred under the Base Lease which was caused by an
Event of Default of Sublessee hereunder, and upon receipt by
Landlord of a certificate of Sublessor under the Base Lease
stating in reliance upon Sublessee's certificate that such
repairs have been completed as provided in Paragraph 16{(c) of
the Base Lease and that no event of default has occurred and is
continuing under the Base Lease. If the cost and expense of
such repairs shall exceed the amount of such net proceeds, the
excess of such cost and expense over such net proceeds shall be
paid by Sublessee (the "Excess Proceeds"). Subject to the next
succeeding sentence, immediately upon receipt, Sublessor shall
remit the reimbursements set forth in this Paragraph 21 to
Sublessee. Subject to the rights of Landlord under the Base
Lease, payment of any portion of the Excess Proceeds made
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pursuant to this Paragraph 21(c), shall be net of any amounts
owing to Sublessor on account of any Event of Default by
Sublessee hereunder.

(d) Subject to Sublessor's obligation to assign its
rights to Sublessee pursuant to Paragraph 4 hereof, Sublessor
shall have no obligation, liability or duty to Sublessee with
respect to the actions contemplated in this Paragraph 21 except
to make requests to Landlord, and to remit to Sublessee
insurance proceeds received by Sublessor and due to Sublessee as
set forth above.

22. Assignment and Subletting; Mortgage and Pledge.

{a) Sublessee may sublease the Premises or any part
thereof, or assign this Sublease, in either case, subject to the
following conditions and the provisions of Paragraphs 22(b),
22(c) and 22(d) hereof:

(i) such sublease or assignment shall expressly
be made subject to the provisions of the Base Lease, the
Agreement and this Sublease;

(ii) in the case of a subletting, a copy of the
proposed sublease shall be delivered to Sublessor not less than
thirty (30) days prior to the effective date of the sublease,
and such proposed sublease (1) shall include a provision making
Sublessor and HM Holdings a third party beneficiary of the
sublessee's obligafions thereunder, (2) shall require sublessees
to deliver to Sublessor copies of any notices of default by
Sublessee under any sublease, and (3) shall provide Sublessor
with an opportunity to cure such default within thirty (30) days
of Sublessor's receipt of such notice or if such default is not
susceptible to being cured within such thirty (30)-day period,
then such longer period of time not to exceed an additional
sixty (60) days, provided that Sublessor commenced to cure
within the initial thirty (30)-day period and diligently pursues
such cure to completion and further provided that during such
sixty (60) day period such subtenant shall have the full
beneficial use and enjoyment of its demised premises for the
conduct of its business;

{iii) Sublessor and HM Holdings shall have
received, at no expense to them, not less than ten (10) days
prior to the effective date of such sublease or assignment, an
opinion of counsel satisfactory to Sublessor to the effect that
the assumption provision provided for in subparagraph 22(a)(vii)
below is, and the rights of Sublessor provided in subparagraph
22(a)(vi) below are, enforceable in accordance with their terms,
subject only to laws relating to bankruptcy and the enforcement
of creditors' rights generally and such other exceptions as may
be approved in writing by Sublessor, and to the effect that
neither Sublessor's rights under this Sublease and the Base
Lease nor HM Holdings' rights under the Base Lease are impaired
or adversely affected by such subletting or assignment (as the
case may be);
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(iv) no sublease or assignment made as permitted
by this Paragraph 22 nor the acceptance of rent by Sublessor
from a person not a party hereto shall impair, affect or reduce
any of the obligations of Sublessee hereunder, and all of the
obligations of Sublessee hereunder shall continue in full force
and effect as the obligations of a principal and not as the
obligations of a guarantor or surety, to the same extent as if
no subletting or assignment had been made. Notwithstanding
anything to the contrary set forth in this Sublease, Sublessee
shall have the right at any time during the term of this
Sublease and without the necessity of obtaining Sublessor's
consent thereto, to assign its interest in this Sublease to
Guarantor subject to the requirements of this Paragraph 22(a)
hereotf; ‘ ‘

(v) to the extent that the consent of Landlord
is required for an assignment of this Sublease, such consent
shall have been obtained pursuant to the terms of the Base
Lease;

{vi) upon the occurrence of an Event of Default
hereunder, Sublessor and HM Holdings shall have the right, at
their option, to sue for and collect rent and all other sums
payable under the assumption provision of the assignment or
under the sublease, subject to this Sublease, the Agreement and
the Base Lease, against Sublessee and/or its subtenants or
assignees {(and any such sublease or assignment shall expressly
provide for and retognize such right of Sublessor and HM
Holdings}; and -

(vii) in the case of a sublease of the Premises as
an entirety or an assignment, the sublessee or the assignee
shall expressly assume all of the obligations of Sublessee
hereunder and all of the.obligations of Sublessor and/or HM
Holdings under the Agreement, thig Sublease and the Base Lease
in a valid and binding instrument delivered to Sublessor aad HM
Holdings not less than thirty (30) days prior to the effective
date of such assignment or sublease, which instrument shall be
directly enforceable by Sublessor and HM Holdings and shall
contain a provision making Sublessor and HM Holdings third party
beneficiaries of the obligations of such sublessee or assignee
to pay rent and perform all of the obligations of Sublessee

hereunder.

(b} Sublessee may not assign, mortgage, pledge or
otherwise permit a lien to be placed upon its interest under
this Sublease without the prior written consent of Sublessor,
not to be unreasonably withheld, conditioned or delayed.

(c) No sublease or assignment made as permitted by
this Paragraph 22 shall impose any obligations on Landlord, HM
Holdings or Sublessor or affect any of the rights of Landlord or
Sublessor under the Base Lease, affect the rights of Sublessor
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under this Sublease or result in an event of defauit under the
Base Lease or default under the Agreement.

(d) Within five (5) days after the axecution and
delivery of any assignment or sublease, Sublessee shall deliver
a conformed copy thereof to Sublessor and shall provide the name
and address of the assigneé or sublessee thereunder.

23. Default.

(a) Any of the following occurrences Or acts and
Sublessee's failure to cure within the applicable cure periods,
if any, shall constitute an event of default ("Event of
Default") under this Sublease: (i) if Sublessee, at any time
during the continuance of this Sublease (and regardless of the
pendency of any bankruptcy, reorganization, receivership,
insolvency or other proceedings, in law, in equity, or before
any administrative tribunal, which have or might have the effect
of preventing Sublessee from complying with the terms of this
Sublease), shall (x) fail to make any payment of Basic Rent,
Supplemental Rent or any other rent or sum herein required to be
paid by Sublessee, or (y) fail to observe or perform any of
Sublessee's other covenants, agreements oOr obligations hereunder
(except for those matters described in subsections (ii) through
(vii) of this Paragraph 23(a) and except for Sublessee's failure
to observe or perform its covenants, agreements or obligations
contained in Paragraphs 4(a), 4(c), 4(d), 16, 17, 20, 22, 39, 41
and 45 of this Sublease, in which event no prior written notice
or opportunity to cure shall be required in addition to any
notice or cure period which may be provided for in any of .the
foregoing paragraphs) and such failure shall continue as to (x)
above for ten (10) days after receipt of written notice, or as
to (y) above for twenty (20) days after Sublessor shall have
given notice to Sublessee specifying such failure (provided that
no such notice or opportunity to cure shall be required in an
emergency); provided however, if such default described in
clause (y) above is not susceptible to being cured within guch
twenty (20) day period and such default has not caused an event
of default under the Base Lease or a default under the Agreement
of which Landlord or HM Holdings, as the case may be, shall have
notified Sublessor, as long as Sublessee shall commence to cure
such default within such twenty {20) day period and shall
diligently pursue such cure, said period of cure shall be
extended for up to one hundred twenty (120) days for so long as
Sublessee shall be diligently continuing to pursue the cure of
such default; or (ii) if Sublessee or Guarantor shall file a
petition in bankruptecy or for reorganization or for an
arrangement pursuant to any present or future federal bankruptcy
act or under any similar federal or state law, or shall be
adjudicated a bankrupt or insolvent or shall make an assignment
for the benefit of its creditors or shall generally be unable to
pay its debts as they become due, or if a petition or answer
proposing the adjudication of Sublessee or Guarantor as a
bankrupt or the reorganization of either of them under any
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present or future federal bankruptcy act or any similar federal
or state law shall be filed in any court and such petition or
answer shall not be discharged or denied within sixty (60) days
after the filing thereof; or (iiil) if a receiver, trustee or
liquidator of Sublessee or Guarantor or of all or substantially
all of the assets of Sublessee or Guarantor or of the Premises
shall be appointed in any proceeding brought by Sublessee or
Guarantor or if any such receiver, trustee or ligquidator shall
be appointed in any proceeding brought against Sublessee or
Guarantor and shall not be discharged within ninety (90) days
after such appointment or if Sublessee or Guarantor shall
consent to or acquiesce in such appointment; or (iv) 1f the
Premises shall have been abandoned or left unoccupied for
fifteen (15) consecutive days and during such period Sublessee
shall not have delivered to Sublessor an officer's certificate
to the effect that Sublessee has been prevented from occupying
the Premises by circumstances beyond its control or the control
of its subtenants or anyone holding the Premises or any part
thereof through or under Sublessee or any subtenant, or the
respective employees, agents, contractors, servants, licensees,
invitees, subtenants, successors or assigns of any of the
foregoing, and that Sublessee intends to reoccupy the Premises
upon termination of such circumstances (which certificate shall
be relied upon by Sublessor in making a similar certificate to
Landlord under the Bage Lease); or (v) if the estate or interest
of Sublessee or Guarantor in the Premises shall be levied upon
or attached in any proceeding and such process is not vacated or
discharged within sixty (60) days after such levy or attachment;
or (vi) an Event of Default shall exist under that certain
sublease, of even date herewith (the "Parking Lot Sublease"), by
and between Sublessor and Sublessee for certain property located
adjacent to the Premises, now or formerly used for the parking
of vehicles (the "Parking Lot") and now or formerly owned by
Pathology Building Partnership, such Parking Lot being the
subject of a certain Lease by and between Pathology Building
Partnership and Proctor-Silex, Inc., dated February 1, 1985; or
(vii) Sublessee's failure, no later than seven (7) days after
the date hereof, to enter into and deliver to Sublessor a fully
executed sublease with Guarantor for all or part of the
Premises, for a term to coincide with the Initial Term, for a
rental not less than the total rent due from time to time under
this Sublease (regardless of the number of square feet of the
Premises being subleased to Guarantor) and in form and substance
conforming to the requirements under this Sublease for subleases
of the Premises permitted under Paragraph 22 hereof and a fully
executed Guaranty in the form attached to and made a part of
this Sublease as Exhibit “F" (the “Guaranty").

(b) An Event of Default shall not be deemed to have
occurred hereunder if (i) Sublessee shall provide evidence
reagonably satisfactory to Sublessor of Guarantor's ability to
perform all of Sublessee's covenants, agreements and obligations
under this Sublease including, without limitation, the payment
of rent, and Guarantor shall affirmatively assume and perform

_38_



all such covenants, agreements and obligations in writing and
shall cure such Event of Default within any applicable cure
period permitted under this Sublease, or (i1i) with respect to
any Event of Default caused by Guarantor pursuant to Paragraphs
23(a)(ii), (iii) or (v) hereof, if Sublessee shall, within any
applicable notice and cure periods, provide a substitute
guarantor with a net worth at least equal to the net worth of
Guarantor as of the date hereof, or if Sublessee itself shall
have a net worth at least equal to the net worth of Guarantor as
of the date hereof. This Sublease and the term and estate
hereby granted are subject to the limitation that whenever an
Event of Default shall have happened, in such event, Sublessor
shall have the right at its election, then or at any time
thereafter while any such Event of Default shall continue and
regardless of and notwithstanding the fact that Sublessor has or
may have some other remedy hereunder or by virtue hereof, in law
or in equity, to give Sublessee written notice of Sublessor's
intention to terminate the term of this Sublease on a date
specified in such notice, and upon the giving of any such
notice, the term of this Sublease and the estate hereby granted
shall expire and terminate upon the date so specified in such
notice as fully and completely and with the same force and
effect as if the date specified in such notice were the date
hereinbefore fixed for the expiration of the term of this
Sublease, and all rights of Sublessee hereunder shall expire and
terminate, but Sublessee shall remain liable as hereafter
provided. In the event any such notice is given, Sublessor
shall have the immediate right of re-entry and possession of the
Premises and the right to remove all persons and property
therefrom. Should Sublessor elect to re-enter as herein
provided or should Sublessor take possession pursuant to legal
proceedings or pursuant to any notice provided for by law,
Sublessor may, subject to the rights of Sublessee's subtenants
as set forth in Paragraph 30 hereof, from time to time re-let
the Premises or any part thereof for such term or terms and at
such rental or rentals and upon such terms and conditions as
Sublessor may deem advisable, with the right to make alterations
in and repairs of the Premises. :

(c) 1In the event of any termination of the term of
this Sublease as in this Paragraph 23 above provided, or as
otherwise permitted by law or in equity, Sublessee shall then
peaceably quit and surrender the Premises to Sublessor.
Sublessor, HM Holdings and/or Landlord may without further
notice enter upon, re-enter, possess and repossess the same by
force, summary proceedings, ejectment or otherwise, and again
have, repossess and enjoy the same as if this Sublease had not
been made, and in any such event, neither Sublessee nor
Guarantor nor any other subtenants or other persons ¢laiming
through or under Sublessee by the Leases or otherwise (except as
may otherwise be permitted by Sublessor), by virtue of any
statute or of an order .of any court or otherwise shall be
entitled to possession.or to remain in possession of the
Premises but shall forthwith gquit and surrender the Premises,
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and Sublessor, at its option, shall forthwith, notwithstanding
any other provisions of this Sublease to the contrary, be
entitled to recover from Sublessee as and for liquidated damages
an amount equal to the excess of all the rents reserved
hereunder for the then current term of this Sublease and any
Extended Term(s) which have been exercised under this Sublease
over the fair rental value of the Premiges at the time of
termination for such unexpired portion, both discounted at the
rate of four percent (4%) per annum to then present worth,
Nothing herein contained shall, however, limit or prejudice the
right of Sublessor, in any bankruptcy or reorganization or
insolvency proceedings, to prove for and obtain as liquidated
damages by reason of such termination, an amount equal to the
maximum allowed by any bankruptcy or reorganization or
insolvency proceedings, or to prove for and obtain as liquidated
damages by reason of such termination, an amount equal to the
maximum allowed by equity or by any statute or rule of law in
effect at the time when, and governing the proceedings in which,
such damages are to be proved, whether or not such amount shall
be greater, equal to, or less than the amount of the excess
referred to above,

(d) If Sublessor, Landlord or HM Holdings shall re-
enter and obtain possession of the Premises by reason of or
following an Event of Default under this Sublease, or if such
default shall cause an event of default under the Base Lease or
a default under the Agreement between Sublessor and/or HM
Holdings, then Sublessor shall have the right, without notice,
to repair or alter® the Premises in such manner as Sublessor,
Landlord or HM Holdings may deem necessary or advisable so as to
put the Premises in good order and to make the same rentable,
and shall have the right, at Sublessor's, Landlord's or HM
Holdings' option, and, except as to Landlord, subject to the
rights of Sublessee's sublessees as set forth in Paragraph 30
hereof and in that certain Consent, Estoppel and Non-~Disturbance
Agreement executed by HM Holdings for the benefit of Sublessee
and its sublessees, to relet the Premises or any part thereof,
and Sublessee agrees to pay to Sublessor, Landlord or HM
Holdings on demand, in addition to all sums which may be due
pursuant to Paragraph 17 hereof, all reasonable expenses
incurred by Sublessor, Landlord or HM Holdings in obtaining
possession, and in altering, repairing and putting the Premises
in good order and condition, and in reletting the same,
including fees of attorneys, architects and other experts, and
also any other expenses or commissions, and Sublessee further
agrees to pay directly to Sublessor, Landlord or HM Holdings
when and as the same become due and payable following the date
of such reentry to and including the date set forth in Paragraph
2 hereof for the expiration of the then current term of this
Sublease in effect immediately prior to such reentry the sums of
money which would have been payable by Sublessee as Basic Rent,
Supplemental Rent, and all other rent and sums due hereunder if
Sublessor, Landlord or HM Holdings had not re-entered and
resumed possession of the Premises, deducting only the net
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amount of rent, if any, which Sublessor, Landlord or HM Holdings
shall actually receive (after deducting from the gross receipts
the expenses, costs, and payments of every kind of Sublessor,
Landlord or HM Holdings which in accordance with the terms of
this Sublease would have been borne by Sublessee) in the
meantime from and by any reletting of the Premises, and
Sublessee hereby agrees to be and remain liable for all sums
otherwise payable by Sublessee under this Sublease, including,
but not limited to, the expenses of Sublessor, Landlord or HM
Holdings as aforesaid, as well as for any deficiency aforesaid,
and Sublessee's obligations under Paragraph 17 hereof, and
Sublessor, Landlord or HM Holdings shall have the right from
time to time to begin and maintain successive actions or other
legal proceedings against Sublessee for the recovery of such
deficiency, expenses or damages or for a sum equal to any
installment or installments of rent and any other sums payable
hereunder, and to recover the same upon the liability of
Sublessee herein provided, which liability it is expressly
covenanted shall survive the issuance of any action to secure
possession of the Premises. Nothing herein contained shall be
deemed to require Sublessor, Landlord or HM Holdings to wait to
begin such action or other legal proceedings until the date when
this Sublease would have expired by limitation had there been no
such Event of Default. Sublessor shall use its best efforts to
mitigate its damages upon an Event of Default by Sublessee
hereunder.

(e} If under any of the preceding provisions of this
Paragraph 23, Subléssor shall be entitled to give Sublessee a
notice of termination of the term of this Sublease, Sublessor,
without giving such notice of termination, and notwithstanding
the continuance of the term of this Sublease and notwithstanding
that Sublessor may not have re-entered or taken possession of
the Premises pursuant to this Paragraph 23, shall have, to the
extent permitted by law, all the rights, powers and remedies
given to Sublessor by the preceding provisions of this Paragraph
23, and by the provisions of Paragraph 17 hereof, and Sublessee
shall have the obligations imposed upon it by all such
provisions. No such reentry or taking of possession of the
Premises by Sublessor, Landlord or HM Holdings shall be
construed as an election on Sublessor's part to terminate the
term of this Sublease or the terms of any subleases of Sublessee
unless a written notice of such intention be given to Sublessee
or unless such termination be decreed by a court of competent
jurisdiction.

(£) Notwithstanding anything to the contrary set
forth in this Paragraph 23, and subject to the terms and
conditions of Paragraph 22 hereof, upon an Event of Default
hereunder by Sublessee under Paragraphs 23(a)(ii) or 23(a)(iii)
hereof, which default is not curable by Guarantor pursuant to
the Guaranty, and Sublessor's election to terminate this Sub-
lease, upon written request by Guarantor, Sublessor shall enter
into a new sublease with Guarantor upon substantially the same
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terms and conditions as contained in this Sublease, provided
that Guarantor shall not be in default under the "Bev Cap
Sublease" (as defined in Paragraph 30(a}(ii) hereof) or the
Guaranty. Alterpatively, prior to any such termination,
Guarantor shall have the right to take an assignment of this
Sublease subject to the provisions of Paragraphs 22 and 23(b}(1)
hereof; in which event defaults by Sublessee pursuant to
Paragraphs 23(a)(ii) or 23(a)(iii) shall not be deemed an Event
of Default hereunder,.

(g) Notwithstanding anything to the contrary set
forth in this Sublease, if the Parking Lot Sublease shall be
terminated for any reason other than an Event of Default under
this Sublease or the Parking Lot Sublease by Sublessee, or its
subtenants, or anyone holding the Premises and/or the Parking
Lot, or any part thereof, through or under Sublessee or its
subtenants, or the respective agents, employees, contractors,
servants, successors, assigns, licensees, or invitees of any of
the foregoing, then in such event, Sublessee shall have the
right and option to terminate this Sublease by giving written
notice to Sublessor within thirty (30) days after Sublessee's
receipt of notice of termination of the Parking Lot Sublease,
whereupon this Sublease shall automatically terminate as of the
date which is fifteen (15) days after receipt by Sublessor of
Sublessee's notice of termination of this Sublease and the
parties shall thereafter be relieved of all further obligations
hereunder at law or in equity. If Sublessee shall not give such
timely and proper notice of termination of this Sublease to
Sublessor, such riyht of termination shall automatically b
deemed to be waived by Sublessee. .

(h) The words "enter", "re-enter" or "re-entry" are
not restricted to their technical legal meaning.

(1} In the event the Parking Lot Sublease shall be
terminated as a result of an Event of Default by Sublessee under
the Parking Lot Sublease, this Sublease shall automatically
terminate simultaneously therewith.

24. Additional Rights of Sublessor, Landlord and HM
Holdings.

(a} No right or remedy herein conferred upon or
reserved to Sublessor, Landlord or HM Holdings is intended to be
exclusive of any other right or remedy, and each and every right
and remedy shall be cumulative and in addition to any other
right or remedy given hereunder, or now or hereafter existing at
law or in equity or by statute. The failure of Sublessor,
Landlord or HM Holdings to insist at any time upon the strict
performance of any of the covenants or agreements or to exercise
any option, right, power or remedy contained in this Sublease,
the Base Lease or the Agreement shall not be construed as a
walver or a relinquishment thereof for the future. A receipt by
Sublessor or Landlord of any Basic Rent, any Supplemental Rent
and any other rent or sum payable hereunder with knowledge of
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the breach of any covenant' or agreement contained in this
Sublease, the Base Lease or the Agreement shall not be deemed a
waiver of such breach, and no waiver by Sublessor, Landlord or
HM Holdings of any provision of this Sublease, the Base Lease or
the Agreement shall be deemed to have been made unless expressed
in writing and signed by Sublessor, Landlord or HM Holdings. In
addition to other remedies provided in this Sublease, the Base
Lease or the Agreement, Sublessor, Landlord or EM Holdings shall
be entitled, to the extent permitted by applicable law, to
injunctive relief in case of the violation, or attempted or
threatened violation, of any of the covenants, agreements,
conditions or provisions of this Sublease, the Base Lease or the
Agreement or to a decree compelling performance of any of the
covenants, agreements, conditions or provisions of this
Sublease, the Base Lease or the Agreement, or to any other
remedy allowed to Sublessor, Landlord or HM Holdings at law or

in equity.

(b) Sublessee hereby waives and surrenders for itself
and all those claiming under it, including creditors of all
kinds, ti) any right and privilege which it or any of them may
have under any present or future constitution, statute or rule
of law to redeem the Premises or to have a continuance of this
Sublease for the term hereby demised after termination of
Sublessee's right of occupancy by order or judgment of any court
or by any legal process or writ, or under the terms of this
Sublease, or after the termination of the term of this Sublease
as herein provided, and (ii) the benefits of any present or
future constitution, statute or rule of law which exempts
property from liability for debt or for distress for rent.

{¢) In the event Sublessee shall be in default in the
performance of any of its obligations under this Sublease, and
an action shall be brought for the enforcement thereof in which
it shall be determined that Sublessee was in default, Sublessee
shall pay to Sublessor, Landlord or HM Holdings, as the case may
be, all the expenses incurred by them in connection therewith,
including the reasonable fees and expenses and reasonable costs
of attorneys, accountants, engineers and all other experts and
consultants. In the event Sublessor, Landlord or HM Holdings,
as the case may be, shall without fault on its part be made a
party to any litigation commenced by or against Sublessee,
Guarantor or anyone holding the Premises or any part thereof
through or under Sublessee or Guarantor, or any of their
respective subtenants or licensees, and Sublessee, at its sole
cost and expense, shall fail to provide Sublessor, HM Holdings
or Landlord, as the cage may be, with counsel approved by
Sublessor, HM Holdings or Landlord, as the case may be,
Sublessee shall pay all reasonable costs and expenses and the
fees of their respective attorneys, accountants, experts,
engineers and consultants incurred or paid by Sublessor, HM
Holdings or Landlord, as the case may be, in connection with
such litigation.
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25, Signs.

(a) Sublessee covenants and agrees that it will not
place nor permit any sign, billboard, marquee, lights, awning,
poles, placard, advertising matter or other thing of any kind in
or about the exterior of the Premises or the Building, or make
any change in, to or ‘on the exterior of the Premises or the
Building, nor do anything on or to the exterior of the Premises
to change the uniform architecture, or appearance of the
Building, without in each such instance obtaining the prior
written consent of Sublessor, which consent shall not be
unreasonably withheld, conditioned or delayed. In the event
such consent is given, Sublessee agrees to pay any minor
privilege or other tax arising as a result of any such
installation immediately when due. Sublessee further agrees to
maintain any sign, billboard, marquee, awning, decoration,
placard, or advertising matter or other thing of any kind as may
be approved by Sublessor in good condition and repair at all
times and to ensure that the same are in full compliance with
all applicable laws, codes, regulations, ordinances, codes and

requirements.

{b) Sublessee further covenants and agrees that
except in the ordinary course of the conduct of Sublessee's or
its sublessees' business, not to pile or place anything on the
sidewalk, parking lot or other exterior portion of the Premises
or Building in the front, rear or sides of the Building, nor
block the sidewalk, parking lot or other exterior portion of the
Premises or Building, nor do anything that directly or
indirectly will materially interfere with any of the rights of
ingress or egress to and from the parking lot and/or any public
thoroughfares, nor do anything which will, in any way, change
the uniform and general design and appearance of the Building.

26. Water and Other Damage.

Sublessor shall not be liable for, and Sublessor.is
hereby released and relieved from, all claims and demands of any
kind by reason of of resulting from, damage or injury to person
or property of Sublessee or any other party, directly or
indirectly caused by (a) dampness, water, rain or snow, in any
part of the Premises or in any part of the Building, or of any
portion thereof, and/or (b) falling plaster, steam, gas,
electricity, or any leak or break in any part of the Premises or
from any pipes, appliances or plumbing or from sewers or the
street or subsurface or from any other place or any part of the
Building or any portion thereof or in the pipes of the plumbing
or heating facilities thereof, no matter how caused.

27. Termination of Term.

It is agreed that the term of this Sublease shall
expire and terminate at the end of the Initial Term (or at the
expiration of the first or second Extended Term, as the case may
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be) without the necessity of any notice by or to any of the
parties hereto. If Sublessee or Guarantor or any of their
respective subtenants, or licensees or anyone holding the
Premises or any part thereof through or under Sublessee or
Guarantor or any of the respective subtenants or licensees,
shall occupy the Premises or any part thereof, after such
expiration or termination without Sublessor's consent, Sublessee
shall be deemed to hold the Premises as a tenant at sufferance,
subject to all the other terms and conditions of this Sublease,
at a rent equal to double the sum of the highest installment of
Basic Rent (determined on a monthly basis) reserved in this
Sublease and the highest Supplemental Rent paid during the term
of this Sublease, plus all other rent and other sums due
hereunder. Sublessor shall, upon such expiration or termination
of this Sublease, be entitled to the benefit of all public
general or local laws relating to the speedy recovery of
possession of lands and tenements held over by tenants that may
be now in force or may hereafter be enacted. If Sublessee or
Guarantor or any of their respective subtenants or licensees or
anyone holding the Premises or any part thereof through or under
Sublessee or Guarantor or any of their respective subtenants or
licensees, shall occupy the Premises or any part thereof after
such expiration or termination with Sublessor's consent,
Sublessee shall be deemed to hold the Premises as a tenant from
month to month, subject to all the other terms and conditions of
this Sublease, and shall pay the rent due hereunder during the
immediately preceding year of this Sublease.

28. Chagford® Expenses.

Sublessor agrees to indemnify, defend and save
harmless Sublessee from any and all loss, liability, expense and
damage to the fullest extent provided in Paragraph 17 hereof
arising from and in connection with that certain indebtedness of
Chagford Properties, Inc., a Delaware corporation ("Chagford"),
secured by a Deed of Trust of the Premises dated September 20,
1965, as modified and extended as of October 15, 1966, frow
Chagford to Thomas J. Caracuzzo, as Trustee (the "Chagford
Indebtedness"),

29, Subordination.

Subject to the second sentence of this Paragraph 29,
this Sublease shall be subject to and subordinate at all times
to the lien of any mortgages and/or deeds of trust now or
hereafter made on the Premises and to all advances made or
hereafter to be made thereunder unless the mortgagee or holder
of the deed of trust elects to have Sublessee's interest
hereunder superior to the interest of the mortgagee or holder of
such deed of trust. Sublessee's obligation to subordinate this
Sublease shall be expressly conditioned upon Sublessor obtaining
non-disturbance agreements from such lenders for the benefit of
Sublessee in substantially the form attached to and made a part
of this Sublease as Exhibit "G". Provided Sublessee receives
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the requisite nondisturbance agreement, Sublessee agrees to
execute any documents necessary which are required to effect
such subordination, If Sublessee fails to execute such
instrument within ten (10) days after receipt of the requisite
non-disturbance agreement, Sublessor shall automatically be
designated as attorney-in—-fact on behalf of Sublessee for the
purpose of executing and delivering such subordination. Such
power of attorney shall be irrevocable and be deemed coupled
with an interest.

30. Non-Disturbance.

{a) Sublessor shall provide non-disturbance
agreements for the benefit of "Qualified Sub-Sublessees"
(hereinafter defined) in substantially the form attached to and
made a part of this Sublease as Exhibit "H", A "Qualified Sub-
Sublessee", for purposes of this Paragraph 30, shall be deemed
to be any sublessee which has entered into a sub-sublease which
meets the following qualifications:

(1) The term of such sub-sublease to which such
sub-sublessee is a party shall be at least five (5) years,
except that in no event shall the term of such sub-sublease
extend beyond the then current term of this Sublease or any
exercised Extended Term;

{i1) The per square foot rent under such sub-
sublease shall be equal to or greater than the per square foot
rent payable under® that certain sub-sublease of even date
herewith, by and between Guarantor and Sublessee for the portion
of the Premises described in Paragraph 23(a)(vii) (the "Bev Cap
Sublease");

(iii) Any such sublessee shall be of sufficient
creditworthiness to be able to perform its obligations under
such sub-sublease, as reasonably determined by Sublessor and
Sublessee; -

(iv) Such sub-sublease shall otherwise be in com-
pliance with Paragraph 22 hereof; and

(v) Such sub-sublease shall be for premises
containing at least fifty thousand (50,000) square feet.

(b) Sublessor shall have no obligation to provide a
nondisturbance agreement for the benefit of a Qualified Sub-
Sublessee if a Qualified Sub—-Sublease shall not require the
Qualified Sub-Sublessee to attorn to Sublessor, shall require
Sublessor to be bound by any act or to cure a default thereunder
of Sublessee, or shall contain provisions requiring Sublessor to
pay any sum of money or to perform or assume any obligations for
which Sublessor is not liable under this Sublease.
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31. Sublessor's Right to Perform Sublessee's Covenants,

I1f Sublessee shall £ail to perform any covenant or
duty required of it by this Sublease or by law or shall take any
action requiring Sublessor's consent without having obtained
such consent, Sublessor shall have the right (but not the
obligation) to perform such covenant or duty or to take any
action to terminate any acts of Sublessee undertaken without
Sublessor's consent and if necessary to enter the Premises for
such purposes without notice. The actual cost and expense
thereof to Sublessor (including an administrative cost equal to
ten percent (10%) thereof), together with interest thereon at a
rate equal to thirteen percent (13%) per annum from the date
incurred until fully reimbursed to Sublessor, shall be deemed to
be rent hereunder payable by Sublessee, and Sublessor shall have
the same rights and remedies with respect to such rent as
Sublessor has with respect to the rent reserved hereunder. The
provisions of this Paragraphb shall be applicable and Sublessor
shall have the rights reserved herein whether or not such rights
shall be expressly reserved in any other paragraph of this
Sublease,

32. Attornment,

Provided Sublessee receives a valid, duly authorized
and executed non-disturbance agreement described in Paragraph 29
hereof from all such necessatry parties in the form of Exhibit
NG" :

{a) If Sublessor shall assign this Sublease or. the
rents hereunder to a creditor as security for a debt, Sublessee
shall, after notice of such assignment and upon demand by
Sublessor or the assignee, pay all sums thereafter becoming due
Sublessor hereunder to the assignee and give all notices
required to be given Sublessor hereunder both to Sublessor and
such assignee. Upon receipt of such notice, Sublessee shall
also have all policies of insurance required hereunder endqQrsed
so as to protect the assignee's interest as it may appear and
shall deliver such policies, or certificates thereof to the
asgignee,

{b) In the event the premises are sold by deed in
lieu of foreclosure or at any foreclosure sale or sales, by
virtue of any judicial proceedings or otherwise, this Sublease
shall continue in full force and effect and Sublessee agrees,
upon request, to attorn to and acknowledge the foreclosure
purchaser or purchasers at such sale as the landlord hereunder.

33. Personal Property Taxes.

Sublessee shall be responsible for and shall pay or
cause to be paid any taxes or assessments levied or assessed
during the term of this Sublease against (a) any leasehold
interest pursuant to this Sublease, or (b) any personal property
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or trade fixtures of any kind, placed in, upon or about the
Premises.

34, Recordation of Sublease.

Sublessee agrees that it will execute a Memorandum of
Sublease substantially in the form attached hereto and made a
part herecf as Exhibit "I" and suitable for recording under
applicable Maryland law. Such memorandum shall include
Sublessor's security interest as set forth in Paragraph 45
hereof, subject and subordinate to Guarantor's rights under the
Bev Cap Sublease so long as Guarantor shall not default under
the Guaranty. In the event of & default by Guarantor under the
Guaranty, Sublessor shall have the right to record the
Memorandum at its (Sublessor's) sole cost and expense.

35, Successors and Assigns.

The covenants and agreements herein contained shall
inure to the benefit of and be binding upon Sublessor and

Sublessee and their respective legal and personal
representatives, devisees, heirs, executors, administrators,

successors and assigns.

36. Entire Agreement - Governing Law.

This Sublease contains the entire agreement between
Sublessor and Sublessee relating to the Premises and supersedes
all prior and contemporaneous negotiations, understandings and
agreements, written or oral, between the parties. This Sublease
shall not be amended or modified, and no waiver of any provision
hereof shall be effective, unless set forth in a written
ingtrument executed by the parties hereto. This Sublease, the
rights and obligations of the parties hereto, and any claims or
disputes relating thereto shall be governed by and construed in
accordance with the laws of the State of Maryland (but not
included in the choice of law rules thereof). -

37, Severability Clause — Contribution.

(a) Should any provision of this Sublease be Void or
be or become unenforceable at law or in equity, the remaining
provisions hereof shall remain in effect and shall in no way be
affected or impaired thereby.

(b} Each party hereto hereby acknowledges that both
parties hereto participated actively in the negotiation and
drafting of this Sublease and accordingly, no court construing
this Sublease shall construe it more stringently against one
party than against the other.
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38. Notices.

All notices nereunder shall be in writing and shall be
deemed to be given when mailed, postage prepaid, by registered
or certified mail, return receipt requested, or deposited with a
courier service advertising next day delivery, to Sublessor at
4421 Waterfront Drive, Glen Allen, Virginia 23060, Attention:
Arnold H. Dreyfuss, with a copy to Neil 8. Kessler, Esquire,
Mays & Valentine, P.O. Box 1122, Richmond, Virginia 23208 or at
1111 East Main Street, 20th Floor, Richmond, Virginia 23219, and
to Sublessee at 2209 Sulphur Spring Road, Baltimore, Maryland
21227, Attention: C. W. Martin, with copies to Beverage Capital
Corporation, 2209 Sulphur Spring Road, Baltimore, Maryland
21227, Attention: C. W. Martin, and Richard M. Zeidman,
Esquire, Linowes and Blocher, 1010 Wayne Avenue, 1l0th Street,
Silver Spring, Maryland 20910. The parties may change their
respective addresses from time to time by notice to the other in
the manner prescribed herein.

39. Surrender.

Upon the expiration or earlier termination of this
Subleage, Sublessee shall peaceably leave and surrender the
Premises to Sublessor in the same condition in which the
Premises were originally received from Sublessor at the
commencement of this Sublease, except as repaired, rebuilt,
restored, altered or added to as provided in or required by any
provision of this Sublease, ordinary wear and tear excepted. If
Sublessee is not in default under this Sublease, Sublessee shall
remove from the Premises, prior to such expiration or earlier
termination of the term of this Sublease, all property situated
thereon which is not owned by Landlord or Sublessor, and, at its
sole cost and expense, shall repair, on or prior to such
expiration or earlier termination, any damage caused by such
removal. Property not so removed shall, at Sublessor's sole
option, become the property of Sublessor, or Sublessor may
thereafter cause such property to be removed from the Premises
and disposed of, with the cost ©of any such removal and
disposition, as well as the cost of repairing any damage caused
by such removal, being borne by Sublessee,.

40. Liability of Sublessor - Right of First Refusal.

Anything contained in this Sublease to the contrary
notwithstanding, Sublessee agrees that Sublessor shall otherwise
have absolutely no personal liability with respect to any
provision of this Sublease or any obligation or liability
arising therefrom or in connection therewith, that Sublessee
shall look solely to Sublessor's leasehold estate in the
Premises for the collection or satisfaction of any judgment (or
other judicial prcocess), claims or remedies of Sublessee in the
event of a default or breach by Sublessor of any of its
obligations under this Sublease or for any other cause or reason
whatsoever, and that no other assets of Sublessor shall be
subject to levy, execution or other judicial process for the
satisfaction of Sublessee's claim. The foregoing
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notwithstanding, in the event of (a) a default by Sublessor
under the Base Lease or the Agreement (expressly excluding an
event of default under the Base Lease in the circumstances
described in Paragraphs 2l(a){ii) or 2l(a)(iii) thereof to the
extent they involve SCM or HM Holdings), which such default
shall not be cured within any applicable cure period and as a
result of which Landlord or HM Holdings shall exercise their
respective rights and remedies under the Base Lease or the
Agreement to cause the termination or reassignment of the Base
Lease or the Agreement or the termination of this Sublease, or
{b) a default by Sublessor under Paragraph 4(b)(i) hereof (which
default was not caused by the actions of Sublessee or Guarantor,
or their respective subtenants, or anyone holding the Premises
or any part thereof through or under Sublessee, or Guarantor or
any subtenants or licensees, which breach shall not be cured in
twenty (20) days after Sublessee shall have given notice to
Sublessor specifying such breach, provided, however, if such
breach is not susceptible to being cured within such twenty (20)
day period, and such breach has not caused an event of default
under the Base Lease or a default under the Agreement for which
Landlord or HM Holdings, as the case may be, shall have notified
Sublessor, then as long as Sublessor shall commence to cure such
default within such twenty {20) day period and shall diligently
pursue such cure, said period or cure shall be extended for up
to one hundred twenty (120) days for so long as Sublessor shall
be diligently continuing to pursue the cure of such default,
this limitation of liability shall not be applicable and
Sublessee shall have all rights and remedies available at law or
in equity against Sublessor on account of such breach. This
exculpation of liability shall be absolute and without any
exception whatsoaever, except as set forth in the immediately
preceding sentence of this Paragraph 40.

In the event Sublessor conveys or transfers its
interest in the Premises or in this Sublease, except as
collateral security for a loan, upon such conveyance or
transfer, Sublessor (and in the case of any subsequent -
conveyances or transfers, the then grantor or transferor) shall
be released and relieved from any liability with respect to the
performance of any covenants and obligations on the part of
Sublessor thereafter accruing (or the then grantor or
transferor) required to be performed hereunder; and any amounts
then due and payable to Sublessee by Sublessor (or by the then
grantor or transferor) or any other obligation then to be
performed by Sublessor (or by the then grantor or transferor)
for Sublessee under any provisions of this Sublease, shall
either be paid or performed by Sublessor (or by the then grantor
or transferor) or such payment or performance assumed by the
grantee or transferee; it being intended hereby that the
covenants and obligations on the part of Sublessor to be
performed hereunder shall, subject as aforesaid, be binding on
Sublessor, its successors and assigns, during and in respect of
their respective periods of ownership of an interest in the
Premises or in this Sublease,
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The foregoing notwithstanding, if at any time during
the term of this Sublease, Sublessor desires to sell and/or
assign its entire interest in this Sublease to any third party
[other than (i) to an "Affiliate" (as hereinafter defined} of
Sublessor, (ii) in connection with any merger, reorganization or
consolidation involving Sublessor, or in conjunction with a sale
of all or substantially all of the stock and/or assets of
Sublessor, (iii) in conjunction with any mortgage of this
Sublease or to any party which shall have been conveyed a
gecurity interest in this Sublease by Sublessor, (iv) to
Landlord, HM Holdings, Pathology Building Partnership, Guarantor
or an Affiliate of any of them, in connection with a default by
Sublessor under respectively the Base Lease, Agreement or its
lease with Pathology Building Partnership for the Parking Lot
dated February 1, 1980, (v) in connection with any judicial or
non-judicial foreclosure, sale or deed in lieu thereof, or (vi)
in connection with any bankruptcy, reorganization, receivership,
insolvency or other proceedings, in law or in equity}, Sublessor
shall give written notice ("Sublessor's Notice to Negotiate") to
Sublessee of the terms on which Sublessor desires to sell and/or
assign this Sublease. Sublessor's Notice to Negotiate shall
state a purchase and/or assignment price for this Sublease and
all of the fundamental terms of the proposed purchase and/or
assignment (the "Basic Terms"). Sublessee shall have thirty
(30) days after receipt of Sublessor's Notice to Negotiate to
execute and deliver to Sublessor a purchase and sale and/or
assignment agreement for this Sublease in form, scope and
substance satisfactory to Sublessor and Sublessee, Sublessor
and Sublessee shall diligently negotiate such agreement in good
faith., 1If, despite the diligent, good faith efforts of the
parties, at the end of said thirty (30)-~day period, Sublessor
and Sublessee have not executed and delivered a purchase and
sale agreement and/or assignment agreement, then, Sublessee's
“Opportunity to Negotiate" (as hereinafter defined) shall cease
to exist, this Sublease shall otherwise continue in full force
and effect, and Sublessor shall be free, at any time thereafter,
to sell and/or assign this Sublease to any third party upon the
same or better Basic Terms contained in Sublessor‘'s Notice to
Negotiate. Additionally, if at the end of said thirty (30)-day
period Sublessor and Sublessee have not executed and delivered a
purchase and sale and/or assignment agreement, within five (5)
days after a request from Sublessor, Sublessee agrees to execute
and deliver to Sublessor a certificate in form and substance
satisfactory to Sublessor stating that the Opportunity to
Negotiate no longer exists with respect to the Basic Terms
contained in Sublessor's Notice to Negotiate. It is understood
and agreed, however, that the execution and delivery of such a
certificate shall not be required in order for the Opportunity
to Negotiate to cease to exist., In addition to those matters
described in subparagraphs (1) through (vi) of this paragraph,
Sublessee's opportunity to negotiate for purchase as set forth
in this Paragraph 40 (the "Opportunity to Negotiate") shall not
apply at any time in which an Event of Default under this
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Sublease has occurred; or to any offer or sale incidental to a
condemnation or other eminent domain proceeding pursuant to any
law, general or special, including, but not limited to, a
voluntary conveyance under threat of or in lieu of condemnation
or while such action or proceeding is pending; or to the
exercise of any remedy by any mortgagee of Sublessor's interest
in this Sublease (or any part thereof), and the Opportunity to
Negotiate shall in all respects be subordinate and inferior to
the rights of any such mortgagee and shall automatically
terminate in the event of a foreclosure or acceptance of a deed
in lieu of foreclosure thereof. In the event Sublessor fails to
consummate a sale or assignment of the Sublease upon terms
substantially similar to or better than the Basic Terms within
eichteen (18) months of 'the date Sublessee's Opportunity to
Negotiate shall have terminated, then such Opportunity to
Negotiate shall be reingtated in full force and effect and any
subsequent sale or assignment of this Sublease shall be subject
to all the terms of this Paragraph 40. In the event Sublessor
shall consummate a sale or assignment of this Sublease upon
terms substantially similar to or better than the Basic Terms
within eighteen (18) months of the date Sublessee's Opportunity
to Negotiate ghall have been terminated, then Sublessee's
Opportunity to Negotiate shall automatically become null and
void and shall be of no force or effect as to any subsequent
sales or assignments of this Sublease.

Any purchase and/or assignment of this Sublease to
Sublessee pursuant to this Paragraph 40 shall be in accordance
with the following“provisions:

{(a) The closing thereof shall take place on a date
mutually approved by Sublessor and Sublessee, which date shall
be not later than three: (3) months after a purchase and sale
and/or assignment agreement shall have been executed and
delivered by Sublessor and Sublessee (the "Closing Date"). Time
shall be of the essence with respect to the Closing Date.

(b) Any sale or assignment of this Sublease by
Sublessor shall be subject to the consents of Landlord, HM
Holdings and/or any mortgagee of Sublessor's interest in this
Sublease.

(c) Sublessee shall have no right whatscever to
assign or transfer its Opportunity to Negotiate or to assign any
interest it may have in the aforesaid purchase and sale and/or
assignment agreement to any party or entity except Guarantor.

(d)y “Affiliate" shall mean any corporation,

partnership, trust or other entity controlling, controlled by or
under common control with Sublessor.
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41, Estoppel Certificate.

Sublessee and Syblessor shall, at any time and from
time to time, upon not less than seven (7) days' prior written
notice by the other party hereto, execute, acknowledge and
deliver to the requesting party or its designees a statement in
writing executed by the president or any vice president of
Sublessee or Sublessor, as the case may be, certifying that this
Sublease is unmodified and in full force and effect (or, if
there have been any modifications thereof, that this Sublease is
in full force and effect as modified, and setting forth such
modifications) and the dates to which the rent and other sums
payable hereunder have been paid, and either stating that no
default exists in the performance of any covenant, agreement or
condition in this Sublease, or specifying each such default, it
being intended that any such certificate delivered by Sublessee
or Sublessor pursuant to this Paragraph 41 may be relied upon by
the requesting party or its designee, including, but not limited
to, any mortgagee or prospective purchaser of Sublessor's or
Sublessee's leasehold estate in the Premises, or any assignee of
such mortgagee. Any such statement delivered pursuant to this
Paragraph 41 may be relied upon by any prospective purchaser of
the estate of Sublegsor or Sublessee or by the mortgagee or any
asgignee of any mortgagee or the trustee or beneficiary of any
deed of trust constituting a lien on the Premises, the Base
Lease or this Sublease.

42, Headings.

-

The headings of the various paragraphs of this
Sublease are for convenience only and are not a part of this
Sublease,

43, Survival of Covenants, Agreements and Obligations.

Each and all of the covenants, agreements, obligations
and indemnities of Sublessor or Sublessee under this Sublease
shall survive the expiration or sooner termination of this
Sublease, whether or not such survival shall be specifically
stated in any particular provisions of this Sublease.

44. No Merger.

There shall be no merger of this Sublease or of the
leasenhold estate hereby created with the fee estate in the
Premises or any part thereof by reason of the fact that the same
person may acquire or hold, directly or indirectly, this
Sublease, the Base Lease or the leasehold estate hereby created
or any interest in this Sublease or in such leasehold estate as
well as the fee estate in the Premises or any interest in such
fee estate.
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45. Security.

(a) Sublessee and Sublessor hereby acknowledge and
agree that this Sublease shall constitute and serve as a
"Security Agreement" on personal property within the meaning of,
and shall constitute a security interest under, the Uniform
Commercial Code, as adopted in Maryland (the "UCC"), with
respect to any and all subleases, licenses, concessions or other
agreements, including, without limitation, the Bev Cap Sublease
(written or verbal, now or hereafter in effect)}, which grant a
possessory interest in and to, or the right to use, the
Premises, save and except any and all leases, subleases or other
agreements pursuant to which Sublessor or HM Holdings is granted
a possessory interest in the Premises (hereinafter collectively
referred to as the "Leases"), and all of the rents, revenues,
income, proceeds, profits and other benefits paid or payable by
parties to the Leases, other than Landlord, HM Holdings and
Sublessor, for using, leasing, licensing, possession, operating
from, residing in, selling or otherwise enjoying the Premises
(hereinafter collectively referred to as the "Rents"). To this
end, Sublessee has granted, bargained, conveyed, assigned,
transferred and set over, and by these presents does hereby
grant, bargain, convey, assign, transfer and set over, unto
Sublessor a first and prior security interest and all of
Sublessee's right, title and interest in, to and under the
Leases and Rents, in trust, to secure the full and timely
payment of the Basic Rent, the Supplemental Rent, and all other
sums due under this Sublease and the full and timely performance
and discharge of Sliblessee's obligations and responsibilities
under this Sublease. Upon a default by Guarantor under the
Guaranty, Sublessee agrees to execute and deliver to Sublessor,
in form and substance reasonably satisfactory to Sublessor, such
financing statements and other further assurances as Sublessor
may, from time to time, consider necessary to create, perfect
and preserve Sublessor's security interest granted by this
Paragraph 45 and Sublesgor may cause such statements and
assurance to be recorded and filed, at Sublessor's sole cost and
expense, and at such times and places as may be required or
permitted by law to so create, perfect and preserve such
security interests. Notwithstanding anything contained in this
Sublease to the contrary, in the event Guarantor shall either
exercise its right to take an assignment of this Sublease or
enter into a new sublease with Sublessor pursuant to Paragraph
23(f) hereof, then the terms of this Paragraph 45 shall be null
and void and of no further force and effect, and Sublessor shall
release any financing statements or security agreements which it
may have previously recorded.

(b) Upon a default by Guarantor under the Guaranty,
Sublessor shall have all the rights, remedies and recourses with
respect to the Leases and Rents afforded a secured party by the
UCC in addition to, and not in limitation of, the other rights,
remedies and recourses afforded Sublessor under this Sublease.
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(c) The assignment and security interest herein
granted shall not be deemed or construed to require Sublessor to
take any action, incur any expenses or perform or discharge any
of Sublessee's obligations, duties or liabilities under any of
the Leases or otherwise.

(d) Unless and until an Event of Default occurs,
Sublessee shall be entitled to collect the Rents as and when,
but not before, they become due and payable. Sublessee hereby
agrees with Sublessor that the other parties under the Leases
may, upon notice from Sublessor of an Event of Default
hereunder, which default shall not be timely cured by Guarantor,
thereafter pay direct to Sublessor the Rents due and to become
due under the Leases and attorn all other obligations thereunder
direct to Sublessor without any obligation on their part to
determine whether an Event of Default does in fact exist.

(e) Sublessee agrees not to collect in excess of two
(2) months' rent under any of the Leases and shall abide by its
obligations under the Leases.

(f) At Sublessee's sole cost and expense, Sublessee
agrees to appear in and defend any action or proceeding arising
under, growing out of or in any manner connected with the Leases
or the obligations, duties or liabilities of any party or
guarantor thereunder, and to pay all costs and expenses of
Sublessor, including attorney's fees and expenses, in any such
action or proceeding in which Sublessor may appear.

46. Conditions to Sublessor's Obligations.

Notwithstanding any provisions in this Sublease to the
contrary, Sublessor shall have no obligation, responsibility or
liability under this Sublease unless and until (a) the Parking
Lot Sublease described in Paragraph 23{a)(vi) hereof shall be
executed and delivered by Sublessor and Sublessee and consented
to by Pathology Building Partnership, (b) all of the conditions
and requirements of Paragraph 10(A) of the Agreement shall have
been fully and completely satisfied, including, but not limited
to, the receipt of the opinion of counsel required by Paragraph
10{A)(4) of the Agreement, (c¢) the consent of EM Holdings to
this Sublease required by Paragraph 10(A)(3) of the Agreement
shall be obtained, and (d) final approval of this Sublease by
the board of directors of Sublessor shall have been obtained,
and (e) the Bev Cap Sublease and the Guaranty shall have been
executed and delivered to Sublessor.

47, Broker's Commissions.

Sublessee and Sublessor each covenants, warrants and
represents to the other that there is no broker, realtor, agent
or finder instrumental in consummating this Sublease, except
Virginia Landmark Corporation and Industrial Realty Company,
Inc. (together, "Broker"). Sublessor covenants and agrees to
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OWENS ILLINOIS

CONSTANTINE STANDARD CARTON PACKS

o

R T L Eo8mmM - ‘,,7;' 28mm; ] 38mm R RN R
STAN DARD PACKING T RIAStop U Flex——Loo Beverage K Liquors
CLOSUHE PER CASE 5,184 55,0401 2,592 2,700 2,500
WEIGHT PER CARTON 36# q7#] 36.4# 35.0# 20#
CASES PER PALLET 251 25| 25 25 35
CLOSURES PER PALLET 123,600  126,000! 684,800; 67,500 87,500
|PALLETS PER TRUCKLOAD 28 28; 28 28 28
CLOSURES PER TRUCKLOAD | 3,608,800| 3,528,000] _1.514,400 1,890,0001 2,450,000

* All closures are palletized and shrink wrapped.

* Closures are ot packed In Poly~Bags

(If requested for Bottled Water, $.28/M upcharge applies),

i 129,600 126 003
2 50 50 70 259,200 252,000 129,600 135,000 175,000
34 75 75 105 388,800 378,000 194,400 202,500 262,500
41 100 100 140 518,400 504,000 259,200 270,000 350,000
5 125 128] 1751 648, 000 630,000 324,0001 337,500 437 500
6 1501 80| 210 777,600 756,000 388,800' 405,000 525,000
74 _175]  175{ 245 907,200 882,000 453 600 472,600 612,500
81 200 200] 280 1,036,800| 1,008,000! 518,4001 540,000 700,000
9 225] 2251 315 1,166,400{ 1,134,000 583,200, 607,500 787,500
10| __250{ 250 &80 1,296,000 1,260,000( 648,000 675,000 875,000
Wi 275] 275] 385  1,425600] 1,386,000 712,800 742,500 962,500
12 300 300 420 1,555,200 1,512,000 777,600 810,000 1,080,000
18] 325] 325| 488 1,684,800( 1,638,000 842,400 877,500 1,137,500
144 350 350 490 1.814,400| 1,764,000 807,200 845,000] 1,225,000
15 375 375] 8§25 1,844,000] 1,880,000 g72,000] 1,012,500 1,312,500
161l » 4001, 400]| 560 2,073,600{ 2016000 1,036,8001 1,080,0001" 1,400,000
17§ 425] 425] 598 2,203,200] 2,142,000 1,101,600} 1,147,500 1,487,500
i8 450 450 630 2.332800| 2268000{ 1,166,400| 1,215,0007 1,575,000
18 475 475 665 2,462,400 2,394,000 1,231,2001 1,282,500| 1,662,500
20 500 500 700 2592,000| 2520,000{ 1,296,0001 1,350,000] 1,750,000
21) 525| B25] 785 2,721,600] 2,648,000; 1,360,800! 1,417,500! 1,837,500
22| 8501~ 850] 770 2851,200] 2,772,000| 1,425,600{ 1,485,000 -1,925,000
23 575 575 805 2,980,800 2898000 1,490,400| 1§ 952,600 2,012,500
24 600 600| 840)  3,110,400] 3,024,000] 1,555,200] 4,620,000 2,100,000
25l 625] 825 875 3,240,000} 3,150,000/ 1,620,000 1,687,500] 2,187,500
26) 650] 650 910 3,369,600 3,276,0001 1,684,800 1,755,000 2,275,000
27) 675 675 945 3,499,200} 3,402,000| 1,749,600] 1,822,500| 2,362,500
28  700] 700{ 980 3,628,800| 3,628,000 1,814,400| 1,890,000] 2,450,000
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;efﬁiﬁé‘fﬁﬁé-ﬁfgggé >



-t

.

Lo e LRy Chorrtm LR #Ga ?afow +Cm
F_ 20 OZ!1 LTR 2 LTR 3 LTR 24 QZ
PALLETS| - PET PET PET PET PET
1 I61.5| 180 192 116.6 127.5
2 323 360 384 233.2 255
3 484.5| 540 576 349.8 382.5
4 646 720 768 466.4 510
5 807 200 960 583 537.5
6 869" 1080 1152 699,6 765
7 1130.5! 1260 1344 816.2 892.5
8 1292 1440 15836 932.8 1620
9 1453.5] 1820 1728 1045.4 1147.5
10 1615 1800 1920 1166 1275
11 1776.5| 1980 | 2112 | 1282.6 1402.5
12 1938 2160 2304 13%89.2 1530
13 2099,.5] 2340 2496 1515.8 1657.5
14 2261 2520 2688 -1632.4 1785
15 2422.5( 2700 2880 1749 1912.5
16 2584 ) 2880 3072 1865.6 2040
17 2745.5| 3060 3264 l982.2 2167.5
18 12907 3240 | 3456 2098.8 2295
19 3068.5| 3420 3648 2215,4 2422.5
20 3230 3600 3840 2332 2580
1 ltr clear petaloid bottles BOloo
1l ltr green petaloid bottles BO110
2 ltr clear petaloid bottles B0210
2 ltr green petaloid bottles B0211
3 ltr clear petaloid bottles B0310
3 ltr green petaloid bottles B0311
24 oz clear petaloid bottles B024

6/5/96
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EMPTY GLASS PALLET/TRUCK LOAD QUANTITIES

7/17/96
16 07 GLASS
. L 2Ry ¥ (e
BRAND SUPPLIER PALLET 20 PLT TRUCK LOAD
SNAPPLE ANCHOR 157.5 cCs 3150  ¢s
SNAPPLE OWENS BROCKWAY 157.5 cg 3150 cs
MISTIC ANCHOR 140.25 Cs 2805 cs
LIPTON 13 LYR FOSTER FORBES 170.08 CS 3401.6 Cs
LIPTON OWENZ BROCKWAY  157.5 g 3150 cs
0 S 13 LYR FOSTER FORBES 170.08 Cs 3401.6 C8
0 S 12 LYR OWENS BROCKWAY  157.5 cg . 3150 cs
GENERIC Z & H 157.5 s 3150 Cs
MSTC MINI MEGA ANCHOR 127.5 ¢s 2550 ¢s
SNAPPLE 13 LYR OWENS BROCKWAY 170.62 Cs 3412.5 cs
SNAPPLE 12 LYR FOSTER FORBES 157 cs 3140 cs
SNAPPLE 12 LYR FOSTER FORBES 157.5 (s 3150 ¢s
SNAPPLE 13 LYR FOSTER FORBES 170.08 Cs 3401,6 Cs
MISTIC OWENS BROCKWAY 153 cs 3060 cs
SNAPPLE 13 LYR FOSTER FORBES 170.625 CS 3412.5 Cs
20 07 GLASS
REBOUND . ANCHOR 108 CS 2160  cs

10 07 GIASS

SNAPPLE Z & H 232.75 Cs8 4655 CSs

32 072 GLASS

‘SNAPPLE ANCHOR 151.6 (s 3032 cs

L.
i



24 07 GLASS

MISTIC ANCHOR 98.8 cs 1976 ¢S
MISTIC OWENS BRGCKWAY  123.99 cg 2479.96 Cs
*% NOTE ##

FOSTER FORBES HAS TWO DIFFERENT COUNTS FOR THE 12 LAYER GLASS ON
THEIR BILL OF LADING 1P IT SHOWS 3780 BOTTLES PER PALLET IT IS THE

3150 CASES PER TRUCK, IF THE B/L SHOWS 3768 BOTTLES PER PALLET IT
IS 3140 CASES PER TRUCK.

-
~

FOSTER FORBES ALSO HAS INQ DIFFERENT COUNTS FOR THE 13 LAYER GLASS
ON THEIR BILIL OF LADING IF IT SHOWS 4082 BOTTLES DPER PALLET IT TS

THE 3401.6 CASES PER TRUCK, IF IT SHOWS 4095 BOTTLES PER PALLET IT
IS THE 3412.5 CASES PER PALLET.

"
4

i
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Miker Oats

Snapple Label Versions " Confidentia}

Flavor Labels R/F Labels C/S Cans Labels C/s
400 # 16 oz, 16 oz. 11.5 oz, 10 oz,
Version Version Version Version
Decaffeinated Tea 301 2 2
l.emon Tea > 42 2 2 4 T
Mango Tea . 292 3 3
Mint Tea ’ 304 3 3
Passion Fruit Tea 166 2 2
Peach Tea 309 2 2 4
Raspberry Tea 302 2 2 4 !
Strawberry Tea 310 2 2 l
|

Diet Lemnon Tea . - 92 4 3ord 4 B 7]
Diet Peach Tea = 409 4 | 3or4 | 2
[ (Jiet Raspberry Tea 402 3 i 2o0r3 ' 2
Ball Blast 184 3 3 3
Cantaloupe Cacktall 185 & 6
Cherry Lemonade 358 2 2
Frult Punch b2 3 3 4
Grapeade 14 3 3 4
Guava Mania 328 3 3 |
Kiwi Strawberry 323 3 3 4
l.emonade 25 3 3 4
Mange Madness 329 4 4 4
Melonberry 395 4 4
Orangeade 19 4 4
Papaya Colada 551 1 1
Peach Lemonade 550 2 2
Pink Lemonade 371 4 4 4
Samoan Splash 562 1 1
Strawberry Lemonade 369 4 4
Dlet Kiwi Strawberry 424 5 4o0r5
Dlet Mango Madness 429 Sors6 Soré
Diet Pink Lemonade 471 2o0r3 2o0r3
Apple Crisp . 35 o | *0 |
Cranberry Royale 365 "0
Passion Supreme 351 *0
| Vitamin Supreme 129 *3

Issued:8/13/96 5:39 PM
. Repface$:4f30/96
LBLVER2XLS -

\7

* Denotes Changes
NOTE: Version # 0 on 100z Juicesindicates thal there wili
be no version number on the label.

—
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} MOX GLAGE CONTAINER COKPORATION LOAD &PKC HUMBER: 9514387
BULK LOAD SPECIFICATION SUPEKCEDEY NO: NEW

CREATION DATE: 11730795

ITEM MUMBEF: 11758 - G1 - C LTEM DIAMETHKH: Z.980"
DELCRIFTION: 1602 MISTIC ITEM HEIGHT: 7.613"
CUSTOMER SPEAR PACKTING ITEM WEIGHT: - 8.500 0.
GHIP TO: HEW BRUNEWICK, WJ PALLET E&IZE: 56, 0" X 44.0"

BULK LOAD PAYTTERN AND BUILDING INSTRUCTIONG:

WARE/ZROW A4 18
WARE/ROW B: 18
# & ROWH: 03
# B ROWS: 0B

TOTAL WARE Cy;
PER LAYER: 306 f£)
LAYER SIZE: 54.56" X 43.8" ' — gﬁb %ﬁﬁ

IMBTRUCTIQNS LOAD INFORMATION
1 USK 86 X 44 BULK PALLET WARE/LAYER a6
% FLACE LAYER BHEET (N TCOF OF PALLET LAYERS/LOAD: IRL
'3 PLAGK LAYHR SHEET ON TOP (OF EACH LAYER TOTAL WAKE/LQAL: 3060
4 VLACE WODD FRAME OX TOF OF LOAD TOTAL GROSHALOAD: 21,25
§ SECURE LOAD WITH (8 DYMAY STRAPE .
& STRETCH WRAF COWPPLETED LOAL GLASL WEIGHT: 1626.62 LES,
PAVER WEIGHT! 33.00 LBS.
PALLET & I'RAME WT.: 100.0 LHES.
YOTAL LCAD WEIGHT: 1,758,063 LBE,
- - \ LOAD 51zl 5¢.0" 44.,0"% &hL.2"
SHIPPING INFORMATION
T R I A e i B S . R B T P T I -
} ! ! ! ! ! 'FPAFPER, ' TOTAL
! OMFE ! TRATLER ! LOADING! LQADZ! GROSS/! GLASS {FRAME & ¢ LOAD
! PLANT ! 8IZE ! PLAN ! TRLR ! TRLR } WEIGHT [!PALLET WT!{ WEIGHT
[ e I e T T T ) R N T U e o m e -
£ 06 12 140.0'X 102,0" ISTRAIGHT! 20 ! 425.0 !32,512.86 ! Z.660.0 ! 3&,172.5
1ol 148.0'% 102.0" !STRALGHT! &0 ! 425.0 13%,532.5 1| Z,660.0 ! 25,172.5
e~ 10 153.0% 102.0" ISTRAIGHT!I 22 ! 467.5 1345,763,8 ¢ 2,926,0 ! ¥8.689.8

w1 ™o o e o ok mm oo o PR e A e e s 40 T e wp oa A oM orm o I R S wm oom o P e SR m P P M E m e W o m ow B fe e o Y T e a3 e e e e N e e

SPECTAL INSTRUCTIONS: MAKE SURE YRAILER IS CLEAN AND LEAK PROOQF
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12:51 No.012 P01

e e e e e e g e e = - 2

“‘.cs;' ﬁﬁT T\:shL"ES TEL -N0.410-563~?603 Mar 18,96
- .‘ y Post«!tn Fax Note 7671 Daee.g v’d’-ﬁg’p‘éé‘esb
. e &'d.’-? e From
o CROWN CORK & S [ ——
im

-

PRODUCT PACKAGING AND HANDLING MANUAL

END SPEC 'FICATIONS PAGE 4.2,1.4.4.2
CROWN 202 TAB END - SMALL PACK Sheet 1 of 1

63 TD 60 1r2

B

ey ¥ i T

S 1esige B‘_;:;;:’g“—q e 12187 o]
T & )

d—’éu,’fﬂ,u.c‘ﬂ'{. &"b"

. 59 Rl JAVAETGEE G 0N 0088 pLATE
PRODUCT DESCRIPTION: 12 0Z ALUMINUM END 202 RING RETAIN TAB
480 ENDS PER BAG 16 BAGS PER LAYER ° 30 LAYERS PER PALLET
480 BAGS PER PALLET 230,400 ENDS PER PALLET PALLET SPECIFICATION
37.6" X 42 PALLEY SIZE 202 SMALL PACK PALLET 42 PALLET TARE WEIGHT (LBS,)
NOTE MANUFACTURING PRESS UNIT . o
1,500 STOLLE END GWT (LBS.) 0.0088 PLATE : :
1,448 STOLLE END WEIGHT (LBS.) . L5500 TOTAL PACKAGE WEIGHT {LBS.} - STOLLE
45,000 GROSS PACKAGE WEIGHT PER TRUCKLOAD (LBS.) - STOLLE - 30 PALLETS PER TRUCKLOAD
43,740 NET PACKAGE WEIGHY PER TRUCKLOAD (LBS.) « STOLLE 1,260 TARE PER TRUCKLOAD (LBS.)
8,912,000 TOTAL ENDS PER TRUCKLOAD . 14,400 TOTAL BAGS PER TRUCKLOAD
BAG SPECIFICATION: 2 5/6" X { 68" X 44" 50 KRAET PAPER 3 BAG DESIGNS - RED, WRITE AND BLUE COLORED
* STOLLE BAG DESIGN COLOR INDICATES LANE LOGO AND DIAMETER® -
NOTE; PACK 46" CROWN TRAILER LOAD PATTERN: 15 COUBLE ROWS (2 WIDE)
AIR BAG SECOND AND LAST ROW _ T30 TOTAL $K1DS T
45,000 GROSS PACKAGE WEIGHT PER TRUCKLOAD (LES.)«STOLLE ) e b
PACKAGE: 127 SNAKEWRAP IN CENTER OF PACK ; NG
;" -STRETCH WRAP WITH 20" CLEAR FiLM _ NOTE: BAGS MAYOVERLAP PALLET
i PAGKAGE HEIGHT 65 114 - 85 34" FROM FLOOR UP - , DEPENDING ON PACKER AS,
- PALLET HEIGHT § 1/4" FROM FLOOR TO BAGS| ' MUCHAS 42 ONANEND

END HEIGHT 60 - 60 1z / ‘
e . T 2 ~

.y
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OWENS- BROCKWAY

QUA f‘?-./TY

- CONTACTS FOR NOTIFICATION OF ISSUES

ROBERT MAUZY - AREA PACKAGE ENGINEER - (410) 879-0295
BARBARA LAPLANTE - SALES SERVICE vee—r  (419) 247-1449
(800) 551-5137
MARK EVANS - DANVILLE TOTAL Q.C. MGR., ~— (804) 7976152 __
WILLIE JOHNSON - SALES --eemer- {201) 368-6602
PROMPT NOTIFIGATION ON ANY QUALITY ISSUES TO EFTHER OF
ABOVE CONTACTS IS REQUESTED AND NEEDED FOR QUICK

RESPONSE
THANK YOU.
/ r-/ SACI":Q/Q -
u/c_,é
S -’C/?..a‘r»o(_/
,Le_/o/
Al o bt o |, -

ff;,- >04(~
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Available

7101 Rolling Mill Road

Canton Industrial Park - Baltimore, Md.
20-door truck terminal on 3+ acres

» Building = 6,100 sf =

» Lot fenced, paved & lit

s 52" wide dock

» 400 amp service

» “Fdge a Dock” levelers

» Built in 1991

= Near [-95 & Port of Baltimore

KENB

Commeicial Real Estate Services

Coantact Jim Caronna ot Andy Geotrgelakos 410/321-01000
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Enforce

me:t

Balimore County

Zoning Administration 8 Development Management
111 Wesl Chesapeake Avenue

Towson, Maryland 21204

{410} 887-3351

ZONTING VIOLATION ASSIGNMENT RECORD

CASE NO. C-93-2725
LOCATION:
NEAREST INTERSECTION:
ALLEGED VIOLATIONS:

(X} RFE ( ) LETTER

ASSIGNED TO:

X) K.
) C.
) D.

_ELECTION DISTRICT: 13TH

COMMENTS :

DEAR MRS. CLINGERMAN:

2209 SULPHUR SPRING ROAD

ZONING: ~

TRUCK TERMINAL
( ) IN~PERBON

()
()

( ) PICK-UP FROM:

G. FREUND
L. WASILEWSKI

CONNOR
MCGRAW
PROPALIS

( ) D. THOMPSON
{ ) T. FITTS

TaX ACCOUNT NO:

ACKNOWLEDGEMENT NOTICE

DATE: JUNE 14, 1993

PLEASE BE ADVISED THAT YOUR COMPLAINT INVOLVING THE ABOVE-REFERENCED

PROPERTY HAS BEEN RECEIVED BY THIS OFFICE.

TO THE CASE AND WILL

AN INSPECTOR HAS BEEN ASSIGNED

VISIT THE LOCATION AS SOON AS POSSIBLE. SHOULD THIS

MATTER BE SCHEDULED FOR A DISTRICT COURT TRIAL, YOU WILL BE NOTIFIED OF THE

DATE.

ZONING ENFORCEMENT SECTION

TELEPHONE: 887-3351.




ZONING VIOLATICN INSPECTION RECORD

: Ingpector: ' No. C-
zoning: lLocation: )09 @,\, WSM

District: . Int./Landmark: y Jd 11217
Source:  In-Person - Structure: Apartmen ]
‘Letter D _ Dwelling D
" Pick~Up ] Other N
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No. Photos:
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BEVERAGE CAPITA
L
CONTRACT BOTTLERS ESDHEJ?N?V;E\;}ON

JAMES P, SH
QENERAL MANA aﬁngAN 2209 SULPHUR SPRING RO
BALTIMORE, MD 212’5’3

PHONE: DIRECT LINE &410} 2477027
MAIN LINE (410} 242-7003

RAGE CAPITAL CORPORATION

BEVE
S AND CANNERS

CONTRACT BOTTLER

pILL DONITHAN
WAREHOUSBE AND TRANSPORTATION 2209 SULPHUR SPRING ROAD
DALTIMORE, MD 21227

MANAGER
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BALTIMORE COUNTY, MARYLAND

I ’ | INTER-OFFICE CORRESPONDENCE ¥ SN

TO: The Honorable Berchie L. Manley DATE: April 25, 1994
Councilwoman, First District Lo

FROM: James H. Thompson
Zoning Supervisgor

RE: Beverage Capitol Corporation
2209 Sulphur Spring Road
13th Election District !

| Per your memoranaum of April 14, 1994, Inspector Kevin Connor
will investigate the subject property during the week of April 25,
1994 to determine if there are any zoning violations.

If the tractor trailer rigs are in fact parked on the
residential portion of Sulphur Spring Road, they would be in
violation of Title 21, Section 21-110, Baltimore County Code. The
paltimore County Police Department would have the authority in this

instance.

our office has requested that the police also look at this
property and keep you updated.

JHT :ech | PU‘P w }Qj\‘
c: evin R. Connor “// { (3
e Al “ﬁﬂj W

+




Ballimore County

Zomng
Zoning Adminfstration & Developmen) Management

141 West Chesapeake Avenue
Towson, Maryland 21204
(410) 887-335%

!
BALTIMORE COUNTY, MARYLAND

INTER-OFFICE CORRESPONDENCE

TO: The Honorable Berchie L. Manley DATE: April 29, 1994
Councilwoman, First District

FROM: Xevin Connor
Zoning Inspector

RE: Beverage Capitol Corporation
Location: 2209 Sulphur Spring Road
13th Election District

I made an inspection of the above referenced area and was not
able to see a violation of the Baltimore County Zoning Regulations.
There were no tractor trailer rigs parked on Sulphur Spring Road.
However, I did see two traller rigs going into.the Beverage Capitol
Corporation.

I will continue to periodically monitor this property and update
as to my findings.

KRG/ =h

c: File

eriffel pub
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August 10, 1977

Stanly L, Helmes, Esquire
305 West Chesapeake Avenue
Towaon, Maryland 21204

RE: Alleged Zoning Viclation
2209 Sulphur Spring Road
13th Election District
NO. 77+46-TV

Dear Mr., Holmes:

I have this date passed my Order in the ahove captioned matter
in accordance witht the attached.

Vary truly jroura.

/@/

S. ERIC DI NENNA
Zoning Commissioner

SED:smw

Attachments

W -
PRV PRIV VLR P



August 10, 1977

Robert Walton, Easquire
700 West Tabor Road
Philadelphia, PA 19120

RE: Alleged Zoning Violation
2209 Sulphur Spring Road
13th Election District
NO, 77-46-TV

Dear Mr, Walton:

I have this date passed my Order in the above captioned matter
in accordance with the attached.

Very truly yours,

o

S. ERIC DI NENNA
Zoning Commiggioner

SED:amw

Attachments



RE: ALLEGED ZONING VIOLATION

BEFTORE THE

-

2209 Sulphur Spring Road
13th Flection District

LY

ZONING COMMISSIONER

Proctor-Silex, Inc.
700 Wesi Tabor Road

Philadelphia, PA 19104

OF

Defendant ,

A complaint has been filed with the Zoning Office concerning an alleged

&

BALTIMORE COUNTY

: NO, 77-46-TV

"

ORDER OF DISMISSAL

TRUCKING FACILITY - CLLASS I

violation of the Baltimore County Zoning Regulations at the above captioned

location.

The following Baltimore County Zoning Regulations are involved:

5 .

Section 101 - Definitions

Trucking facility, Class I (truck terminal): A
trucking facility whose primary purpose is to accom-
modate the transficr of goods or chattels from trucks
or truck trailers to other trucks or truck trailers or
Lo vehicles of other types, in order to facilitate the
transpeoriafion of such goods or chattels.

Warechouse: A building or part of a building used
or intended to be used primarily for the storage of goods
or chattels that are to be sold retail or wholesale from
other premises or sold wholesale {rom the samc premises;
for the storage of goods or chattels to be shipped on mail
order; for the storage of equipment or materials to he
used or installed at other premises by the owner or operator
of the warehouse; or for similar storage purposcs. (The
term "warehouse' does not include a retail establishment
whose primary purposec is for the salc of goods or chattels
stored on the premises; however, nothing in this definition
is meant to exclude purecly incidential retail sales in ware-
honses. Further, the term does not include a truck terminal,
at which any stordge is minor, transitocy, and merely in-
cidental to the purposc of facilitaling transportation of goods
or chatiels,)




o . '
,
.

As there appeared no apparent violation of the Baltimore County Zoaing

Regulations at the present time, the matter is DISMISSED,

[ . (
oning Commissioner of
Baltimore County -
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TC APPEAR AND TESTIFY IN THE MATTER OF AN
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CASENO.C-_—_____ HEARING DATE: & -<1%-+ 7 CASE NO. C-
HEARING TIME:_____ " AM/PM-
ROOM 106, BALTO. CO. OFFICE BUILDING
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HEARING TIME:___. ~___AM./BM-
ROOM 106, BALTO. CO. OFFICE BUILDING
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TRUCKING FACILITIES INVESTIGATION REPORT

. o '
Case Number: AN-/(; -TV Inspector:  FA =, (ﬂ/t /9K

Location: _27€2% Jl/mz'm ,47,,«“ /G 2,222
//:}EQC“J%C/’ /1 /F.’.,-( /e_é‘f’_L-cicc o a:?é 9( FAL rﬂ'w
Zoning Classification(s): MZ.\ - L District: /3

Class of Facility: L %-ZZ Previous Cases:
Owner /Agent; ﬂ 7[:;{"-— / lee
f@f’ﬁf"/c:s Fone T 7. T uc,
(7 8 Browy land e DT [ C (e r o
N L oA R1200 Tetephone:

Occupant(s): }4(3(_//?:,,.,.. \/'/QK

227 f.-_ :/JL‘-'*/ /)/}N«—? ﬁﬁl 7

L — >
C_ Z'—v‘»_ﬁ_ D L"’"“'"“?‘; [m‘%‘a ak?u», Telephone: 2% 2 ~ 2 /60

Telephone:

Telephone:

(continue on hack)
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ROBERT WEDEMEYER
WAREHOUSE MANAGER

2208 SULPHUR SPRING ROAD
BALTIMORE, MARYLAND 21229
301 242-2100




R

&
e

sl Tty L
ST

Mz, cyrua Horine .
- o “The Equitable Life Assurance, hibioe st
.+ ‘Boclety of the United States . £ AR i

3
et A
R L

- 6666 Becurity Boulevard . " Ve ,i
-Ballimore, Maryland 21206

’ A NPT 7S
s e
TRE L et

W e e e
b by A
L 1 *

620 Whitehead Cmu't

Cage 77-118:TV * °

;L
- Pear Mr..
AT B DO S

[Y)

Ihave

TEY

t"s L » k q bo.’v"\a"-
e

I
TR . 5 R ” N

-~ Qop

Db ,._-‘ .

At A *
Koy TE
o,

et

L i




T T e

BEFORE THE

RE: ALLEGED ZONING VIOLATION
1620 Whitehead Court
let Rlection District
Mr, Cytus Horine ' : o
The Equitable Life Assuranc '

(2]

DEPUTY ZONING

Society of the United States - Tt COMMISSION ER
6666 Security Boulevatd ] . ' )
Baltimore, Maryland 21206 - R ,

" Defendant ' : " OF

38 BALTIMORE COUNTY

177-118-TV

-
>4

ORDER OF DISMISSAL

TRUCKING FACILITY - CLASS I

’

A complaint has been filed with the Zoning Office concerning an
alleged violation of the Baltimore County Zaning Regulations at the above cap-
tioned location in Baltimore County.

The following Baltimore County Zoning Regulations are involved:

Segtion 101 - Definitions

Trucking facility, Class I {(truck terminal): A
trucking facility whose primary purpose is to accom-
' modate the transfer of goods or chattels from trucks
or truck trailers to other trucks or truck trailers or
to vehicles of other types, in order to facilitate the
transportation of such goods or chattels.

Warehouse: A building or part of a building used
or intended to be used primarily for the storage of goods
or chattels that are to be sold retail or wholesale from
other premises or sold wholesale from the same premises;
for the storage of goods or chattels to be shipped on mail
order; for the storage of equipment or materials to be
used or installed at other premises by the owner or operator
of the warehouse; or for similar storage purposes. (The
term ''warehouse! does not include a retail establishment
whose primary purpose is for the sale of goods or chattels
stored on the premises; however, nothing in this definition
is meant to exclude purely incidential retail sales in ware-~
houses, Further, the term does not include a truck terminal,
. at which any storage is minor, transitory, and merely in-
cidental to the purpore of facilitating transportation of goods
or chattels,)




Uil riliisa -

-
i

[ '

As there appeared no apparent violation of the Baltimore County

"

Zoning Regulations at the present time, the matter is DISMISSED.

3 | Dep% Zf Cop{mlssmner of
Baltimo ounty

Date: August 26, 1977

-
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SENATE OF MARYLAND

ANNAPOLIS. MARYLAND 214011991 hﬁ///
NaNCY L. MURPHY +BOISTRICT OFFICE:

12TH LEGISLATIVE DISTRICT 1330 SULPHUR SPRING ROAD

BALTIMORE COUNTY ARBUTLS, MARYLAND 21227
COMMITTEES: 242.5688

BUDGET & TAXATION 0 ANNAPOLIS OFFICE:

22 August 1991 SENATE OFFICE, BUILDING

SUITE 208
ANNAPOLIS, MARYLAND 214011891
841.3653

Mr. Richard Moore, Chief E@Eﬂw
Traffic Engineering Bureau “ ‘
L
QO ]

Department of Public Works AUC
111 W. Chesapeake Avenue s 26 1995
Baltimore, Maryland 21204

Dear Mr. Moore, ZON"\E WHCE

I cortacted you on June 4, 1991 regarding a problem with
increased tractor trailer traffic on Braun Avenue in Lansdowne.
Enclosed please find a copy of this correspondence. Today, I have
received a similar complaint from a resident of Sulphur Spring Road
in this same community, and am requesting your assistance to
resolve this problem.

In brief summary, the Beverage Capital Corporation has assumed
occupancy of the old Bell Warehouse at 2209 Sulphur Spring Road.
The residents in the community state when the Bell warehouse was
located there, the operating hours were approximately 9:00 a.m.
until 5:00 p.m. The Bell truck drivers were hasically long-term
employees who were familiar with the community and obeyed the speed
limit. I have been advised by numerous people in the community
that Beverage Capital Corporation runs its trucking operation
twenty-four hours a day and the drivers have little regard for the
community speed limits. The residents state Sulphur Spring Road is
in poor condition. Combined with constant tractor trailer traffic
exceeding the speed limit, the residents state the situation is
intolerable. Many people complain the constant vibration from the
trucks shake the foundations of their homes, they are unable to
Kkeep their windows open in the evening due to noise around the
clock, and are concerned about small children in the neighborhood.
The police department has been contacted about the speeding problem
and I understand they have set up an occasional radar trap. This
seems to be effective for about twenty-four hours and then the
situation reverts back. Some residents of the community contacted
the manager at Beverage Capital Corporation about the speed of the
trucks. Initially, this request seemed to bring positive results,



. Richard Moore 22 August 1991

Pbut “shortly thereafter, the problems again surfaced and further
iattempts to work with Beverage Capital have been unsuqcessful,

At your earliest convenience, would you please investigate .
“this area to see if your department can offer any solutions, such:. .- .. .e
188 road resurfacing or speed bumps, to resolve this traffic'™, v L
' nightmare for the residents of this community. Mrs. Linda Playdon, . - A
one of the effected residents, is willing to meet with you or your ' . -udg
representative to tour the area of concern. Mrs. Playdon lives at . [
2016 Sulphur Spring Road, Baltimorae, Maryland 21227. Her phone’ '
number is 536-4032. . . ERRY

e
fo
s E“‘ "

l
In addition, I am forwarding a copy of this letter to the .,
Baltimore County Zoning Commissioner to determine if this constantﬂf;i

flow of tractor trailer traffic is permitted under the curreﬁt$Mﬂ¢
zoning laws for this facility.

* I would appreciate any help you might be able to offer these
People and I look forward to your response. . -

. Sincerely )
. ' ‘ . )/) L ()M
Nnc‘fr”fg)uéfphy La/zf/// .

State Sgnator

NIM:dm
Enclosure

ce:  Mrs.Linda Playdon .
2016 Sulphur Spring Road ~- 21227 o

Mr. Robert Haines, Zoning Commissioner . -
Courts Building A
401 Bosley Avenue - 21204 '
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September 11, 1991

Mr. Rick Smith, Sales Manager
Beverage Capital Corporation
2209 sSulphur Spring Road
Baltimore, Maryland 21227

Re: Zoning Complaint
Senator Nancy L. Murphy
2209 Sulphur Spring Road

Dear Mr. Smith:

As per our conversation of September 11, 1991, enclosed is a copy of
the letter Baltimore County received from Senator Nancy L. Murphy as to the
concerns expressed by one of the area residents. Furthermore, you will

find my vreply to her, along with data as to prior permits Issued to
Proctor~Silex, Inc.

While there are no easy solutions to this matter, perhaps a constant
reminder by Beverage Capital Corporation to all drivers that speed
limits do exist and children are most certainly in the peighborhood.

Sincerely,

JHT/ crm

Enclosure
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September 11, 1991

The Honorable Nancy L. Murphy
1330 Sulphur Spring Road
Baltimore, Maryland 21227

Re: Beverage Capital Corporation
2209 Sulphur Spring Road
13th Election District

Dear Senator Murphy:

In response to your letter on behalf of Mrs. Linda Playdon as to the
use of 2209 Sulphur Spring Road by the Beverage Capital Corporation, a
review of the 1988 Baltimore County comprehensive zoning maps indicates
this property to have a zoning classification of M.L.-I.M. {(Manufacturing,
Light-Industrial, Major).

Under this zoning classification, it is permitted as a matter of right
to operate an establishment that distributes soft-drink products. There-
fore, such matters as to the hours of operation and the traffic routes used
can not be dealt with by this office. :

While this office can certainly understand the concerns of the

community, we do not have the authority under the Baltimore County Zoning
Regulations to address them. @@’
Sincerely, w&‘ & ‘ Y-\
w7 AP b
"JAMES H. THOMPSON . V“\

o €

oning Enforcement Coordinator

JHT/cmm

D

. oy

s 4

02 o O i
s Py




S .' & @ i+ 77373
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BALTIMORE COUNTY, MARYLAND

DATE: September 23, 1993 .r

TQ: Arnecld Jablon, Director .
Zoning Administration And Development Management kR

FROM: Berchie L. Manley Zﬁﬁfeaﬂ_,

Councilwoman First District

Please reconsider your decision regarding the non-compliance
of Beverage Capital Corporation to its zoning designation of light s,
manufacturing. WNighttime noise from this facility, (airhorns, o
back-up beepers, loading dock noises, engines left running, etc.) make
it impossible for neighbors to sleep. The facility handles 100 trucks
a ‘day - not a feature for which this designation was designed.

A similar situation exists with all night noise at the Pitt
Ohio Trucking Facility on Eskow Avenue in Lansdowne. These are the
types of problems created when commercial zoning adjoins residential.
The contiguous residents do not have safe and pleasant use of their own
homes. These issues must be addressed. Neighbors would accept a
nighttime restriction only, or noise level restrictions from
llpm-7am. Please advise me as to the possibilities for providing
relief to adjoining homeowners.

ec. Darcy
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TO:

BALTIMORE COUNTY, MARYLARNPD

INTER-OFFICE CORRESPONDENCE

Arnold Jablon DATE: BSeptember 29, 1993

FROM: Jim Thompson

RE: perchie L. Manley Letter
Beverage Capital Corporation
2209 Sulphur Spring Road
13th Election District

per your request, below is an outiine of our most recent involvement
with this property. A further review of the record files does indicate that
ten (10) building permits have been issued for this site dating back to

1969, when the Proctor Silex Corporation started construction for a
warehouse.

Bugust 26, 1991

Letter received from Senator Nancy L. Murphy on behalf of 2016
Sulphur Spring Road. The issues brought up by the senator, included
24 hour operation, drivers speeding, truck vibrations, noise and

child safety.

September 11, 1991 : ‘
Reply that existing zoning of M.L.-I.M. does permit an establishment

that distributes soft-drink products as a matter of right. Further,
while we understand the communities concerns, BCZR cannot address

them.

September *11, 1991
Correspondence sent to Beverage Capital Corporation including copy of

the senator's letter and our request that all drivers uphold speed
1imit because of children living in the area.

June 21, 1993 ‘
Property investigated by Inspector Kevin Connor for alleged operation

of a truck facility. No violation noted and
Case No. 93-2725 was closed.

June 29, 1293
Kevin, representing the office attended a 4 P.M. community meeting.
ong with represenggtivas

The same issues were brought up and Manley al
of the beverage company were in attendance. The option of re-routing

traffic was proposed.

JHT/hek




BALTIMORE COUNTY, MARYLAND

INTER-OFFICE CORRESPONDENRCE

To: Councilwoman Berchie L. Manley DATE: September 30, 1993
FROM: Arnold Jablon

RE: Beverage Capital Cap
13th Election District

T am in receipt of your gSeptember 23, 1993 memorandum. I attach a
short history prepared by Jim Thompson, which is self-explanatory.

Noise is not an issue covered by the zonlng ragqulations. Indeed,
even Councilman Riley's recent "noise" bill covers only residential

areas and not noise emanating from commercial or jndustrial uses.
There is a state COMAR regulation, under the jurisdiction of MDE, but

i3t is my understanding that the state is not enforcing it for lack of
manpower. ’ "

1 will also point out that M.L. 2zoning does include warehousing
and other industrial uses which involve heavy truck usage.

1 understand the concerns of the community and its consternation
about the problems.g I would suggest that a presentative of the
community file a petition for Special Heariggs under Section 500.7;
Baltimore County _Z%oning Requlations, and re Zst that the Zoning
Commissioner review the situation. This would provide a public forum
to air the problems and seek a quasi—judicial determination. While the
zoning Ainspectors pelieve there are no zoning violations, the SPecial
hearing would provide a counterpoint and the opportunity to seek
relief.

AJ:eoch

Attachment
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ana: Mfg. warehouse add (i‘ootinga)
-‘aners Proctor Silex Corp.

Looz | S/S Sulphur Spring Rd B:!.nding on B & 0 RR &: Balto
] Beltway o

Jse: { const be:l.dge No, 1
. Qonst bridge No, W

:;'*: Proctor Silex.
j
3

28369 Dist.- 13

Loc: 5/5 Sulphur Spring
Beltway

Use: warehouse addit.

_ Ouner: Proctor-Silex

= 5;973-69 Dist. 13
ELm:: $/S Sulphur Spring Rd. binding on B & OR.R. &
' Baltimore Beltway

Proctor Silex Corp.

e 4

1014-70

Locs 2209 Sulphur Spring Rd.

awners  ProctornSilex Corps .

uset comm. alt.

i Locz 8/8 Sulphur Spring Rd Brd:l.ng on B &0 RR & Beltway

iid. Binding on B0 RR & Balto

Dist. 13
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Dist. 13

Location: $/$ Sulphur S$pring Road binding on B&(RR and

Baltimora Beltway

Use, erect chain link fence
Owner, Proctor-Silex

883-79 ¥ Dist 13

L.oc‘a_étion: 2209 Sulphur Spring Rd,

Uae;isteel tank diesel fuel

i
Dwner: Proctor Silex Inc

!
!

1086-79

c-1

Locations: 2209 Sulphur Spring Rd.

Use: install UG tank

Owner: Protor- Silex Inc.

1402-79 ' C-1
Location: 2209 Sulphur Spring Rd.
Use: grading

Owner: S, C. M. Proctor Silex

74-86

- LOCAT 10Nt
USE:
OWNER:

DISTRICT
[}
&

2209 Sulphur Spring Rd’

‘Construct Addition on Slde '

Wearever Proctor Sl‘lex

Digt. 13

’

13




_.‘«HZ)Q a,émzi Cle Y

ja3e HJ»{’*/@A vR ,5,@411@59,, L
Belio md 21227

LAY 5T , e
} ,A%W LENIIAN, %:Uf WQ

a /F;?’Z 5445\]@2»{ 7 J:/M’w/g /€’/)
/57f:}é"_/'/,ﬂ_iy - _A)L A,,{‘,;,ZZ e

=2 G)d (’,,lk 71'5"#\.:

— . v, : / .,
L lercory rus Al heurs  of regnT




pay all brokerage fees and commissions to Broker and shall
indemnify, defend and hold harmless Sublessee from any and all
losses, costs, expenses, damages and liabilities arising from or
in connection with any brokerage fee or commission claimed by
Broker.

[SIGNATURE PAGE FOLLOWS]
IN WITNESS WHEREOF, Sublessor and Sublessee have executed
the foregoing Sublease as of the date and year first written
above, pursuant to due authority.

SUBLESSOR:

PROCTOR-SILEX, INC.,
a Delaware corporation

By:MV-(SEAL)

Name: Arnold’H. Dreyfuss
Title: Cha%¥rman, President & CEO

ATTEST:

[Affix corporate seal]

_C_L Y S

Secretary
Charles A. Bittenbender

SUBLESSEE:
GREAT DISTRIBUTION & -

WAREHOUSING, INC.,
a Maryland corporation

By: ’/772’21::::;- (SEAL)

Name: . C. W . Mczhyy '
: ) i
Tltlé}éiéoah‘/éiﬂ/,<kw_. S

ATTESYV:

(Affix\ corporate seal]
A}

\\

Secretary
\

_56_




