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LEASE 
 

THIS LEASE (the “Lease”), dated as of _________ (the “Commencement Date”), 
by and between the City of New Haven, a municipal corporation organized and existing 
under the laws of the State of Connecticut and having an address at 165 Church Street, 
New Haven, CT 06510 (“Lessor”), and University of New Haven, Incorporated, a non-
stock corporation organized and existing under the laws of the State of Connecticut, 
(“Lessee”) having an address at 300 Boston Post Road, West Haven, CT 06516. 

 

WITNESSETH: 

WHEREAS, the City of New Haven, a municipal corporation organized and 
existing under the laws of Connecticut (the “City”) owns a boathouse on a platform situated 
at 475 Long Wharf Drive, New Haven, CT 06511 (the “Premises”); and 

WHEREAS, pursuant to the License (the “License,” attached as Exhibit A), dated 
[xxx] between the City and Canal Dock Boathouse, Inc. (“Canal Dock”), a non-stock 
corporation organized and existing under the laws of the State of Connecticut and having 
an address at 475 Long Wharf Drive, New Haven, CT 06511, Canal Dock licenses from 
the City, as more particularly described in the License, a portion of the Premises, in 
consideration of the terms, covenants, and conditions contained in the License; and 

WHEREAS, Lessee desires to lease from Lessor a portion of the Premises (said 
portion being the “UNH Premises,” as described in Exhibit B) and to obtain a non-
exclusive license to access the common areas within the Premises (as indicated in Exhibit 
B) and the exterior platform (“Exterior Platform,” as indicated in Exhibit B-1 and, together 
with the common areas within the Premises, the “Common Areas”), and Lessor is willing 
to lease the UNH Premises to Lessee and grant such license, upon the terms, covenants and 
conditions hereinafter set forth, which lease and license shall supersede any inconsistent 
provisions in the License. 

NOW, THEREFORE, in consideration of the covenants herein contained, the 
parties hereto, for themselves and their successors and assigns, mutually covenant and 
agree as follows: 

1. Lease of the UNH Premises. Subject to the covenants, agreements, 
terms, provisions and conditions of this Lease, Lessor, for and in consideration of the rent 
hereinafter reserved and payable by Lessee, does hereby Lease and demise to Lessee, and 
Lessee does hereby hire and take from Lessor, the UNH Premises for the term hereinafter 
stated.  

2. Term. The term of this Lease shall commence on the 
Commencement Date and shall end on June 30 next succeeding the date which is ten (10) 
years after the Base Rent Commencement Date, as hereinafter defined (the “Initial Term”), 
or on such earlier date upon which said term may expire or be terminated pursuant to any 
of the conditions of limitation or other provisions of this Lease or pursuant to law, or such 
later date if Lessee exercises any of the Options described in Section 3 (the date upon which 
the term of this Lease shall expire or terminate, as the case may be, being hereinafter 
referred to as the “Expiration Date”). 

3. Option to Extend Term. Provided that Lessee is not in default under 
any provision of this Lease, Lessee will have the following options (each, an “Option”) to 
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request the extension of the term of this Lease, and upon the written consent of the Lessor 
in accordance with clause (e) below, the term will be so extended, upon the following terms 
and conditions: 

(a) Lessee will have four (4) options to request the extension of the 
term of this Lease for a period of five (5) years each (the “Extended Terms,” each an 
“Extended Term,” and, together with the Initial Term, the “Lease Term”). 

(b)  In the event Lessee elects to exercise the Option under Section 
3(a) and the Lessor elects to consent to the extension requested thereby under Section 3(e), 
the Lease of the UNH Premises during any of the Extended Terms shall be governed by 
the same terms and conditions contained in this Lease.  

(c) The Options are not assignable separate and apart from this 
Lease. 

(d) Each Option is for Lessee to extend the Lease for all (and not 
less than all) of the UNH Premises. 

(e) The Options are conditional upon Lessee giving Lessor written 
notice of its election to exercise the Option at least eighteen (18) months prior to the end 
of the Initial Term or the then current Extended Term of this Lease, and Lessor providing 
its written consent to the extension requested thereby no less than twelve (12) months prior 
to the end of the Initial Term or the then current Extended Term of this Lease. 

(f) Lessee will not have the right to exercise an Option, 
notwithstanding anything set forth above to the contrary, at any time after any event of 
default or defaults of the Lessee hereunder (without any necessity of Lessor to give notice 
of such default to Lessee). 

(g) The period of time within which an Option may be exercised 
will not be extended or enlarged by reason of the Lessee’s inability to exercise the Option 
because of the foregoing provisions of Subparagraph (f). 

(h) All rights of Lessee under the provisions of the Options will 
terminate and be of no further force or effect even after Lessee’s due and timely exercise 
of an Option, and any consent provided by Lessor shall be deemed revoked, if, after such 
exercise, but prior to the commencement date of the new term, (i) Lessee fails to pay a 
monetary obligation of Lessee hereunder for a period of ten (10) days after written notice; 
or (ii) Lessee fails to commence and thereafter diligently pursue cure of default (other than 
a monetary default) within thirty (30) days after the date Lessor or the City gives notice to 
Lessee of such default. 

(i) In the event Lessee exercises an Option in accordance with the 
requirements of clauses (a) through (h) above and Lessor fails to provide written consent 
to the extension requested thereby in accordance with clause (e) above, Lessor shall pay to 
Lessee, on the last day of the Initial Term or the then current Extended Term, the then 
following unamortized costs (the “Unamortized Costs”) consisting of (A) the unamortized 
costs of any Improvements (as defined in Section 4(g) below) made by Lessee, based on 
the designated useful lives of such Improvements set forth in Exhibit C, assuming 
amortization over thirty (30) years and (B) the unamortized costs of amounts paid to the 
City by Lessee for certain construction costs of the mezzanine of the Premises in the total 
amount of $329,681.  



  

3 

 

4. Lessee’s Construction Obligation and Alterations.  

(a) Lessee shall complete all fit-out work required in the UNH 
Premises in accordance with the plans and specifications to be agreed upon by Lessee and 
the City (the “Construction Obligation”). Lessee shall not perform any fit-out work until 
both Lessee and the City have agreed upon the Construction Obligation.  

(b) Lessee, at its sole cost and expense, shall conduct all fit-out work 
in a manner which to the extent reasonably possible minimizes disruptions to Lessor’s 
operations. Lessee’s fit-out work shall take place only in the UNH Premises and shall not 
obstruct access to or otherwise interfere with any areas of the Premises outside of the UNH 
Premises Lessee shall keep the UNH Premises and surrounding Premises clean and free of 
trash and debris. Lessee shall take appropriate precautions to protect against personal injury 
or property damage to the Lessor, the City, licensees, permittees or invitees at the Premises. 
Lessee shall be permitted to perform fit-out work during the hours of 6:00 am ET and 6:00 
pm ET from Monday through Saturday; provided that Lessee shall not perform fit-out work  
at such times reasonably directed by Lessor to avoid interference with events at the 
Premises. Otherwise Lessee’s fit-out work may be performed at such other times and in 
such manner as Lessor may reasonably agree in writing. Lessee shall repair, at its own cost 
and expense, any and all damage caused by its fit-out work and shall restore the affected 
portion of the Premises upon which such work is performed to a condition at least equal to 
the condition existing prior to beginning such work. In addition, Lessee shall indemnify, 
defend and hold harmless Lessor and the City from all damages, losses or claims 
attributable to the performance of such work. 

(c) In the event that Lessee performs any work that renders void or 
otherwise impairs a construction warranty in favor of either the City or Lessor, Lessee shall 
indemnify and hold harmless Lessor and the City from any damage to the building or 
portion thereof that would have been covered by the construction warranty.  

(d) All work relating to the Construction Obligation shall be 
performed in compliance with all Laws (defined below) and any applicable requirements 
of all carriers of insurance on the Premises and the UNH Premises. All work shall be 
performed in a diligent, first class manner, using materials and equipment at least equal in 
quality to the then standards for the UNH Premises. No asbestos-containing materials shall 
be used or incorporated in the work relating to the Construction Obligation. No lead-
containing surfacing material, solder, or other construction materials or fixtures where the 
presence of lead might create a condition of exposure not in compliance with 
Environmental Laws (as defined below) shall be incorporated in the work relating to the 
Construction Obligation. Work must be performed subject to the Rules and Regulations of 
the Premises as set forth in Schedule A hereto. 

(e) Prior to the commencement of performing any work relating to 
the Construction Obligation, Lessee shall provide Lessor with evidence that Lessee carries 
“Builder’s Risk” insurance against all risks for direct physical loss or damage in an amount 
approved by the City covering the work relating to the Construction Obligation not to 
exceed the cost estimates of the Construction Obligation. 

(f) All additions, alterations, or improvements Lessee makes in 
connection with Lessee’s Construction Obligation, but not including any trade fixtures, 
laboratory equipment or other personalty (“Improvements”) shall become a part of the 
UNH Premises and shall become the property of the Lessor upon the expiration or earlier 
termination of this Lease. Upon the expiration or earlier termination of this Lease, Lessee 
shall, at its sole expense, remove all business and trade fixtures, machinery and equipment, 
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furniture, movable partitions and items of personal property owned by Lessee and repair 
any damage to the UNH Premises or the Premises caused by such removal. If Lessee fails 
to remove any such items or repair such damage promptly after the expiration or earlier 
termination of the Lease, Lessor or the City may, but need not, do so with no liability to 
Lessee, and Lessee shall pay the City the cost thereof upon demand, or may treat such 
failure as a holdover pursuant to Section 24 of this Lease. 

(g) Except as otherwise provided in this Section 4, Lessee shall not 
make any structural alterations to the UNH Premises without furnishing plans and 
specifications, stamped and signed by a licensed structural engineer, to Lessor and the City 
and obtaining Lessor’s and the City’s prior written consent thereto, such consent not to be 
unreasonably withheld, conditioned, or delayed. Upon receipt of any such proposed 
structural alterations, Lessor and the City shall have sixty (60) days to approve or 
disapprove the request for said structural alterations in writing. If Lessor and the City do 
not approve or disapprove Lessee’s plans and specifications in writing within said sixty 
(60) day period, the proposed structural alterations shall be deemed to be approved.  

5. General Compliance With Laws. During the Lease Term, Lessee 
shall, at Lessee’s own cost and expense, promptly observe and comply with all laws, 
orders, regulations, rules, ordinances, or other requirements of the federal, state, municipal 
governments, and of all other governmental and public authorities (“Laws”) affecting 
Lessee’s use and occupancy of the UNH Premises. 

6. Use. 

(a) Subject to Section 5, Lessee may use the UNH Premises for 
marine and environmental education and research, classroom and office purposes (the 
“Permitted Use”). Should Lessee desire to change the use of the UNH Premises, Lessee 
must receive prior written consent from Lessor and the City. Lessee shall be solely 
responsible for obtaining any permits or permissions required to conduct its activities.  

(b) Lessee shall, at its sole cost and expense, plan, organize and 
administer public outreach and programming activities, as set forth in Section 6(c)-(d) 
below, related to marine and environmental education within the UNH Premises, including 
lectures, classes and camps open to the public, which may be conducted in cooperation 
with other environmental education institutions and organizations (the “Public Activities”). 
A semi-annual summary report of all Public Activities (due on or prior to each July 31 with 
respect to the previous January 1 to June 30, and February 28 with respect to the previous 
July 1 to December 31, with the two semiannual reports being provided to the City by 
February 28 to show the calendar year’s activities) shall be delivered to Lessor and the City 
detailing (i) the number of adults served, (ii) the number of adults served who are residents 
of the City of New Haven, (iii) the number of youths served, (iv) the number of youths 
served who are residents of the City of New Haven, (v) a brief description of each Public 
Activity, (vi) the date and time of such Public Activity, and (vii) any fee charged.  

(c) For the period from Lessee’s first occupancy of the UNH 
Premises through the end of the first twelve month lease term (July 1-June 30) (the “Public 
Activities Year One Program”), Lessee will use its best efforts to plan, organize, and 
administer Public Activities, as outlined in Exhibit D; provided that a failure to achieve 
such Public Activities during the Public Activities Year One Program shall not be an event 
of default under this Lease.   

(d) Prior to the end of the Public Activities Year One Program, the 
City and Lessee shall meet to discuss the program of Public Activities for upcoming lease 
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years in order to establish a binding obligation on Lessee for Public Activities of at least 
substantially equivalent quantity and quality of the Public Activities outlined in Exhibit D, 
based on good faith negotiations.  Notwithstanding the foregoing, in the event the City and 
Lessee cannot reach agreement on a binding obligation within a reasonable period of time, 
Lessee shall continue to carry out the Public Activities Year One Program as the baseline 
level of Public Activities pursuant to this Section 6.   

7. Environmental Laws. 

(a) Except in the ordinary course of its business, and then only at 
commercially reasonable levels, Lessee and its agents shall not use, treat, generate, store, 
produce, dispose of, spill, leak, or release, and shall not cause or permit the use, treatment, 
generation, storage, production, disposal, spillage, leakage, release or threatened release of 
any and all hazardous or toxic substances or wastes as so categorized or defined by 
Environmental Laws; petroleum or crude oil or any constituent, fraction, or product 
thereof; and asbestos and polychlorinated biphenyls (PCBs) (“Hazardous Materials”) on, 
under, or about the Premises. 

(b) Lessee’s use of and activities relating to the Premises shall not 
violate any applicable municipal, county, state, and federal laws, ordinances, rules, orders, 
and regulations related to the environment (“Environmental Laws”). 

(c) Except as permitted in Section 7(a), Lessee shall obtain Lessor and 
the City approval for use of Hazardous Materials on the Premises.  

(d) Lessee shall not cause or permit any condition which would create 
contamination in violation of Environmental Laws on the Premises or in the Long Island 
Sound. 

(e) Lessee and Lessor, shall each give notice to the other parties 
immediately upon acquiring knowledge of the presence of any Hazardous Materials or 
contamination on or at the Premises or in the Long Island Sound with a full description 
thereof.  

(f) Lessee and Lessor, shall each give notice to the other parties 
immediately upon acquiring knowledge of any violation of any Environmental Laws on 
the Premises or in the Long Island Sound.  

(g) Lessee shall promptly comply with any governmental requirements 
requiring the removal, treatment or disposal of Hazardous Materials or contamination 
generated, located, or placed on or at the Premises by Lessee or its agents, subject to 
Lessee’s right to contest or appeal any such requirements. 

(h) Lessee indemnifies and holds harmless the City and Lessor from any 
and all liability resulting from Lessee’s, Lessee’s invitees’, Lessee’s employees’, Lessee’s 
contractors’, Lessee’s students’, and Lessee’s assigns’ use, storage, transportation, or 
disposal of said Hazardous Materials. Lessee agrees that it shall be solely responsible for 
any losses or liabilities that result from the use, transportation, or disposal of said 
Hazardous Materials. 

8. Base Rent and Additional Rent.  

(a) The rent to be paid by Lessee to Lessor under this Lease for the 
Lease Term shall include base rent (the “Base Rent”) payable in equal quarterly 



  

6 

 

installments in advance of the first day of each and every quarter during the Lease Term 
beginning on March 1, 2020; provided that all of Lessee’s building plans have been 
approved by the City and building permits for Lessee’s fit-out have been issued by the City 
based on Lessee’s submission of requests for the same by January 31, 2020 consistent with 
the preview set dated June 21, 2019 previously shared with the City (the “Base Rent 
Commencement Date”). The initial Base Rent shall be ten dollars ($10.00) per rentable 
square foot per annum, payable in equal quarterly installments. Such initial Base Rent shall 
be in effect through June 30, 2021. Base Rent shall be adjusted on July 1, 2021 and each 
July 1 thereafter (the “Adjustment Date”) to reflect the increase, if any, in the index 
currently known as the U.S. Department of Labor, Bureau of Labor Statistics, Consumer 
Price Index for the Northeast Region (Urban Consumer) (the “Index”). The previous 
December over December percent change in the Index shall be used for the subsequent 
July 1 increase (for example, the July 1, 2021 adjustment shall be based on the December 
2020 over December 2019 percentage change). In no event shall the Base Rent for the new 
lease year (July 1-June 30) ever be less than 101% of, nor greater than 105% of, the Base 
Rent for the immediately preceding lease year (July 1 through the subsequent June 30). 

(b) In addition to Base Rent, during the Lease Term, Lessee shall pay 
to Lessor Lessee’s Pro Rata Share of Lessor’s total cost of operating the Premises, 
including but not limited to utilities, insurance premiums, Common Areas maintenance 
charges, property management costs, personnel costs related to property management, 
legal fees (excluding litigation), supplies, telephone and internet services, plumbing 
services, facility and grounds maintenance (including landscaping), janitorial services, 
alarm and security services, electricity, gas, heating and air conditioning, snow removal, 
refuse collection, and accounting fees (the “Additional Rent”), which is to be determined 
based on actual costs to Lessor and/or the City. The Additional Rent is to be paid in monthly 
installments in advance of the first day of each and every calendar month during the Lease 
Term.  Upon all of Lessee’s building plans having been approved by the City and building 
permits for Lessee’s fit-out having been issued by the City based on Lessee’s submission 
of requests for the same by January 31, 2020 consistent with the preview set dated June 21, 
2019 previously shared with the City, Lessee shall make a retroactive payment of 
Additional Rent for the period from September 1, 2019 to the date of such last obtained 
approval. Lessee’s Pro Rata Share is based on a fraction, the numerator of which is the 
rentable square footage of the UNH Premises and the denominator of which is the rentable 
square footage of the Premises; provided that, to the extent Lessee pays directly for any 
Lessee-Paid Services (as defined in Section 10 below), the costs to Lessor and/or the City 
for services of such type that are included in the calculation of Additional Rent shall be 
limited to any such costs that are attributable to the Common Areas. As of the 
Commencement Date, the parties agree that Lessee’s Pro Rata Share is 25.1%  

(c) Lessee will also pay Lessee’s Pro Rata Share of capital expenditures 
related to the Premises incurred after the Commencement Date; provided that, if such 
capital expenditures exceed or are expected to exceed $25,000.00 (increased to $100,000 
in case of emergency repairs determined in the sole discretion of the City Engineer to be 
of an urgent nature) (the “Threshold Capital Expenditure Amount”) in any lease year, 
Lessee shall have provided its prior written consent thereto, which consent shall not be 
unreasonably withheld, conditioned, or delayed. Upon receipt of notice of a proposed 
capital expenditure related to the Premises, Lessee shall have forty-five (45) days to 
approve or disapprove the request for said capital expenditure in writing. If Lessee does 
not approve or disapprove of the capital expenditure in writing within this time period, the 
proposed capital expenditure to the Premises shall be deemed to be approved. Lessee shall 
be promptly credited with Lessee’s Pro Rata Share of any recoveries from third parties 
related thereto (e.g., roof warranty). For the purposes of this Section 8, for the first year of 
the Lease Term, capital expenditures shall not include, and Lessee shall not be liable to pay 
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any portion of the cost of, expenditures on furniture, fixtures, and equipment for the 
Common Areas. 

(d) At any time during the Lease Term, Lessor and Lessee may enter into 
one or more agreements pursuant to which Lessor will engage Lessee to provide (or arrange 
and pay for) services to operate the Premises (such as alarm and security services, janitorial 
services, and facility and ground maintenance) (“Lessee-Provided Services”). Lessee shall 
invoice Lessor monthly for the total cost of the Lessee-Provided Services, and Lessor shall 
pay for the invoiced amount, minus any portion of the invoiced amount which is contested 
in good faith, within forty-five (45) days of the date of the invoice. If Lessee intends to offset 
any amounts due to Lessee for Lessee-Provided Services against Additional Rent, Lessee 
shall indicate such intent on the invoice. If amounts due to Lessee for such Lessee-Provided 
Services exceed current Additional Rent due by Lessee for any particular month, Lessee may 
offset such amounts against Additional Rent in subsequent months, provided that such future 
offset is also clearly indicated on the invoice. If amounts for such Lessee-Provided Services 
are still due to Lessee on an Adjustment Date, Lessor shall pay such outstanding amount to 
Lessee within forty-five (45) days of such Adjustment Date. In no event shall Lessee offset 
any amounts due for Lessee-Provided Services against Base Rent. 

(e) Approximately thirty (30) days after the Commencement Date for 
the period from the Commencement Date through June 30, 2021, provided such date is at 
least ten (10) months after the Base Rent Commencement Date and otherwise through June 
30, 2022, Lessor shall deliver to Lessee a written statement setting forth Lessor’s good 
faith estimate of the cost of Additional Rent (the “Additional Rent Estimate”) for such time 
period. Thereafter by March 31 of each year with respect to the upcoming lease year (July 
1 to June 30), Lessor shall deliver to Lessee a written statement setting forth the Additional 
Rent Estimate for the upcoming lease year. The Additional Rent Estimate shall be payable 
in equal monthly installments in advance on the first day of each and every calendar month 
for the remainder of the applicable lease period. Failure of Lessee to pay the Additional 
Rent Estimate within five (5) business days of the first day of the month will result in the 
accrual of interest on the amount owed to Lessor at a rate of nine percent (9%) per annum 
from the date of delinquency of payment. This clause will be in full force and effect up to 
and including the end of the Lease Term when Lessee has surrendered possession of the 
UNH Premises to Lessor. 

(f) By September 30 of each year, Lessor shall furnish to Lessee a 
written statement showing in reasonable detail (i) actual costs attributable to the Additional 
Rent for the immediately preceding lease year (July 1 through the subsequent June 30), (ii) 
the amount paid by Lessee to Lessor on account of the Additional Rent Estimate for the 
period for which such statement is furnished, and (iii) the amount, if any, of rental 
adjustment due for such period (a “Reconciliation Statement”). Lessor shall have the right, 
until November 30 of each year, to issue a revised Reconciliation Statement if and to the 
extent Lessor discovers an error in the previously issued Reconciliation Statement. 

(g) If the Reconciliation Statement indicates that the actual Additional 
Rent for the lease period in question exceeds the aggregate Additional Rent Estimates paid 
by Lessee during the applicable lease period, Lessee shall pay Lessor the difference on the 
first day of the month immediately following Lessee’s receipt of a Reconciliation 
Statement. If the Reconciliation Statement indicates that the actual Additional Rent for the 
lease period in question is less than the aggregate Additional Rent Estimates paid by Lessee 
during the applicable lease period, Lessor shall apply such excess toward any amounts of 
Additional Rent next falling due under this Lease, or if, at the end of the Lease Term, no 
Additional Rent is subsequently due, Lessor shall refund any such overpaid amounts (less 
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any amounts then due to Lessor) no later than October 31 immediately following Lessee’s 
receipt of a Reconciliation Statement. 

(h) All Base Rent, Additional Rent (together, the “Rent”) and other 
sums or charges are to be paid to Lessor at the following address: City of New Haven, 
Attention: Economic Development Administrator, New Haven, CT 06510, or such other 
place as Lessor may designate.   

(i) Lessee does hereby covenant and agree to pay the Rent as and when 
the same shall become due and payable, without any set-off or deduction whatsoever 
(except as provided in Section 8(d)), and to keep and perform, and to permit no violation 
of, each and every of the covenants, agreements, terms, provisions and conditions herein 
contained on the part and on behalf of Lessee to be kept and performed. 

(j) If, by reason of any of the provisions of this Lease, the Lease Term 
of this Lease shall commence (or any due date for payment of the Rent and other sums and 
charges shall occur) on any day other than the first day of a calendar month or end on any 
day other than the last day of a calendar month, the Rent (if applicable) for such calendar 
month shall be prorated. 

9. Taxes and Assessments. Lessee shall pay, directly to the applicable 
taxing authority, all taxes assessed, levied or charged against Lessee’s personal property 
installed in, stored in or kept upon the UNH Premises.  

10. Services and Utilities. Lessee shall, at Lessee’s sole cost and 
expense, arrange with third parties, as necessary, for any services and utilities that Lessor 
and Lessee agree prior to the Base Rent Commencement Date shall be paid for directly by 
Lessee (the “Lessee-Paid Services”), provided that if Lessor and Lessee cannot in good 
faith come to an agreement, the Lessor will reasonably determine which services and 
utilities will be paid for directly by Lessee in a manner that results in the lowest costs and 
most efficient arrangement. Lessee shall have sole authority to select and contract with 
third parties to provide any of the services described or required under this Section, subject 
to the Rules and Regulations of the Premises as set forth in Schedule A hereto, and provided 
that written notice is given to Lessor within fifteen (15) days of contracting. 

11. Maintenance and Repairs. Lessee covenants and agrees, at Lessee’s 
sole cost and expense, to maintain in good condition and repair all non-structural 
components of the UNH Premises, and Lessee’s personal property, fixtures, and equipment 
(including HVAC and mechanical equipment specific to the UNH Premises but excluding 
general building HVAC and mechanical) and to carry out such repairs to the UNH Premises 
as may be necessary from time to time. Except in the case of an emergency, Lessee shall 
not perform such maintenance or repairs unless Lessor is provided written notice, which 
may include notice by electronic mail, at least forty-eight (48) hours prior to the 
maintenance or repairs and Lessor approves the scheduled maintenance or repair time. 
Such approval shall not be unreasonably withheld. In the case of an emergency, Lessee 
shall provide written notice to Lessor of the emergency maintenance or repairs within 
twenty-four (24) hours after the commencement of the emergency. Lessor shall have no 
obligations with respect to the maintenance or upkeep of the UNH Premises, or any part 
thereof. If Lessor (including any assignee of Lessor) fails to maintain the Premises as Class 
A space, Lessee shall provide Lessor with written notice, which may include notice by 
electronic mail, of its concerns.  If Lessor has not addressed such concerns within ten (10) 
business days (or 24 hours in the event of an emergency), Lessee shall have the right, but 
not the obligation, to address such concerns (including doing repairs and maintenance on 
the Premises) and offset its costs of doing so against Additional Rent in the manner 
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described in Section 8(d); provided that Lessee may not offset more than $10,000 in 
Additional Rent in any lease year for such costs, without the prior written consent of 
Lessor, which shall not be unreasonably withheld, conditioned, or delayed.. 

12. Security Deposit. Lessee shall deposit with Lessor upon the 
execution of this Lease a cash security deposit (the “Security Deposit”) in the amount of 
two (2) times the monthly Base Rent applicable during the first year as security for the 
faithful performance and observance by Lessee of the terms, conditions, covenants and 
provisions of this Lease, including without limitation the surrender of possession of the 
UNH Premises to Lessor as herein provided. The Security Deposit shall be held in a 
segregated account for Lessee’s benefit and may be applied by Lessor for the purpose of 
curing any default or defaults of the Lessee hereunder, in which event Lessee will replenish 
the Security Deposit in full by promptly paying to Lessor on demand the amount so applied. 
Lessor will not pay any interest on the Security Deposit. The Security Deposit shall not be 
mortgaged, assigned, transferred or encumbered by Lessee without the prior written 
consent of Lessor, which consent may be withheld or conditioned in Lessor’s sole 
discretion, and any such act on the part of Lessee without Lessor’s prior written consent 
shall be without force and effect and shall not be binding upon Lessor. If any item of the 
Rent herein reserved or any other sum payable by Lessee to Lessor shall be overdue and 
unpaid, after notice and the expiration of any applicable cure period, or if Lessor shall make 
payments on behalf of Lessee in accordance with the provisions of this Lease or if Lessee 
fails to perform any of the terms and conditions of this Lease, after notice and the expiration 
of any applicable cure period, then Lessor may, at its sole option and without prejudice to 
any other remedy which Lessor may have on account thereof, appropriate and apply the 
Security Deposit (or so much thereof as may be necessary) to compensate Lessor toward 
the payment of the Rent or any other sum payable by Lessee to Lessor or loss or damage 
sustained by Lessor due to such breach on the part of Lessee, as the case may be, and 
Lessee shall, within five (5) calendar days after written demand therefor, restore the 
Security Deposit to the original sum deposited. If Lessee shall comply with all of the terms 
and conditions of this Lease, the Security Deposit shall be returned in full to Lessee within 
ninety (90) days after the end of the Lease Term of this Lease when Lessee has surrendered 
possession of the UNH Premises to Lessor in accordance with the terms and conditions 
contained herein. In the event of bankruptcy or other creditor-debtor proceedings against 
Lessee, the Security Deposit shall be deemed to be applied first to the payment of the Rent 
and other charges due Lessor for all periods prior to the filing of such proceedings. The 
Security Deposit shall not constitute liquidated damages. Lessor, and its successors and 
assigns, may deliver the Security Deposit to any purchaser of Lessor’s interest in the UNH 
Premises in the event that Lessor’s interest is sold, and thereupon Lessor shall be 
discharged from any further liability with respect to the Security Deposit, and Lessee shall 
look solely to such purchaser for the return of the Security Deposit.  

13. Canal Dock.  It is hereby agreed, stipulated and understood between 
the City and Lessee that it is the intent of the City to lease the entire Premises to Canal 
Dock in accordance with an order of the Board of Alders dated September 8, 2015 (the 
“Long Lease”). In the event that the City and Canal Dock shall enter into the Long Lease 
during the Lease Term then the City shall exercise the City’s right to assign this Lease to 
Canal Dock, as more particularly described in Section 23 below, so that this Lease shall 
automatically become a sublease under the Long Lease, but nothing in such Long Lease 
shall materially impair Lessee’s rights under this Lease or impose additional material 
obligations on Lessee. Concurrent with such assignment, Canal Dock and Lessee shall 
enter into a standard form “Attornment and Non-Disturbance Agreement” in a mutually 
acceptable form. Further, the City and Lessee shall jointly ratify to Canal Dock that the 
Lease is in full force and effect with no material default thereunder (if such be the case) or, 
if appropriate, detailing any such default. If such Long Lease were to terminate prior to the 
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expiration or termination of this Lease, this Lease shall continue in full force and effect 
until otherwise terminated in accordance the terms of this Lease. 

14. Insurance.    

(a) Lessee, at Lessee’s sole cost and expense, shall maintain policies of 
(i) commercial general liability insurance insuring Lessee against claims for bodily injury 
or property damage; (ii) an all risk property insurance insuring Lessee against loss or 
damage to Lessee’s personal property arising out of or connected with the UNH Premises 
or the use thereof; and (iii) a worker’s compensation insurance policy. The liability policy 
shall be in the minimum amount of Five Million Dollars ($5,000,000.00) per occurrence 
and Five Million Dollars ($5,000,000.00) in the aggregate and shall name Lessor and the 
City as additional named insureds. The property policy shall cover the full replacement 
cost of all of Lessee’s personal property against all risks of direct physical loss or damage 
by fire or other risks, excluding flood. The worker’s compensation policy will have 
Connecticut Statutory Limits and Employers Liability with limits of One Million Dollars 
($1,000,000) each accident, One Million Dollars ($1,000,000) Disease Each Employee, 
and One Million Dollars ($1,000,000) Disease Policy Limit. All insurance policies shall 
include a waiver of subrogation clause in favor of Lessor, the City and any mortgagee of 
the Premises. 

(b) All insurance required to be maintained by Lessee shall be issued by 
insurers rated A-:VII or higher by A.M. Best and licensed to do business in the State of 
Connecticut. Upon the commencement of the Lease Term, and thereafter not less than 
fifteen (15) days prior to the expiration dates of the expiring policies theretofore furnished 
pursuant hereto, Lessee shall provide Lessor with current certificates of insurance bearing 
notations evidencing the coverage and payment of premiums. 

(c) All policies of insurance provided by Lessee herein shall insure the 
City, Lessor, Lessee and any mortgagees, as their respective interests may appear. Each 
such policy shall, to the extent obtainable, contain an agreement by the insurer that such 
policy shall not be cancelled without at least thirty (30) days’ prior written notice to Lessor.  

(d) Lessee shall furnish Lessor with the insurance policies and 
corresponding Certificates of Insurance evidencing that it has complied with the 
obligations in this Lease, including, but not limited to, requirements for (1) waiver of 
subrogation; (2) additional insured; (3) notice of cancellation; and (4) Certificate Holder 
information including name and mailing address. Certificates of Insurance acceptable to 
the Lessor shall be filed with the Lessor prior to commencement of the Lease Term and 
thereafter upon renewal or replacement of each required policy of insurance. 

15. Default and Right to Cure.   

(a) In the event Lessee shall be in default in the payment of Base Rent 
or Additional Rent or in its obligations pursuant to Section 8 of this Lease and shall remain 
in default for a period of ten (10) days after written notice from Lessor, or Lessee shall 
otherwise breach any of its covenants or obligations hereunder and shall remain in default 
for a period of thirty (30) days after written notice from Lessor of such default, then, upon 
the occurrence of any one or more of such events, Lessor on an additional thirty (30) days’ 
notice to Lessee shall have the right and privilege of terminating this Lease and declaring 
the same at an end, and of entering upon and taking possession of the UNH Premises in 
accordance with applicable law, and shall have all other legal rights and remedies allowed 
by law or in equity available to Lessor arising from said breach. 
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(b) If Lessee shall at any time fail to make any payment or perform any 
other obligation of Lessee hereunder, including, without limitation, its obligations pursuant 
to Section 8 of this Lease, then Lessor shall have the right, but not the obligation, after 
fifteen (15) days’ written notice to Lessee, or without notice to Lessee in the case of any 
emergency, and without waiving or releasing Lessee from any obligations of Lessee 
hereunder, to make such payment or perform such other obligation of Lessee in such 
manner and to such extent as Lessor shall deem necessary, and in exercising any such right, 
to pay any incidental costs and expenses, employ attorneys and incur and pay reasonable 
attorneys’ fees. Lessee shall pay to Lessor upon demand all sums so paid by Lessor and all 
incidental costs and expenses of Lessor in connection therewith, together with interest 
thereon at the annual rate of nine percent (9%) from the date of the making of such 
expenditures.  

(c) Lessee shall have the right to terminate this Lease if all of Lessee’s 
building plans have not been approved by the City or any building permits for Lessee’s fit-
out have not been issued by the City by June 30, 2020 based on Lessee’s submission of 
requests for the same by January 31, 2020 consistent with the preview set dated June 21, 
2019 previously shared with the City. 

16. Indemnification.  

 (a) Lessee hereby indemnifies and holds harmless Lessor and the City, 
against and from any and all liabilities, obligations, damages, penalties, claims, costs and 
expenses, including, without limitation, reasonable attorneys' fees, disbursements and court 
costs, which Lessor or the City may incur or pay out (other than those caused by the gross 
negligence or willful misconduct of Lessor or the City) by reason of (i) any injuries to 
persons or damage to property occurring in the UNH Premises, unless such injury or 
damages arise directly out of the gross negligence or willful misconduct of the Lessor; (ii) 
any breach or default by Lessee, its partners, agents, contractors, employees, invitees or 
licensees of any covenant, agreement, term, provision or condition of this Lease or the 
Lease; (iii) any work done in or to the UNH Premises by Lessee or its agents, or any work 
by Lessee or its agents affecting any area or property located outside of the UNH Premises; 
(iv) any act of gross negligence or willful misconduct of Lessee, its partners, agents, 
contractors, employees, invitees or licensees; or (v) the conduct of Lessee’s business in, or 
use and occupancy of, the UNH Premises. In case any action or proceeding is brought 
against Lessor or the City by reason of any such claim, Lessee, upon written notice from 
Lessor or the City, will, at Lessee’s expense, resist or defend such action or proceeding by 
counsel approved by Lessor or the City, as appropriate, which approval shall not be 
unreasonably withheld or delayed. The provisions of this paragraph shall survive the 
expiration or earlier termination of the term of this Lease.  

 (b) Lessor hereby indemnifies and holds harmless Lessee against and from 
any and all liabilities, obligations, damages, penalties, claims, costs and expenses, 
including, without limitation, reasonable attorneys’ fees, disbursements and court costs, 
which Lessee may incur or pay out (other than those caused by the gross negligence or 
willful misconduct of Lessee) by reason of (i) any injuries to persons or damage to property 
occurring in the Premises other than the UNH Premises, unless such injury or damages 
arise directly out of the gross negligence or willful misconduct of the Lessee; (ii) any 
breach or default by Lessor, its partners, agents, contractors, employees, invitees or 
licensees of any covenant, agreement, term, provision or condition of this Lease; (iii) any 
work done in or to the Premises (including the UNH Premises) by Lessor; (iv) any act of 
gross negligence or willful misconduct of Lessor, its partners, agents, contractors, 
employees, invitees or licensees; or (v) the conduct of Lessor’s business in, or use and 
occupancy of, the Premises. In case any action or proceeding is brought against Lessee by 
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reason of any such claim, Lessor, upon written notice from Lessee, will, at Lessor’s 
expense, resist or defend such action or proceeding by counsel approved by Lessee, as 
appropriate, which approval shall not be unreasonably withheld or delayed. Lessor shall 
require all other lessees and licensees to carry reasonably adequate liability insurance 
acceptable to Lessor in its sole discretion. The provisions of this paragraph shall survive 
the expiration or earlier termination of the term of this Lease.  

17. Non-Liability of Lessor and the City. Lessor and the City shall not 
be liable for any failure of water supply or electric current or of any service by any utility, 
nor for injury or damage to any person (including death) or property caused by or resulting 
from steam, gas, electricity, water, rain or snow which may flow or leak from or to any 
part of the UNH Premises, or from any pipes, appliances or plumbing works of the same, 
or from any other cause, or from the street or subsurface or from any other place, except to 
the extent caused by the willful misconduct or negligence of Lessor or the City, their 
agents, employees, or contractors. All personal property of Lessee kept or stored on the 
UNH Premises shall be so kept or stored at the risk of Lessee. 

18. Nuisance. Lessee shall not use the UNH Premises in any manner 
that will constitute waste or that will violate any Laws, including, but not limited to, Title 
III, Chapter 18, Article II, Section 18-75 of the Code of the City of New Haven (the 
“Code”), as amended from time to time. If Lessee installs machines and/or mechanical 
equipment which cause noise or vibration objectionable to Lessor or other users of the 
Premises or which are, in Lessor's reasonable judgment, harmful to the Premises, then 
Lessee, at Lessee's expense, shall promptly install and maintain noise or vibration 
eliminators or undertake other actions, including removal of the equipment, sufficient to 
adequately reduce such noise and vibration.  

19. Liens.  

(a) Should any mechanic’s or other lien be filed against the Premises or 
any part thereof by reason of Lessee’s acts or omissions, Lessee shall cause the same to be 
canceled and discharged of record by bond or otherwise within ninety (90) days after 
Lessee’s receipt of notice of the same.  

(b) If Lessee shall at any time fail to cause such lien to be canceled or 
discharged of record by bond as provided in subsection (a), then Lessor shall have the right, 
but not the obligation, after fifteen (15) days’ notice to Lessee, and without waiving or 
releasing Lessee from any obligations of Lessee hereunder, to make such payment or 
perform such other obligation of Lessee in such manner and to such extent as Lessor shall 
deem necessary, and in exercising any such right, to pay any incidental costs and expenses, 
employ attorneys and incur and pay reasonable attorneys’ fees. Lessee shall pay to Lessor 
upon demand all sums so paid by Lessor and all incidental costs and expenses of Lessor in 
connection therewith, together with interest thereon at an annual rate of nine percent (9%), 
from the date of the making of such expenditures. 

20. Late Payments; Interest. If Lessee fails to pay Lessor any Rent when 
due, after the applicable notice and cure periods, Lessee shall pay Lessor as Additional 
Rent five percent (5%) of the amount of such past due payment. In addition, interest at an 
annual rate equal to nine percent (9%) shall accrue as Additional Rent on all amounts due 
hereunder, from the day ten (10) days after the day the amounts were due, after applicable 
notice and cure periods, until the date paid. Upon Lessor's demand, Lessee shall pay Lessor 
as Additional Rent all accrued and unpaid interest.   
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21. Surrender of the UNH Premises. Lessee agrees to maintain and keep 
in good working order and repair the UNH Premises in accordance with the terms and 
conditions of this Lease, and further agrees that at the expiration or earlier termination of 
the term of this Lease, Lessee will, at Lessee’s expense, return the UNH Premises broom 
clean and in good condition, normal wear and tear and damage arising from casualty 
excepted. Before surrendering the UNH Premises, Lessee shall remove all of Lessee’s 
personal property and shall repair any damage caused by such removal. Lessee’s 
obligations under this provision shall survive the expiration of the Lease Term.   

22. Successors and Assigns. This Lease shall be binding upon, and inure 
to the benefit of, the respective parties and their heirs, administrators, executors, legal 
representatives, successors, and assigns. 

23. Assignment/Subletting. Lessee shall not, by operation of law or 
otherwise, assign, sell, mortgage, pledge or in any manner transfer this Lease or any interest 
therein, transfer direct or indirect control of Lessee, sublet the UNH Premises or any part 
or parts thereof, or grant any concession or license or otherwise permit occupancy of all or 
any part of the UNH Premises by any other person. Lessee shall not need the consent of 
the Lessor to assign this Lease to an affiliate of the Lessee or any entity in common control 
with Lessee, provided that such affiliate or other entity is engaged in and using the space 
exclusively for the Permitted Use and is undertaking the Public Activities, all as defined in 
Section 6 of this Lease. Lessor shall have the right to assign, sell, mortgage, pledge or in 
any other manner transfer this Lease or any interest therein to any person; provided that if 
the transferee is not Canal Dock, Lessee may terminate this Lease on written notice to the 
City, and the City shall pay Lessee the then Unamortized Costs upon such termination. 
Upon such assignment, the City shall have all rights described herein as rights in favor of 
the City of New Haven, but the City’s responsibilities, obligations and rights as “Lessor” 
shall cease provided that if the City assigns this Lease to Canal Dock, and at any time 
thereafter during the Lease Term, Canal Dock fails to perform substantially all of the 
obligations of Lessor due to insufficient funding, filing of bankruptcy, cessation of business 
or like situation (“Canal Dock Failure”) and shall so notify the City in writing, then the 
City shall terminate the Long Lease and this Lease shall revert to the City as Lessor or, if 
the foregoing does not occur within thirty (30) days of the notice to the City, Lessee shall 
thereafter have the right to terminate this Lease upon further written notice to the City, and 
the City shall pay Lessee the then Unamortized Costs upon such termination.  Further, in 
the event that Lessee shall reasonably believe that Canal Dock Failure has occurred but 
Canal Dock disagrees and declines to so notify the City, then Lessee may notify the City 
in writing of such alleged Canal Dock Failure (“Lessee’s Notice”), and the City shall 
investigate the same within fifteen (15) days of receipt of such notice. If the City, acting in 
its reasonable discretion, shall concur with Lessee, then the City shall terminate the Long 
Lease and this Lease shall revert to the City as Lessor or if, notwithstanding such 
concurrence, the City shall fail to terminate the Long Lease within forty-five (45) days of 
receipt of Lessee’s Notice, Lessee shall thereafter have the right to terminate this Lease 
upon further written notice to the City, and the City shall pay Lessee the then Unamortized 
Costs upon such termination. If the City shall not concur with Lessee, acting in its 
reasonable discretion, then the matter shall be referred to binding arbitration, and this Lease 
shall continue as a sublease until final determination of the issue; provided that from the 
date of Lessee’s notice to the City until the date of such final determination, the City shall 
be responsible for performance of Canal Dock’s responsibilities under the Long Lease 
insofar as Canal Dock shall fail to perform the same. In the event that the arbitrator finds 
that there has been Canal Dock Failure, then the City shall terminate the Long Lease and 
this Lease shall revert to the City as Lessor or if, notwithstanding such finding, the City 
shall fail to terminate the Long Lease within thirty (30) days of the arbitrator’s finding, 
Lessee shall thereafter have the right to terminate this Lease upon further written notice to 
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the City, and the City shall pay Lessee the then Unamortized Costs upon such termination. 
In the event that the arbitrator finds that there has not been Canal Dock Failure, then this 
Lease shall continue as a sublease. Lessee shall not make any allegation of Canal Dock 
Failure, unsupported by Canal Dock, more than once in any one (1) calendar year. 

24. Holdover. Any holding over by Lessee after the expiration of the 
Lease Term hereof shall be treated as a daily tenancy at sufferance at a rental rate equal to 
one hundred and ten percent (110%) for every month of holdover of the sum of Base Rent 
in effect immediately prior to the expiration or earlier termination of the term, plus the 
Additional Rent on account of operating costs and taxes (prorated on a daily basis) 
(“Holdover Rent”). Lessee shall also pay to Lessor any damages, directly or indirectly 
sustained by reason of any such holding over to the extent such damages exceed the 
Holdover Rent (without duplication of the Holdover Rent). No holding over by Lessee after 
the Lease Term shall be construed to extend the Lease Term of this Lease. Otherwise, all 
of the covenants, agreements and obligations of Lessee applicable during the Lease Term 
of this Lease shall apply and be performed by Lessee during such period of holding over 
as if such period were part of the Lease Term of this Lease. 

25. Brokerage. Lessee and Lessor each represents and warrants to the 
other that no broker or other person had any part, or was instrumental in any way, in 
bringing about this Lease. Lessee and Lessor each agrees to indemnify, defend and hold 
the other harmless from and against any and all claims, liabilities, costs and expenses 
(including, without limitation, reasonable attorneys' fees, disbursements and court costs) 
resulting from any claims that may be made by any broker (licensed or otherwise) or other 
person in violation of such representations and warranties. The provisions of this Section 
shall survive the expiration or earlier termination of the term of this Lease. 

26. Casualty. 

(a) If the whole or any part of the UNH Premises shall be condemned 
or damaged by fire or other casualty and the Lease is not terminated on account thereof by 
the City or the Lessor, this Lease shall remain in full force and effect with respect to the 
portion of the UNH Premises not rendered uninhabitable, and Lessee’s obligation to pay 
Base Rent and Additional Rent hereunder shall abate only in proportion to the time and 
portion of the UNH Premises that have been rendered uninhabitable due to fire, other 
casualty, or restoration. Such rent abatement (i) shall cease as of the date the City completes 
restoration of the UNH Premises to the condition and state in which the UNH Premises 
existed at the initiation of Lessee’s actual occupancy, and (ii) shall not continue on account 
of Lessee’s own restoration or fit-out work performed after the restoration work required 
under the preceding clause (i) is completed. In the event the Lessee is partially or wholly 
responsible for such fire or casualty, Lessee shall not be entitled to any abatement of rent.  

 
(b) If the whole or any part of the UNH Premises shall be condemned 

or damaged by fire or other casualty and the Lease is terminated on account thereof by the 
City or the Lessor, this Lease shall also be terminated and of no further force or effect. 

 
(c) If this Lease is not terminated in case of fire or other casualty, the 

parties acknowledge that the Lease provides that the City shall restore the UNH Premises 
to at least their previous condition within a reasonable time. As set forth in Section 4(f) 
above, the UNH Premises do not include any trade fixtures, laboratory equipment or other 
personalty of Lessee. For the purpose of restoration, the City and its agents and contractors 
may enter the UNH Premises. The City and its agents and contractors shall have the 
authority to restrict the Lessee’s access to the whole or any part of the UNH Premises for 
purposes of damage evaluation and restoration. 
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(d) If this Lease is not terminated in case of fire or other casualty, all 

insurance proceeds received by Lessee due to fire or other casualty damage to the UNH 
Premises shall be held in trust and applied to the payment of the UNH Premises restoration 
until such time as the restoration is completed.   
 

27. Condemnation.   
 

(a) As used herein, “Taking” shall mean any condemnation proceeding 
or exercise of the right of eminent domain by any authority with the power to exercise such 
right, including agreements with such authorities entered into under threat of exercise of 
such right and also any so-called inverse condemnation proceedings, and including any 
“temporary” taking. 

(b) If at any time during the Lease Term there shall be a Taking of whole 
or substantially all of the UNH Premises (an “Entire Taking”), this Lease shall terminate 
and expire on the date of such Entire Taking and any fees owed hereunder shall be 
apportioned and paid to the date of such Entire Taking. For the purposes of this Section 27, 
“substantially all of the UNH Premises” shall be deemed to have been taken if the untaken 
part of the UNH Premises shall be insufficient, in the reasonable judgment of Lessee, for 
the economic and feasible operation of the UNH Premises.  

(c) In the event of an Entire Taking, Lessee shall have no claim against 
the proceeds received by the City and Lessor that are attributable to the Premises other than 
the UNH Premises, and nothing herein shall preclude Lessee from making a claim in any 
condemnation proceeding for any and all costs and expenses Lessee is permitted to pursue 
by law, including but not limited to the unamortized cost of Lessee’s construction 
hereunder, Lessee’s moving expenses and/or the value of Lessee’s fixtures or Lessee’s 
alterations, installations, and improvements. 

(d) If any part of the UNH Premises shall be so condemned or taken, 
then this Lease shall be and remain unaffected by such condemnation or Taking, except 
that the Base Rent and Additional Rent allocable to the part so taken shall be apportioned 
as of the date of the Taking; provided, however, if in the reasonable judgment of the Lessee 
any part of the UNH Premises is so taken so as to render the UNH Premises unsuitable for 
the use for which the same are leased, or if Lessee no longer has reasonable access to the 
UNH Premises, Lessee shall have the right to terminate this Lease by written notice to 
Lessor given within thirty (30) days of such Taking, and Base Rent and Additional Rent 
shall be paid only to the date of the Taking. If as a result of the partial taking, any part of 
the UNH Premises not taken is damaged, Lessor, at Lessor’s expense, shall promptly 
restore that part of the UNH Premises not so taken to the conditions specified in Section 
26(a) of this Lease. 

28. Notices. All notices and other communications (“Notices”) which 
are required or desired to be given by either party to the other hereunder shall be in writing 
and shall be personally delivered with receipt acknowledged, or sent by electronic mail, or 
sent by registered or certified mail, postage prepaid, return receipt requested.  Notices shall 
be deemed to have been given (i) on the date of acknowledgment of receipt or refusal 
thereof if transmitted by mail or (ii) on the date of receipt thereof if delivered personally. 
Notices shall be addressed as follows: 
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(a)  If to Lessor: 

City of New Haven 

Chief Administrative Office 

165 Church Street, Floor 3R 

New Haven, CT 06510 

Attn: Deputy Chief Administrative Officer 

Email: 

 

City of New Haven 

Economic Development Administrator 

165 Church Street, Floor 4R 

New Haven, CT 06510 

Attn: Deputy Economic Development Administrator 

Email: mpiscite@newhavenct.gov 

 

City of New Haven 

Department of Engineering, City Engineer 

200 Orange Street, 5th Floor, Room 503 

New Haven, CT 06510 

Attn: City Engineer 

Email: gzinn@newhavenct.gov 

And 
 

City of New Haven 
Office of the Corporation Counsel 
165 Church Street 
New Haven, CT 06510 
Attn: Special Counsel for Economic Development 
Email: jward@newhavenct.gov 

 
(b)  If to Lessee: 

 
  George S. Synodi 
  Vice President for Finance & Administration 
  University of New Haven 
  300 Boston Post Road 
  West Haven, CT 06156 

Email: gsynodi@newhaven.edu 
 
  With a copy to: 
 
  Donna L. Brooks, Esq. 
  Shipman & Goodwin LLP 
  One Constitution Plaza 
  Hartford, CT 06103 
  Email: dbrooks@goodwin.com 
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or to such other person and/or address as shall be specified by any of the parties hereto by 
like Notice. 

 
29. Cleaning. Lessee, at Lessee’s sole cost and expense, shall be solely 

liable and responsible for the cleaning of the UNH Premises, the containment of refuse, 
trash and rubbish and the removal of such refuse, trash and rubbish from the UNH Premises 
in the manner prescribed by the City (and approved by Lessor, which approval shall not be 
unreasonably withheld provided that Lessee obtains the consent of the City). Lessee 
covenants and agrees that Lessee shall not employ any individual, any firm or organization 
for any such purposes without the City’s prior written consent and Lessor’s prior written 
consent (which consent shall not be unreasonably withheld provided that Lessee obtains 
the consent of the City).  Lessee shall, at Lessee’s expense, remove or cause to be removed 
from the UNH Premises all of its refuse and rubbish on a daily basis and deposited in trash 
cans stored in the utility room as indicated in Exhibit E. 

30. Access to UNH Premises and Common Areas; Rules and 
Regulations. Subject to the Rules and Regulations of the Premises as set forth in 
Schedule  A hereto, Lessee shall have access to the UNH Premises at all times on all days 
(twenty-four (24) hours per day, seven (7) days per week). At all times the Lease is in 
effect, Lessee shall have non-exclusive access to the Common Areas at all times on all 
days; provided that it will not interfere with events occurring in the Common Areas.  Lessee 
hereby agrees with Lessor to abide by the Rules and Regulations as set forth in Schedule A 
and incorporated herein by reference, together with such additional Rules and Regulations 
or amendments thereto as may hereafter from time to time be agreed to by Lessor and 
Lessee in writing. Lessor and Lessee shall negotiate such additions and amendments in 
good faith and shall use their best efforts to accommodate any reasonable requests for 
additions or amendments, including without limitation any such additions or amendments 
that are necessary or reasonably desirable for the management, safety, care, or cleanliness 
of the Premises, the parking and unloading of vehicles, the preservation of good order, or 
the convenience of other occupants or tenants of the Premises and their invitees.  

31. Access to UNH Premises by Lessor and the City. Lessor and the 
City shall have the right to enter the UNH Premises during business hours upon twenty-
four (24) hours’ notice to inspect the UNH Premises, to ensure compliance with Section 
18 of this Lease, or for any other reasonable purpose. In the event of an emergency, Lessor 
and the City shall have the right to enter the UNH Premises without notifying Lessee in 
advance.  

32. Quiet Enjoyment. Lessor agrees that upon Lessee’s payment of 
Rent, Lessee shall quietly and peaceably hold, possess, and enjoy, for the purposes 
intended, the UNH Premises for the Lease Term without any hindrance or molestation from 
Lessor, the City, or any person claiming by, through, or under Lessor or the City, and that 
Lessor will defend the title of the UNH Premises against all persons or entities whomsoever 
or whatsoever, except those claiming by or through Lessee.    

33. Seawater Access. If Lessee requires access to seawater, Lessee, at 
its sole cost and expense, shall be responsible for the installation, operation and 
management of any infrastructure, such as pipes, supports, pumps and other such items, 
required to access seawater and to distribute it within the UNH Premises. If Lessee requires 
access to seawater, Lessee shall be responsible for obtaining any regulatory permits 
required to extract seawater from the harbor. Lessee shall not be permitted to install any 
supportive infrastructure for any such seawater extraction within any area outside of the 
UNH Premises without first obtaining the express written consent of Lessor. In the event 
of such consent, Lessee shall be responsible for ensuring that such infrastructure does not 
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materially interfere with Lessor’s use of the Premises. Lessee shall be solely responsible 
for the proper operation and maintenance of any such infrastructure.  

34. Signage. 

(a) Lessee shall be permitted to erect and illuminate the signage 
depicted in Exhibit F (the “Initial Signage”), which is deemed approved by Lessor and the 
City.  Lessee shall not erect any other signs, awnings, or other types of displays (“Other 
Signage”) upon the exterior of the Premises without the prior written consent of Lessor and 
the City, which shall not be unreasonably withheld, conditioned, or delayed. Upon 
submission to Lessor and the City of any proposed Other Signage, Lessor and the City shall 
have forty-five (45) days to approve or disapprove said submission in writing. If neither 
Lessor nor the City disapproves the proposed Other Signage in writing within said forty-
five (45) day period, the proposed Other Signage shall be deemed to be approved. Lessee 
shall make a reasonable effort to integrate the Other Signage with the architecture and site 
design of the Premises.  

(b) In addition, the installation, size and design of any Other Signage at 
the Premises shall be subject to all applicable laws and regulations, including the 
requirements of the applicable Planned Development District and all other required land 
use approvals. Provided that Lessee obtains necessary approval, Lessee may (at its sole 
cost and expense) light its Other Signage. Lessee shall pay all permit and license fees which 
may be required to be paid for any and all such Signage.  

(c) Lessee shall, at its sole cost and expense, maintain the Initial 
Signage and Other Signage it installs in a good state of repair and shall, at its sole cost and 
expense, remove the same at the expiration of the Lease and, to the extent necessary, repair 
the exterior of the Premises to the condition prior to the installation of the Initial Signage 
or Other Signage, as the case may be, fair wear and tear excepted. 

(d) Lessor shall provide directory signage in the lobby of the Premises 
indicating the location of the UNH Premises.  

35. Miscellaneous. 

(a) This Lease and all included Schedules and Exhibits embody and 
constitute the entire understanding between the Lessor and Lessee, and all prior 
agreements, understandings and statements, oral or written, are merged into this Lease. 
Neither this Lease nor any provision hereof can be waived, changed or terminated orally 
or in any manner other than by a written agreement executed by both parties. This Lease 
shall not be binding, or evidence any understanding or agreement, until signed by both 
parties hereto. 

(b) If any provision of this Lease shall be invalid or unenforceable as 
against any person or under certain circumstances, the remainder of this Lease and the 
applicability of such provision to other persons or circumstances shall not be affected 
thereby and each provision of this Lease shall, except as otherwise herein provided, be 
valid and enforced to the fullest extent permitted by law. 

(c) Lessee and Lessor each represent and warrant that there are no 
claims for brokerage commissions or finder’s fees in connection to the execution of this 
Lease.  
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(d) Except as otherwise expressly provided in this Lease, each 
covenant, agreement, obligation or other provision of this Lease on Lessee’s and Lessor’s 
part to be performed shall be deemed and construed as a separate and independent covenant 
of Lessee and Lessor as applicable, not dependent on any other provision of this Lease. 

(e) The provisions of this Lease shall extend to, bind and inure to the 
benefit of the Lessor and Lessee and their respective successors. 

(f) This Lease shall be governed by, and construed in accordance with, 
the laws of the State of Connecticut, without regard to its choice of laws principles. Lessee 
and Lessor hereby specifically and irrevocably consent to the jurisdiction of the federal and 
state courts in the State of Connecticut with respect to all matters concerning this Lease. 

(g) The captions in this Lease are for convenience of reference only and 
in no way define, describe or limit the scope or intent of this Lease or any of the provisions 
hereof. 

(h) This Lease may be executed in one or more counterparts (including 
those delivered by facsimile or other electronic means), each of which, when taken 
together, shall be deemed an original and constitute one and the same agreement. 

36. Force Majeure. Lessor or Lessee, as applicable, shall not be in 
default hereunder if it is unable to fulfill, is delayed in fulfilling, or prevented from 
fulfilling any of its obligations hereunder by reason of cause or causes beyond its respective 
control, which shall include, without limitation, all labor disputes, civil commotion, war, 
war-like operations, hostilities, sabotage, governmental regulations or controls, fire or 
other casualty, inability to obtain supplies or material due to shortages, or through acts of 
God. 

37. No Waivers. Failure by Lessor or the City in any instance to insist 
upon the strict performance of any one or more of the obligations of Lessee under this 
Lease, or to exercise any right herein contained, shall in no manner be, or be deemed to be, 
a waiver by Lessor or the City of any of Lessee’s defaults or breaches hereunder or of any 
of Lessor’s or the City’s rights and remedies by reason of such defaults or breaches, or a 
waiver or relinquishment for the future of the requirement of strict performance of any and 
all of Lessee’s obligations hereunder.  Further, no payment by Lessee or receipt by Lessor 
of a lesser amount than the correct amount of the Rent due hereunder shall be deemed to 
be other than a payment on account, nor shall any endorsement or statement on any check 
or any letter accompanying any check or payment be deemed to effect or evidence an 
accord and satisfaction, and Lessor may accept any checks or payments as made without 
prejudice to Lessor’s right to recover the balance or pursue any other remedy in this Lease 
or otherwise provided at law or equity. No provision of this Lease shall be deemed to have 
been waived unless such waiver shall be in writing executed by Lessee, Lessor, and the 
City, as applicable, and delivered to the other parties.  

38. Notice of Lease. Upon Lessee’s request, notice of this Lease (and 
any amendment hereof) shall be executed by the Lessor and the Lessee and recorded, at 
the Lessee's expense, in the land records of the City of New Haven. 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;  

SIGNATURE PAGE TO LEASE FOLLOWS]
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[SIGNATURE PAGE TO LEASE] 
 
IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the 

date first written above. 
 
 
Approved as to    LESSOR: 
Form and Correctness: 
 

City of New Haven 
 
 
 
 
 
____________________________  By:________________________________     
John R. Ward           Justin Elicker 
Special Counsel to          Its Mayor 
Economic Development 

 
 

 
 
 
 
 

 
 
 
 
 

LESSEE: 
 

University of New Haven, Incorporated 
 
 
 
By:_________________________________ 
      Name: 
      Title: 
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SCHEDULE A 

RULES AND REGULATIONS 

 

1. No Obstruction. The sidewalks, entrances, passages, courts, elevators, vestibules, 

stairways, corridors or halls shall not be obstructed or encumbered by Lessee or used for 

any purpose other than ingress and egress to and from the UNH Premises and for delivery 

of merchandise and equipment in a prompt and efficient manner, using elevators and 

passageways designated for such delivery by Lessor. No vehicles (including delivery 

vehicles) shall block driveways or the passenger pullout. If deliveries cannot be made by 

hand, then a hand truck shall be used in accordance with paragraph 17 below.  

 

2. Facade and Window Treatments. No awnings, air conditioning units, fans or other 

projections shall be attached to the outside walls of the Premises. No curtains, blinds, 

shades or screens, other than those which conform to Premises standards as established by 

Lessor from time to time, shall be attached to or hung in, or used in connection with, any 

window or door of the Premises, without the prior written consent of Lessor. Such awnings, 

projections, curtains, blinds, shades, screens or other fixtures must be of a quality, type, 

design and color, and attached in the manner, reasonably approved by Lessor. All electrical 

fixtures hung on the Premises must be of a quality, type, design and bulb color approved 

by Lessor, which consent shall not be withheld unreasonably unless the prior consent of 

Lessor has been obtained for other lamping. 

 

3. Signs and Advertisements. Except as otherwise expressly provided for in 

Section 34 of the Lease, no sign, advertisement, notice or other lettering shall be exhibited, 

inscribed, painted or affixed by Lessee on any part of the outside of the Premises or on the 

inside of the Premises if the same can be seen from the outside of the Premises, without 

the prior written consent of Lessor. In the event of the violation of the foregoing by Lessee, 

if Lessee has refused to remove same after reasonable notice from Lessor, Lessor may 

remove same without any liability, and may charge the expense incurred by such removal 

to Lessee. Interior signs on doors and directory tablet shall be of a size, color and style 

reasonably acceptable to Lessor. 

 

4. No Obstruction of Light and Air. The exterior windows and doors that reflect or 

admit light and air into the Premises or the halls, passageways or other public places in the 

Premises, shall not be covered or obstructed by Lessee. 

 

5. No Showcases. No showcases or other articles shall be put in front of or affixed to 

any part of the exterior of the Premises, nor placed in the halls, corridors or vestibules, nor 

shall any article obstruct any air conditioning supply or exhaust without the prior written 

consent of Lessor. 

 

6. No Misuse of Fixtures. The water and wash closets and other plumbing fixtures 

shall not be used for any purposes other than those for which they were constructed, and 

no sweepings, rubbish, rags, acids or other substances shall be deposited therein. Lessee 

shall not discharge seawater into the pipes or other plumbing fixtures. All damages 

resulting from any misuse of the fixtures in the UNH Premises and any misuse caused by 
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Lessee of the fixtures in the Premises (other than the UNH Premises), shall be borne by 

Lessee. 

 

7. Alterations. Subject to the provisions of Section 4 of the Lease, Lessee shall not 

mark, paint, drill into, or in any way deface any part of the Premises. No boring, cutting or 

stringing of wires shall be permitted, except with the prior written consent of Lessor and 

as Lessor may direct. 

 

8. Prohibited Uses. No space in the Premises shall be used for manufacturing, for the 

storage of merchandise for sale, or for the sale of merchandise or goods at auction or 

otherwise. 

 

9. Noise, Disturbance and Interference. Lessee shall not make, or permit to be made, 

any unseemly or disturbing noises or disturb or interfere with occupants of this or 

neighboring buildings or premises or those having business with them whether during 

construction or by the use of any musical instrument, radio, television set, machinery, 

unmusical noise, whistling, singing or in any other way except for such brief periods as 

may be reasonably necessary for Lessee to perform its Construction Obligation and 

permitted future alterations. Except as otherwise provided in Section 4 of the Lease, Lessee 

shall not undertake any construction or alterations that it expects will produce noise or 

disturbances outside of the UNH Premises without furnishing a description to Lessor and 

obtaining Lessor’s prior written consent thereto. Such consent is not to be unreasonably 

withheld, conditioned, or delayed. Upon receipt of such notice, Lessor shall have forty-

eight (48) hours to approve or disapprove the request to undertake such activity in writing. 

If Lessor does not approve or disapprove Lessee’s plan in writing within said forty-eight 

(48) hour period, the proposed plan shall be deemed approved. 

 

10. No Inflammable, Combustible and Explosive Materials. Lessee, or any of Lessee’s 

employees, agents, visitors or licensees, shall not at any time bring or keep upon the 

Premises any inflammable, combustible or explosive fluid, chemical or substance, except 

to the extent such actions are incidental to usual classroom occupancy or building 

maintenance. 

 

11. Additional Locks. No additional locks or bolts of any kind shall be placed upon any 

of the doors or windows by Lessee, nor shall any changes be made to existing locks or the 

mechanism thereof, unless Lessee promptly provides Lessor with the key or combination 

thereto. Lessee must, upon the termination of its tenancy, return to Lessor all keys to the 

Premises (including all keys to classrooms, offices and toilet rooms on the Premises), and 

in the event of the loss of any keys furnished at Lessor’s expense, Lessee shall pay to Lessor 

the cost thereof. 

 

12. Bicycles, Vehicles and Animals. No bicycles or vehicles of any kind shall be 

brought or kept inside the Premises by Lessee. No animals of any kind except for service 

animals and aquarium animals shall be brought into or kept by Lessee on or about the 

Premises. 
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13. Heavy Items. All removals, or the carrying in or out of any safes, freight, furniture 

or bulky matter of any description must take place in the manner and during the hours 

which Lessor or its agent may determine from time to time. Lessor reserves the right to 

inspect all safes, freight or other bulky articles to be brought onto the Premises and to 

exclude from the Premises all safes, freight or other bulky articles which violate any of 

these Rules and Regulations or the Lease, including, without limitation, any load factor 

restrictions for each floor. 

 

14. Advertising by Lessee. Lessor shall have the right to prohibit any advertising by 

Lessee related to the UNH Premises or the Premises, which, in Lessor’s reasonable 

opinion, tends to impair the reputation of the Premises or its desirability as a venue, and 

upon written notice from Lessor, Lessee shall refrain from or discontinue such advertising. 

 

15. Representative of Lessor. All requests of Lessee with respect to the Premises will 

be attended to only upon written communication, sent by mail or by e-mail or delivered in 

person, to a designated representative of the Lessor. 

 

16. No Canvassing, Solicitation or Peddling. Canvassing, soliciting and peddling on 

the Premises are prohibited and Lessee shall cooperate to prevent the same. 

 

17. Deliveries and Hand Trucks. There shall not be used in any space, or in the public 

halls of the Premises, either by Lessee or by jobbers or others, in the delivery or receipt of 

merchandise, any hand trucks, except those equipped with rubber tires and side guards. 

 

18. Food Preparation and Deliveries; Odors. Lessee shall not permit the cooking or 

warming of food by its employees or others in, or cause or permit any odors of cooking or 

other processes or any unusual or objectionable odors to emanate from, the Premises, nor 

shall Lessee permit any microwaves to be kept on the Premises; provided that the cooking 

of food shall be permitted in Common Areas designated as warming kitchens or otherwise 

designated for the cooking of food. Lessee shall not permit the delivery of any food or 

beverage to the Premises, except by such persons delivering the same as shall be approved 

by Lessor for specified Public Activities and in accordance with paragraph 1 above. Unless 

otherwise agreed by Lessor and Lessee, Lessee shall be responsible for clean-up 

immediately following any Public Activity it is sponsoring at which food is served. In the 

event that Lessee fails to do so, Lessee shall be charged a cleaning fee and a penalty fee in 

accordance with Lessor’s reasonable assessment, and Lessor may, at its discretion, revise 

these Rules and Regulations to provide that Lessee must notify Lessor of any events at 

which it intends to serve food and that Lessor shall arrange for clean-up immediately 

following such events, the cost of which shall be billed to Lessee as Additional Rent.  

 

19. Lessee’s Entrance Door. Lessee shall keep the entrance door to the UNH Premises 

closed at all times. 

 

20. Messengers and Package Deliveries. Lessor shall have the right to require that all 

messengers and other persons delivering packages, papers and other materials to Lessee: 

(i) be directed to deliver such packages, papers and other materials to a person designated 
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by Lessor who will distribute the same to Lessee; or (ii) be escorted by a person designated 

by Lessor to deliver the same to Lessee. 

 

21. Exterior Platform. The Exterior Platform is reserved for the boating and boating 

related activities of Lessor and its approved tenants, licensees and partners, including, but 

not limited to, boat storage, boat and/or boat-trailer maneuvering, boat cleaning, boat 

delivery, and boat maintenance. Lessee shall only have access to the Exterior Platform for 

ingress and egress to and from the UNH Premises. All other uses of the Exterior Platform 

must be approved and must immediately yield to the aforementioned boating and boating 

related activities. No bicycling, skateboarding, or similar activity, is permitted on the 

Exterior Platform at any time. Nor shall any buckets, hoses, marine life products or similar 

items be transported across the Exterior Platform for gathering or dumping at any time. 

 

22. Key Cards. Lessee shall be required to use key cards to access the Premises, UNH 

Premises, and Common Areas. Lessor shall provide Lessee with key cards. Lessee shall 

ensure that the key cards are only used by authorized personnel at all times. Lessee must, 

upon the termination of its tenancy, return to Lessor all key cards, and in the event of the 

loss of any key cards, Lessee shall pay to Lessor the cost thereof. Lessor, in its discretion, 

may change its policies regarding key card usage at any time during the Lease Term.  

 



 

EXHIBITS FOR UNH LEASE 

 

EXHIBIT A  LICENSE 

EXHIBIT B UNH PREMISES (INCLUDING COMMON AREAS) 

EXHIBIT B-1 EXTERIOR PLATFORM 

EXHIBIT C  DESIGNATED USEFUL LIVES OF IMPROVEMENTS 

EXHIBIT D  PUBLIC ACTIVITIES 

EXHIBIT E  TRASH RECEPTACLES IN UTILITY ROOM 

EXHIBIT F  UNH APPROVED SIGNAGE 

 


