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STANDARD INDUSTRIAL LEASE AGREEMENT
Landlord: THE REALTY ASSOCIATES FUND VL LP,,
a Delaware limited partnership

Tenant: SMURFIT STONE CONTAINER ENTERPRISES, INC.,
a Delaware corporation

Premises: 49,410 rentable square feet,
Aston, Delaware County, Pennsylvania

Date: Tuly 1, 2005

TABLE OF CONTENTS

Paragraph Page

Term Summary......

1.1, Premises ..o ecececercearecnens
1.2. Comnmon ATeas...rmisrirmn

2.1 ACCRPUAIICE 1 1roirvsreresresnesems ee s e et e b ek 180 e e 8 R8T 8RR SE S s b e
2.2. Delay in Delivery.
23 Early Possession...

3.1. Permitted USE....cocoimincrimrin e serseis
3.2 Compliance With Laws..
33 Prohibited USE.. rmrrmiseurserems e e vesernsvessss e

Wi R B R Rt B2

L)

4.1. [0 11 LSOO PP
4.2. Late Charge; No Offset .o cetieisnrin v

£ E LT R VY R L Y |

0. QOPERATING EXPENSE PAYMENTS ...

6.1. Estimated Payments ...
6.2. Actual Payments..........ccoern.

7.1 Payment. ..o
7.2 Utility Providers .o

o it th Al

9.1. Landlord's IDSUTATICE .ouuireveererreeeeeeroveomimsressesast it sreaninesmsemsassas setntins
9.2. Tenant's INSUTANCE . ...cuvuuiissierssirinis i rersiirmsemsesas
9.3, Waiver of Subrogation ...

- O =29

12. TENANT IMPROVEMENTS AND TRADE FIXTURES....coocvcttmmimmiomseisnsssssnsesisssssssssssssssmsesssssessossssssrass 1

12.1. Tenant IMPrOVEMERLS . eer e eeeeeee s eicrsrsncronss
12.2. Trade FIXIIEES ovovsiseesvsssisssosmeesreressssssnensnes

LATA4\TA4-1374\ leasedd



16.

17.

18.

19,

20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

30.

31,

32,

33.

34,

ERS

36,

37

FIRE AND CASUALTY DAMAGE..

15.1. NOHCE L isriiensersisirsesins
15.2. Landlord's Repair .....
[5.3. Base Rent Abatement.......
154, Termination During Last Year. ... immrimmmir s s onsssser s vrras e ossassrssessesasesmnseeess

17.1. L8157 ) OO OO
17.2 Affiliate Transfers.
17.3. Termination......
17.4. Additional Compensation.
17.5. IO REIEASE 11ovveisiierertevtisessssusesastes s tsnsspsssss sas et smses ot eesems ses s s em s mmeme s et e ek SR b e pAa b na s s nab b 9
17.6. Landlord Transfer .
12.7. Leveraged Buy-Out ... e st s
17.8.  Standards for Approval... ... oo e

INDEMNIFICATION AND WAIVER ..o s e enem e s ses s

21.1. Removal/REDaiT. ...vcuiiiiraisisisisisssnss s s ias st bt sst s st s npseasssssssssmsams st s ssssns e snssssams e sstensmasnin 1
21.2. Survival ......... [OOSR b

24.1. L Y (U OOV SU PPV TPV TP RPRR V.
24.2, Leage Termuination.. ..o v veeecvecereerrecenes
24.3, Possession Termination
244, Reletting.....oovrcnirienn

24.5, No Wakver.....ocoveoireermormins

LANDLORD'S DEFAULT AND LIABILITY ...oooooimummsmmsnvnimesimsemienssmsomsssensssssnsssesssssssssssssssssssessassstre 13

25.1. Land1ord's DEfaultou... et ies st ertss s svsse st eneecssmsesssssossssmmsos e siesas s s st nan s 13
252, Landlard's Liability ..o "

ENVIRONMENTAL REQUIREMENTS........coouninucmmmmermectsisssimssmmsmiemssmssmsssimiamssssisssssmssssssssnssssssns oo 14

EINE GEIIBTALL 1. 1uv 1ot eorerurinsrnsies sererenssssesesssesossesessensemonssassmmibest ab1 4k 0t 4410t 84 HER P22 1R TR 4P 1o e smssm s s senemnsnnnnesnson 1
31.2. Indemmity ...c..ovcuinie s imessiasiies s .

313 Assessmonts .o
314, Duty to Inform Landlord.............
3L.5. Hazardous Materials Disciosure Certificate ... ..o vewr e seses 13

~ii-

LATANTA4-1374\ [ease03



38,

39.

40,

41,

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F

LATANTAL-1374\ leased3

EXHIBIT,

Legal Description

Floor Plan

Expansion Option

Renewal Option
Landlord’s Work

Form of HazMat Certificate

i -




Net Lease
Master E.ease Form 05/99

STANDARD INDUSTRIAL LEASE AG MENT

THIS STANDARD INDUSTRIAL LEASE AGREEMENT (this "Lease") is made effective the 1 day of
July, 2005 (but not necessarily on), between THE REALTY ASSOCIATES FUND VI, L.P., a Delaware limited
partnership ("Landlord"), and the Tenant named below.

Tenant: SMURFIT STONE CONTAINER ENTERPRISES, INC,,
a Delaware corporation

Tenant's representative, Smurfit Stone Container Corporation

address, and phone no.: 100 McDonald Boulevard

Ashton, Pennsylvania 19014
Attention: General Manager

Project: The improvements tocated at 105 Commerce Drive, Aston,
Pennsylvania, and upon the land described on Exhibit A attached
hereto.

Premises: The premises located in Suite B within the Project containing

approximately 49,410 rentable square feet of floor area and depicted on
the floor plan attached as Exhibit B hereto. The 49,410 rentable square
feet in the Premises shall be physically marked with a temporary
construction fence to separate the same from the remaining portion of
the Praject (the “Remaining Portion”). In the event Tenant occupies
any portion of space in the Remaining Portion (provided that Landlord
has not leased such space 1o a third party or is not negotiating to lease
said space}, at Landlord’s written election to Tenant, the Lease shall be
automaticzlly amended to include the entire bay (i.e., approximately
12,731 rentable square feet) of any space which was occupied by
Tenant (or lesser portions at Landlord’s election, from time to time},
and, accordingly, Tenant shall be required to pay Base Rent and
Operating Expenses and ather amounts described it this Lease, on all
space in such bay (together with the Premises) even if only a portion of
said space is occupied by Tenant's product as of the date of any such
occupancy by Tenant through the expiration of the Lease Term, if 50
elected by Landlord. Netwithstanding anything contained in this Lease
1o the contrary, Landlord shall have the right to lease and/or grant
occupancy rights on all or any portion of the Remaining Portion {o &
third party at any time. In such event, Tenant shail immediately forfeit
the right to lease the Remaining Portion. The foregoing shall not
constitule an cxpansion option or Landlord’s permission for Tenant’s
occupancy of the Remaining Portion, unless elected and agreed to by

Landlord in writing. ‘qu ’UJ‘* ?i, 2009

Lease Term: Thirty-seven (37) calendar months, expiring Inly-é-ﬁ@ﬂ, subject to

adjustment or earlier termination as set forth in the Lease.

) — fon
ey 1
Commencement Date;  AUG uST 4, 2865 . . . ' i, 200
' Av‘sjua Av JJ‘} 3," Zo OC,

Annual Base Rent PRSF: During the period (M, through 6, $4.25% NNN 'l

per rentable square foot; (b) . 2006, through Iuly3d, 2007 "4‘-’5 Wy 3/

A lembes ! L3 o Fouan
e,a 7 $4.35 NNN per rentable square foot; and (c) Af , 2007 through

_Dulyad, 2008, 84.50 NNN per rentable square foot, J‘{zojefn &er /

Avgusd 31 Aocost 1 Aocust 3
Monthly Base Rent: During the period {a} (a) Jul.ll, 20035, through J.u.ly-?'f , 20086,
$17,499.38% NNN per month; (b) Asgust, 2006, through lode-H, v gvg b3
007, $17,911.13 per month; and (c) Awgse, 2007, through
Se‘,a'}'tmgﬂ_ ' Lwhe3d, 2008, $18,528.75 N’N'N per manth, ) A—— e ——— _fwle,.,&v‘ ]
/ (fe%ffln) 15 d (K .
* Landlord hereby abates the first cmsM&gﬂ-EHMHy imstallment
. S’ 3 i of Base Rent described above. Tenant shall pay all other obligations
ﬂ ‘5 ? aceruing during such month, including, without limitation, Operating
Expenses. If Tenant defautts under this Lease beyond any applicable

period of notice and cure, any remaining rent 2batement shall cease
from the date of such default, and Tenant shall immediately pay to
Landlord all sums previously abated hereunder.
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] AL LEAS E

THIS STANDARD INDUSTRIAL LEASE AGREEMENT (thiz "Lease”) is made offecrive the 17 day of
Jaly, 2005 (but not necessazily an), between THE REALTY ASSOCIATES FUND V[ L.P,, a Delawiee fimired
purmership (“Lapdiord™), 2nd e Trasat named below,

Tenant:
Tetanss vepreacntative,
widross, and phone no.:

Project:

Pretnises

Leage Teme:

Comprencenen Date: AU E5T J, 2085 .

Annual Base Rent PREP:
Beplenles !
Avsid T

Monghly Bose Renr:

SMURFIT STONE CONTAINER ENTERPRISES, TNC,,
1 Delavvare cofpomton

Smwrfit Srone Conriner Corporation
100 McDanald Boulevard

Ashros, Pennsvlvinia 19014
ARention; General Mapager

The improvemens jocated ot 195 Comwcres Drive, Asion,
Pennsytvania, snd upon the land described on Exhybic 4 areached
hereta,

The proimises lovated in Suite B within the Projese eontaining
approximaely 45,410 rentable square frec of floor ared and depicted on
the floor plans anached an Exhitie B hereto, The 49,410 renmbie squarc
fect in the Premuses shall be physically marked with 3 vemparary
construetion fencs to separats e gime from The remaming pertion of
the Projeet (che “Remaining Fortion™). In the event Teaant occupies
sy portian of gpace in tie Remaining Porion (provided tear Landloed
hax net leaged Such spact to 3 tupd PATYY ar 34 N0t negoliating w lrase
yaid £pacq), at Landlord's writsen clection 1o Tenant, the Leasa shal} ba
astoroatically amanded to include the entire bay (i.e., approximanaly
12,771 ferpable aquare foer) of Any space which Wi occupied by
Tetant (or lowst portians ¢ Landlord's elzenion, Srom time to ame),
and, zccerdiagly, Tensar shall be required 1 pay Base Reat snd
Operating Expensas and sther amomnts described Lz this Lease, o al)
£pact in fuch bay (rapeticr with 1he Prémises} even if enly a portion of
sald space 1 occupicd by Tensnt's productas of the dae of any such
oceupancy by Tenanc drough the pipivation of dic Lease Termt if v¢
cleeted by Landlord. Notwizhsrandizg anyshing contained in this Lease
10 the senmary, Landloed shall ave the righs to leage and/or grant
secupanzy rights on ali ér any portion df'the Remaining Portion to &
hird paery a1 any tie. In such event, Tenant shall imenedizrely forfea
the right to Jebse the Remnaining Partien. The foregoing shall not
constitute an expansion opficn of Landlerd's permissien foy Tenam's
aecupancy of the Remaining Fattion, unless clected and sgzasd to by

Landland i writiag. ,qu ‘|‘+ 3}' 2008

Thisty-seven {37) salendar months, expiring 1-\.&03, subject 1
i o earligr teeminarion an sof forth in Lbe Lease,

Ly

Dunog the peried (a) , through 8, 3403 NNN

rable squdre fo01; (b) . 2008, thuauph halpdl 2007
$4.35 WNN per renmhle aquare aof; 40 (¢] Al ,JW
o duilye3d, J008, $4.50 NN per réntable square (2or.

wsk 2/
During the period {a) (x] I‘;a’s.m\@ du.z‘t]é;‘,

5
’dvsv.{"‘ ‘. 20;’ ‘le 3‘, zodé'

Auj.m‘ 3/
-“'8,0!&-:40' /

2006, trough LM, 4-5«-5} 2!

$17,499.38" NN su month; (b) Augutil,
07, 31781413 permonty; and (¢} Awgans, 2007, through
—

Subed, 2008, 51852575 NMN per maech,

— Laadlord bereby sbates i £ ,:?..’.?....%’:‘ﬂi,m instatlmeng

CATANTAS LI T s}

JUL 19 2885 13:43

of Base Kent deseribed abave. Tennnt shull pay all echer obligetions
accnsng during such month, ineluding, withent Limignish, Cperating
Expenses, IfTenant defavin under this Lease beyond any spplicahle
period 0 natice ma eure, sy reraning fent abatnient shall coase
from the dnce of tnch detiuln, and Tenane shall imencdistely pay (o
Landlord all sums previously sbated berounder.

Soolembe |

PRGE. B2




Proportionate Share (i.e.,

49,410 divided by 375,000): 13.18%
Estimated Monthly Operating 1. Utlities Paid by Tenant
Expense Payments: (estimates
only and subject to 2, Common Area Charges: $.55 per rentable square foot per annum
adjustment to actual costs
and expenses according to 3. Taxes: $.71 per rentable square foot per annum
the provisions of this
Lease) 4, Insurance Premiums: $.09 per rentable square foot per annum
5. Others: Paid by Tenant
Total Estimated Monthly

Operating Expense Payments: ~ §5,558.63

Total Monthly Base Rent and

Operating Expense Payments: $23,058.01

Landlord’s Broker: Binswanger Companies

‘Tenant’s Broker: Michelson Commercial Realty

Expansion Option: Subject to Exhibit C attached hereto.

Renewal Option: Subject to Exhibit D attached hereto.

Landlord’s Werk: Except as set forth on Exhibit E, Landlord is leasing the Premises to

‘Tenant "as is" "where is" without representation or warranty, without
any obligation by Landlord to alter, remodel, improve, repair or
decorate any part of the Premises.

1. GRANTING CLAUSE,

L1 Premises. In consideration of the obligation of Tenant fo pay rent as herein provided and
in consideration of the other terms, covenants, and conditions hereof, Landlord leases to Tenant, and Tenant takes
from Landlord, the Premises, to have and to hold for the Lease Term, subject to the terms, covenants and conditions
of this Lease.

1.2 Common Areas. Landlord hereby prants Tenant for the benefit of Tenant and its
employees, suppliers, shippers, customers and invitees during the Lease Term, the non-exclusive right to use, in
common with others entitled to such use {including Landiord), the Common Areas (as hereinafter defined} as they
exist from time to time, subject to all rights reserved by Landlord hereunder and under the tetms of all rules and
regulations pronmlgated by Landlord from time-to-time with respect thereto. Provided Landlord uses reasonable
efforts to not unreasonably interfere with Tenant’s business opetations, given the nature of the circumstances,
Landlord reserves the right from time to time to (i) make changes in the Common Areas, inclnding, without
limitation, changes in location, size, shape and number of driveways, entrances, parking spaces, parking areas,
loading and unloading areas, ingress, egress, direction of traffic, landscaped areas and walkways; (if) close
temporarily any of the Common Areas for maintenance purposes o long as reasonable access to the Premises
remains available; (iii) construct additional buildings, parking areas, loading dock facilities and other improvements
within the Common Areas; and {iv} do and perfarm such other acts and make such other changes in, to or with
respect to the Corumon Areas as Landlord may, in the exercise of sound business judpment, deem appropriate. As
used herein, the term "Comunon Areas" means all areas and facilities outside the Premises and within the exterior
land boundary lines of the Project that are provided and designated by Landlord as such from time to time for
general non-exclusive use, including parking areas, loading and unloading areas, trash areas, roadways, sidewalks,
walkways, parkways and landscaped areas.

2. PREMISES.
2l Acceptance, Tenant accepts the Premises in its condition as of the Commencement Diate,

subject to all applicable laws, ordinances, and regulations, Tenant acknowledges that Landlord has made na
representation or warranty as to the suitability of the Premises for the conduct of Tenant's business, and Tenant
waives any implied warranty that the Premises are suitable for Tenant's intended purposes. The taking of possession
of the Premises shall be conclusive evidence that Tenant has inspected and accepts the Premises and that the
Premises were in good condition (except latent defects brought to Landlord's attention in writing within sixty (60)
days following the Commencement Date excepted) at the time possession was taken. In no event shall Landlord be
lizble for any defects in the Premises (latent defects brought to Eandlord’s attention in writing within sixty {60) days
following the Commencement Date excepted) or for any limitation on its use.

232 Delay in Delivery. Ifthis Lease is executed before the Premises become vacant or

otherwise ready for oceupancy by Tenant or if any present occupant holds over, or any other tenant holds a right of
first refusal or similar right, and Landlord cannot acquire possession of the Premises before the Commencement
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Date, then (i) Tenant's obligation to pay Base Rent hereunder shall be waived until Landlord tenders possession of
the Premises to Tenant, unless such delay is a Tenant Delay, in which event the Coromencement Date shall be
advanced by the number of days constituting the Tenant Delay; (i) the Lease Term shall be extended by the time
between the scheduled Commencement Date and the date on which Landlord tenders possession of the Premises to
Tenant {which date will then be defined as the Commencement Date); (iii} Landlord shall not be in default hereunder
or be liable for damages therefor; and (iv) Tenant shall accept possession of the Premises when landlord tenders
possession thereof to Tenant. Tenant shall execute and deliver to Landlord, within five (5) days after Landlord's
written request, a letter confirming the Commencement Date, that Tenant has accepted the Premises and that
Landlord has performed all of its constriction obligations, if any, with respect thereto {except for punch-list items, if
any, specified in any such letter).

23 Early Possession. If Tenant oceupies the Premises prior to the Commencement Date,
such occupancy shall be subject to all the provisions of this Lease, such occupancy shall not advance the termination
date and Tenant shall pay Base Rent and other charges as set forth herein from the date of any such eccupancy.

2.4, WAIVER. LANDLORD AND TENANT EXPRESSLY WAIVE AND DISCLAIM
ANY IMPLIED WARRANTY THAT THE PREMISES ARE SUITABLE FOR TENANT'S INTENDED
COMMERCIAL PURPOSE, FURTHER, EXCEPT AS EXPRESSLY PROVIDED IN THIS LEASE, TENANT
AGREES THAT TENANT'S OBLIGATION TO PAY BASE RENT AND OTHER SUMS HEREUNDER IS NOT
DEPENDENT UPON THE CONDITION OF THE PREMISES OR THE PERFORMANCE BY LANDLORD OF
ITS OBLIGATIONS HEREUNDER AND, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN,
TENANT SHALL CONTINUE TO PAY BASE RENT AND SUCH QTHER SUMS, WITHOUT ABATEMENT,
SETOFF OR DEDUCTION, NOTWITHSTANDING ANY BREACH BY LANDLORD OF SUCH
OBLIGATIONS, WHETHER EXPRESS OR IMPLIED.

3. USE.

3L Permitted Use. The Premises shall be used only for the purpose of receiving, storing,
shipping and selling (but limited to wholesale sales) products, materials and merchandise made and/or distributed by
Tenant and for such other lawful purposes as may be incidental thereto; provided however, with Landlord's prior
written consent, Tenant may also use the Premises for light manufacturing. Tenant shall not conduct or give notice
of any auction, liquidation, or going out of business sale on the Premises. Tenant will use the Premises in a careful,
safe and proper manner and will not commit waste thereon.

3.2, Compliance With Laws. Tenant, at its sole expense, shall compty with all laws
{inchading, without limitation, Environmental Requirements, as defined herein, laws regarding access for
handicapped or disabled persons and all fire, life, safety and sprinkler systetns), ordinances and regulations and all
declarations, covenants, and restrictions, applicable to Tenant's use or occupation of the Premises and with all
governmental orders and directives of public officers which impose any duty or restriction with respect to the use or
occupation of the Premises.

33, Prohibited Use, ‘Tenant shall not permit any objectionable or unpleasant odors, smoke,
dust, gas, noise, or vibrations to emanate from the Premises, or take any other action that would constitute a nuisance
or would disturb, unreasonably interfere with, or endanger Landlord or any other tenants of the Project. Tenant will
Ttot use ot permit the Premises to be used for any purpose oz jn any manner that would void Tenant's or Landlord's
insurance, increase the insurance risk, or cause the disallowance of any sprinkler credits. If any increase in the cost
of any insurance on the Premises or the Project is caused by Tenant's use of the Premises and which is documented
by the Landlord’s insurance company, or becanse Tenant vacates the Premises, then Tenant shall pay the amount of
such increase to Landlord. Outside storage, including without limitation, storage of trucks and other vehicles, is
prohibited without Landlord's prior written consent. No use shall be made of the Premises that would constimute the
Premtises as & place of public accommodation uader the Americans with Disabilities Act of similar state statutes or
local ordinances or any regulations promulgated thereunder, all as may be amended from time to time. Tenant shall
adopt and implenent the following guidelines to avoid developing excessive moisture or mold growth: (a) to report
any maintenance problems involving water, moist conditions, or mold to the Landlord promptly and conduct its
required activities in a manner which prevents unusual moisture conditions or old growth; {b) to not blogk or inhibit
the flow of return or make-up ait into the HVAC systen; (€) to maintain the suite at a consistent temperature and
humidity level to prevent mold, mildew or moisture conditions and otherwise in accordance with the Landlord's
instructions; (d) ta keep the Premises clean, especially in bathtooms, kitchens, janitorial spaces and other spaces with
Tunning water, to remove mildew and prevent or correct moist conditions; and (¢} to maintain water in all drain traps
at ll times. Tenant agrees to immediately notify Landlord if Tenant observes mold/mildew and/or moisture
conditions {from any source, including leaks) and allow Landlord to evaluate and make recommendations,

4, BASE RENT.

4.1. Payment. Tenant shall pay Base Rent in the amount set forth on the first page of this
Lease. The first month's Base Rent and the first monthly installment of estimated Operating Expenses (as hereafter
defined) shall be due and payable on the date hereof, and Tenant promises to pay to Landlord in advance, without
demand, deduction or set-off, monthly installments of Base Rent on or befors the first day of each calendat month
sueceeding the Commencement Date, Payments of Base Rent for any fractional calendar month shail be prorated.
All paytnents required to be made by Tenant to Landiord hereunder shall be payable at such address as Landlord
may specify from time to time by written notice delivered in accordance herewith.
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4.2, Late Charge; No Offset. If Tenant is delinquent in any monthly ingtallment of Base Rent
for a petiod in excess of five (5) days, estimated Operating Expenses or any other sums due hereunder for a period of
five (5) days, Tenant shall pay to Landlord on demand a late charge equal ta 5 perceat of such delinquent sum. The
provision for such late charge shall be in addition to all of Landlord's other rights and remedies hereunder or at law
and shall not be construed as a penalty or as limiting Landlord's remedies in any manner, The obligation of Tenant
to pay Base Rent and other sums to Landlord and the obligations of Landlord under this Lease are independent
ohligations. Except as expressly provided in this Lease, Tenant shall have no right at any time to abate, reduce, or
set-off any rent due hereunder except where expressly provided in this Lease. Tenant waives and releases all
statutory liens and offset rights as to rent.

5. INTENTIONALLY DELETED.

6. OPERATING EXPENSE PAYMENTS.

6.1, Estimated Payments. During each month of the Lease Term, on the same date that Base
Rent is due, Tenant shall pay Landlord an amount equal to 1/12 of the annual cost, as estimated by Landlord from
time to time, of Tenant's Proportionate Share (hereinafter defined) of Operating Expenses fot the Praject. Payments
thereof for any fractional calendar month shall be prorated. For the purposes of this Lease, the term
"Operating Expenses” shall mean all expenses and disbursements of every kind (subject to the limitations set forth
below) which Landlord incurs, pays or becomes nbligated to pay in connection with the ownetship, operation, and
maintenance of the Project (including the associated Comumon Areas), including but not limited to the following:

(a) wages and salaries (including management fees) of all employees, agents,
consultants and other individuals or entities engaged in the operation, repair, replacetnent, maintenance, and
security of the Project, including taxes, insurance and benefits relating thereto;

(b} all supplies and matetials used in the operation, maintenance, repair,
replacement, and security of the Project; )

{c) annual cost of all capital improvements made to the Project which although
capital in natuee can reasonably be expecied to reduce the normal operating costs of the Project, as well as
all capital improvements made in order to comply with any law now or hereafter promulgated by any
governmental authority, as amortized over the useful economic life of such imprevements as determined by
Landlord in its teasonable discretion (without tegard to the period over which such impravements may be
depreciated or amertized for federal income tax purposes);

(d) cost of all utilities, other than the cost of utilities actually reimbursed to Landlord
by the Project's tenants (including Tenant under paragraph 7 of this Lease) and all ground rental payments,
inctuding any increase thereof}

{e) cost of any insurance or insurance related expense applicable to the Project and
Landlerd's personal property used in connection therewith;

) all taxes and assessments and governmental charges whether federal, state,
county or municipal, and whether they be by taxing or management districts or authorities presently taxing
ot by others, subsequently created or otherwise, and any other taxes and assessments attributabie to the
Project {ot its operation) and the Common Arsas, excluding, however, federal and state taxes on income
(collectively, "Taxes"); if the present method of taxation changes so that in lieu of the whaole or any part of
any Taxes levied on the Land or the Project, there is levied on Landlord a capital tax directly on the rents
received therefrom or a franchise tax, assessment, or charge baged, in whole or in part, upon such rents for
the Project, then all such taxes, assessments, or charges, or the part thereof so based, shall be deemed to be
included within the term *Taxes" for the purposes hereof}

{g) cost of Tepairs, replacements, and general maintenance of the Project {including
all truek court areas, loading docks, paving and parking areas, rail spur areas, truck bumpers, levelers, and
truck doors), other than costs necessary to assure the structural soundness of the foundation and exterior
walls of the Project or the full replacement of the roof which are payable solely by Landlord under
Paragraph 10; and

(k) cost of service or maintenance contracts with independent contractors for the
operation, maintenance, repair, replacement, ot security of the Project (including, without limitation, alarm
service, window cleaning, exterior painting, mowing, trash callection, snow, ice, debris and waste remaval,
and landscape maintenance) and all expenses and costs (including legal fees and expenses) incurred for the
general benefit of the Project {&.g., tax disputes).

There are specifically excluded from the definition of the term "Operating Expenses” costs {1) for capital
improvements made to the Project, other than capital improvements described in subparagraph (c) above and except
for items which, though capital for accounting purposes, ars properly considered maintenance and repair items, such
as painting of Common Areas and the like; (2) for repair, Teplacements and general maintenance paid by proceeds of
insurance or by Tenant ot other third parties, and alterations attributable solely to tenants of the Project other than
Tenant; {3) for interest, amortization ar other payments on loans to Landlord; (4) for depreciation of the Project; (5}
for [easing commissions; (6) for curing defaults by Landlerd; (7) for performing work expressly provided in this
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Lease to be borne at Landlord's expense; a(8) for federal income taxes imposed on or measured by the income of
Landlord from the operation of the Project; (9) any tenant work (not involving common Project common systems or
machinery} performed or alteration of interior space leased to Tenant or other tenants or eccupants of the Premises,
whether such work or alteration is performed for initial occupancy by such tenant or occupant or thereafter; (10)
ground rent; (11) depreciation or amortization; (12) repairs necessitated by the negligence of Landlord or required to
cure violations of laws in effect on the lease execution date (which were mandated prior to the Commencement Date
ta be corrected); (13} costs of enforcement of leases; (14) management fees in excess of the five percent (5%) of
gross rental collections; (15) compensation paid to officers or executives of the Landlord, but in no event above the
grade of building manager; (16) leasing commissions and advertising and promotional expenses; (17) legal fees or
other professional fees, other than those which in general benefit the Project; {18} overtime HVAC costs or
electricity costs if reimbursed separately by Landlord to other building tenants; (19} any amounts payable by
Landlord which constitute a fine, interest or penalty, including interest or penalties for any late payments of
operating costs; {20) cost of correcting any latent defects or original design defects in the Premises construction,
materials, or equipment (as opposed to the cost of normal repair, maintenance and replacement expected with the
construction materiale and equipment installed in the Premises in light of their specifications).

6.2. Actual Payments. If Tenant's total payments for any year are less thar. Tenant's
Proportionate Share of actual Operating Expenses for such year, Tenant shall pay the difference to Landlord within
thirty {30) days after demand. If the total payments of Tenant for any year are more than Tenant's Proportionate
Share of actual Operating Expenses for such year, Landlord shall retain such excess and credit it against Tenant's
next payments. For purposes of calculating Tenant's Proportionate Share of operating costs, a year shall mean a
calendar year except the first year, which shall begin on the Commencement Date, and the last year, which shall end
on the expiration of this Lease, Settlement of Tenant's obligation for Operating Expenses for the last year of the
Lease Term shall be made pursuant to Paragraph 21, Tenant's "Proportionate Share" shall be a fraction having as its
numetator the floor area of the Premises and as its denominator the total floor area of the Project, all as reasonably
determined by Landlord, Landlord may equitably increase Tenant's Proportionate Share for any item of expense ot
cost reimbursable by Tenant that relates to a repair, replacement, or service that benefits only the Premises or onlya
portion of the Project that includes the Premises or that varies with the occupancy of the Project. The estimated
Operating Expenses for the Premises set forth on the first page of this Lease are only estimates, and Landlord makes
1o guaranty or warranty that such estimates will be accurate, THIS IS A NET LEASE AND, EXCEPT AS SET
FORTH IN THIS LEASE, LANDLORD HAS NO OBLIGATION TO PAY ANY COST TO REPAIR,
MAINTAIN, INSURE OR OTHERWISE OPERATE THE BUILDING.

7. UTILITIES.

7.1 Payment. Tenant shall pay for all water, gas, electricity, heat, light, power, telephone,
sewer, sprinkler services, Tefuse and trash collection, and other utilities and services used, all maintenance charges
for utilities, and any storm sewer charges or all other similar charges for utilities imposed by any governmental entity
ot utility provider, together with any taxes, penalties, surcharges or the like with regard to Tenant's use of the
Premises. With regard to all separately metered utilities serving the 165,000 rentable square feet, Tenant shall be
liable for 29.95% unless Tenant Jeases additional space in the Project, in which case, said percentage shall increase
based on the additional space leased by Tenant, subject to the terms and conditions of this Lease. Tenant agrees o
limit use of water and sewer for normal restroom use and nothing herein contained shall impose upon Landiord any
duty to provide sewer or water usage for other than normal restroom usage.

7.2 Utility Providers. Tenant hereby acknowledges its understanding and agreement that
Landlord has made and entered into certain agreements with one or more utility provider(s) (the "Company,”
whether one or more). Notwithstanding the foregoing, it is agreed that if same is permitted by applicable law,
Landlord shall have the right at any time and from time to time during the Lease Term to either (i) contract for
gervice from a different company or companies providing electricity or other utility services (each such company
being herein referred to as an "Alternate Service Provider") and Tenant waives any right to contract with any
compaty or provider, or {if} continue to contract for such service from the Company or other companies then
providing such service(s}), and Tenant shall cooperate with Landlord, the Company and/or any Alternate Service
Provider at all times and, as may be reasonably necessary, Tenant shall allow Landlord, the Company and/or any
Alternate Service Provider reasonable access to the Building's electric tines, heaters, risers, wiring and any other
machinery within the Premises, Landlord shall not be responsible for providing any services except as provided
under and in accordance with this Paragraph 7.2, Landlord's obligation to furnish services under this Paragraph 7.2
shall be subject to the rules and regulations of the supplier(s) of such services and ghall additionally be subject to all
applicahle governmentat mles and regulations. Landlord may, upon not less than thirty (30) days prior wriften notice
to Tenant, discontinue any such service(s} to the Premises, provided Landlord first arranges for a direct connection
thereof through the supplier of such service(s), If the utility services for the Premises ate separately metered, Tenant
shall, however, be responsible for contracting with the supplier of such service(s) and for paying all depaosits and
costs relating to such service(s) from and after the date of such discontinuance of provision thereof by Landlord.

73 NO LIABILITY, EXCEPT IF CAUSED BY THE GROSS NEGLIGENCE OF
LANDLORD, INTERRUPTION OR. MALFUNCTION OF ANY UTILITY OR TELEPHONE SERVICE AND/OR
FAILURE TO MAINTAIN TEMPERATURE OR ELECTRICAL CONSTANCY LEVELS SHALL NOT
CONSTITUTE A BREACH BY LANDLORD, NOR SHALL SAME BE DEEMED TG CAUSE AN EVICTION
(CONSTRUCTIVE OR ACTUAL} OR DISTURBANCE OF TENANT, NOR SHALL SAME RELEASE TENANT
FROM ANY QBLIGATION UNDER THIS LEASE, NOR SHALL SAME GRANT TO OR ENTITLE TENANT
TO ANY RIGHT TO OFFSET OR RENT ABATEMENT, AND NEITHER LANDLORD NOR LANDLORD'S
AGENTS, REPRESENTATIVES OR EMPLOYEES SHALL BE LIABLEF OR DAMAGES (CONSEQUENTIAL
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OR OTHERWISE) AS A RESULT THEREOF. MOREQVER, NO SUCH INTERRUPTION OR
MALFUNCTION OF SERVICES OR FAILURE TO MAINTAIN TEMPERATURE OR ELECTRICAL
CONSTANCY LEVELS, OR THE RESULTS OR EFFECTS THEREOF, SHALL BE CONSTRUED AS AN
EVICTION {CONSTRUCTIVE OR ACTUAL) OF TENANT OR AS A BREACH OF ANY IMPLIED
WARRANTY OF SUITABILITY, NOR WILL SAME RELIEVE TENANT FROM THE OBLIGATION TO
PERFORM ANY COVENANT OR AGREEMENT HEREIN, AND IN NO EVENT SHALL LANDLORD BE
LIABLE FOR DAMAGE TO PERSONS OR PROPERTY (INCLUDING, WITHOUT LIMITATION, BUSIMNESS
INTERRUPTION), OR BE IN BREACH OR DEFAULT UNDER THIS LEASE, AS A RESULT OF ANY SUCH
EVENT OR THE RESULTS OR EFFECTS THEREOF.

8. TAXES. Landlord agrees to pay all Taxes that accrue against the Project during the Lease Term,
which shall be included as part of the Operating Expenses charged to Tenant hereunder, provided Landlord shall
have the right to contest by appropriate legal proceedings the amount, validity, or application of any Taxes or liens
thereof. All capital levies or other taxes assessed or imposed on Landlord upon the rents payable to Landiord under
this Lease and any franchise, tax, any excise, transaction, sales or privilege tax, assessment, lavy or charge measured
by or based, in whole or in part, upon such rents fram the Premises and/or the Praject or any portion thereof shall be
paid by Tenant to Landlord monthly in estimated installments or upon demand, at the option of Landlord, as
additional rent. If any such tax or excise is levied or assessed directly against Tenant, then Tenant shall be
responsible for and shall pay the same at such times and in such manner as the taxing authority shall require. Tenant
shall be liable for all taxes levied or assessed against any personal property or fixtures placed in the Premises,
whether levied or assessed against Landlord or Tenant,

9. INSURANCE.

9.1, Landlord’s Insurance. Landlord shall maintain such fire and extended coverage insurance
covering the Project as Landlord deerns appropriate, Landlord may, but is not obligated to, maintain such other
insurance and additional coverages as it may deem necessary, including, but not limited to, commercial liahility
insurance and rent loss insurance. All such insurance shall be included as past of the Operating Expenses charged to
Tenant hereunder. The Project may be included in a blanket policy (in which case the cost of such insurance
allocable to the Project will be determined by Landlord hased upon the insurer's cost calculations). Tenant shall also
reimburse Landlord for any documented increased premiums Landlord’s insurer decuments necessary as a result of
Tenant's use of the Premises.

9.2, Tenant's Insurance, Tenant, at its own expense, shall maintain during the Lease Term a
policy or policies of: fire and extended coverage insurance covering the replacement cost of atl property and
improvements, installed or placed in the Premises by Tenant, Tenant, at its own expense, shall maintain worker's
compensation insurance with statutory limits and employer's liability instrance with such limits a3 required by law;
commercial liahility insurance, with liability limits of $3,500,000 combined single limit per occurrence for property
damage, personal injuries, oz deaths of persons occurring in or about the Premises and the Excess Coverage (as
defined below), The commercial liability policies shall name Landlord as an additfonal insured, insure on an
occurrence and not a claims-made basis, be issued by insurance companies which are reasonably accepiable to
Landlord, not be cancelable unless thirty (30) days prior written notice shall have been given to Landlord, and
provide primary coverage to Landlord (any pelicy issued to Landlord providing duplicate or similar coverage shall
be deemned excess over Tenant's policies). Such certificates thereof shall be delivered to Landlord by Tenant upon
commencement of the Lease Term and upon each renewal of said insurance. Although Landlord has strongly
recomimended that Tenant maintain the insurance referenced above with commercially reasonable deductibles,
Tenant has elected against Landlord's advice to self insure the first $2,500,000 of the commercial liability caverage
referenced above (the “Self-Insured Retention™'} and cover the excess from an A+++XV insurance compainy (the
“Excess Coverage™), Tenant may, against Landlord’s advice, elect not to obtain such coverage and instead to self-
insure the Self-Insured Retention. Tenant shall be permitted to self-insure so long as Tenant maintains a minimum
net worth of $500,000,000 or greater, and Tenant maintains the Excess Coverage. Notwithstanding anything in this
Lease to the contrary, and in addition to all other Tenant waivers set forth in this Lease, Tenant waives any and all
rights to make any claim against Landlord or its employees, agents or insurers for any loss or losses incurred by
Tenant oz any third party due to Tenant’s right to maintain the Self-Insured Retention. Such permission te self-
insure the Self-Insured Retention shall not be deemed to invalidate or void any other requirements or conditions of
this Lease, including, without limitation, the waiver of subrogation, {b) various releases of Landlerd and (¢} Tenant’s
indemnity obligations set forth in the Lease,

93 Waiver of Subrogation. Landlerd shall not be liable to Tenant or those claiming by,
through, or under Tenant for any injury to or death of any person or persans or the damage to or theft, destruction,
toss, or loss of use of any property {a "Loss") caused by casualty, theft, fire, third parties, or any ether matter beyond
the control of Landlord, or for any injury or damage or inconvenience which may arise through repair or alteration of
any part of the Project, or failure to make repairs, or from any other cause, except if such Loss is caused by
Landlord's gross negligence or misconduct. The fire and extended coverage insurance obtained by Landlord and
Tenant covering their respective property shall include a waiver of subrogation by the insurers and all rights based
upon an assignment from its insured, against Landlord or Tenant, their respective officers, directors, employees,
managers, agents, invitees, and contractors, in connection with any loss or damage thereby insured against. Neither
party not its officers, directors, employees, managers, agents, invitees or contractors shalt be liable ta the other for
loss or damage caused by any risk covered by fire and extended coverage property insurance, and each party waives
any claims against the other party, and ifs subsidiaries, affiliates, officers, directors, employees, managers, agents,
invitees and contractors for such loss or damage. The failure of a party to insure its property shall not void this
waiver.
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10. LANDELORD'S REPAIRS. Landlord shall maintain, at Landlord's expense, only the full roof
replacement (however, Landlord will not be permisted to circumvent this requirement if the full roof is in need of repair
by performing partial replacements), structural soundness of the foundation, and structural soundness of the exterior
walls of the building of which the Premises are a part in good repair, reasonable wear and tear and casualty losses and
damages cansed by Tenant excluded. The term "walls” as used in this Paragraph 10 shalt not include windows, glass or
plate plass, doors or overhead doors, special store fronts, dock bumpers, dock plates or levelers, or office entries.
Tenant shall immediately give Landford written notice of any repair required by Landlord pursuant to this Paragraph 10,
after which Landlord shall have a reasonable oppottunity to repait.

1t TENANT'S REPAIRS. Except only those repairs for which Landlord is responsible under
Paragraph 10, Landlord, at Tenant's cost and expense, shall maintain in good repair and condition all parts of the
Common Areas and the parking areas, driveways, Project systems and equipment not exclusively serving the
Premises, alleys and landscape and grounds surrounding the Premises, excluding the rail and all other items related
to the rail. Tenant shall reintburse Landlord for all such costs and expenses in accordance with the provisions of
Paragraph 6 abave, except to the extent such repairs and replacements are covered by insurance on the Project under
policies naming Landlord as the insured. Tenant shall have the non-exclusive right to use the existing rail serving the
Project, provided Tenant at all times fulfills all of the following terms and conditions, to the sole satisfaction of
Landlord: Tenant shall, at Tenant's expense, (a) within thirty (30) days following the Commencement Date, cause
the rail serving the Project to be in good condition and good working order, (b) maintain, repair and replace the rail,
so that the rail is at all times in good working condition and (c) reimburse Landlord for any out-of-pocket costs
incurred by Landlord related to the rail; provided, however, Landlord agrees to cause the existing brush to be
removed from the tracks servicing only the direct Premises, at Landlord’s cost. Further, Tenant accepts the rail in
its “as is, where is” condition on the date hereof without any representation or warranty on the part of Landlord, and
in connection therewith, (a) as a material part of the consideration to Landlord hereunder, with respect to the rail,
Tenant hereby assumes all risk of damage to Tenant's property or business or injury to persons in, upon or about the
Project arising from any cause related to the rail, INCLUDING LANDLORDY'S NEGLIGENCE OR THE
NEGLIGENCE OF ITS EMPLOYEES, CONTRACTORS OR AGENTS, and (b} Tenant hereby waives all claims in
respect thereof 2gainst Landlord, its employees, agents and contractors therefor in connection with Tenant's nse of
the rail, In addition, Tenant shall, at Tenant's expense, maintain the heating and air conditioning and other
mechanical systems and components of the Premises exclusively serving the Premises, including lighting, electrical
systems, and plumbing lines and equipment. If exclusively serving the Premises, Tenant, at its own cost and expense
and subject to Landlord's prior right to contract for such services, shall enter into and deliver to Landlord one or
more maintenance service contracts acceptable to Landlord with a contractor(s) approved by Landlord for rail, hat
water, heating and air conditioning, and other mechanical systems and equipment within or serving the Premises.
Any service and maintenance contract(s) must include all services required by Landlord and must become effective
within thirty {30 days after Landlord's request. In the event Tenant does not so deliver the service contract(s),
Landtord shall have the right to contract for said service without notice to Tenant, and Tenant shall upen demand
reimburse Landlord for the full cost thereof. Subject to the provisions of Paragraph 16, Tenant shall repair and pay
for any damage to the Premises or the Project caused by Tenant and Tenant's employees, agents, or invitees, or
caused by Tenant's default hereunder. Subject to Force Majeure and Tenant’s maintenance, repair and replacement
obligations set forth herein, if at any time during the initial Lease Term {and not any extension or renewal thereof)
Landlord causes the raif to become unavailable to the building of which the Premises are a part and such failure is
not caused by Tenant or its employees, agents, contractors, invitees, sublessecs or assigns or any other third-party,
railroad and/or other governmental authority (collectively, “Third Parties™}, Tenant may send written notice to
Landlord of such failure. If said failure is caused by Landlord and not atmibutable to the Third Parties (including,
without limitation, Tenant’s failure to maintain, repatr and replace the rail as provided herein) and Landlord fails ta
cange rail service to be reinstated to the building of which the Premises are a part, at Tenant's sole cost and expense,
within ninety (90) days following the date said notice from the Tepant is received by Landlord (unless said
performance will, due to the nature of the obligation, require a period in excess of ninety (90) days, then after such
period as is reasonably necessary), Tenant shall have the right, as Tenant’s sole remedy, exer¢isable within thirty
{30) days following said 90-day period, to terminate this Lease effective sixty (60) days following said notice. If
Tenant fails to exercise said right within said 10-day period, Tenant's termination right shall be nul! and void. In the
event Tenant timely and properly exercises said aption, Tenant shall remain liable for its Proportionate Share of the
Operating Expenses and all obligations surviving early termination of the Lease, including, without limitation,
ntilities, insurance, liability, indemnification and environmental conditions, which accrue prior to the date of
termination.

12. TENANT IMPROVEMENTS AND TRADE FIXTURES.

12.1.  Tenant Improvements. Any alterations, additions, or impravements made by or on behalf
of Tenant to the Premises ("Tenant Jmprovements™) shall be subject to Landlord's prior written consent, which
consent shall not be unreasonably withheld or delayed; provided, however, Landlord may withhold its consent in its
sole and absolute discretion if such alteration, physical addition or improvement affects any systems or structural
portions of the Premises or the Project or such work is visible fram the outside of the Premises. All Tenant
Improvements shall comply with insurance requirements and with applicable law, ordinances, and regulations,
including, without limitation and to the extent applicable, laws and regulations regarding removal or alteration of
structural or architectural barriers to handicapped or disabled persons (and Tenant shall construct at its expense any
alteration required by such laws or regulations, as they may be amended). All Tenant Improvements shall be
constructed in a good and workmanlike manner and only good grades of materials shall be used. All plans and
specifications for any Tenant Improvements shall be submitted to Landlord for its appraval, and Landlord may
thereafler monitor construction; and Tenant shall reimburse Landlord for its actual out-of-pocket costs in reviewing
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plans and documents and in monitoring construction. Landlord may post on and ahout the Premises notices and give
notices that Landlord shall not be liable on account of any damage or claim in connection with such construction,
and Tenant shall provide Landlord with the identities and mailing addresses of all persons performing work or
supplying materials, prior to beginning such construction. Landlord's right to review plans and specifications and
maonitor construction shatl be solely for its own benefit, and Landlord shall have no duty to see that such plans and
specifications or construction comply with applicable laws, codes, ules, or regulations, At Landlord's request,
Tenant shall abtain payment and performance honds for any Tenant Improvements which bonds shall be delivered to
Landlord prior to commencernent of work on the Tenant Improvements and shall be in form and substance
satisfactory to Landiord. Upon completion of any Tenant Improvements, Tenant shall deliver to Landlord sworn
statements sctting forth the names of all contractors and snbeontractors who did work on the Tenant Improvements
and final lien waivers from all such contractors and subcontractors.

12.2.  Trade Fixtures. Tenant, at its own cost and expense, may erect such shelves, bins,
machinery and trade fixtures (collectively "Trade Fixtures") as it desires provided that such items do not alter the
basic character of the Premises or the Project, do not overload or damage the same, and may be removed without
injury to the Premises, and provided that the construction, erection, and installation thereof complies with all
applicable governmental laws, ordinances, regulations and with Landlord's requirements, Upon the expiration of the
Lease Term, Tenant shall remove its Trade Fixtures and shall repair any damage caused by such removal, by the last
day of the Lease Term.

13. SIGNS. Tenant shall not make any changes to the exterior of the Premises, install any exterior
lights, decorations, balloons, flags, pennants, banners, or painting, or erect or install any signs, windows or door
lettering, placards, decorations, or advertising media or any type which can be viewed from the exterior of the
Premises, without Landlord's prior written consent, which consent shall not be unreasonably withheld or delayed, so
long as the same complies with Landlord’s sign criteria for the Project. Upon vacation of the Premises, Tenant shall
remove all signs and repair, paint, and/or replace the building fascia surface to which its signs are attached, Tenant
shall obtain all applicable governmental permits and approvals for sign and exterior treatments. All signs,
decorations, advertising media, blinds, draperies and other window treatment or bars or other security installations
visible from outside the Premises shall be subject to Landlord's approval and conform in all respects o Landlord's
requirements.

14. PARKING. Tenant shall be entitled to park in comian with other tenants of the Project in those
areas designated by Landlord within the Common Areas for nonreserved parking as shown on Exhibit E attached
hereto, Landlord reserves the right, in its absolute discretion, to determine whether such parking facilities are
becoming crowded and, in such event, to atlocate parking spaces among Tenant and other tenants in the Project. All
parking spaces may only be used for parking vehicles no larger than full-size passenger automobiles or pick-up
trucks, except Tenant may have the non-exclusive right to park trailers in the area shown on Exhibit B attached
hereto, to the extent permitted under applicable laws, rules, codes and regulations, and further provided, that the
same does not unreasonably interfere with other tenants in the Premises. Landtord, in addition to its other remedies,
shall have the right to remove or tow away any oversized vehicles. Landlord shall not be responsible for enforcing
Tenant's parking rights against any third parties.

15. FIRE AND CASUALTY DAMAGE.

151. Notice. If at any time during the Lease Term, the Premises or the Project is damaged by
fire or other casualty, Landlord may elect upon notice to Tenant delivered as soon as practicable but not later than
sixty (60) days after the date of such loss to terminate this Lease oz fo repair and reconstruct the damaged
improvements to substantially the same conditton in which they existed immediately before the damage, except that
Landtord shall not be required to repair and reconstruct any fixtures, additions, or ather improvements that Tenant is
requited to insure under Paragraph 9.

15.2.  Landlord's Repair. If Landlord €lects to repair and reconstruct the datnaged
improvements, the repair and replacement will be made within nine {9) months from the date of Landlord's election
to repair and reconstruct, subject to delays arising from the collection of insurance proceeds or from Force Majeure
events, and this Lease shail remain in full force and effect provided that the Lease Tertn will be extended for a time
equal to the period beginning on the date the loss or damage was suffered until the repairs and replacement are
completed, Tenant at Tenant's expense shall promptly perform, subject to delays arising from the collection of
insurance proceeds, all repairs of restoration not required to be done by Landlord and shall promptly reenter the
Premises and commence doing business in accordance with this Lease, Tenant may terminate this Lease by notice to
Landlord (given within ten {10) days after the 9-month period) if Landlord's repair or replacement have not been
substantially completed within such 9-month period plus any period by which such repair or replacement was
delayed by the collection of insurance proceeds, any zct or neglect by Tenant or its contractors or Force Majeure
events, Tf Landlord elects to repair and/or reconstruct the damaged improvements, Tenant shall pay to Landlord the
amoutt of the commercially reasonable deductible under Landlord's insurance policy within {en (10) days after
presentment of Landlord's invoice. If the damage involves other premises, Tenant shall pay the portion of the
deductible in the proportion that the cost of the repair and replacement of the Premises bears to the total cost of
repair and replacement, as determined by Landlord.

15.3. Base Rent Abatement. If the Premises or a portion thereof is not usable as a result of
damage by fire or other casualty to the Premises or building in which the Premises are located, and Landlord elects
to repair and/or reconstruct the damaged improvemenis, Base Rent shall be abated for the period of repair and
reconstruction in the proportion which the area of the Premises which is not usable by Tenant bears to the total area
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of the Premises. Such abatement shall be the sole remedy of Tenant, and to the extent permitted by applicable law,
and except as provided herein, Tenant waives any right to terminate the Lease by reason of damage or casualty loss.

15.4, Termination Dyring Last Yger. Without limiting Landlord’s rights under this Section 15, in
the event substantial damage to the Premises occurs during the last year of the Lease Term and such damage is not
caused by Tenant or its employees, agents, contractors, representatives, affiliates, sublessees or assignees and Tenant
has not extended the Lease Term, Landlord or Tenant may elect to terminate this Lease effective upon giving notice
of such election, in writing, to the other party within sixty (60} days after the occurrence thereof.

1a. CONDEMNATION. If the whole or any substantial part of the Premises or the Project should be
taken for any public or quasi-public use under governmental taw, ordinance ot regulation, or by right of eminent
domain, or by private purchase in lieu thereof (2 "Taking” or "Taken"), and the Taking would prevent or materially
ititerfere with the permitted use of the Premises in Landlord's and Tenant’s reasonable judgment or in Landlord's
judgment, would materially interfere with or impair its ownership or operation of the Project, then upon written
notice by Landlord, this Lease shall terminate and Base Rent shall be apportioned as of said date. If part of the
Premises shall be Taken and this Lease ig not tertninated as provided above, the Base Rent payable hereunder during
the unexpired Lease Term shall be reduced to such extent as may be fair and reasonable under the circumstances, In
the event of any such Taking, Landlord shall be entitled to receive the entire price or award from any such Taking
without any payment to Tenant, and Tenant hereby assigns to Landlord Tenant's interest, if any, in such award.
Tenant shall have the right, to the extent that same shall not diminish Landlord's award, to make a separate claim
against the condemning authority (but not Landlord) for such compensation as may be separately awarded or
recovered by Tenant for moving expenses and damage to Tenant's Trade Fixtures, if a separate award for such items
is made to Tenant,

17. ASSIGNMENT AND SUBLETTING.

17.1, General. Without Landlord's prior written consent (which consent shall not be
unreasonably delayed or withheld), Tenant shall not assign this Lease or sublease the Premises or any part thereof or
mortgage, pledge or hypothecate its leasehold interest ot grant any concession or license within the Premises and any
attempt to do any of the foregoing shall be void and of no effect. This prohibition against assigning or subletting
shall be construed to include a prohibition against any assignment or subletting by operation of law and shall hind
any permitted assignee or sublessee. For purposes of this paragraph, a transfer of the ownership interests controlling
Tenart shall be deemed an assignment of this Lease unless Tenant's ownership interests are publicly traded. If
Tenant requests Landlord’s consent to any assignment, subletting or other transfer, then Tenant shall provide
Landlord with a written description of all terms thereof, copies of the proposed documentation and the following
informaticn sbout the proposed assignee, sublessee or other transferee: name and address; reasonably satisfactory
information about its proposed business and business history; its proposed use of the Premises; banking, financial
and other credit information; and other information sufficient to enable Landlord to determine the proposed
transferes’s creditworthiness and character, If Landlord consents to a proposed assignment, subletting ot other
transfer, then the proposed transferce shall deliver to Landlord a written agreement whereby it assumes the Tenant's
obligations hereunder. Landlord's consent to any assignment, subletting or other transfer shall not waive Landlord's
rights as to any subsequent assignment, subletting or transfer. Tenant shall reimburse Landlord fot all of Landlord's
reasonable out-of-pocket expenses in connection with any assignment, sublease or other transfer.

17.2.  Affiliate Transfers. Notwithstanding subparagraph 17.1 above, Tenant may assign ot
sublet the Premises or any part therzof to any entity controlling Tenant, controlled by Tenant or under common
control with Tenant {a "Tenant Affiliate") without the prior written consent of Landlord so long as any such Tenant
Affiliate hag the same or greater financial creditworthiness as Tenant as of the date of this Lease, as reasonably
deterrained by Landlord. Tn such event, Tenant must give Landlord at least ten {10} days prior written notice, furnish
appropriate financial documentation concerning such Tenant Affiliate and execute and deliver to Landlord such
financial credit information and instruments {incl:ding UCC-3 amendmenis) as Landlord may reasenably request
with such respect to any such assignment or subletting,

17.3.  Termination. Upon Landlord's receipt of Tenant's written notice of a desire to assign or
sublet the Premises, or any part thereof (other than to a Tenant Affiliate), Landlord shall have the right to be
exercised by giving written notice to Tenant within thirty (30} days after receipt of Tenant's notice, to terminate this
Lease with respect to the space described in Tenant's notice, as of the date specified in Tenant's notice for the
commencement of the proposed assignment or sublease,

174.  Additional Compensation. In the event that the rent due and payable by a sublessee or
assignee (or a combination of the reatal payable under such sublease or assignment plus any benus ot other
consideration therefor or incident thereto) exceeds the rental payable under this Lease, then Tenant shall be bound
and abligated to pay Landlord as additional rent hereunder fifty percent (50%) of excess (after the deduetion of
market brokerage commissions andl attarneys® fees) consideration within ten (10) days following receipt thereof by
Tenant. All rentals paid to Tenant by an assignee or sublessee shall be received by Tenant in trust for Landlard, to
be forwarded immediately to Landlord without offset or reduction of any kind, and upan election by Landlord, such
rentals shall be paid directly to Landlord.

17.5. NoRelesse. Notwithstanding any assigrunent, subletting or other transfer, Tenznt and
any guarantor or surety of Tenant's obligations under this Lease shall at all times remain fully responsible and liable
far the payment of the rent and for compliance with all of Tenant's other obligations under this Lease {regardless of
whether Landlord's approval has been obtained for any such assignments or sublettings). If this Lease be assigned or
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if the Premises he subleased (whether in whole or in part) or in the event of the mortgage, pledge, or hypothecation
of Tenant's leaschold iierest or grant of any concession or license within the Premises or if the Premises be
occupied in whole or in part by anyone other than Tenant, then upon a default by Tenant hereunder Landlord may
collect rent from the assignee, sublessee, morigagee, pledgee, party to whotn the leasshold interest was hypothecated,
concessiones or licensee or other occupant and, except to the extent set forth in the preceding paragraph, apply the
amount collected to the next rent payable hereunder. No such transaction or collection of rent or application thereof
by Landlord, however, shall be deemed a waiver of these provisions or a release of Tenant from the further
performance by Tenant of its covenants, duties, or abligations hereunder.

17.6.  Landlord Transfer. Landlord may transfer, in whole or in part, the Project and any of its
rights under this Lease. If Landlord assigns its rights under this Lease, then Landlord shall thereby be released from
any further obligations hereunder, provided Landlord transfers the Security Deposit to the transferee and Landlord
thereafter shall have no further liability for the return of the Security Deposit.

17.7.  Leveraged Buy-Qut. The involyement by Tenant or its assets in any ransaction, or series
of transactions (by way of merger, sale, acquisition, financing, refinancing, ransfer, leveraged buy-out or otherwise)
whether or not a formal assignment or hypothecation of this Lease or Tenant's assets occurs, which results or will
result in a reduction of the "Net Worth" of Tenant as hereinafter defined, by an amount equal to or greater than fifty
percent (50%) of such Net Worth of Tenant as it is represented to Landlord at the time of the execution by Landlord
aof this Lease, or as it exists immediately prior to said transaction or {ransactions constituting such reduction, at
whichever time said Net Worth of Tenant was or is greater, shall be considered to be an assignment of this Lease by
Tenant to which Landlord may reasonably withhold its consent. "Net Worth" of Tenant for purposes of this Section
17.7 shall be the tangible net worth of Tenant (excluding any guarantors) established under generally accepted
accounting principles consistently applied.

17.8.  Standards for Approval, It shall be reasonable for Landlord to withhold its consent to any
Transfer if (i) Tenant is in default under this Lease, (ii) the proposed transferee is a tenant in the Project or an
affiliate of such a tepant or a party that Landlord has identified as a prospective tenant in the Project and Landlord is
then negotiating with such prospective tenant for space in the Project, (iti) the financial responsibility, nature of
business, and ¢haracter of the proposed transferee are not ali reasonably satisfactory to Landlord, (iv} in the
reasonable judgment of Landlord the purpose for which the transferee intends to use the Premises (or a portion
thereaf) involves Hazardous Materials or would impose a butden on the parking facilities, commen areas or Project
systems that is greater than the burden imposed by Tenant, (v} the proposed transferee is a government entity or
quasi governmental entity or agency, and/or (vi) the Transfer would cause Landlord to be in violation of any of its
obligations under another lease or agreement to which Landlord is a party. The foregoing shall not exclude any other
reasonable basis for Landlord to withhold its consent. Landlord shall have no ligbility for damages to Tenant or to
any proposed transferee, and Terant shall not be permitted to terminate this Lease, if it is adjudicated that Landlord’s
consent has been unreasonably withheld and such unreasonable withhelding of consent constitutes a breach of this
Lease or other duty to Tenant, the proposed transferee or any other person on the part of Landlord. In such event,
Tenant’s sole remedy shall be to have the proposed Transfer declared valid as if Landlord’s consent had been given.

18. INDEMNIFICATION AND WAIVER. EXCEPT FOR LANDLORIYS GROSS NEGLIGENCE
{AS DETERMINED BY A FINAL JUDGMENT ISSUED BY A COURT OF COMPETENT JURISDICTION),
TENANT AGREES TO INDEMNIFY, DEFEND AND HOLD HARMLESS LANDLORD, AND LANDLORD'S
PARTNERS, OFFICERS, DIRECTORS, AGENTS AND EMPLOYEES, FROM AND AGAINST ANY AND ALL
CLATMS, DEMANDS, ACTIONS, LIABILITIES, DAMAGES, COSTS AND EXPENSES (INCLUDING
ATTORNEYS' FEES) FOR SICKNESS OR INJURIES TO ANY PERSON AND DAMAGE TO OR THEFT OR
MISAPPROPRIATION OR LOSS OF PROPERTY OCCURRING IN OR ABOUT THE PROJECT AND
ARISING FROM THE USE AND OCCUPANCY GF THE PREMISES OR PROJECT OR FROM ANY
ACTIVITY, WORK, OR THING DONE, PERMITTED OR SUFFERED BY TENANT IN OR ABOUT THE
PREMISES OR PROJECT (INCLUDING, WITHOUT LIMITATION, ANY ALTERATION BY TENANT OR
ANY ISSUES ARISING FROM TENANT'S USE OF THE RAIL AT ANY TIME HEREAFTER OR PRICR TO
THE DATE HEREOF) OR FROM ANY BREACH OR DEFAULT ON THE PART OF TENANT IN THE
PERFORMANCE OF ANY COVENANT OR AGREEMENT ON THE PART OF TENANT TO BE
FERFORMED UNDER THIS LEASE OR DUE TO ANY OTHER ACT OR OMISSION OF TENANT, ITS
SUBTENANTS, ASSIGNEES, INVITEES, EMPLOYEES, CONTRACTORS AND AGENTS. THE
FURNISHING OF INSURANCE REQUIRED HEREUNDER SHALL NOT BE DEEMED TO LIMIT TENANT'S
OBLIGATIONS UNDER THE PROVISIONS OF THIS PARAGRAPH 18, LANDLORD AND ITS PARTNERS,
OFFICERS, DIRECTORS, AGENTS AND} EMPLOYEES SHALL NOT BE LIABLE FOR, AND TENANT
HEREBY WAIVES ALL CLAIMS AGAINST SUCH PARTIES FOR, SICKNESS OR INJURY TO PERSONS OR
DAMAGE TO PROPERTY SUSTATNED BY TENANT OR TENANT'S EMPLOYEES, AGENTS,
CONTRACTORS, INVITEES, LICENSEES, SUBTENANTS, ASSIGNEES OR ANY PERSON CLAIMING
THROUGH TENANT RESULTING FROM ANY CONDITION (INCLUDING MOLD, MILDEW AND OTHER
MOISTURE CONDITIONS AND/OR ANY CONDITIONS RESULTING FROM TENANT'S USE OR PRIOR
USE OF THE RAIL), ACCIDENT OR OCCURRENCE IN OR UPON THE PREMISES OR IN OR ABOUT THE
PROJECT FROM ANY CAUSE WHATSOEVER, INCLUDING WITHOUT LIMITATION, SICKNESS, INJURY
OR DAMAGE CAUSED IN WHOLE OR TN PART, DIRECTLY OR INDIRECTLY, BY THE NEGLIGENCE OF
LANDLORD OR ITS PARTNERS, OFFICERS, DIRECTORS, AGENTS CR EMPLOYEES.

19. INSPECTION AND ACCESS. Landlord and its agents, representatives, and contractors shall
have the right to enter the Premises at any reasonable time to inspect the Premises and fo make such repairs as may
be required or permitted pursuant to this Lease and for any other business purpose. Landlord and Landlord's
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representatives may enter the Premises during business honrs for the purpose of showing the Premises to prospective
lenders or purchasers ar, during the last vear of the Lease Term, prospective tenants; in addition, Landlord shall have
the right to erect a suitable sign on the Premises stating the Premises are available to let or that the Project is
available for sale,

20. QUIET ENJOYMENT. If Tenant shall perform all of the covenants and agreements herein
required fo be performed by Tenant, Tenant shall, subject to the terms of this Lease, at all times during the Lease
Term, have peaceful and quict enjoyment of the Premises against any person claiming by, through or under
Landlord, but not atherwise,

21. SURRENDER.

21.1. ERemoval/Repair. Upon termination of the Lease Terrn or earlier termination of Tenant's
right of possession, Landlord may, by notice to Tenant, require Tenant at Tenant's expense to remove any or all
Trade Fixtures and/or any or all Tenant Emprovements and to repair any damage caused by such removal. Any Trade
Fixtures, Tenant Improvements, or other property not so removed by Tenant as permitted or required herein shall be
desmed abandoned and may be stored, removed, and disposed of by Landlord at Tenant's expense, and Tenant
waives all claims against Landlord for any damages resulting from Landlord's retention and disposition of such
property. All Tenant Improvements except those which Landlord requires Tenant to remove shall remain in the
Premises as the property of Landlord.

21.2.  Sumvival. All obligations of Tenant hereunder not fulty performed as of the termination of
the Lease Term shall survive the termination of the Lease Term, including without limitation, all payment obligations
with respect to Operating Expenses and all obligations conceming the condition and repair of the Premises. Upon
the termination of the Lease Term and prior to Tenant vacating the Premises, Tenant shall pay to Landlord any
amount reasonably estimated by Landlord as necessary to put the Premises, including without limitation, all heating
and air conditioning systems and equipment exclusively serving the Premises, in good condition and repair, casualty
and reasonable wear and tear excepted. Tenant shall also pay to Landlord the amount, as estimated by Landlord, of
Tenant's obligation for Qperating Expenses for the year (or portion thereof) in which the Lease terminates within
thirty (30) days follawing Landlord’s written demand therefor. All such amounts shall be used and held by Landlord
for payment of such obligations, the Tenant being lable for any additional costs therefor upon demand by Landlord.

22, HOLDING OVER. If, for any reason, Tenant retains possession of the Premises after the
termination of the Lease Term, unless otherwise agreed in writing, such possession shall be subject to immediate
termination by Landlord at any time, and all of the other terms and provisions of this Lease {excluding any expansion
or renewnl option or other similar right or option) shall be applicable during such haldover period, except that
Tenant shall pay Landlord from time to time, upon demand, as Base Rent for the holdover period, an amount equal
to one hundred fifty percent {150%) of the Base Rent in ¢ffect on the termination date, computed on a monthly basis
for each month or part thereof during such holding over. All other payments shall continue under the terms of this
Lease. In addition, Tenant shall be liable for all damages incurred by Landlord as a result of such holding over. No
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this Lease except as
otherwise expressly provided, and this Paragraph 22 shall not be construed as consent for Tenant to retain possession
of the Premises.

23. EVENTS OF DEFAULT. Each of the following events shall be an event of default ("Event of
Defanlt™ by Tenant under this Lease:

@} Tenant shall fail to pay any installment of Base Rent, Operating Expense
Payment or any other payment required herein when due, and such failure shall continue for a petiod of five
(5} days from the date such payment was due; provided, however, Landlord shall give Tenant written notice
of such Event of Default one (1) time in each consecutive 12-month period of the Lease Term and Tenant
shall not he deemed to have committed an Event of Default if Tenant cures the same within five (5) days
following the date of Landlord's writien notice.

(if) Tenant or any guarantor or surety of Tenant's obligations hereunder shall (A}
become insolvent; (B) admit in writing its inability to pay its debts; {C) make a general assignment for the
benefit of creditors; (D) commence any case, proceeding or other action seeking to have an order for relief
entered on its behalf as a debtor or to adjudicate it a bankrupt or insolvent, or seeking reorganization,
arrangement, adjustment, liquidation, dissolution or composition of it or its debts under any law relating to
bankruptcy, insolvency, reorganization or relief of debtors or seeking appointment of a receiver, trustee,
custodian or other similar official for it or for all or of any substantial part of its property; or (E) take any
action to authorize or in conternplation of any of the actions set forth above i this subparagraph 23(ii}.

(iif) Any case, proceeding or other action against Tenant or any guarantor or surety
of Tenant's obligations hereunder shall be commenced seeking {A) to have an arder for relief entered
against it as debtor or to adjudicate it a bankrupt or insolvent; (B) reorganization, arrangement, adjustment,
liquidation, dissolution or composition of it or its debts under any law relating to bankruptcy, insolvency,
reorganization or relief of debtors; or (C) appointment of a receiver, trustee, custedian or other similar
official for it or for all or any substantial part of its property, and such case, proceeding or other action
results in the entry of an order for relief against it which it is not dismissed within sixty (60) days of its
filing or entry.
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i) Any insurance required to be maintained by Tenant pursuant to this Lease shall
be cancelled or terminated ot shall expire or shall be reduced or materially changed, except, in each cage, as
permitted in this Lease.

() Tenant shall not occupy or shall vacate the Premises or shall fail to continuously
operate its business at the Premises for the permitted use set forth herein and Tenant is in monetary or other
default under this Lease with no firther notice or grace perinds being applicable.

(vi) There shall occur any assignment, subleasing oz other transfer of Tenant's
interest in or with respect to this Lease except as otherwise permitted in this Lease.

(vii} Tenant shall fail to discharge any lien placed upon the Premises in violation of
this Lease within thirty (30) days after any such lien or encumbrance is filed against the Premises,

(viil) Tenant or any guarattor or surety of Tenant's obligations hereunder dies or suffers a
legal disability (if Tenant, guarantor, or surety is an individual) or shall be dissolved or otherwise fail to
maintain its legal existence (if Tenant, guarantor or surety is & corporation, partnership ot other entity).

(ix} Tenant shall fail to comply with any pravision of this Lease other than those
specifically referved to in this Paragraph 23, and except as otherwise expressly provided therein, such
default shall continue for more than thirty (30) days after Landiord shall have given Tenant written notice of
such default.

24, LANDLORD'S REMEDIES.

24.1.  General. Upon each occurrence of an Event of Default and so long as such Event of
Default shall be continuing, Landlord may at any time thereafter at its ¢lection: (i) terminate this Lease or Tenant's
right of possession, but Tenant shail remain liable as hereinafier provided; (ii) alter locks or other security devices at
the Premises, without notice to Tenant, to deprive Tenant access thereto and Landlord shall not be required to
provide a new key or right of rccess to Tenant; and/or (iif) pursue any remedies provided for under this Lease or at
law or in equity. Upon the termination of this Lease or termination of Tenant's right of possession, it shall be lawfil
for Landlord, without formal demand or notice of any kind, to re-enter the Premises by summary dispossession
proceedings or any other action or proceeding authorized by law and to remove Tenant and all persons and property
therefrom. If Landlord re-enters the Premises, Landlord shall have the right to keep in place and use, or remove and
store, all of the farniture, fixtures and equiprent at the Premises.

24.2. Lease Termination If Landlord terminates this Lease, Landlord may recover from Tenant
the sum of: all Base Rent and all other amounts accrued hereunder to the date of such termination; the cost of
reletting the whole or any part of the Premises, including without limitation brokerage fees and/or leasing
commissions incurred by Landlord, and costs of removing and storing Tenant's or any other occupant's property,
repairing, altering, remodeling, or otherwise putting the Premises infe condition acceptable to a new tenant or
tenants, and all reasonable expenses incumred by Landlord in pursuing its remedies, including reasonable attorneys'
fees and court costs; and the excess of the then present value of the Base Rent and other amounts payable by Tenant
under this Lease as would otherwise have been required to be paid by Tenant to Landlord during the peried
following the termination of this Lease measured from the date of such termination to the expiration date stated in
this Lease, over the present value of any net amounts which Tenant establishes Landlord can reasonably expect to
recover by reletting the Premises for such period, taking into consideration the availability of acceptable tenants and
other market conditions then affecting leasing. Such present values shall be calculated at a discount rate equal to the
90-day U.S. Treasury bill rate at the date of such termination.

24,3, Possession Termination. If Landlord terminates Tenant's right of possession (but not this
Lease}, Landlord may, but shall be under no obligation to, relet the Premises far the account of Tenant for such rent
and upon such terms as shall be satisfactory to Landlord without thereby releasing Tenant from any liability
hereunder and without demand or notice of any kind to Tenant, For the purpese of such reletting Landlord is
authorized to make any repairs, changes, alterations, or additions in or to the Premises as Landlord dezms reasonably
necessary or desirable. If the Premises are not relet, then Tenant shall pay to Landlord as damages a sum equal to
the sum of the rental reserved in this Lease for such period or periods, plus the ¢ost of recovering possession of the
Premises (including attorneys' fees and costs of suit), the unpaid Base Rent and other amounts accrued hereunder at
the time of repossession, and the costs incwrred in any attempt by Landlord to relet the Premiges. If the Premises are
relet and a sufficient sum shall not be realized from such reletting (afier first deducting therefrom, for retention by
Landlord, the unpaid Base Rent and other amounts accrued hereunder at the time of reletting, the cost of recovering
possession (including without limitations brokerage fees and leasing commissions) and the cost of collection of the
rent accruing therefrom) to satisfy the rent provided for in this Lease to be paid, then Tenant shall immediately
satisfy and pay any such deficiency. Any such payments due Landlord shall be made upon demand therefor from
time to time and Tenant agrees that Landlord may file suit to recover any sums falling due from time to time. Tenant
shall not be entitled to the excess of any consideration ebtained by reletting over the Base Rent due hereunder,
Notwithstanding any such reletting without termination, Landlord may at any time thereafter elect in writing to
terminate this Lease for such previous breach.

24.4.  Reletting. Tenant acknowledges that Landlord has ¢ntered into this Lease in reliance
wpon, amang other matters, Tenant’s agreement and continuing obligation to pay all Rent due throughout the Term.
Upon Landlord's termination of this Lease and Tenant’s possession after the occurrence of an Event of Default, to
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the extent required under then applicable law, Landlord agrees to use reasonable efforts to relet the Premises;
provided, however, in connection therewith, Tenant agrees that Landlord has no obligation ta: (i) relet the Premises
priot to leasing any other space within the Building; (ii) relet the Premises (A) at a rental rate or otherwise on terms
below market, as then determined by Landlord in its sele diseretion; (B) to any entity not satisfying Landlord’s then
standard financial credit risk criteria; (C) for a use (1) not cansistent with Tenant’s use prior to the Event of
Default; (2) which would violate then applicable law or any restrictive covenant or other lease affecting the Building;
(3) which would impose a greater burden upon the Building’s parking, HVAC or other facilities; and/ar (4) which
would involve any use of Hazardous Materials; (iii) divide the Premises, install new demising walls or otherwise
reconfigure the Premises to make same maore marketable; (iv) pay any leasing or other commissions arising from
such reletting, unless Tenant unconditionally delivers Landlord, in good and sufficient funds, the full amount thereof
in advanee; (v} pay, and/or grant any allowance for, tenant finish or other costs associated with any new lease, even
though same may be amoriized over the applicable lease term, unless Tenant unconditionally delivers Landlord, in
good and sufficient funds, the full amount thereof in advance; and/or (vi) relet the Premises, if to do se, Landlord
would be requited to alter other portions of the Building, make ADA-type modifieations or otherwise install or
replace any sprinkler, security, safety, HVAC or other Building operating systems.

245, NoWaiver. Exercise by Landlord of any one or more remedies hereunder granted or
otherwise available shall not be deemed to be an acceptance of surrender of the Premises and/or a termination of this
Lease by Landlord, whether by agreement or by operation of law, it being understood that such surrender and/or
termination can be effected only by the written agreement of Landlord. Any law, usage, or custom to the contrary
notwithstanding, Landlord shall have the right at all times to enforce the provisions of this Lease in strict accordance
with the terms hereof; and the failure of Landlord at any time to enforce its rights under this Lease strictly in
accordance with same shall not be construed as having created a custom in any way or manner contrary to the
specific terms, pravisions, and covenants of this Lease or as having modified the same. Tenant and Landlord further
agree that forbearance or waiver by Landlord to enforce its rights pursuant to this Lease or at law or in equity, shall
not be a waiver of Landloed's right to enforce one or mote of its Tights in commection with any subsequent defauit. A
receipt by Landlord of rent or other payment with knowledge of the breach of any covenant hereof shall not be
deemed a waiver of such breach, and no waiver by Landiord of any provision of this Lease shalt be deemed fo have
been made unless expressed in writing and signed by Landlord. The terms "enter,” "re-enter,” "entry” or “re-entry,"
as used in this Lease, are not restricted to their technical legal meanings. Any relefting of the Premises shall be on
such terms and conditions as Landlord in its sole discretion may determine (including without limitation a term
different than the remaining Lease Term, rental concessions, alterations and repair of the Premises, lease of less than
the entire Premises to any tenant and leasing any or all other portions of the Praject before reletting the Premises).

25, LANDLORD'S DEFAULT AND LIABILITY.

25.1.  Landlord's Default. Landlord shall nat be in default hereunder and Tenant shall not have
any remedy or cause of action unless Landlord fails to perform any of its obligations hereunder with thirty (30) days
after written notice from Tenant specifying such failure (unless such performance will, due to the nature of the
chligation, require a period of time in excess of thirty (30) days, then after such period of time as is reasonably
necessary). If Landlord is in default hereunder, Tenant's exclusive remedy shall be either (a) an action for damages,
and Tenant’s damages shall be limited to Tenant’s actual direct {excluding consequential, special, exemplary and
punitive damages) damages therefore or (b) a suit for specific performance. All obligations of Landlord hereunder
shall be construed as covenants not conditions; and all such obligations will be binding upon Landlord only during
the period of its ownership of the Premises and not theteafter. If either party brings an action to enforce the terms
hereof or declare rights bereundes, the prevailing party in any such action on final trial or appeal shall be entitled to
its reasonable attomeys® feeg to be paid by the non-prevailing party.

25.2.  Landlord’s Liability, The term "Landlord” in this Lease shall mean only the owner, for the
{ime being of the Premises, and in the event of the transfer of such owner of its interests in the Premises, such owner
shall thereupon be released and discharged from all obligations of Landlord thereafier accruing, but such obligations
shall be binding during the Lease Term upon each new owner for the duration of such owner's ownership. Any
liability of Landtord under this Iease and/or with respect to the Project, the Common Areas, the Premises or
otherwise shall be limited solely to its interest in the Project, and in no event shall any personal liability be asserted
against Landlord and/or its partmers, officers, directars, agents or employees in connection with this Lease nor shall
any Tecourse be had to any other property ot asseis of Landlord or such other parties.

26. WAIVER OF JURY TRIAL. TENANT AND LANDLORD WAIVE ANY RIGHT TO TRIAL
BY JURY OR TO HAVE A JURY PARTICIPATE IN RESQLVING ANY DISPUTE, WHETHER SOUNDING
IN CONTRACT, TORT, OR OTHERWISE BETWEEN LANDLORD AND TENANT ARISING QUT OF THIS
LEASE OR ANY OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED HERETO.

27. SUBORDINATION, Subject to the requirements of this Paragraph 27, this Lease and Tenant's
interest and rights hereunder are and shall be subject and subordinate at all times to the lien of any mortgage, now
existing or hereafier created on ot against the Project or the Premises, and all amendiments, restatements, renewals,
modifications, consolidations, refinancing, assignments and extensions thereof, without the necessity of any further
instrurnent or act on the part of Tenant, Tenant agrees, at the election of the holder of any such mortgage, to attorn
to any such holder. Tenant agrees upon demand to execute, acknowledge and deliver such instruments, confirming
such subordination and such instruments of attornment as shall be requested by any such holder. Tenant hereby
appoints Landlerd attorney in fact for Tenant irrevocably (such power of attorney being coupled with an interest) to
exccute, acknowledge and deliver any such instrument and instruments for and in the name of the Tenant and to

-13-
LATANTA4-1374\ leaseDd



cause any such instrument to be recorded, Landlord will obtain and deliver to Tenant a non-disturbance,
subordination and attornment agreement in the form from provided by any mortgagee or ground lessor, which
agreement shall provide that (i) so long as Tenant is not in default under this Lease after the expiration of any
applicable notice and cure periods, Tenant may remain in possession of the Premises under the terms of this Eease
and (ii) Tenant will attorn to such ground lessor or mortgagee. Subject to the foregoing, Tenant agrees within ten
(10) days following written demand to execute, acknowledge and deliver such instruments, confirming such
subordination and such reasonable instnuments of attornment as shall be requested by any such holder rot
inconsistent with the terms of this Lease. Notwithstanding the foregoing, any such holder may at any time
subordinate its mortgage to this Lease, without notice or Tenant’s consent, and thereupon this Lease shall be deemed
prior to such mortgage without regard to their respective dates of execution, delivery or recording and in that event
such holder shall have the same rights with respect to this Lease as though this Lease had been executed prior to the
execution, delivery and recording of such mortgage and had been assigned to such holder. The term “mortgage”
whenever used in this Lease shall be deemed to include deeds of trust, security assignments and any other
encumbrances, any reference to the “holder” of 2 mortgage shall be deemed to include the beneficiary under a deed
of trust,

28. MECHANIC'S LIENS. Tenant has no express or implied authority to create or place any lien or
encumbrance of any kind upon, ot in any manner to bind the interest of Landlord or Tenant in, the Premises or to
charge the rentals payable hereunder for any claim in favor of any person dealing with Tenant, including those who
may furnish materials or perform labor for any construction or repairs. Tenant covenants and agrees that it will pay
or cause to be paid all sums legally due and payable by it on account of any labor performed or materials furnished in
connection with any work petformed on the Premnises and that i¢ will save and hold Landlord harmless from all loss,
cost or expense based on or arising out of asserted claims or liens against the leaschold estate or against the interest
of Landlord in the Premises or under this Lease arising out of the supply of labor or materials to the Premises at the
request of the Tenant Parties, Upon Tenant’s receipt of notice of a lien or encumbrance against the Premises, Tenant
shall give Landlord prompt written notice of the placing of any lien or encumbrance against the Premises, and if the
lien or encumbrance arises out of labor or materials supplied to the Premises, at Tenant Parties' request, Tenant shall
cause such lien or encumbrance to be discharged within thirty (30) days of the filing or recording thereof; provided,
however, Tenant may contest such liens or encumbrances zs long as such contest prevents foreclosure of the lien or
encumbrance and Tenant causes such lien ot encumbrance ta be bonded or insured over in a manner satisfactory to
Landlord within such 30 day period.

29, INTENTIONALLY DELETED.

30, ESTOPPEL CERTIFICATES. Tenant agrees, from time to time, within ten (10) days afier request
of Landlord, to execute and deliver to Landlord, or Landlord's designee, any estoppel certificate requested by
Landlord, stating that this Lease is in fill force and effect, the date to which rent has been paid, that Landlard is not
in default hereunder (or specifying in detail the nature of Landlord's default), the termination date of this Tease and
such other matters pertaining to this Lease &s may be requested by Landlord. It is understood and agreed that
Tenant's obligation to fumish each estoppel certificate in a timely fashion is a material inducement for Landlord's
execution of this Lease. No cure or grace period provided in this Leage shall apply to Tenant's obligations to timely
deliver an estoppel certificate; provided, however, Landlord does agree to give Tenant one second (2% notice and
Tenant will be in default bereunder if Tenant fails to deliver said estoppe! within five (5} days following Landlord's
second (2') written request therefor. Tenant hereby irrevocably appoints Landlord as its attorney in fact to execute
on its behalf and in its name any such estoppel certificate if Tenant fails fo execute and deliver the estoppe!
certificate within ten (10) days after the Landlord's written request thereof.

3L ENVIRONMENTAL UIREMENTS.

31.1.  General. Bxcept for such minor quantities of fiel used to operate its tow mators, fork lifts
and simitar equipment and incidental cleaning agents and solutions or maintenance materials used in the ordinary
course of materials and goods stored as part of Tenant's warehouse operations (but such use and storage shall be m
compliance with all Environmental Requirements) and listed on Exhibit € attached hereto, Tenant shall not permit or
cause any party to bring any Hazardous Material upon the Premises or store or use any Hazardous Material in or
about the Premises without Landlord's prior written consent, Tenant, at its sole cost and expense, shall operate its
business in the Pretnises in compliance with all Environmental Requirements, and will obtain, comply with, and
properly maintain all permits and licenses, or applications required by Environmental Requirements for its
operations. The term "Environmental Requirements” means all applicable present and future statutes, regulations,
ordinances, rules, codes, or other similar enactments of any governmental authority of agency, and any applicable
judicial, administrative or regulatory decrees, judgments, orders, or policies regulating or relating to any Hazardous
Materials or pertaining to health, safety, industrial hygiene, or the environmental canditions on, under, or about the
Premises or the environment, including, without limitation, the following: the Comprehensive Environmental
Response, Compensation and Liability Act {"CERCLA"); the Resource Conservation and Recovery Act; the Toxic
Substances Control Act; the Clean Air Act; the Federal Water Pollution Control Act; the Federal Hazardous
Materials Transportation Act; and all state and local counterparts, supplements or additions thereto, and any
regulations or policies promulgated or issued thereunder. The term "Hazardous Materials" means and includes
petroleumn (as defined in CERCLA), asbestos and any substance, material, waste, pollutant, or contaminant listed or
defined as hazardous or toxic, under any Environmental Requirements.

31,2, Indemmity, Tenant shall inderrmify, defend, and hold Landlord any its partners, officers,
directors, agents and employees harmless from and against any and all manner of losses (including, without
litnitation, diminution in value of the Premises or the Project and loss of rental income from the Project), claims,
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demands, actions, suits, damages (including, without limitation, punitive damages}, fines, penalties, administrative
and judicial proceedings, judgments, settlements, expenses (including, without limitation, consultant fees, reasonable
attomeys' fees, or expert fees) which arise during or after the Fease Term which are brought or recoverable apainst,
or suffered or incurred by Landlord or such parties as a result of any breach of the obligations under this

Paragraph 31 or noncompliance with any Envirenmental Requirement by Tenant, it agents, employees, contractors,
subtenants, or invitees, regardless of whether Tenant had knowledge of such noncompliance. Notwithstanding
anything contained in this Lease to the contzary, Tenant has no responsibility for any: (a) Hazardous Materials
existing at the Project prior to Tenant’s occupancy of the Project or (b) Hazardous Materials, except those brought
upon, produced, stored, transported, migrated, spilled, released, used, discharged or disposed of in the Project by {or
at the direction of} Tenant or its employees, confractors, assignees, sublessees, invitees, agents and affiliates
(collectively, "Tenant Party"); provided, however, Tenant shall be liable to Landlerd and the indemmnifications set
forth in this Section 31.2 and the Lease shall be applicable for all loss, cost, damage, liability or expense (as
provided in this Lease) arising at any time during ar after the term of this Eease in connection with or related to any
environmental condition or circumstance arising from Tenant’s operations at the Project, Tenant’s products and/or
Tenant’s use of the Premises from any cause whatsoever, including, without limitation, those losses, costs, damage,
liabilities and expenses caused by fire (including hostile fire} or other casualty, earthquake, acts of God, strikes,
terrorism, boyeotts, war, riot, insurrection, embargoes and shortages of equipment, labor or materials (by way of
examiple, and not limitation, in the event of an earthquake that causes Tenant’s products to spill or migrate into
ground water, Tenant would be liable for the clean-up as well as all indemmnity obligations and/or other obligations
under this Lease). The indemnification and hold harmless obligations of Tenant shall survive any termination of this
Lease, any renewal, expansion or amendment of this Lease andfor the exccution and delivery of any new lease with
Tenant covering all or eny portion of the Project.

31.3.  Assessments. Landlord shall have access to, and a right to perform inspections and tests
of, the Premises as it may require to determine Tenant's compliance with Environmental Requirements and Tenant's
obligations under this Paragraph 31. Access shall be granted to Landlord upon Landlerd's prior notice to Tenant and
at such times so as to minimize, 5o far as may be reasonable under the circumstances, any disturbance to Tenant's
operations. At the expiration or earlier termination of the Lease, Landlord shall have the right, at its option, 1o
undertake an environmental assessinent of the Premises to determine Tenant’s compliance with all Environmental
Requirements. All such inspections and tests shall be conducted at Landlord's expense, unless such inspections or
tests Teveal the presence of Hazardous Material or reveal, based on Landlord's reasonable determination, that Tenant
has not cemplied with all Environmental Requirements, in which case Tenant shall immediately, upon demand,
reimburse Landlord for the cost of such inspection and tests. Landlord and Tenant agree that Landlard's receipt of or
satisfaction with any environmental assessment in no way waives any rights that Landlord holds against Tenant.

31.4,  Duty to Inform Landlord. If Tenant knows, or has reasonable cause to believe, that a
Hazardous Material, or a condition involving or resulting from same, has come to be located in, on or under or about
the Premises or the Project, Tenant shall immediately give written notice of such fact to Landlord, Tenant shall also
immediately give Landlord {without demand by Landlord} 2 copy of any statement, report, notice, registration,
application, permit, license, given ta or received from, any governmental authority or private party, or persons
entering ot occupying the Premises, concerning the presence, spill, release, discharge of or exposuze to, any
Hazardous Material or contamination in, on or about the Premises or the Project.

31,5,  Harardous Materials Disclosure Certificate. Priar to execwiing this Lease, Tenant has
delivered to Landiord Tenant's executed initial Hazardous Materials Disclosure Certificate (the “[nitial HazMat
Certificare"), a copy of which is attached hereto as Exhibit C. Tenant covenants, represents and warrants to
Landlord that the information in the Initial HazMat Certificate is true and cemect and accurately describes the nse(s)
of Hazardous Materials which will be made and/or used on the Premises by Tenant, including the uses and storage of
Tenant’s products. Tenant shatl, commencing with the date which is one year from the Commencement Dale and
continuing every year thereafter, deliver to Landlord an executed Hazardous Materials Disclosure Certificate (the
"HazMat Certificate") describing Tenant's then-present use of Hazardous Materials on the Premises, and any other
reasonably necessary docwments and information as requested by Landlord. The HazMat Certificates required
herennder shall be in substantially the form attached hereto as Exhibit C.

32, INTENTIONALLY DELETED.

33, RULES AND REGULATIONS. Tenant shall, at all times doring the Lease Term and any
extension thereof, comply with all reasonable rules and regulations at any time or from time to time established by
Landlord covering use of the Premises, the Commen Areas andior the Project. In the event of any conflict between
said rules and regulations and other provisions of this Lease, the other terms and provisions of this Lease shall
control. Landlord shall not have any liability or obligation for the breach of any rules or regulations by other tenants
in the Project.

34, SECURITY SERVICE. Tenant acknowledges and agrees that Landlord is not providing any
security services with respect to the Premises and that Landlord shall not be liable to Tenant for, and Tenant waives
any claim against Landlord with respect to, any loss by theft or any other injury (including death) or damage suffered
or incurred by Tenant or its employees or agents in connection with any unauthorized entry into the Premises or any
other breach of security with respect to the Premises,

35. FORCE MAJEURE, Landlord shall not he held responsible for delays in the performance of its
obligations hereunder when caused by strikes, lockouts, labor disputes, acts of God, inability to obtain labor or
materials or reasonable substitutes therefor, governmental restrictions, governmental tegulations, governmenial

.15-
LATANTAS-1374\ 1easc03




controls, enemy or hostile governmental actions, war, terorism, bio-terrorism, civil commotion, fire or other
casualty, and any causes beyond the reasonable control of Landlord ("Farce Majeure”).

30, ENTIRE AGREEMENT. This Lease constitutes the entire understanding and agreement of
Landlord and Tenant with respect to the subject matter hereof, and contains all of the covenants and agreements of
Landlord and Tenant with respect thereto. No representations, inducements, promises or agreements, oral or written,
have been made by Landlord or Tenant, or anyone acting on hehalf of Landiord or Tenant, which are not contained
herein, and any prior letters of intent, agreements, promises, negotiations, or representations not expressly set forth in
this Lease are of no force or effect, This Lease may not be altered, changed or amended except by an instrument in
writing signed by both parties hereto.

37. SEVERABILITY. Ifany ¢lause or provisions of this Lease is illegal, invalid or unenforceable
under present or future laws, then and in that event, it is the intention of the parties hereto that the remainder of this
Leasze shall not be affected thereby, It is also the intention of the parties to this Lease that in lieu of each clause or
provision of this Lease that is illegal, invalid or unenforceable, there be added, as a part of this Lease, a clause or
provision as similar in terms to such iliegal, invalid or unenforceable clause or provision as may be possible and be
legal, valid and enforceable,

18, BROKERS Tenant represents and warrants that it has dealt with no broker, agent or other person
in comection with this transaction and that no broker, agent or other person brought about this transaction, other
than the broker, if any, set forth on the first page of this Lease, and Tenant agrees to indemnify and hold Landlord
harmless from and against any claims by any ether broker, agent or other person claiming a commission or other
form of compensation by virtue of having dealt with Tenant with regard to this leasing fransaction.

39. LIMITED WAIVER. Tenant represents and acknowledges that it has kmowledge and experience
in financial and business matters sufficient to enable Tenant to evaluate the merits and risks of business transactions
generally and the transactions contemplated by this Lease in particular; that Tenant is not in a significantly disparate
bargaining position with respect to Landiord or this transaction; that Tenant has been or was afforded the opportunity
to be represented by counsel of its own selection in connection with this Lease; and Tenant herehy waives the
applicability of the provisions of any applicable deceptive trade or similar laws with respect to this Lease and the
transactions contemplated hereby.

40. OFAC, To the best of Tenant's knowledge, neither Tenant nor any of its affiliates, nor any of their
respective partners, and none of their respective employees, officers, directors, representatives or agents, is a person
or entity with whom U.S. persons or entities are restricted from doing business under regulations of the Office of
Foreign Asset Control ("OFAC") of the Department of the Treasury (including those named on OFAC's Specially
Designated and Blocked Persons List) or under any statute, executive order (including the September 24, 2001,
Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit,
or Support Terrorsimy), or other governmental action.

41. MISCELLANEQUS.

(a) Any payments or charges due from Tenant to Landtord hereunder, including, withaut
limitation, all Operating Expense payments, shall be considered rent for all purposes of this Lease.

(b) If and when included within the term "Lenant”, as used in this instrament, there is more
than one person, fim or corporation, each shall be jointly and severally liable for the obligations of Tenant.

(€) All notices required or permitted ta be given under this Lease shall be in writing and shall
be sent by registered or certified mail, return receipt requested, or by a teputable national overnight courier service,
postage prepaid, or by hand delivery addressed to the parties at their addresses below. Either party may by notice
given as aforesaid change its address for all subsequent notices. Except where otherwise expressly provided to the
contrary, notice shall be deemed given upon delivery.

{d) Tenant herehy waives any claim for meney damages or for termination of this Lease
based upon any elzim or assertion by Tenant that Landlord unreasonably or arbitrarily withheld or delayed its
consent or approval in any case where Landiord's consent or approval is required, except if Landlord is expressly
required to be reasonable in granting or denying its consent. Except as otherwise expressly provided in this Lease,
Landlord's granting or withholding of any consent or approval shall be at its complete direction.

(e) At Landlord's request from time to time Tenant shall furnish Landlord with true and
complete copies of its most recent annual and quarterly financial staterments prepared by Tenant or Tenant's
accountants and any other financial information or surnmaries that Tenant typically provides to its lenders.

H Neither this Lease nor a memorandum of lease shall be filed or recorded by or on behalf
of Tenant with any public official or recorder's office. Landlord may prepare and file, and upon request by Landlord
Tenant will execute, a memorandum of lease,

[§:4) The normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Lease or any exhibits or amendments
hereto,
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(h) The submission by Landlord to Tenant of this Lease shail have no binding force or effect,
shall not constitute an option for the leasing of the Premises, nor confer any right or impose any obligations upon
either party until execution of this Lease by both parties and, if applicable, any guarantor of Tenant's obligations
hereunder,

{1 Words of any gender used in this Lease shall be held and construed to include any other
gender, and words in the singular number shall be held to include the plural, unless the context otherwise requires,
The captions inserted in this Lease are for convenience oaly and int tio way define, limit or atherwise describe the
scope or intent of this Lease, or any provisions hereof, or in any way affect the interpretation of this Lease,

() Any amount not paid by Tenant within five {5) days after its due date in accordance with
the terms of this Lease shall bear interest from such due date until paid in full at the lesser of the highest rate
permitted by applicable law or 15 percent per year. It is expressly the intent of Landlord and Tenant at all times to
comply with applicable law governing the maximum rate or amount of any itterest payable on or in connection with
this Lease. If applicable law is ever judicially interpreted so as to render usurious any interest catled for under this
Lease, or contracted for, charged, taken, reserved, or received with respect to this Lease, then it is Landiord's and
Tenant's express infent that all excess amounts theretofore collected by Landlard be credited on the applicable
obligation {or, if the obligation has been or would thereby be paid in full, refunded to Tenant), and the provisions of
this Lease immediately shall be deemed reformed and the amounts thereafler coliectible hereunder reduced, without
the necessity of the execution of any new document, so as to comply with the applicable law, but so as 1o permit the
recovery of the fillest amount otherwise called for hereunder.

(k} Constnaction and interpretation of this Lease shall be governed by the laws of the state in
which the Project is located, excluding any principles of contlicts of law.

(3] Time is of the essence as to the performance of Landlord’s and Tenant's obligations under
this Lease,

(m) All riders, exhibits and addendum attached hereto are hereby incorporated into this Lease
and made a part hereof. The following riders, exhibits and addenda are attached hereto: .

Exhibit A - Legal Description
Exhibit B - Floor Plan
Exhibit C - Expansion Option
Exhibit D - Renewal Option
ExhibitE - Landlord’s Work
Exhibit F - Form of HazMat Certificate
(n) Landlord rescrves the following rights with respect to the Project and the Premises: (i) to

place upon the exterior walls of the Project signs of Landlord's own choosing, including, without limitation, signs
indicating the name of the Project; (if) to change the name or address of the Project or the Premises; (iii} to retain
keys to the Premises so as to have access thereto at all times in case of an emergency; and (iv) to enter the Pretnises
and show same to prospective lenders, purchasers ot tenants during Tenant's normal business hours.

(o) Tenant acknowledges and agrees that the terms of this Lease are confidential and
constitute proprietary information of Landlord. Disclosure of the terms hereof could adversely affect the ability of
Landlord to negotiate other leases with respect to the Building and may impair Landlord's relationship with other
tenants of the Building, Tenant agrezs that it and its parters, officers, directors, employees, brokets, and attorneys,
if any, shall not knowingly disclose the terms and conditions of this Lease to any tenant in the Building, or to any
other person or entity with whom Landlord is actively negotiating a lease in the Building or without the prior written
consent of Landlord which may be given or withheld by Landlord, in Landlord’s sale discretion. It is understood and
apreed that damages alone would be an inadequate remedy for the breach of this provision by Tenant, and Landlord
shali also have the right to seck specific performance of this provision and to seek injunctive relief to prevent its
breach or continued breach. Provided this paragraph shall not be deemed to prohibit Tenatt from revealing terms of
this Lease to any prospective subtenant or assignee so long as Tenant complies with the requirements of Section 10.

(p} Landlord shall have the right at any time and from time to time during the Lease Term
and any extension thereof to relocate the Tenant, upon thirty (30) days prior written notice, from all or part of the
Premises (the "Qld Premises™) to another area in the Project {the "New Premises”), provided that: (1) the size of the
New Premises is reasonzbly comparable to the size of the Old Premises and the New Premises contain a minimum of
one (1) warehouse door for every 10,000 rentable square feet, two (2) single fixture restrooms and approximately
600 square feet of affice space; and (2) Landlord pays the reasonable actual out-of-pocket cost of maving the
Tenant. Tenant shall cooperate with Landlord in all reasonable ways to facilitate the move

[SIGNATURES ON NEXT PAGE]
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TENANT: LANDLORD:

SMURFIT STONE CONTAINER THE REALTY ASSOCIATES FUND VL, L.P.,
ENTERPRISES, INC., a Delaware limited partnership
2 Delaware corporation

Agsociates Fund VILLC,
8 Massachusetts limited liability company,
general partner

By: A
Name:___ Lol FPlEm iz By:  Realty Associates Advisors LLC,

Title: &E‘S‘_\: . Sewre t3 a Delaware limited liability company,
6 Manager

Address:
By: Realty Associates Advisors Trust,
100 McDonald Boulevard a Massachygetts business trust,
Ashton, Pennsylvania 19104 sole memb,
Attention: General Manager /

ther L. Hohenthal

Hegional Director
By: Realty Associates d VI Texas Corporation,
a Texas corpora n, renelal partner

By: J e
Officer . L ‘
Address: reather L. Hohenthai
- a.-w\-'\ 1-nv
cfo TA Associates Realty o ional Directe

28 State Street, 10th Floor
Boston, Massachusetts 02109
Attention: Asset Manager
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EXHIBIT A

LEGAL DESCRIPTION

Exhibit A - Page 1 of 1
LATANTAL1374\ lease(d



EXHIBIT B

FLOOR FLAN

En
1 #:Bbuy
Il

g1

49,410 SF ‘
“Not including 2 FL. Dffica

EATAMTAS-1 374\ lease(3

Exhibit B - Page 1 of 2



$ ¢ ¢ g ¢ o w ®
£
2
: e
&
arl
T ®
5 2
L)
- = “
=
o(ff
| .
I | A W
SO
NIRRT
N R Y e e RN
MR-
MMM,
_a‘
I
“"? 5
: #
Lot
3
&
] o
B

Exhibit B - Page 2 of 2
LATANTA4-1374\ lease03



EXHIBIT C

RENEWAL OPTION

Provided no Event of Default exists, Tenant is occupying the entire Premises, Tenant may renew this Lease
for one (1) additional period of three (3) years on the same terms provided in this Lease {(except Exhibit D) shall not
apply to the extended Term and as set forth below), by delivering binding written notice (the "Renewal Notice") of
the exercise thereof to Landlord not earlier than twelve (12) months nor later than nine (9) months prior tw the
expiration of the initial Lease Term. On or before the commencement date of such extended Lease Term, Landlord
and Tenant shall execute an amendment to this Lease extending the Lease Term on the same terms provided in this
Lease, except as follows:

(1) The Base Rent payable for each month during such extended Lease Term shal! be the asking rental
rate for buildings comparabte ta the Project, at the commencement of such extended Lease Term, for space
of equivalent quality, size, utility and location, with the length of the extended Lease Term and the credit
standing of Tenant to be taken into account, but in no event shall said rate be less than the Base Rent
applicable to the last month;

(2) Tenant shall have no further renewal options unless hereafter expressly granted by Landlord in
writing; and

{3) {andlord shall lease to Tenant the Premises n their then-current condition, and Landiord shall not
provide to Tenant any allowances (e.g., moving allowance, construction allowance, and the like) or other
teniant inducements.

Within sixty (60} days following delivery of the Renewal Notice, Landlord shall deliver to Tenant 2 written
notice ("Landlord's Notice™) specifying the rate {the “Renewal Rental Rate™} determined by Landlord for the rengwal
term. Tenant shall have fifieen (15) days following delivery of Landlord's Notice to send Landlord binding written
notice {"Tenant's Second Renewal Notice™ of (i) Tenant's exercise of its right to renew the Tease at the Renewal
Rental Rate proposed by Landlord, or {ii) Tenant's exercise of its right to renew the Lease in accordance with the
provisions for determining the Renewal Rental Rate. Tenant's failure to timely deliver Tenant's Renewal Notice shall
be deemed acceptance by Tenant of the Renewal Rental Rate proposed by Landlord. If Tenant timely elects option
2(ii) above, Tenant shall be deemed to have elected to renew the Lease Term and Landlord and Tenant shalt
commence negotiations 1o agree upon the Renewal Rentfaf Rate. If Landlord and Tenant are unable to reach
agreement within thirty (30) days after Landlord's receipt of Tenant's Second Renewal Notice, then the Renewal
Rental Rate shall be determined in accordance with the next paragraph.

If Landlord and Tenant are unable to reach agreement on the Renewal Rental Rate within such thirty (30)
day period, then the Renewal Rental Rate shall be determined in accordance with the following: within seven (7)
days, Landlord and Tenant shall each select one (1) independent broker with at least ten {10) years of experience in
leasing comparable industrial/office space in the Ashton, Pennsylvania office market (a "Qualified Broker") to
determine the Renewal Rental Rate . If one party shall fzil to select a Qualified Broker within the seven (7} day
period, then the Qualified Broker chosen by the other party shall be the sole arbitrator. If the two appointed
independent Qualified Brokers are unable to agree on Renewal Rental Rate within a second period of seven (7) days
following their appointment, the two independent Qualified Brokers shall within seven (7) days from the date that
they wete required to agree on Renewal Rental Rate hut were unable to da so, select a third independent Qualified
Broker (the “Third Qualified Broker™} and the Third Qualified Broker shall be the sole arbitrator of the Renewal
Rental Rate . Within ten {10) days afier submission of the matter to the Third Qualified Broker, the Third Qualified
Braker shall determine the Renewal Rental Rate based on the factors deseribed herein. The Third Qualified Broker
shall notify Landlord and Tenant of its decision, which shall be final and binding, Each party shall pay the fees of
the broker selected by it and Tenant shall pay the cost of the Third Qualified Broker, If the Renewal Rental Rate is
not determined for any reason by the commencement of the renewal term, Tenant shall remit payment to Landlord in
the amount initially determined by Landlord, with a reconciliation to be made following the Qualified Broker’s final
determination.

Tenant's rights under this Bxhibit shall terminate if (i) this Lease or Tenant's right to possession of the
Premises is terminated, (i) Tenant assigns any of its interest in this Lease or sublets any portion of the Premises, (iii)
Tenant delivers a Revocation Notice, or (iv) Tenant fails to timely exercise its option under this Exhibit, time being
of the essence with respect fo Tenant's exercise thereof.

Exhibit C - Page 1 of 1
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EXHIBIT D

EXPANSION OPTION

Subject to Landlord’s rights set forth in this Exhibit D, any future or current tenants and the rights and
options of any current tenants (a “Prior Tenant™), the terms and coaditions of this Exhibit I and provided no default
exists and Tenant is occupying the entire Premises at the time of such election and has not assigned or subleased any
portion of the Premises, Tenant may lease immediately contiguous Available Vacant Space (hereafter defined) in
increments of 12,731 rentable square feet in the Project as shown on Exhibit D-1 attached hereto, from the period
commencing on the Commencement Date through and including July 31, 2008 (such space so leased being
the "Expansion Area"), by delivering to Landlord thirty (30) days prior written notice of Tenant's election to include
any ather Expansion Atea in the Premises subject to the terms set forth below, In the event Tenant elects to lease
any portion of the Expansion Area referenced above, the availability of any Expansion Area shall be subject to
Landlord’s approval ag fo size, location and configuration, Landlord's current negotiations with other prospects and
long-term plans for space in the Project, all of which may be determined by Landlord in its sole discretion. If Tenant
timely exercises its option, then possession of the Expansion Area shall be delivered to Tenant in an "as is” condition
on the date that the Premises become available for Landlord to lease to Tenant {the “Expansion Effective Date™}.
Further, Tenant and Landlord shall execute an amendment to the Lease including the Expansion Area in the Premises
on the same terms as the Lease, except as follows:

(1) the number of rentable square feet of floor area in the Premises shall increase by the number of rentable
square feet of floor area in the Expansion Area and Tenant's Proportionate Share shall be adjusted
accordingly;

(2) The Lease Term for the Expansion Area shall commence on the Expansion Effective Date and continue

coterminous with the Lease Term for the Project; provided, however, if Landlord at any time receives any
bona fide third-party offer (“Offer™) for all of any portion of the Expansion Area and/or any additional
space in the Project which Landlord is willing to accept, Landlord will deliver written notice thereof to
Tenant {“Landlord's Notice™), and in such event, Tenant shall be required to match the terms and conditions
set forth in Landlord’s Natice, including, without limitation, any increase in the square footage (which may
include space in addition to the Expansion Area then leased by Tenant), the Base Rent rate and lease term
proposed by said prospect. If Tenant fails to send Landlord written notice that Tenant will match the terms
and conditions set forth in Landlord’s Notice within three (3) days following Landlord’s delivery of
Landlord’s Notice to Tenant, at Landlord’s sole election, Landlord may at any time thereafter terminate the
Lease as to any Expansion Area leased by or proposed to be leased by Tenant upon thirty (30) days prior
written notice to Tenant and/or relocate the Expansion Premises pursuant to the Lease;

3 subject to Subsection (2) above, Base Rent for the Expansion Area shall be equal to the product of (A} the
rentable square feet of area in the Expansion Area, multiplied by (B) the rate then applicable to the
Premises, suhject to increase at the same time and in the same manner as Base Rent for the Premises;
provided, however, in the event Landlord receives the Offer and Tenant has elected 1o lease the Expansien
Area {and any additional space covered by the Qffer), the terms and conditions set forth in Subsection (2)
above shall become applicable to the Expansion Area (and any additional space) and Tenant must match
said terms and conditions of the Offer; and

[C))] Tenant shall Jease the Expansion Area in "as is" condition without representation or warranty, without any
obligation by Landlord to alter, remodel, improve, repair or decorate any part of the Expansion Area.

As used herein, “Available Vacant Space” shall mean available vacant space in the Project that Landlord
plans to market from time to time excluding any space that (2) Landlord has a bona-fide prospect for which Landlord
is negotiating terms or (b) is encumbered by any Prior Tenant.

Tenant's rights under this Exhibit shalt terminate if (a) Tenant commits a monetary default under the Lease
beyond the expiration of any applicable grace peried; (b) Tenant, at any time during any porticn of the Lease Term,
assigns any of its interest in the Lease or sublets any portion of the Premises; (¢) Tenant vacates or abandons any
portion of the Premises; (d) the total square footage of the Premises is less than 49,000 rentable square feet; (e}
Tenant fails to timely exercise its option undet this Exhibit, time being of the essence with respect to Tenant's
exercise thereof, or (f) automatically on July 31, 2008, or as set forth above, The rights of Tenaat contained in this
Exhibit D shall apply only fot the benefit of the undersigned Tenant and shall not apply in favor of any assignee or
subtenant of Tenant. Further, Tenant's rights under this Exhibit D shall be subject and subordinate to Landlord’s
rights set forth in this Exhibit D, any future or current tenants and all existing rights to lease space in the Project.

Exhibit D - Page 1 of |
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EXHIBIT E

LANDLORIY'S WORK

Tenant hereby accepts the Premises in their "AS-I8" condition, and Landlord shall have no obligation to

petform any work therein (including, without limitatien, demolition of any improvements existing therein or
construction of any tenant finish-work or other improvements therein}, and shall not be obligated to reimburse
Tenant or provide an allowance for any costs related to the demolition or construction of improvements therein.
Notwithstanding the foregoing, Landlord agrees {o complete the following work, using available Project standard
colors and materials, at Landlord's expense, subject, however, to the termns of the Lease:

1.

3,

Landlord will demo existing two-story office area in the Premises.

Landlerd will caulk expansion joints to eliminate gaps in warehouse.

Landlord will clean, paint and carpet and VCT the receiving office and adjacent restreom located outside
the Premises.

Landlord will power wash warehouse floors and provide a pest control layer.

Landlord will cause all existing doors, lighting and heating serving the Premises are in good working order
as of the Commencement Date.

ILandlord will obtain a Certificate of Occupancy and cause the fire/life safety systems to be in good working
condition and in compliance with codes, other than those necessitated by Tenant’s use of the Premises or
improvements installed by Tenant, of which Tenant shall be liable at Tenant’s sole cost,
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