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LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Lease”) is made and entered into as of the 16th day of
February, 2018 (the “Effective Date”), by and between ELK TRADING COMPANY, LLC, a
South Carolina Limited Liability Company, (hereinafter referred to as “Landlord”), and
KAPSTONE CONTAINER CORPORATION, a Georgia corporation, (hereinafter referred to
as “Tenant”).

RECITALS:

A. Pursuant to that certain Ground Lease Agreement by and between Dorris
Properties, LLC (“Master Landlord”) and Landlord dated as of February 1, 2017 (the “Ground
Lease”), attached hereto as Exhibit A, Landlord is the ground lessee of a certain tract or parcel of
land situated off Suber Mill Road in Greer, South Carolina containing approximately 8.22 acres
of real property (the “Land”), being plotted as “Tract One” on that certain plan entitled
“Subdivision Survey for Dorris Properties, LLC” prepared by W.R. Williams, Jr., dated January
30, 2017 and recorded in the Registry of Deeds Office for Greenville County in Plat Book 1261,
at Page 0060 attached hereto as Exhibit B. The Premises is more specifically described in
Exhibit C attached hereto.

B. Pursuant to that certain Lease Agreement by and between Master Landlord and
Tenant dated as of February 1, 2017 (the “Dorris Lease”), attached hereto as Exhibit D, Tenant
leases other real property and improvements from Master Landlord located adjacent to the
Premises, plotted as “Tract Two” on the Plan (the “Dorris Property”), upon which Tenant
conducts existing business operations.

C. Landlord has granted, and Tenant has acquired, amongst other rights, an option to
(i) require Landlord to construct on the Land a 98,940 square foot building (the “Building”) for
the purpose of expanding the Tenant’s existing business operations currently located on the
Dorris Property, as more specifically described herein and in the “Landlord’s Work™ exhibit
attached hereto as Exhibit F; (ii) lease all 98,940 square feet in the Building (the “Premises”);
and (iii) license from Landlord for use of the unimproved portion of the Land.

D. On June 6, 2017, Tenant timely exercised the Option by delivering to Landlord an
Option Notice (as defined in the Option) and Landlord and Tenant agreed to certain extensions
regarding the submission of plans, budgets and entitlements, and, pursuant to Section 1 of the
Option, Landlord and Tenant are obligated to execute this Lease.

NOW, THEREFORE, for good and valuable consideration, of the rents and the mutual
terms, covenants and conditions stated hereinafter, the Landlord and Tenant do hereby agree as
follows:

1. Lease of Premises.

@ Premises: Landlord does hereby lease to the Tenant, and the Tenant does
hereby take and lease from the Landlord, upon and subject to the terms, conditions, covenants
and provisions hereinafter set forth, the Premises which shall be constructed on the Land.



(b) Permitted Use: Tenant and Tenant’s permitted successors, assignees and
sublessees shall use and occupy the Premises for the manufacture and inventory of cardboard
boxes, packaging supplies, corrugated dunnage, and specialty shipping containers and any
ancillary use related thereto or any other uses to which Landlord consents in writing (collectively,
the “Permitted Use™).

(©) No Interference. So long as no Event of Default is then continuing,
Landlord covenants that Tenant shall quietly hold, occupy and enjoy the Premises throughout the
Term, and Landlord shall not interfere, in any material respect, with any or all of (i) Tenant’s
rights to occupy and use the Premises (in the manner and for the Permitted Use contemplated
hereunder), or (ii) Tenant’s right of access, ingress and egress to and from the Premises.

2. Grant of License. Landlord hereby grants to Tenant, its agents, invitees and
permitted, a non-exclusive license for the period of the Dorris Lease to use any unimproved
portion of the Land for storage purposes only and in an area as reasonably determined by
Landlord, so long as Tenant’s use of the Land does not unreasonably interfere with Landlord’s
ability to (a) construct future improvements on the land, (b) lease the land to Third Party Tenant,
subject to the leasing restrictions of Prospective Landlord set forth below in Section 15(b), or (c)
a Third Party Tenant’s ability to reasonably use the Premises. Tenant shall repair any damage to
the Land as a result of Tenant’s use of the Land. Landlord shall have the exclusive right to
relocate Tenant on the unimproved portion of the Land as necessary.

3. Term and Renewal.

@ Initial Term: The term of this Agreement shall begin on the Effective Date
(the “Commencement Date”), and terminate at midnight on the 31% day of January 2042 (the
“Initial Term”). It is understood and agreed that every twelve calendar months from the Effective
Date shall constitute a lease year (a “Lease Year”).

(b) Renewal Terms: Tenant shall have two (2) options to renew the Term of
the Lease for successive periods of five (5) years each (each a “Renewal Term” and collectively
the “Renewal Terms”). The Renewal Terms may be exercised by Tenant’s written notice to
Landlord (the “Renewal Exercise Notice”) delivered at least ninety (90) days prior to the end of
the Initial Term and/or the first Renewal Term, as applicable.

The Renewal Terms will be upon the same terms and conditions as during the Initial
Term, except as otherwise provided herein.

As used in this Lease, “Term” means both the Initial Term and the Renewal Terms, unless
the context clearly requires otherwise.

4, Rental.

@ Rent. Annual rents shall be payable in equal monthly installments, in
advance on the first day of each month commencing on the Rent Commencement Date (as
defined below). Tenant shall pay to Landlord annual rents in the amount of $3.60 per square foot
of the Premises which Tenant agrees to occupy. Thereafter, rent shall increase by 2.5% each and
every five (5) Lease Years during the Term. In the event Landlord’s reasonable out of pocket
hard and soft costs, pursuant to the Approved Budget and Change Orders and the terms and
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conditions contained within Exhibit F, to construct the Premises (for which Landlord provides
Tenant with paid receipts thereof, which receipts are reasonably satisfactory to Tenant) exceed
Five Million Dollars ($5,000,000) (the “Additional Costs”), 7.2% of Tenant’s proportionate share
of the Additional Costs shall be included in the annual rent for the remainder of the Term
(collectively, the “Rent”). By way of example, if (i) Tenant agrees to occupy all of the 100,000
square foot Premises, and (ii) Landlord’s out of pocket costs to construct the Premises total Five
Million Three Hundred Thousand Dollars ($5,300,000), Twenty-One Thousand Six Hundred
Dollars ($21,600) shall be added to the annual rent for the remainder of the Term. Landlord and
Tenant acknowledge that given the Rent cannot be determined unless and until (i) Tenant makes
a determination in connection with the amount of square footage in the Premises it will occupy,
and (ii) the Additional Costs are determined, Landlord and Tenant hereby agreed, once such
information is available, to (i) create a fixed Rent Schedule, and (ii) append it to the Lease as
Exhibit .

(b) Rent Commencement Date. Tenant shall commence paying Rent and
Additional Rent upon (i) Landlord obtaining a certificate of occupancy and all related local
approvals in connection with Landlord’s Work (as defined below), and (ii) providing Tenant with
occupancy of the Substantial Completion of the Building, as defined in Exhibit F.

5. Additional Rent. This Lease is a “true” net lease. Tenant shall pay as additional
rent throughout the Term of this Lease, the following expenses:

@ Real Estate Taxes. All real estate taxes and assessments of every kind or
nature which are now or may hereafter be imposed or assessed upon the Premises by federal,
state, or local government authority (collectively, “Property Taxes”). Such items shall be
prorated for periods outstanding at the commencement or the termination of this Lease based
upon the period that Landlord and Tenant were in possession of the Premises. Tenant shall have
the right to contest the amount or validity, in whole or in part, of any Property Tax or to seek a
reduction in the valuation of the Premises, or any portion thereof, as assessed for real estate
property tax purposes by appropriate proceedings diligently conducted in good faith (but only
after the deposit or payments (whether under protest or otherwise) of any amounts required by
applicable law to stay or prevent collection activities). If Tenant desires to contest the validity of
any Property Tax, Tenant shall, on or before ten (10) calendar days prior to the due date thereof,
notify Landlord, in writing, that Tenant intends to so contest same.

Tenant shall, on or before the date Property Taxes become delinquent, make such
payments directly to the intended recipient thereof. Prorations of such amounts at the
commencement and termination of this Lease, as set forth above, shall be based upon bills for the
immediately prior period unless actual amounts can be determined. Upon receipt of the actual
bill for such period, the party receiving such bill shall promptly forward same to the other party,
and Landlord and Tenant shall then make such adjustment and payment as shall be required to
make such proration accurate. Landlord shall be entitled, but shall have no obligation, to pay any
taxes, utilities, or insurance not promptly paid by Tenant as required above, in which case the
amount of such payment must be reimbursed to Landlord by Tenant (with interest thereon at one
and one half percent (1-1/2%) per month until paid) within ten (10) days after notice of such
payment is given by Landlord to Tenant.



(b) Utilities. All charges for air conditioning, heat, water, sewer, garbage
collection, security, gas, electricity, light, telephone, or any communication or utility service used
in or rendered or supplied to the Premises through the term of this Lease. Such items shall be
prorated for periods outstanding at the commencement or the termination of this Lease.

(©) Insurance. All premiums for the insurance coverage on the Premises or
respecting business operations thereon as set forth in Section 6 hereof.

(d) Personal Property Taxes. Tenant shall report, file and pay all taxes and
assessments due and payable on the personal property of Tenant located on and in the Premises.

6. Landlord’s Work.

@ Landlord’s Work Requirements. Landlord, at Landlord’s expense, shall
perform such work as is set forth in the description of Landlord’s Work attached hereto as
Exhibit F (the “Landlord’s Work™). Landlord will cause Landlord’s Work to be carried out, at
its own cost and expense, in a good and workmanlike manner, in accordance with the provisions
of this Lease, and in compliance with all applicable federal, state and local laws, orders,
ordinances and rules and regulations, and any other lawful authority having or asserting
jurisdiction over the Building. Landlord shall be responsible for obtaining all necessary permits
and approvals for Landlord’s Work at its own cost and expense. Landlord shall use
commercially reasonable efforts to complete the Landlord’s Work and deliver the Premises to
Tenant in accordance with this Lease and Exhibit F.

(b) Inspection Prior to Delivery of Premises to Tenant. Prior to the delivery of
possession of the Premises to Tenant, Landlord and Tenant shall inspect the Premises, and Tenant
shall give Landlord written notice of any material defects in Landlord’s Work and of any material
variances of Landlord’s Work from the description of Landlord’s Work set forth in Exhibit F.
Any such defect or variance not so set forth shall be deemed waived by Tenant. Landlord shall
use commercially reasonable efforts to promptly resolve or correct any such defect or variance
with reasonable dispatch. If Tenant shall notify Landlord of any defects and takes possession of
the Premises without resolution or correction of any such defect by Landlord, the Premises shall
be conclusively deemed accepted by Tenant subject to the defects or variances set forth in the
notice unless the parties have agreed that Landlord may resolve or correct same after the delivery
of the Premises to Tenant.

7. Insurance Coverage. Tenant shall at all times maintain the following insurance
coverage respecting the Premises and its business operations thereon: Extended coverage fire and
hazard insurance on the buildings constituting portions of the Premises for not less than the full
replacement cost thereof; comprehensive public liability insurance for personal injury and
property damage as reasonably and customarily carried on businesses such as that to be
conducted by the Tenant at the Premises, but not less than One Million and no/100
($1,000,000.00) Dollars in respect to one person or one occurrence and Five Million and no/100
($5,000,000.00) Dollars in the aggregate; workers’ compensation insurance required by South
Carolina law; hazard insurance on all contents and property of Tenant at the Premises; and such
other insurance coverages required by this Lease. All such insurance coverage shall (except in
the case of workers’ compensation insurance or hazard insurance on the contents and property of
Tenant at the Premises and the property of other persons temporarily stored at the Premises)




name Landlord as an additional insured, and Tenant shall provide Landlord with at least thirty
(30) days prior written notice of cancellation, non-renewal, or material amendment. All
insurance shall be obtained from a reputable, highly rated national insurance company licensed
and in good standing in South Carolina, but the required amount of coverage of any such policy
will not exceed the amount which can be obtained at standard market rates. Tenant shall furnish
the Landlord with a copy of a certificate of the insurer showing the correct insurance coverages at
least five (5) days prior to the expiration of the previous policies.

8. Waiver of Subrogation. Each party waives, for itself and its respective insurance
companies and for its officers, employees and agents, any and all rights of recovery and claims
by way of subrogation against the other party, its officers, agents or employees, for the full
amount of any loss to the extent covered by any insurance.

Q. Use and Condition of Premises. The Landlord acknowledges that the Tenant
contemplates using the Premises for the Permitted Uses.

10. Maintenance of Premises and Repairs.

@ Tenant’s Obligations: Except for (i) Landlord’s Obligations set forth in
Section 9(b) and 10 below, (ii) as set forth in Sections 16 and 17, and (iii) any maintenance and
repair costs due exclusively to the negligence or willful misconduct of Landlord and/or its agents,
servants or employees, Tenant covenants and agrees that it will, at its own expense, keep and
maintain the Premises in good order, condition and repair, reasonable wear and tear excepted.
Routine upkeep and cleaning of the improvements, parking surfaces and driveways; and mowing
of grass and care of shrubbery and other landscaping shall be the responsibility of Tenant. The
Premises shall be surrendered to Landlord no later than noon on the last day of the Term with the
entire Premises and all improvements thereon in as good repair as when delivered to Tenant,
reasonable wear and tear excepted.

(b) Landlord’s Obligations: Except for the Tenant’s obligations set forth
herein, Landlord shall promptly perform all necessary maintenance, repair and replacement to the
structural elements of the Premises (whether now existing or to be constructed), including
maintaining the same in good condition and repair and having no less than the quality of fit,
finishes, systems, and appearance as exists as of the Effective Date, minor wear and tear
excepted, and otherwise in compliance with all applicable Laws (provided such repairs are not
necessitated or occasioned by a Tenant) which shall include: the foundation, roof, exterior walls
and load bearing walls. Landlord agrees to promptly assign to Tenant all warranties received in
connection with the construction of the Premises which are desired by Tenant, or, if any warranty
is not assignable, Landlord agrees to diligently enforce such warranty on Tenant’s behalf.
Notwithstanding the foregoing, Tenant shall pay any costs of maintenance, replacement and
repair due exclusively to any act, omission, misuse or abuse or default of Tenant and/or its
agents, servants or employees. Provided it meets the requirements and standards set forth in this
Lease, Landlord shall, in its reasonable discretion, determine the appropriate remedial action
required of it to satisfy its maintenance obligations hereunder.

11.  Voluntary Cleanup Contract. The Land is the subject of a Voluntary Cleanup
Contract between the Master Landlord and the South Carolina Department of Health and
Environmental Control (“SCDHEC”) dated June 29, 2006, and designated as 06-5385(1)-NRP




(the “VCC”) pursuant to the Brownfields/VVoluntary Cleanup Program (S.C. Code § 44-56-710,
et. seq.), the Comprehensive Environmental Response Compensation and Liability Act (42
U.S.C. 89601, et seq.), and the South Carolina Hazardous Waste Management Act (S.C. Code
8 44-56-200, et seq.). The Land contains Hazardous Materials and contaminants in excess of
allowable concentrations for the unrestricted use of the Land. The Land is undergoing
investigation and remediation by Textron, Inc. (“Textron”) which was a former owner of the
Premises. Homelite and John Deere also formally owned the premises. The VCC permits the
Land to be used for commercial and industrial uses, but not residential uses. As part of its
obligations under the VCC, the Landlord executed a Declaration of Covenants and Restrictions
(the “Restrictive Covenants”) which was recorded on August 24, 2006, in the Office of the
Register of Deeds for Greenville County in Deed Book 2223 at pages 1474-1480. A copy of the
VCC and the Restrictive Covenants are attached as Exhibit G to this Lease.

The terms and conditions of the Voluntary Cleanup Contract apply to and inure to the
benefit of both the Landlord and the Tenant. The Landlord warrants and represents that, to the
best of its knowledge, Master Landlord has (i) completed its obligations under Sections 5, 6 and
12 of the Voluntary Cleanup Contract, (ii) obtained a Certificate of Completion under Section 15
of the Voluntary Cleanup Contract, and (iii) executed and recorded the Restrictive Covenants in
accordance with Section 16 of the Voluntary Cleanup Contract (hereinafter collectively referred
to as the “Completed VCC Obligations™). Subsection 2(K) of the Voluntary Cleanup Contract
provides that the intended use of the Premises is for the manufacture and inventory of cardboard
boxes, packaging supplies, corrugated dunnage, and specialty shipping containers. The Tenant
understands that Section 19 of the Voluntary Cleanup Contract provides that if the business
activities on the Land or the use of the Land change such that they are inconsistent with the terms
and conditions of the Voluntary Cleanup Contract, then the releases/contribution protections
afforded the Landlord and the Tenant shall be null and void and the Tenant agrees not to make
any change to the business activities or uses of the Land that would be inconsistent with the
Voluntary Cleanup Contract. In addition, the Restrictive Covenants impose certain restrictions
and covenants on the Land and the Landlord and the Tenant shall be bound by the terms and
conditions of the Restrictive Covenants and the Tenant shall be responsible for complying with
the terms and conditions of the Restrictive Covenants, including but not limited to, the
certification and statement of maintenance specified in Section 6 of the Restrictive Covenants.

The Tenant understands that the Voluntary Cleanup Contract provides that SCDHEC,
applicable federal agencies, and “Responsible Parties,” including Textron shall have the right of
access to the Land and also the right to perform “response actions” on and under the Land, and
the Tenant agrees that it will not deny access to the Land and shall permit SCDHEC, applicable
federal agencies, and Responsible Parties to perform response actions on the Land.

12.  Alterations. Except for structural alterations to the Premises which shall require
Landlord’s prior written consent, which consent shall not be unreasonably withheld, conditioned
or delayed, Tenant may make any alterations to the Premises without Landlord’s consent.
Notwithstanding the foregoing, if required by Landlord, in advance of the expiration or earlier
termination of the Lease, Tenant shall be required to remove such alterations and return the
Premises to the condition existing prior to the Effective Date.

13. Entry by Landlord. Landlord, its agents, officers or assigns shall have the right to
enter the Premises upon twenty-four (24) hours advance written notice during normal working




hours throughout the term of this Lease for the following purposes: (i) to inspect the general
condition and state of repair of the Premises; (ii) to perform such maintenance as may be required
or permitted of Landlord; (iii) to show the Premises to any prospective tenant or purchaser; (iv) to
inspect the Premises as required by governmental agencies or insurance companies; or (v) for any
other reasonable purpose. In addition, Landlord, its agents, officers or assigns, may enter the
Premises at any time in an emergency to take any action which Landlord reasonably deems
necessary to protect the Premises or Land. Notwithstanding the foregoing, prior to Landlord
entering the Premises, for any reason, Landlord shall execute a confidentiality and
indemnification agreement in form and substance reasonably acceptable to Tenant.

14.  Signs. Tenant shall have the right at its own cost and expense, throughout the
Term of this Lease to install and maintain signs at such places upon the Premises as Tenant, in its
sole discretion, may desire; provided said installment complies with applicable laws, zoning
restrictions and restrictive covenants affecting said location. Upon the expiration of this Lease,
Tenant shall remove any such signs placed upon Premises and shall repair any damage to the
Premises caused by the erection or removal thereof.

15. Assignment and Subletting.

@ Tenant’s Rights. Except as provided herein, Tenant shall not, directly or
indirectly, without the prior written consent of Landlord, which consent shall not be unreasonably
withheld, conditioned or delayed, assign this Lease or any interest herein, or sublease the
Premises or any part thereof. Notwithstanding the foregoing, or anything to the contrary
contained in this Lease, Tenant may, without the prior written consent of Landlord assign the
Lease or sublease any portion of the Premises to (i) an Affiliate of Tenant, (ii) a successor by
merger or other corporate reorganization of Tenant, or (iii) the purchaser of all or substantially all
of Tenant’s business operations being conducted on the Premises. For purposes hereof,
“Affiliate” means any, corporation, partnership, limited liability company, joint venture,
association, joint stock company, trust, trustee(s) of a trust, unincorporated organization, or
government or governmental authority, agency or political subdivision thereof (collectively, a
“Person”), Controlled by, Controlling, or under Common Control with another Person. Unless
otherwise specified, all references herein to an “Affiliate” or to “Affiliates” shall refer to an
Affiliate or Affiliates of Tenant. For purposes hereof, an Affiliate of any of the Persons which
then comprise the Tenant hereunder shall be deemed to be an Affiliate of the Tenant (regardless
of whether such Person is an Affiliate of all of the Persons which then comprise the Tenant
hereunder). For purposes hereof, “Control” including with correlative meanings, the terms
“Controlling,” “Controlled by” and “under Common Control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies
of a Person, whether through the ownership of voting interests or securities, by contracts or
otherwise. In the event Tenant assigns or subleases the Lease, as set forth herein, Tenant shall
remain primarily liable for obligations of the tenant under the Lease.

(b) Landlord’s Rights. In the event (i) Landlord constructs the Building which
is 100,000 square feet, and (ii) Tenant agrees to occupy less than 90,000 square feet of the
Building, Landlord may lease the unoccupied portion of the Building to a third party (“Third
Party Tenant”) (the “Unoccupied Space Lease”); provided, however, in no event shall Landlord
enter into an Unoccupied Space Lease with (i) any competitor of Tenant, as reasonably
determined by Tenant, or (ii) any other third party without first obtaining Tenant’s prior written




consent, which consent shall not be unreasonably withheld. Notwithstanding the foregoing, any
such new tenant of an Unoccupied Space Lease must first be approved in writing by the South
Carolina Department of Health and Environmental Control (“SCDHEC”) so long as the
Voluntary Cleanup Contract, dated May 2006 between Master Landlord and the SCDHEC
remains in effect.

16. Default of Tenant.

@ Events of Default. The occurrence of any of the following events shall
constitute a breach of this Lease:

(1) The failure of Tenant to pay Rent or to make any other payment of
money as herein required when due for a period of ten (10) days after delivery by Landlord of a
written notice to Tenant of any such failure.

(i)  The expiration of a period of sixty (60) days following (i) the
adjudication of Tenant as a bankrupt by any court of competent jurisdiction, (ii) the entry of an
order approving a petition filed by one other than Tenant, seeking reorganization of Tenant under
the bankruptcy laws of the United States or of any state, (iii) the appointment of a trustee or
receiver of all or substantially all of the business or property of Tenant, or (iv) the levy of any
attachments, execution or garnishment upon the interest of Tenant hereunder, or upon the
leasehold estate hereby created, unless during such period such adjudication, order or
appointment of a receiver or trustee, attachment, execution or garnishment shall be vacated or
unless within such period Tenant shall have taken proper action to vacate such adjudication,
order or appointment of a receiver or trustee, attachment, execution or garnishment, and in such
event such occurrence shall not constitute a breach of this Lease until final adjudication of the
matter.

(iii)  The filing by Tenant of a voluntary petition in bankruptcy or the
making of an assignment for the benefit of creditors, the consenting by Tenant to the appointment
of a receiver or trustee of all or any part of its property, the filing by Tenant of a petition or
answer seeking reorganization under bankruptcy law or any other applicable law, or the filing by
Tenant of a petition to take advantage of any insolvency act.

(b) The failure of Tenant to correct any nonmonetary default hereunder, within
thirty (30) days after delivery by Landlord to Tenant of a written notice of such default, or if the
default is of such a nature that it cannot be corrected within thirty (30) days after such notice,
then the failure of Tenant within such period to commence and thereafter proceed diligently to
cure such default.

(©) Remedies upon Default. No delay or omission of Landlord to execute any
right or power arising from any default set forth in this Section 15 shall impair any such right or
power or shall be construed to be a waiver of any such default or any acquiescence therein.
Landlord shall have the following remedies upon Tenant’s default:

(i) Upon the occurrence of any event of default described above,
Landlord, in addition to and without prejudice to any other rights or remedies it might have, will
have the immediate right to re-enter and repossess the Premises or any part thereof, removing all



persons and property, which property may be stored in a public warehouse or elsewhere at the
cost and risk of Tenant. In addition to or in lieu of such re-entry, and without prejudice to any
other rights or remedies it may have, Landlord will have the right to either (i) terminate this
Lease, accelerate the due date of all rents due or to come due hereunder, and recover from Tenant
all damages incurred by Landlord as a result of Tenant’s default, or (ii) continue this Lease in
effect and recover rent and other charges and amounts as they become due.

(i) Even if Tenant is in default, this Lease will continue in effect for so
long as Landlord does not terminate this Lease as provided below and Landlord may enforce all
of its rights and remedies under this Lease, including the right to:

A bring suit for the collection of the rent or other amounts for
which Tenant may be in default, or for the performance of any other obligation of Tenant
hereunder, all without entering into possession or terminating this Lease;

B. re-enter the Premises, without thereby terminating this
Lease, and re-let the Premises, applying the rent it receives first to the payment of the reasonable
expense of such re-entry and re-letting, then to the payment of the monthly rent accruing
hereunder, and the balance, if any, will be held for the benefit of Tenant to be used to pay for any
subsequent amounts due from Tenant. Whether or not the Premises are re-let, Tenant will remain
liable for any deficiency in rent; and

C. terminate this Lease effective on the date there is ten (10)
days following receipt by Tenant of Landlord’s notice of such termination and recover from
Tenant all damages incurred by Landlord as provided in subsection 14(c) above, whereupon
Tenant will be wholly discharged from this Lease.

Without limiting its rights as stated above, Landlord will use good faith efforts to re-let
the Premises and mitigate damages

17. Landlord Default/Ground Lease Assignment.

@ Default. In the event Landlord (i) defaults in its obligations contained in
this Lease, or (ii) fails to complete the Building upon the terms as set forth in this Lease or
Exhibit F, subject to Tenant Delay or Unavoidable Delay or Change Orders (including, without
limitation, failure to complete the Building prior to the Anticipated Substantial Completion Date),
Landlord shall, within five (5) Business Days after Tenant’s written request therefor (the
“Assignment Notice”), which Assignment Notice shall be delivered by Tenant prior to
Substantial Completion of the Building, assign (i) the Ground Lease, (ii) to the extent assignable
all applicable warranties and contracts desired by Landlord, and (iii) to the extent assignable any
land use approvals or permits previously obtained by Landlord to Tenant thereby authorizing and
granting Tenant with any and all rights to complete the development, permitting and construction
of the Building (collectively, the “Assignment”). Subsequent to the Assignment, Landlord shall
cooperate with Tenant in good faith and perform, in a prompt manner and at Landlord’s sole cost
and expense, any and all requests made by Tenant reasonably related to completion of the
Building, including, but not limited to land use, environmental permitting and financing of the
Building.



(b) Assignment. In the event of an Assignment, Tenant shall reimburse
Landlord for any reasonable out of pocket expenses in connection with the design and
construction of the Building (i) incurred by Landlord prior to Tenant’s delivery of the
Assignment Notice, and (ii) for which Landlord can provide paid invoices (such invoices to be a
commercially reasonable form) (“Landlord’s Costs”); provided, however, in no event shall
Tenant be obligated to pay any prepayment penalty, or other costs, fees, expenses, charges,
penalties or interest, in connection with Landlord’s financing of the Building.

The rights and obligations in this Section 17 shall survive the termination of this
Lease.

18. Holding Over. In case Tenant holds over after the end of the Term herein
provided, such tenancy shall be from month-to-month only, and not a renewal hereof; subject,
however, to every other term, covenant and condition of this Lease, and the Rent shall be 125%
of the monthly rate of the last year of the applicable Lease Year.

19. Damage or Destruction.

@) If any building or improvement upon the Premises is totally or partially
destroyed or damaged as a result of a casualty or hazard against which Tenant is required to carry
insurance and all or part of the insurance proceeds are due or required to be paid to Landlord,
Tenant shall immediately notify Landlord of such fact. Tenant may then, at its expense, either
(1) promptly repair, replace or rebuild such building or other improvement at least to the
condition existing prior to the casualty, or (2) delay the commencement of the work until the
proceeds of all insurance policies covering the casualty or hazard are made available to it for such
purpose, unless such delay would be the cause of additional material damage to the Premises.
Tenant shall continue the commenced work with reasonable diligence until its completion.

(b) Tenant shall make any repair, replacement or rebuilding in accordance
with applicable plans and specifications. If the estimated cost of the work is more than
$50,000.00, the plans and specifications shall first be submitted to and approved in writing by the
Landlord, which approval shall not be unreasonably withheld, conditioned or delayed. Before
any work is commenced the plans and specifications shall be filed with and approved by all
applicable municipal or other governmental authorities. Before commencing the work, Tenant
shall procure at its expense and deliver to Landlord all policies of insurance usually required in
connection with such work.

(©) For purposes of paying the cost of repair, replacement or rebuilding, the
Tenant shall keep the insurance proceeds in an escrow account and disburse the same during the
course of the work. If the proceeds are insufficient to pay the cost of the work, the Tenant shall
pay the deficiency. If the proceeds exceed the cost of such work, the Tenant may retain the
excess.

(d) If at any time within six months before the end of the Initial Term or any
Renewal Term, the buildings and improvements on the Premises are completely destroyed or so
damaged by fire or other casualty, regardless of whether covered by insurance, so as to render
them unfit for their Permitted Use, and repair or restoration is not economically feasible, either
party may terminate this Lease by giving at least ten (10) days but not more than thirty (30) days’



notice. Such notice must be given within sixty (60) days after the date of such damage or
destruction. If this Lease is so terminated, all base and additional rents shall be apportioned to
the date of termination and all insurance proceeds shall belong to the Landlord.

(e) To the extent that the Premises are rendered partly or wholly untenantable
during any repair, replacement or rebuilding, Rent shall abate proportionately; provided however
that if such damage or destruction was caused by Tenant, no Rent shall abate and Tenant shall
continue to be responsible for the payment of such Rent hereunder.

() Tenant agrees that any and all property of the Tenant of any kind that may
be on the Land or in the Building shall be at the sole risk of Tenant.

20.  Condemnation. If the Premises, or any part thereof, shall be taken or condemned
by any government or governmental authority, by eminent domain proceedings, condemnation,
or otherwise, for any purposes whatsoever, and such taking shall render the Premises unsuitable
in the commercially reasonable opinion of Tenant for the operation of a business which engages
in the manufacturing, sale and distribution of corrugated products, then Tenant shall have the
right to terminate this Lease within thirty (30) days after physical possession by such
governmental authority by serving upon Landlord notice in writing of its election to do so. Said
termination, however, shall be subject to all the rights and liabilities of the parties hereto that may
have accrued hereunder at the time of such termination. If such taking shall not make the
Premises unsuitable for the operation of a packaging business, then from and after the taking as
aforesaid, the rent herein shall abate proportionally. Each party shall, upon receipt of notice of
any such taking, immediately notify the other of any such proceedings and each party may file
claims concerning its rights thereunder. Neither Landlord nor Tenant shall have any rights in or
to any award made to the other by the condemning authority. In the event of a partial taking,
Landlord’s proceeds from the taking shall be used, to the extent reasonably necessary, if at all, to
repair any damage to the Premises so that it may be used for the purposes herein described.
Tenant shall be responsible for the making, at Landlord’s expense, of such repairs, subject to
Landlord’s reasonable prior approval of repairs to be made and associated costs which shall not
be unreasonably withheld.

21. Quiet Enjoyment. Landlord covenants, agrees and warrants that Tenant, keeping
and performing the covenants herein contained on the part of Tenant to be kept and performed,
may peaceably and quietly have, hold, occupy and enjoy the Premises in accordance with the
terms of the Lease without hindrance or molestation from Landlord or any persons lawfully
claiming through Landlord or otherwise.

22. Indemnity by Tenant. Tenant shall protect, indemnify and save Landlord and
Landlord’s officers, employees and agents (a “Landlord Party”) harmless from and against all
liabilities, damages, costs, expenses (including all reasonable attorneys’ fees and expenses
incurred by Landlord or a Landlord Party), causes of action, suits, demands, judgments and
claims of any nature whatsoever which may result from a breach by Tenant of any of its
covenants, representations and warranties set forth in Section 24 below or elsewhere in this
Lease, except to the extent caused by the negligence or willful misconduct of Landlord or a
Landlord Party. Without limiting the generality of the foregoing, Tenant shall protect, indemnify
and save Landlord harmless from and against any and all mechanics’ and materialmen’s liens
which may be placed upon the Premises arising out of work performed or materials furnished to



the Premises during the term hereof. Nothing contained in this Lease shall be deemed to give the
Tenant any right, power or authority to contract for or permit the rendering of any services or the
furnishing of any materials which might give rise to a lien against the Landlord’s interest in the
Building or Land. This indemnification obligation shall survive the termination of this Lease and
shall be in addition to the indemnification obligations contained in Section 11 hereof.

23. Indemnity by Landlord. Landlord shall protect, indemnify and save Tenant and
Tenant’s officers, employees and agents (a “Tenant Party”) harmless from and against all
liabilities, damages, costs, expenses (including all reasonable attorneys’ fees and expenses
incurred by Tenant or a Tenant Party), causes of action, suits, demands, judgments and claims of
any nature whatsoever which may (i) arise at any time out of Landlord’s use and occupancy of
the Building or Land prior to the commencement of this Lease, without regard to the source,
nature or validity of the claim or action, except to the extent caused by the negligence or willful
misconduct of Tenant or a Tenant Party, (ii) result from a breach by Landlord of any of its
covenants, representations and warranties set forth in Section 24 below or elsewhere in this
Lease, or (iii) be caused by any environmental condition relating to the Premises (except as
caused by Tenant). Without limiting the generality of the foregoing, Landlord shall protect,
indemnify and save Tenant harmless from and against any and all mechanics’ and materialmen’s
liens which may be placed upon the Building or Land arising out of work performed or materials
furnished to the Premises prior to and during the term hereof. This indemnification obligation
shall survive the termination, of this Lease.

24. Representations, Covenants and Warranties of Landlord. Landlord hereby
warrants, represents and covenants as follows:

@ Organization and Good Standing. Landlord is a limited liability company
duly organized and validly existing, in good standing, under the laws of the State of South
Carolina, and has full power to carry on its business and to own and operate its properties and
assets as presently owned and operated. Landlord has taken all action necessary to approve and
authorize the execution of this Lease, and to consummate the transactions contemplated hereby in
all material respects. When executed and delivered, this Lease shall constitute valid and binding
obligations of Landlord, enforceable in accordance with its terms and conditions except as
enforcement may be limited by applicable bankruptcy, insolvency or similar laws affecting
creditors’ rights generally and by principles of equity. Neither the execution nor the delivery of
this Lease nor the consummation of the transactions contemplated hereby, nor compliance with
all of the terms and conditions hereof, will result in the breach by Landlord of any of the terms,
conditions or provisions of any indenture, mortgage, deed of trust, order, judgment, law, or other
contract, agreement or instrument to which it is a party, or by which it is bound, or constitute a
default of such indenture, mortgage, deed of trust, order, judgment, law, or other contract,
agreement or instrument.

(b) Title. Master Landlord has fee simple title to the entire Premises.
(©) Ground Lease.

(i) Landlord agrees, for the benefit of Tenant, to abide by and perform
during the Term all of the terms and provisions set forth in the Ground Lease pertaining to the
Land, except as otherwise expressly provided by this Lease. Landlord shall neither commit nor



permit to be committed on the Land any act or omission that in any way violates any term or
condition of the Ground Lease.

(i) Landlord agrees to maintain the Ground Lease in full force and
effect during the Term.

(ifi)  Upon Tenant’s written request, Lessee shall promptly request any
and all easements from Master Landlord pursuant to Section 4(b) of the Ground Lease.

(iv)  Landlord shall not provide any consent to an easement requested by
Master Landlord, pursuant to Section 4(c) of the Ground Lease, without first obtaining Tenant’s
consent.

(d) Consents and Approvals. No consent or approval of any third party is
required in connection with Landlord’s lease of the Premises hereunder, including but not limited
to, any approvals related to the Master Landlord’s and Landlord’s pending subdivision (the
“Subdivision”) of the tax lot of which the Premises is a portion of.

(e) Litigation. There are no judicial or administrative actions or proceedings
pending, or to the best of Landlord’s knowledge threatened, that question the validity of this
Lease or any transaction contemplated hereby.

) Payables and Taxes. Landlord will pay all payables and taxes,
assessments, and charges respecting the Premises incurred prior to the commencement of the teen
of this Lease within a reasonable amount of time following the execution and delivery of this
Lease.

(9) Environmental.

(i) Landlord is in full compliance with the terms and conditions of the
VCC and Restrictive Covenants (as defined in Section 11 above).

(i) Landlord has notified SCDHEC of the Lease as required by Section
9 of the VCC.

(iii)  To the best of Landlord’s knowledge, the Land is in full
compliance with all applicable environmental laws.

(iv)  Landlord is not aware of any other release, contamination or
condition at the Land other than the Homelite, Textron and John Deere related contamination that
is the subject of the VCC.

v) If Tenant constructs the Building in accordance with this Lease,
Tenant shall not be prohibited or otherwise restricted from satisfactorily completing the Building
as a result of the VCC, or any other environmental restrictions or obligations.

(vi)  Landlord shall continue to fully comply with the terms and
conditions of the VCC for the entire Term.



(vii) Landlord shall comply with all Environmental Laws while
constructing the Building.

25. Representations, Covenant and Warranties of Tenant. Tenant hereby warrants,
represents, and covenants as follows:

@) Organization and Good Standing. Tenant is a Corporation duly organized,
validly existing, and in good standing under the laws of the State of Georgia and has full
corporate power to carry on its business and to own and operate its properties and assets as
presently owned and operated. Tenant has taken all corporate action necessary to approve and
authorize the execution of this Lease, and to consummate the transactions contemplated hereby.
When executed and delivered, this Lease shall constitute valid and binding obligations of Tenant,
enforceable in accordance with its terms and conditions except as enforcement may be limited by
applicable bankrupt, insolvency or similar laws affecting creditors’ rights generally and by
principles of equity. Neither the execution nor delivery of this Lease nor the consummation of
the transactions contemplated hereby, nor compliance with all of the terms and conditions hereof,
will result in the breach by Tenant of any of the terms, conditions or provisions of any
constitutive instrument, indenture, mortgage, deed of trust, order, judgment, law or other
contract, agreement or instrument to which it is a party, or by which it is bound, or constitute a
default of such indenture, mortgage, deed of trust, order, judgment, law, or other contract,
agreement or instrument.

(b) Consents. No consent of any third party is required in connection with
Tenant’s lease of the Premises hereunder.

(©) Litigation. There are no judicial or administrative actions or proceedings
pending, or to the best of Tenant’s knowledge threatened, that question the validity of this Lease
or any transaction contemplated hereby.

(d) Compliance with Laws. Tenant shall comply, at its sole cost and expense
with all laws with respect to its use or occupation of the Premises.

(e) Upon the expiration or earlier termination of the Lease and the Dorris
Lease, Tenant, upon Landlord’s request, shall reasonably cooperate with Landlord and execute
commercially reasonable documentation to memorialize Tenant’s rights to the Land or Building
arising under the Lease or the Dorris Lease.

The foregoing covenants, representations and warranties are express covenants,
representations and warranties upon which Landlord shall be entitled to rely regardless of any
investigation or inquiry made by, or any knowledge of, Landlord. Tenant shall indemnify and
hold Landlord forever harmless from and against any and all claims, actions, judgments,
liabilities, liens, damages, penalties, fines, costs and expenses, including, but not limited to,
attorneys’ fees, asserted against, imposed on, suffered or incurred by Landlord (or the Premises)
directly or indirectly arising out of or in connection with any breach of the foregoing covenants,
representations and warranties and whether known to or discovered by Landlord before, on or
after the Effective Date. Consummation of this Lease by Landlord of any claims arising out of or
in connection with such breach. Notwithstanding anything contained in this Lease to the



contrary, the foregoing covenants, representations and warranties, and the foregoing indemnity
obligations shall survive the expiration or earlier termination of this Lease, as the case may be.

26. Omitted.

27. Subordination. Concurrently with the execution of this Lease, Landlord shall
obtain a commercially reasonable subordination, non-disturbance and attornment agreement from
any existing Landlord’s Mortgagee (as defined below), in a form reasonably acceptable to such
Tenant and Landlord’s Mortgagee. This Lease may be subordinated to any future deed of trust,
mortgage, or other security instrument (each, a “Mortgage”), or any ground lease, master lease,
or primary lease (each, a “Primary Lease”), that now or hereafter covers all or any part of the
Premises (the mortgagee under any such Mortgage, beneficiary under any such deed of trust, or
the lessor under any such Primary Lease is referred to herein as a “Landlord’s Mortgagee”™)
pursuant to a commercially reasonable subordination and non-disturbance agreement executed by
and between Tenant and Landlord’s Mortgagee, and if applicable, Landlord, acceptable to
Tenant. The subordination of Tenant’s rights hereunder to any Landlord’s Mortgagee shall be
conditioned upon such Landlord’s Mortgagee’s and Tenant’s (and if applicable, Landlord’s)
execution and delivery of a commercially reasonable subordination, non-disturbance and
attornment agreement which is acceptable to Tenant.

28. Estoppel Certificate. At any time and from time to time during the Term, Landlord
shall, within fifteen (15) business days after written request by Tenant, execute, acknowledge and
deliver to Tenant a certificate certifying: (i) that this Lease is unmodified and in full force and
effect (or, if there have been modifications, that this Lease is in full force and effect as modified,
and stating the date and nature of each modification); (ii) all Rent and other sums payable
hereunder have been paid; (iii) as to the amount of Rent currently payable monthly, (iv) that no
notice has been received by Landlord of any default by Landlord hereunder which has not been
cured, except as to defaults specified in such certificate; (v) that Tenant is not in default under
this Lease, except as to defaults specified in such certificate; and (vi) as to such other matters as
may be reasonably requested by Tenant or any actual or prospective permitted successor,
assignee or subtenant. Any such certificate may be relied upon by any actual or prospective
permitted successor, assignee or subtenant of the Premises or any part thereof.

29. Tenant Grants of Security Interests in Tenant’s Property.

@ Tenant’s Property Security Party. Notwithstanding anything to the
contrary contained in this Lease, Tenant shall have the right, from time to time and at any time, to
pledge, mortgage, assign, convey or grant security interests in all or any part of Tenant’s property
to any Person (a “Tenant’s Property Security Party”) for purposes of evidencing and/or securing
any financing of Tenant or its Affiliates. “Tenant’s Property” shall be defined as any personal
property, furniture, trade fixtures or other movable property not attached to the Premises.
Landlord acknowledges that, as of the Effective Date of this Lease, certain of Tenant’s Property
may be subject to security interests in favor of Tenant’s existing lenders or will become subject to
security interests in favor of additional lenders in connection with the refinancing of certain of
Tenant’s existing loans, and that the grantee of any such currently existing security interests or
security interests in connection with such refinancing shall constitute a Tenant’s Property
Security Party for purposes hereof.




Any Tenant’s Property Security Party shall have the right to exercise its rights and/or
remedies with respect to Tenant’s Property without the consent of Landlord. Further, in the event
of a termination of this Lease (or Tenant’s right of possession hereunder) by reason of an event of
default or any rejection of this Lease by Tenant in a bankruptcy of Tenant, Landlord shall permit
a Tenant’s Property Security Party to enter the Premises for a reasonable period of time after such
termination or rejection (as applicable) for purposes of removing from the Premises Tenant’s
property in which such Tenant’s Property Security Party has a security interest, provided such
Tenant’s Property Security Party agrees to restore any damage to the Premises resulting from
such removal. Landlord agrees, from time to time, to execute and deliver (and to request any
Mortgagee to execute and deliver) to Tenant or any Tenant’s Property Security Party such
reasonable and customary documents and agreements as any Tenant’s Property Security Party
may require in order to evidence and/or secure the foregoing rights.

Landlord does hereby fully and forever waive and release any and all rights and interests
(whether previously or now existing, or arising in the future) in and to any lien (whether
possessory, statutory or otherwise, and including any rights of levy or distraint for rent) on,
against or with respect to any and all of Tenant’s property and/or any other Person which may,
from time to time, have any such assets, trade fixtures, equipment or other property located at the
Premises (or any portion thereof). Landlord agrees that it will, from time to time upon Tenant’s
request, execute and deliver to Tenant such documents and instruments as Tenant or any Tenant’s
Property Security Party may reasonably request in order to confirm that Landlord has no lien or
lien rights with respect to any of Tenant’s property (or of any such other Person described in the
preceding sentence)

(b) Leasehold Mortgage. Tenant shall have the right to grant a leasehold
mortgage on Tenant’s leasehold interest in the Premises. Any leasehold mortgagee shall be
deemed to be a third party beneficiary of any subordination, non-disturbance and attornment
agreement granted to Tenant hereunder, but (i) any such leasehold mortgage otherwise shall be in
all respects subject and subordinate to Landlord’s interest in this Lease and to any Mortgage
granted by Landlord, and to any renewals, modifications, consolidations, replacements and
extensions of any such Mortgage, whether such Mortgage or any renewal, modification,
consolidation, replacement or extension thereof, is granted by Landlord prior or subsequent to
any leasehold mortgage granted by Tenant; and (ii) the leasehold mortgage shall attach to and be
a lien on Tenant’s leasehold interest in the Premises, shall convey no interest or rights in and to
Landlord’s interest in this Lease or the Premises which are greater than Tenant’s interest or rights
in this Lease or the Premises, and shall be in form and substance reasonably satisfactory to
Landlord and Tenant.




30. Mechanics Liens. Except for Liens created through the act of Landlord or any
leasehold mortgage procured by Tenant, Tenant shall not permit any mechanic’s lien or other lien
to be filed or recorded against the Premises, or any portion thereof, through or under Tenant. If
any such mechanic’s lien or other lien shall at any time be filed or recorded against the Premises,
or any portion thereof, Tenant shall cause the same to be discharged of record or bonded over
within ten (10) calendar days after the date on which Tenant becomes aware of such filing or
recording of the same.

31. Incorporation of the Option. To the extent binding upon the Landlord and Tenant,
any and all applicable terms contained within the Option shall be incorporated into, and made a
part of, this Lease.

32. Binding Effect. This Lease shall inure to the benefit of the heirs, successors,
representatives, and permitted assigns of the parties hereto, and shall bind the heirs, successors,
representatives, and assigns of the parties hereto.

33. References to Gender and Number Terms. Whenever the context requires, the
singular number shall include the plural, the singular, and the use of any gender shall include all
genders.

34. Days Defined. Any reference in this Lease to a number of days shall mean
calendar days unless otherwise expressly provided.

35. Attorneys’ Fees. If any action at law or in equity shall be brought to recover any
rent under this Lease, or for or on account of any breach of or to enforce or interpret any of the
covenants, terms or conditions of this Lease, or for the recovery of the possession of the
Premises, the prevailing party shall be entitled to recover from the other party as part of the
prevailing party’s costs a reasonable attorneys’ fee, the amount of which shall be fixed by the
court and shall be made a part of any judgment rendered.

36. Headings. The headings of the paragraphs of this Lease are for convenience or
reference only and are not a part of this Lease.

37. Modifications. This Lease can only be modified by a written agreement duly
signed by authorized representatives of each party hereto. Moreover, in order to avoid
uncertainty, ambiguity and misunderstandings in their relationships, the parties hereby covenant
and agree not to enter into any oral agreement or understanding inconsistent or in conflict with
this Lease; and the parties hereto further covenant and agree that any oral communication
allegedly or purportedly constituting such an agreement or understanding shall be absolutely null,
void and without effect.

38.  Waiver. Any waiver by either party of any breach or any tent’ or condition hereof
shall be effective only if in writing and such writing shall not be deemed to be a waiver of any
subsequent or other breach, term or condition of this Lease.

39. Relationship of the Parties. Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the parties. Neither party shall make
any representation or statement (whether oral or written) to any person or entity inconsistent with
this paragraph.




40. Third Parties. The provisions of this Lease are not intended to be for the benefit
of any third parties, and no third party shall be deemed to have any privity of contract with either
of the parties hereto by virtue of this Lease.

41.  Time of Essence. The parties acknowledge and agree that time is of the essence in
the performance of this Lease.

42.  Severability. If any provision or provisions of this Lease shall be held to be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

43. Governing Law. The construction and interpretation of this Lease shall at all
times and in all respects be governed by the laws of the State of South Carolina.

44, No Inference Against Author. No provision of this Lease shall be interpreted
against any party because such party or its legal representative drafted such provision.

45. Entire Lease. Except for the Option, and as otherwise set forth herein, this Lease
constitutes the entire agreement between the parties with respect to the subject matter hereof and
supersedes all prior contemporaneous written or oral agreements and representations between the
parties with respect thereto.

46. Notice of Lease. The parties agree to promptly execute a recordable
Memorandum of Lease (the “Memorandum of Lease”) with respect to the Lease substantially in
the form and substance attached hereto as Exhibit J, and either of the parties shall have the right,
without notice to the other party, to record such Memorandum of Lease in the real estate records
of the jurisdiction in which the Premises are located. Tenant shall pay all costs of recording such
Memorandum of Lease. Landlord and Tenant shall execute such customary amendments and
terminations related thereto as may be reasonably required or requested by the other party within
ten (10) Business Days of receipt thereof.

47. Notices. Any notice, request, approval, consent, demand or other communication
shall be effective upon the first to occur of the following: (i) upon receipt by the party to whom
such notice, request, approval, consent, demand or other communication is being given; or (ii)
three (3) business days after being duly deposited in the United States mail, certified or
registered, return receipt requested, and addressed as follows:

Landlord: Elk Trading Company, LLC
c/o Scott Dorris
306 S. Buncombe Road
Greer, SC 29650

With a copy to: Haynsworth Sinkler Boyd, P.A.
c/o Frank T. Davis
ONE N. Main St. 2" FI.
Greenville, SC 29602

Tenant: KapStone Container Corporation



1101 Skokie Blvd, Suite 300
Northbrook, IL 60062
Attn: General Counsel

The parties hereto may change their respective addresses by notice in writing given to the
other party to this Lease.

48. Broker’s Commission. The parties represent to each other that neither party has
done anything nor will do anything which will entitle any person or firm to receive any broker’s
fees or real estate commissions as a result of the transactions provided for under this Lease, and
each party hereto agrees to indemnify the other with respect to any fees or commissions which
may be owed to any third party with respect to any breach of this representation.

49. No Merger. If both Master Landlord and Landlord’s estates in the Premises have
both become vested in the Landlord, this Lease shall not be terminated by application of the
doctrine of merger unless agreed in writing by Tenant.

50. Lease Guaranty Agreement. This Lease shall be subject to and conditioned upon
the execution by William Scott Dorris and Bradley Franklin Dorris (the “Guarantors”) and
delivery to Tenant of the Lease Guaranty Agreement attached hereto as Exhibit H (the “Lease
Guaranty”), and the continued validity, enforceability and effectiveness of said Lease Guaranty
during the entire Term of this Lease.

51. Security Deposit. None

[SIGNATURE PAGE FOLLOWS]



- IN WITNESS WHEREOF, the parties hereto have executed and delivered this Lease to
be legally binding and effective as of the Effective Date.

LANDLORD:
ELK TRADING COMPANY, LLC

by [l N[ D

Name:
Title:

TENANT:
KAPSTONE CONTAINER CORPORATION

e

Name: Matthew Kapla#f
Title; Chief Executive Officer .

STATE OF __Soudh Coecline
COUNTY OF _loy e€nvi (e

Then personally appeared before me on this \3"‘ day of Felwany ry , 201, the
abovenamed _WillwamS. Deorrts |, the _Membe, of E’K TRADING
COMPANY, LLC, who acknowledged the foregoing instrument to be his free act and deed and
the free act and deed of ELK TRADING COMPANY, L1.C.

((/anbv:‘h L Weaner

Notary Public
Print Name: _ { {izaheth £ u}@!-ﬁﬂif
My commission expires: _{{~ IV~ 2,24

STATE OF I {linois
COUNTY OF Cook

Then personally appeared before me on this [6+? day of February , 204&, the
above-named _Matbhew Keplan , the _CEO " of KAPSTONE
CONTAINER CORPORATION, who acknowledged the foregoing instrument to be his/her free
act and deed and the free act and deed of KAPSTONE CONTAINER CORPORATION.

, _ 4
‘ Notary Public .
CHRISTINE M SCHNITZER i N . ’
Officlal Seal Print Name: _Christine A ﬁh 15 beer
Notary Public - State of flincls My commission expires: 9’, i1 / 203}

My Commission Expires Feb 17, 2022




EXHIBIT A

Ground Lease

<See attached>
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THIS AGREEMENT IS SUBJECT TO THE SOUTH CAROLINA UNIFORM
ARBITRATION ACT, § 15-48-10, ET. SEQ., CODE OF LAWS OF SOUTH CAROLINA

(1976), AS AMENDED

GROUND LEASE AGREEMENT

THIS GROUND LEASE (the “Lease”) is made and entered into this 1** day of February,
2017 (the “Effective Date”), by and between DORRIS PROPERTIES, LLC, a South Carolina
limited liability company ("Lessor") and ELK TRADING COMPANY, LLC, a South Carolina
limited liability company ("Lessee").

WITNESSETH:

1. Premises. In consideration of the obligation of Lessee to pay rent as hereinafter
provided and in consideration of the other terms, provisions and covenants hereof, Lessor hereby
demises and leases to Lessee that certain tract or parcel of real property located in Greenville
County, South Carolina, as more particularly described on the attached Exhibit A, and plotted as
“Tract One” on that certain Plan attached hereto as Exhibit A-1 (the “Plan’), together with all
improvements located on the real property from time to time and all permanent attachments
thereto and all replacements and substitutions for the foregoing (collectively the
“Improvements”) located thereon from time to timc and all and singular the appurtenances,
rights, privileges, rights-of-way and/or easements thereto (the "Premises").

2. Term. The lease term shall commence on the Effective Date, as first set forth
above, and shall continue for a period of ninety-nine (99) years thereafter (the “Term”).

3. Rent.

(a) Lessee, in consideration of the leasing of the Premises to Lessee by
Lessor, hereby covenants and agrees to pay to Lessor annual ground rent in the amount of One
Dollar (51.00) (the "Ground Rent").

(b) All Ground Rent shall be payable in annual installments in advance on the
anniversary of the Effective Date.

(c¢)  All payments of Ground Rent or any other sums due hereunder shall be
made to Lessor at the same address provided herein for notices to Lessor or to such other address
as Lessor may direct by written notice to Lessee.

(d) The Ground Rent prescribed in this Article shall be net to Lessor, with
Lessee to be responsible for all costs, expenses and obligations of every kind related to the
Premises, unless Lessor is expressly made responsible for such cost, expense or obligation under
this Lease.
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4, Construction of New Facility on the Premises; Easements.

(a) Lessee, at its sole cost and expense, may construct in accordance with the
Option (as defined in Section 24) a building and related improvements (collectively, the “New
Facility™) on the Premises. Lessee shall supervise all construction work and do all things
necessary to complete construction of the New Facility and related improvements with due
diligence in accordance with all applicable laws, governmental regulations and permits.
Notwithstanding any term to the contrary contained herein, no consent from Lessor is required in
order for the construction of the New Facility.

(b)  Upon Lessee’s written request, Lessor shall promptly grant to Lessee, in
Lessee’s sole discretion, any recordable stand-alone commercially reasonable easements in form
and substance acceptable to Lessee, over adjacent land owned by Lessor (shown as “Tract Two”
on the Plan) necessary to (i) accommodate any business operations on the Premises of Lessee or
its tenants, (ii) connect “Tract Two” to the New Facility, and (iii) accomplish any other
reasonably necessary request made by Lessee.

(c) Lessor shall not convey any other easements encumbering the Premises
without first obtaining Lessee’s written consent.

5. Permitted Uses

The Premises may be used for any lawful purpose subject to the limitations set forth in
that certain Voluntary Cleanup Contract between the South Carolina Department of Health and
Environmental Control and Lessor as of June 29, 2006 (the “VCC™).

6. Utilities/Permits.

Lessee shall be responsible for and shall pay all charges (including tap, transformer,
connection, availability, and impact charges) incurred for the connection to and use of any and
all utility services at the Premises and for any permits, approvals or consents necessary to
construct any improvements contemplated hereby on the Premises. Lessor shall cooperate in
connection with the efforts of Lessee to obtain any such permits, approvals or consents.

7. Taxes.

(a) Lessee shall pay directly to the appropriate taxing authority prior to
delinquency, all taxes, including, without limitation, all real and personal property taxes, general
or special assessments, impositions, fees, levies and charges or surcharges, whether general or
special, ordinary or extraordinary, foreseen or unforeseen (including “in-lieu” taxes), which are
directly or indirectly levied, charged, assessed or imposed on or against the Premises during the
Term, or which shall or may become a lien on any part of the Premises or personal property
situated thereon and all fees and assessments for governmental service(s) to the Premises,
including service payments in lieu of taxes, together with any and all interest or other penalties
on any of the foregoing (collectively, “Taxes”), and submit evidence of the discharge of such
Taxes to Lessor promptly following such payment or discharge.

~
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(b) Lessee shall have the right to contest, at Lessee's expense, the amount of
Taxes, provided that Lessee promptly notifies Lessor of any such protest and makes such
payments and filings as necessary to avoid any exposure of the Premises (or other property of
Lessor) to sale for delinquent taxes. Lessee shall immediately pay or discharge any Taxes,
together with all costs, charges, interest and penalties incidental thereto, determined to be due as
a result of any such final proceeding or contest. If Lessee fails to make all payments required by
this Article, Lessor shall have the right to make such payments, and Lessee shall promptly
reimburse Lessor for all such payments and any related costs or expenses incurred by Lessor,
including reasonable attorneys’ fees. If any portion of the Premises, or other property of Lessor
should be sold for delinquent taxes due to nonpayment by Lessee, Lessee shall be liable to
Lessor for actual costs and expenses incurred to restore ownership to Lessor, including
reasonable attorneys’ fees.

8. Insurance and Indemnity.

(@)  Lessec shall, throughout the Term, at its solc cost and expense, maintain
liability insurance insuring Lessee against any and all claims and demands made by any person
or persons whomsoever for injuries received or damages incurred in connection with the
construction, operation or maintenance of the Premises or for any other risks normally and
customarily insured against by such policies, with such policies to have combined single limits
of not less than $5,000,000.00 for damages incurred or claimed by one or more persons for
bodily injury and not less than $1,000,000.00 for damages to property. The amount of such
required coverages may be increased by Lessor in its reasonable discretion during the Term of
this Lease as may be appropriate to reflect CPI increases or amounts customarily required in
similar commercial leases in the Greer South Carolina market.

(b)  Except as otherwise provided in this Lease, Lessee covenants and agrees
with Lessor that from the date hereof and continuing during the Term, Lessee will indemnify and
save Lessor harmless from and against any and all claims, actions, demands, damages, liabilities
or expenses which may be made against Lessor or Lessor's title in the Premises, arising by
reason of, or in connection with, any negligent act or omission by Lessee or other person
claiming under, by or through Lessee in connection with any negligent act or omission in
connection with this Lease, except to the extent caused by Lessor’s or Lessor’s agents gross
negligence or willful misconduct; and if it becomes necessary for the Lessor to defend any action
seeking to impose any such liability, then unless Lessee disputes Lessee’s obligation to pay such
sums, the Lessee shall pay to Lessor as additional rent all court costs and reasonable attorneys'
fees incurred by Lessor in such defense, in addition to any other sums which Lessor may be
called upon to pay by reason of the entry of a judgment against Lessor in the litigation in which
such claim is asserted, and if Lessee disputes Lessee’s obligations to pay such sums, and such
dispute remains unresolved for fifteen (15) days from the Lessee’s first, then either party hereto
will have a right to seek resolution via the arbitration provisions set forth in Section 23 of this
Lease.

(c) Throughout the Term of this Lease, Lessee at its expense shall keep all
Improvements on the Premises insured against loss or damage by fire or other casualty
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customarily included within the term “extended coverage” in an amount not less than the full
insurable value thereof.

(d)  All insurance policies required under this Article shall be issued by an
insurance company licensed to do business in the State of South Carolina and having a rating by
Best Insurance Reports of A/10 or higher (or if such rating is no longer published or is modified,
then such rating or qualification as Lessor shall determine in its reasonable discretion to be
generally equivalent thereto) and shall name Lessor as an additional insured thereunder. Lessee
agrees to furnish to Lessor certificates of insurance to the effect that the above policies of
insurance are in force and that the same will not be canceled without fifteen (15) days advance
written notice to Lessor.

9. Maintenance.

During the Term, Lessee shall, at Lessee’s sole cost and expense, maintain the Premises
in first class condition and repair consistent, ordinary wear and tear excepted, and in accordance
with all applicable laws, and the requirements of all insurance companies insuring all or any part
of the Premises. All repairs, alterations, replacecments and additions to any improvements made
during the Term shall, unless otherwise approved by Lessor, be at least equal to the value and
quality of the improvements. At the end of the Term or other termination of this Lease, Lessee
shall deliver to Lessor the Premises in good repair and condition, ordinary wear and tear,
depreciation, obsolescence and casualty and condemnation loss being excepted.

10. Improvements/Alterations.

(a) Subject to Section 4 hereof, with the written consent of Lessor, not to be
unreasonably withheld, conditioned or delayed, and at Lessee’s expense, Lessee may from time
to time make further alterations, additions or improvements to the Premises in addition to the
New Facility.

(b) In connection with the alteration, construction, repair or maintenance of
any improvements, Lessee covenants and agrees with Lessor that Lessee will not permit or suffer
to be filed or claimed against Lessor or against the Premises or any building or improvement
constructed thereon any mechanics’, materialmen’s or similar lien. In the event any such lien
shall be filed, Lessee shall, at its own expense, causc the same to be canceled or bonded and
discharged of record within thirty (30) days after the filing thereof, provided that Lessee shall
have the right to contest the validity or amount thereof so long as such lien is discharged of
record by bonding or any other method permitted by law. In the event Lessee fails to timely
discharge any such liens by payment or bond, Lessor may (but shall not be obligated to) pay the
amount of such lien or discharge the same by bonding, and the amount so paid or the costs of
such bond shall be deemed to be additional rent due hereunder and shall be due and payable with
the next installment of rent thereafter becoming due. Lessee hereby indemnifies and agrees to
hold Lessor harmless from any loss, liability or expense (including reasonable attorneys' fees)
incurred or suffered by Lessor as a result of any such lien.
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(c) Lessor is not responsible to third parties for improvements or repairs made
by or for Lessee, regardless of any approval given to Lessee to have the improvements or repairs
made. In no event shall the terms of the Lease, or any consent given hereunder by Lessor, be
construed as consent of Lessor that would entitle a person furnishing labor or materials to be paid
by Lessor or to place a lien against the Premises or the property of Lessor under the South
Carolina Mechanic’s Lien Statute, S. C. Code Ann. §29-5-10, ef seq., or under any similar or
related provisions.

11. Condemnation.
(a) Condemnation.

) If all the Premises (or if less than all but the remaining portion
cannot be feasibly operated as then used or intended to be used) shall be acquired by the right of
condemnation or eminent domain for any public or quasi-public use or purpose, or be sold to a
condemning authority under threat of condemnation, then the Lease shall be terminated as of the
effective date of the condemnation, and all rental shall be paid up to that date.

(ii)  Lessor and Lessee each covenant and agree to seek separate
awards in all such condemnation proceedings and to use their respective best efforts to see that
such separate awards are made at all stages of all proceedings.

12. Assignment; Sublease.

(a)  Lessee may not assign this Lease or sublease the Premises at any time
without Lessor’s consent, not to be unreasonably withheld, conditioned or delayed.
Notwithstanding the foregoing, Lessee may assign the Lease or sublease the Premises, without
Lessor’s consent, to Kapstone Container Corporation (“KapStone”).

(b)  Lessee, without Lessor’s consent, may conditionally assign this Lease to a
lender or lenders providing financing to Lessee.

(c) Lessor will not assign or transfer this Lease at any time without obtaining
Lessee’s consent, not to be unreasonably withheld.

13.  Lessee Default.
(a) The following events shall be "Events of Default" under this Lease:
i) Lessee shall fail to pay any installment of Ground Rent or any
other monetary payment required to be paid under this Lease as and when the same shall
become due and shall not cure such default within ten (10) days after receipt of written

notice from Lessor; or

(1))  Lessee shall fail to comply with any term, provision or covenant of
this Lease (other than a monetary default} and shall not cure such failure within thirty
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(30) days after written notice thereof is given by Lessor to Lessee; provided, however,
with respect to a non-monetary default not susceptible of being cured within thirty (30)
days, Lessee shall not be in default unless it fails to commence all work required to cure
such default within said thirty (30)-day period or fails to diligently prosecute the same to
effect such cure within a reasonable time thereafter.

(b)  Upon the occurrence of an Event of Default and compliance with any
subordination nondisturbance agreement or comparable agreement and leasehold mortgage with
Lessee’s Lender, Lessor shall have the option to pursue any one or more of the following
remedies:

() Terminate this Lease, in which event Lessee and anyone claiming
through Lessee shall immediately surrender the Premises to Lessor; and if Lessee or
anyone claiming through Lessee fails to do so, Lessor may, without prejudice to any
other remedy which it may have for possession or arrearages in rent, enter upon and take
possession of the Premises and expel or remove Lessee and any other person who may be
occupying the Premises, or any part thereof, with or without process of law and without
being liable to prosecution or for any claim for damages.

(it)  Enter upon and take possession of the Premises and expel or
remove Lessee and any other persons who may be occupying the Premises, or any part
thereof, with or without process of law and without being liable to prosecution or for any
claim for damages, and terminate Lessee's right of possession, without such reentry being
deemed a termination of the Lease or an acceptance by Lessor of a surrender thereof, in
which event Lessor shall use reasonable efforts to relet the Premises, or any part thereof,
as the agent and for the account of Lessce, upon reasonable terms and conditions, with
the rents received on such reletting being applied (x) first to the reasonable and actual
expenses of such reletting and collection, including without limitation necessary
renovation and alteration of the Premises, reasonable and actual attorneys’ fees, and any
reasonable and actual real estate commissions paid, and (y) thereafter toward payment of
all sums due or to become due to Lessor hereunder. If a sufficient sum to pay such
expenses and sums shall not be realized or secured, then Lessee shall pay Lessor any such
deficiency monthly, and Lessor may bring an action therefor as such monthly deficiency
shall arise. Lessor shall not, in any event, be required to pay Lessee any sums received by
Lessor on a reletting of the Premises in excess of the rent provided in this Lease, but any
such excess shall reduce any accrued present or future obligations of Lessee hereunder.
Lessor's reentry and reletting of the Premises without termination of this Lease shall not
preclude Lessor from subsequently terminating this Lease as set forth above.

(iii) Recover all rent as it becomes due under the Lease, from time to
time, without terminating this Lease.

(iv)  Enter upon the Premises, without being liable to prosecution or for

any claim of damages, and do whatever Lessce is obligated to do under the terms of this
Lease; and Lessee agrees to reimburse Lessor on demand for any reasonable expenses
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which Lessor may incur in thus effecting compliance with Lessee's obligations
hereunder, including reasonable attorney’s fees.

Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the other remedies
herein provided or any other remedies provided by law or in equity, nor shall pursuit of any
remedy herein provided constitute a forfeiture or waiver of any rent due to Lessor hereunder or
of any damage accruing to Lessor by reason of the violation of any of the terms, provisions and
covenants herein contained. Forbearance by Lessor to enforce one or more of the remedies
herein provided upon the occurrence of an Event of Default shall not be deemed or construed to
constitute a waiver of such default.

(¢)  Either party may recover from the other party its actual costs incurred in
enforcing its rights under this Lease, including reasonable attorneys’ fees, whether or not
litigation is commenced.

(d)  Notwithstanding any term to the contrary contained herein, during the
Option Period (as defined in Section 24), as a precondition to exercising any rights or remedies
as a result of any alleged default by Lessee, Lessor shall give written notice of the default to
KapStone concurrently with delivery of such notice to Lessee, as applicable, specifying in detail
the alleged Event of Default; provided however that KapStone shall have provided Lessor with
its current address. During the Option Period, in the event the Lessor gives such a written notice
of default, KapStone shall have the same period after receipt of notice of default to remedy the
default, or cause the same to be remedied, as is given to Lessee.

14. Lessor Default.

(a) If Lessor fails to perform any of its obligations under this Lease, and said
failure shall continue for a period of thirty (30) days after written notice thereof from Lessee,
Lessor shall be deemed to be in default; provided, however, that if the nature of the Lessor’s
nonperformance is such that more than thirty (30) days are reasonably required for its cure, then
Lessor shall not be deemed to be in default if Lessor commences such cure within said thirty (30)
day period and diligently pursues such cure thereby completing as soon as possible the curing of
such default. In the event of a Lessor default hereunder, Lessee shall be entitled to all rights and
remedies afforded Lessee hereunder, or by law or equity, on a cumulative and non-exclusive
basis.

(b)  During the Option Period, as a precondition to exercising any rights or
remedies as a result of any alleged default by Lessor, including but not limited to the prompt
completion of the Subdivision (as defined below), Lessee shall give written notice of the default
to KapStone concurrently with delivery of such notice to Lessor, as applicable, specifying in
detail the alleged default; provided however that KapStone shall have provided Lessee with its
current address. In the event the Lessee gives such a written notice of default, KapStone shall
have the same period after receipt of notice of default to remedy the default, or cause the same to
be remedied, as is given to Lessor.
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15.  Representations, Covenants and Warranties of Lessor. Lessor hereby warrants,
represents and covenants as follows.

(a) Lessor represents and warrants that (i) it is the owner in fee simple of the
Premises subject to the easements, restrictions, covenants and other matters of record as of the
date hereof or as would be disclosed by a current survey and inspection of the Premises, (ii) it
has full right to lease the Premises for the term set out herein and for the purposes set forth
herein, and (iii) it has no knowledge of any condemnation or threat of condemnation affecting
any portion of the Premises.

(b)  Lessor further covenants and warrants that so long as Lessee keeps and
performs all of the agreements, covenants and conditions by the Lessee to be kept and
performed, Lessee shall have quiet, undisturbed and continued possession of the Premises, free
from any claims of Lessor and all persons claiming by, through or under Lessor, except with
respect of such portion of the Premises as may be taken under the power of eminent domain.

(c) Lessor further represents and warrants that no consent or approval of any
third party is required in connection with Lessor’s lease of the Premises hereunder, including but
not limited to, any approvals related to the Lessor’s pending subdivision (the “Subdivision™) of
the tax lot of which the Premises is a portion of.

(d)  Lessor further covenants and warrants that Subsequent to the execution of
this Lease, Lessor shall use best efforts to complete the Subdivision, in accordance with the
specifications set forth on the Plan, as soon as possible.

(e) Lessor further represents and warrants that, other than those matters
addressed in the VCC, (i) to the best of its knowledge and belief, neither the Premises nor any
portion thereof has ever been used to generate, manufacture, refine, transport, treat, store, handle,
or dispose of any Hazardous Substance (as that term is defined below), and (ii) to the best of its
knowledge and belief, there has been no release of any Hazardous Substances in or around the
Premises. Lessor further represents and warrants that there are no actions, claims, suits or
proceedings pending or threatened against Lessor or the Premises or any portion thereof which
relate to any violation or alleged violation of any environmental laws applicable to the Premises
or surrounding areas. So long as Lessor retains an interest in the Premises or any portion thereof,
Lessor shall not (i) cause any Hazardous Substances to be generated, manufactured, refined,
transported, treated, stored, handled, or disposed of on the Premises, and (ii) shall notify the
Lessee immediately and in writing of any actions, claims, suits or proceedings pending or
threatened against Lessor or the Premises or any portion thereof which relate to any violation or
alleged violation of any environmental laws applicable to the Premises or surrounding areas. For
purposes hereof, "Hazardous Substances" shall mean and include those elements or compounds
which are contained in any list of hazardous substances adopted by the United States
Environmental Protection Agency (EPA) or any list of toxic pollutants designated by Congress
or the EPA, or which are defined as hazardous, toxic, pollutant, infectious or radioactive by any
other federal, state or local statutc, law, ordinance, code, rule, regulation, order or decree
regulating, relating to or imposing liability (including, without limitation, strict liability) or
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standards of conduct concerning, any hazardous, toxic or dangerous waste, substance or material,
as now or at any time hereinafter in effect (collectively "Environmental Laws").

® To the extent permitted by applicable law, Lessor agrees to fully and
promptly pay, perform, defend, indemnify and hold harmless Lessee, its agents and employees
from any and all claims, orders, demands, causes of action, proceedings, judgments, or suits and
all liabilities, losses, costs or expenses (including without limitation, technical consultant fees,
court costs, expenses paid to third parties and reasonable attorney fees) and damages arising out
of, or as a result of any Hazardous Substances present on, near or within the Premises prior to the
Effective Date.

16.  Holding Over By Lessee. Should Lessee holdover the Premises or any part
thereof after the expiration or termination of this Lease, such holdover shall not constitute a
renewal of this Lease and shall constitute and be construed as a tenancy from month-to-month
only, at 110% of the Ground Rent payable immediately before the expiration or termination of
the Lease unless the parties agree in writing to a different Ground Rent, and otherwise subject to
all of the conditions, provisions and obligations of this Lease insofar as the same are applicable
to a month-to-month tenancy.

17. Hazardous Materials.

(a) Lessec agrees that its operations on thc Premises will not violate any
Environmental Laws, including but not limited to the following: Federal Clean Air Act, 42
US.C. § 1857, et seq.; Federal Clean Water Act, 33 U.S.C. § 1151, et seq.; Resource
Conservation and Recovery Act, 42 U.S.C. §§ 6903, 6921, et seq., Comprehensive
Environmental Response, Compensation and Liability Act ("CERCLA" or "SUPERFUND"), 42
U.S.C. § 1901, et seq.; National Environmental Protection Agency (40 C.F.R., Chapters 373, 380
and 403); and The South Carolina Hazardous Substance Act, S.C. Code § 23-39-10, et seq.

(b)  Lessee shall not cause, permit, or permit to continue any release of
Hazardous Substances on the Premises. Should Lessee cause or permit any release of Hazardous
Substances onto the surface or into the subsurface of the Premises resulting in damage to soil,
surface water, groundwater, flora or fauna on the Premises, within waters of the state or the
United States, or on adjacent properties, Lessee shall notify Lessor and the appropriate
Jjurisdictional government agencies.

(c) Lessee shall indemnify and save Lessor harmless from any fines, suits,
claims, demands, losses and actions (including attorneys' fees) that (i) arise from any violation
by Lessee of the foregoing provisions of this Article, or (ii) are based upon any violation by
Lessee of any federal, state or local laws, rules or ordinances for environmental protection,
including but not limited to those itemized above in this Article, or upon the existence of
Hazardous Substances in the possession or control of Lessee, or upon any other actual damage to
the environment by Lessee or its employees, agents, guests or invitees; provided that such
indemnification shall not extend to any independent acts or omissions of Lessor.
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18.  Waiver of Subrogation. Lessor and Lessee severally waive any and every claim
which arises or may arise in its favor and against the other during the Term for any and all loss
of, or damage to, any of its property located within or upon, or constituting a part of, the
Premises, which loss or damage is covered by valid and collectible insurance policies to the
extent that such loss or damage is recoverable thereunder. Inasmuch as the above mutual
waivers will preclude the assignment of any aforesaid claim by way of subrogation (or
otherwise) to an insurance company (or any other person), Lessor and Lessee severally agree
immediately to give each insurance company which has issued its policies of insurance, written
notice of the terms of said mutual waivers, and to have said insurance policies properly endorsed,
if necessary, to prevent the invalidation of said insurance coverages by reason of said waivers.

19.  Notices. Any notice or document required or permitted to be delivered hereunder
or by law shall be deemed to be delivered, whether actually received or not, when mailed by
certified mail, retumn receipt requested, addressed to the parties hereto at the respective addresses
below, or at such other address as theretofore specified by written notice delivered in accordance
herewith:

Lessor: Dorris Properties, LLC
Attn.: William C. Dorris
4461 Hawkins Road
Greer, SC 29651

Lessee: Elk Trading Company, LLC
Attn.: Scott Dorris
306 S. Buncombe Road
Greer, SC 29650

KapStone:  Kapstone Container Corporation
Attn.: President
1101 Skokie Boulevard, Suite 300
Northbrook, Illinois 60062

with a copy to:

KapStone:  KapStone Container Corporation
Attn.: General Counsel
1101 Skokie Boulevard, Suite 300
Northbrook, Illinots 60062
20.  Signage. Lessee may place or install signage on the Premises provided that such
placement and installation is in compliance with all applicable laws.

21, Mortgages and Title.

(a) By executing this Lease, Lessor represents and warrants that no existing
mortgages or liens encumber the Premises as of the Effective Date.
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(b)  Lessee agrees that, if requested by Lessor, this Lease shall be subject and
subordinate to any mortgages or deeds of trust now or hereafter placed upon the Premises and to
all modifications thereto, and to all present and future advances made with respect to any such
mortgage or deed of trust, provided that Lessor first delivers to Lessee a Subordination and Non-
Disturbance Agreement (defined below) from the holder of such lien or mortgage, and Lessor
shall obtain the same from the holder of such lien or mortgage. Lessor agrees that any right, title
or interest created by Lessor from and after the date hereof in favor of or granted to any third
party shall be subject to (i) this Lease and all of Lessee’s rights, title and interests created in this
Lease, and (ii) any and all documents executed or to be executed by and between Lessee and
Lessor in connection with this Lease. A “Subordination and Non-Disturbance Agreement’
shall mean an agreement, in form reasonably acceptable to Lessee, between Lessee, Lessor and
the holder of a lien or a mortgage that provides that the holder of such lien or a mortgage (i)
agrees not to disturb Lessee’s possession or rights under this Lease, (ii) agrees to provide notice
of defaults under the lien or a mortgage documents to Lessee and agrees to allow Lessee and its
lenders a reasonable period of time following such notice to cure such defaults on behalf of
Lessor, and (iii) agrees to comply with such other requirements as may be reasonably required by
Lessee or its lenders to ensure the interests of Lessee or its lenders are not interfered with.
Notwithstanding any term to the contrary contained herein, in the event the Option is exercised
by KapStone, KapStone shall be afforded the same rights as Lessee as set forth in this Section
21, including but not limited to, the non-disturbance rights in any Subordination and Non-
Disturbance Agreement.

(©) Lessor agrees that Lessee shall have the right at any time and from time to
time, to grant one or more mortgages of its interests in the Premises to lenders and, in connection
therewith, to collaterally assign this Lease and all of Lessee’s rights hereunder to such lenders
(any such mortgage so granted by Lessee shall be hereinafter referred to as a “Leasehold
Mortgage”). Lessor further agrees to, within fifteen (15) business days of request therefor,
execute any additional documents or further assurances as may be reasonably requested by
Lessee or any lenders of Lessee in connection with any Leasehold Mortgage or other related
documents, including recognition and consent agreements, estoppel certificates, and agreements
to give such parties notice and an opportunity to cure in the event of a default by Lessee under
this Lease (individually, a “Mortgagee Document” and collectively, the *“Mortgagee
Documents”). By executing this Lease, Lessor represents and warrants that an officer of Lessor
is authorized to deliver and perform or cause to be executed, delivered and performed, without
further action by Lessor or consent of its governing body, any Mortgagee Document, Title
Document (as defined below) and such other notices, directions, consents, approvals, orders,
applications, agreements, instruments, certificates, supplements, amendments, further assurance
or other communications of any kind, in the name of and on behalf of the Lessor, as such officer
may deem necessary, advisable or appropriate to cffect the intent of or to comply with the
requirements of this Section and the other provisions of this Lease, such execution, delivery and
performance or taking of any action or actions by such officer shall constitute conclusive
evidence of their determination and approval of such necessity, advisability or appropriateness.

(d)  Lessee or any leasehold mortgagee of Lessee shall have the right to obtain
a policy or policies of title insurance in a form satisfactory to such party. In connection with any
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such title insurance policy, Lessor agrees to reasonably cooperate in causing the title company to
issue such title insurance policy, including without limitation, by providing the title insurance
company with an owner’s affidavit, documentation evidencing Lessor’s due organization and
authority to enter into this Lease, and such other documentation as may be reasonably required
by the title company (individually, a “Title Document” and collectively, the “Title Documents™).

22.  Arbitration. Except as otherwise provided below, any claim, dispute or
controversy arising under, out of or in connection with this Lease, at the request of either party
by written notice to the other party, shall be resolved by binding arbitration, and judgment upon
the award of the arbitrator may be entered in any court of competent jurisdiction. The claims,
disputes and controversies covered by this provision include, but are not limited to: contractual
violations and other statutory and common law claims and disputes. The arbitrator will be
agreed upon by the parties within ten (10) days after receipt of the written request for arbitration
referred to above. If the parties cannot agree upon a single arbitrator, then each party shall
designate one arbitrator, and the two arbitrators so designated shall select a third arbitrator. The
decision of the arbitrator or arbitrators will be binding and conclusive upon the parties. The
arbitration will be conducted in Greenville, South Carolina. Each party will pay its own
attorney’s fees and expenses (including the fees and expenses of its witnesses) in connection
with such arbitration, and the parties will share equally in the administrative fees, the arbitrator’s
fees and expenses and any other expenses of the arbitration.

23.  Third Party Beneficiary. During the Option Period, KapStone is and shall be an
express third party beneficiary of the provisions of this Lease, and shall be entitled to compel the
performance of the obligations of Lessee and Lessor under this Lease.

24,  Option to _Lease and License Agreement. During the Option Period, Lessor
hereby acknowledges and expressly approves and consents, without condition, to all of the terms
contained within the Option to Lease and License Agreement by and between Lessee and
KapStone, dated on the Effective Date, and attached hereto as Exhibit C (the “Option™). As used
herein “Option Period” shall mean: that period of time prior to the four (4) year anniversary of
the Effective Date; provided, however, if Kapstone exercises the Option, said period of time is
extended for the entire duration of the term of that certain to-be-executed Lease Agreement by
and between Lessee and Kapstone in connection with the Premises.

25.  Miscellaneous.
(a) This Lease contains the entire agreement of the parties hereto with respect
to the subject matter hereof and can be altered, terminated, amended or modified only by written

instrument executed by all such parties and KapStone.

(b)  This Lease shall be governed by and construed in accordance with the
laws of the State of South Carolina.

(c¢)  Time is of the essence with respect to each of the provisions of this Lease.
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(d)  This Lease shall be binding upon and shall inure to the benefit of the
undersigned parties and their respective successors and assigns.

()  Words of any gender used in this Lease shall be construed to include any
other gender, and words in the singular shall include the plural and vice versa, unless the context
requires otherwise.

(f) The captions used in this Lease are for convenience only and shall not be
deemed to amplify, modify or limit the provisions hereof.

(g)  The relationship between Lessor and Lessee at all times shall remain
solely that of Lessor and Lessee and shall not be deemed a partnership or joint venture.

(h)  In case any one or more of the provisions contained in this Lease shall for
any reason be held invalid, illegal or unenforceable in any respects, such invalidity, illegality or
unenforceability shall not affect any other provision hereof, and this Lease shall be construed as
if such invalid, illegal or unenforceable provision had never been contained herein.

(i) The rights and remedies provided by this Lease are cumulative and the use
of any one right or remedy by either party shall not preclude or waive its right to use any or all
other available remedies. Said rights and remedies are given in addition to any other rights the
parties may have by law, statute, ordinance or otherwise.

)] This Lease shall not be recorded unless required by applicable law. The
parties hereto shall (i) execute a short form memorandum of this Lease in form set forth on
Exhibit B, and (ii) record the same in the Registry of Deeds Office for Greenville County. Upon
termination or cancellation of this Lease, Lessee agrees to execute a termination of the short
form memorandum of lease in recordable form. Lessee shall execute and deliver to Lessor on
the expiration or termination of this Lease immediately on Lessor’s request a quitclaim deed to
the Premises, in recordable form, designating Lessor or such other Person as Lessor may
designate, as grantee.

(k)  If both Lessor’s and Lessee’s estates in the Premises have both become
vested in the same owner, this Lease shall nevertheless not be terminated by application of a
doctrine of merger unless agreed in writing by Lessor, Lessce and KapStone.

()] Lessor and Lessee each warrants and represents to the other party that it
has not dealt with any real estate broker, agent or finder in connection with this transaction.
Lessor and Lessee agree to hold each other harmless from and against any and all claims for
brokerage commissions arising by virtue of this lease and claimed by any broker, agent or finder
claiming under and through the indemnitor.

(m) Lessor and Lessee agree to execute and deliver to each other, within
twenty (20) business days after requested by the other party, a certificate evidencing:

@) whether or not this Lease is in full force and effect;
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(ii)  whether or not this Lease has been modified or amended in any
respect, and submitting copies of such modifications or
amendments, if any;

(iii)  whether or not there are existing defaults hereunder to the
knowledge of the party executing such certificate, and specifying
the nature of such defaults, if any; and

(iv)  such other matters as may be reasonably requested by the other

party.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Lease under seal as of

the day and year first above written.

Signed, sealed and delivered
in the presence of:

Pua

itness

Signed, sealed and delivered
in the presence of:

M| A1

Witness

4820-3986-7456.5

LESSOR:
DORRIS PROPERTIES, LLC

By: (hlmmc %@m (SEAL)

WLIAM & . oRes
Its: ENARAS WG PRFTNER-

LESSEE:

ELK TRADING COMPANY, LLC

By:% / @——;esBAL

Its: et BeR

County, State of South Carclina
2 and&"omtom
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EXHIBIT C

Premises Legal Description

All that piece, parcel and tract of land in Greenville County, South Carolina, on the north side of
Suber Mill Road and shown as “Tract One, 8.22 acres™ (358,191 Sq. Feet) on that certain plat
entitled “Subdivision Survey for Dorris Properties, LLC” prepared by W.R. Williams, Jr., dated
January 30, 2017 and recorded in the Registry of Deeds Office for Greenville County in Plat
Book 1261, at Page 0060, more particularly described as follows.

To Find the Point of Beginning, begin at a 5/8” rebar on the southwestern side of
S. Buncombe Road at the joint northeastern corer of Tract Two and southeastem
comer of property now or formerly of Todd Enterprises, LLC
(TM#G006000300101) thence S 60-35-55 W 831.66 feet to a point on the eastern
line of Tract One at the joint corner of Tract One and Tract Two being the POINT
OF BEGINNING, thence along the common line of Tracts One and Two the
following courses and distances: S 33-41-24 E 730.54 feet to a point; N 75-23-
32 E 132.03 feet to a point; N 57-24-20 E 715.01 feet to a point and S 34-29-47 E
8.99 feet to a point on the property now or formerly of D & D Investment &
Construction (TM #G006000300204), thence along the line of D & D Investment
& Construction the following courses and distances: S 34-29-47 E 75.13 feet to a
point, S 58-29-19 W 50.06 feet to a point and S 34-30-20 E 182.59 feet to a point
on the north side of Suber Mill Road; thence along the northern side of Suber Mill
Road S 58-28-15 W 423.59 feet to a '%” rebar at the corner of property now or
formerly of Delta Properties of SC (TM#G006000300203); thence leaving Suber
Mill Road and along the line of Delta Properties of SC the following courses and
distances: N 80-09-02 W 31.58 feet a nail; N 42-41-13 W 169.31 feet to a spike;
S 75-23-32 W 381.02 to a 5/8” rebar; N 82-42-35 W 60.98 feet to a 5/8” rebar
bent and N 31-01-29 W 700.21 feet to a point on the line of property now or
formerly of Suburban Propane LP Ltd Partnership; thence along the line of
Suburban Propane LP Ltd Partnership N 60-35-55 E 278.54 feet to the point of
beginning.
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EXHIBIT D

The Dorris Lease

<See attached>
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LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Lease”) is made and entered into as of the 1% day of
February, 2017 (the “Effective Date™), by and between DORRIS PROPERTIES, LLC, a South
Carolina Limited Liability Company, (hereinafter referred to as “Landlord™), and KAPSTONE
CONTAINER CORPORATION, a Georgia corporation, (hereinafter referred to as “Tenant”).

WITNESSETH:

FOR AND IN CONSIDERATION of the rents and the mutual terms, covenants and
conditions stated hereinafter, the Landlord and Tenant do hereby agree as follows:

1. Lease of Premises.

(a)  Premises: The Landlord does hereby lease and demise to the Tenant, and
the Tenant does hereby take and lease from the Landlord, upon and subject to the terms,
conditions, covenants and provisions hereinafter set forth, all that certain piece, parcel or lot of
land, together with the buildings and improvements thereon, located at 306 South Buncombe
Road in Greenville County, South Carolina, (hereinafter collectively referred to as the
“Premises”), consisting of 14.33 acres, being more fully described on Exhibit A attached hereto,
and depicted as “Tract Two™ on that certain survey entitled “Subdivision Survey for Dorris
Properties, LLC” prepared by W.R. Williams, Jr., dated January 30, 2017 and recorded in the
Registry of Deeds Office for Greenville County in Plat Book 1261, at Page 0060 (the “Survey™)
attached hereto as Exhibit A-1.

(b)  Permitted Use: Tenant and Tenant’s permitted successors, assignees and
sublessees shall use and occupy the Premises for the manufacture and inventory of cardboard
boxes, packaging supplies, corrugated dunnage, and specialty shipping containers and any
ancillary use related thereto (collectively, the “Permitted Use”).

(c) No Interference. So long as no Event of Default is then continuing,
Landlord covenants that Tenant shall quietly hold, occupy and enjoy the Premises throughout the
Term, and Landlord shall not interfere, in any material respect, with any or all of (i) Tenant’s
rights to occupy and use the Premises (in the manner and for the Permitted Use contemplated
hereunder), or (ii) Tenant’s right of access, ingress and egress to and from the Premises.

2. Term and Renewal.

(a) Initial Term: Twenty-five (25) years, said term beginning on the Effective
Date (the “Commencement-Date™), and terminating at midnight on the 31* day of January, 2042
(the “Initial Term”). It is understood and agreed that every twelve calendar months from
February 1, 2017 shall constitute a lease year (a “‘Lease Year”).

(b) Renewal Terms: Tenant shall have two (2) options to renew the Term of
the Lease for successive periods of five (5) years each (each a “Renewal Term” and collectively
the “Renewal Terms”). The Renewal Terms may be exercised by Tenant’s written notice to
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Landlord (the “Renewal Exercise Notice™) delivered at least ninety (90) days prior to the end of
the Initial Term and/or the first Renewal Term, as applicable.

The Renewal Terms will be upon the same terms and conditions as during the Initial
Term, except as otherwise provided herein.

As used in this Leasc, “Term”™ means both the Initial Term and the Renewal Terms,
unless the context clearly requires otherwise.

3. Rental. Annual rents shall be payable in equal monthly installments, in advance
on the first day of each month. During the first five (5) Lease Years of the Initial Term, Tenant
shall pay to Landlord annual rents in the amount of Five Hundred Sixty Thousand Nine Hundred
Ninety-Five Dollars ($560,995.00), payable in equal monthly installments of Forty-Six
Thousand Seven Hundred Fifty Dollars ($46,749.58). Thereafter, rent shall increase by 2.5%
each and every five (5) Lease Years during the Term, as set forth below (the “Rent”):

Annual Monthly
Lease Years 1-5 $560,995.00 $46,749.58
Lease Year 6-10 $575,019.86 $47,918.32
Lease Year 11-15 $589,395.36 $49,116.28
Lease Year 16-20 $604,130.24 $50,344.19
Lease Year 21-25 $619,233.50 $51,602.79
Renewal Term One $634,714.38 $52.892.87
Renewal Term Two $650,582.20 $54,215.18
4, Additional Rent. This Lease is a “true” net lease. Tenant shall pay as additional

rent throughout the Term of this Lease, the following expenses:

(a) Real Estate Taxes. All real estate taxes and assessments of every kind or
nature which are now or may hereafter be imposed or assessed upon the Premises by federal,
state, or local government authority (collectively, “Property Taxes”). Such items shall be
prorated for periods outstanding at the commencement or the termination of this Lease based
upon the period that Landlord and Tenant were in possession of the Premises. Tenant shall have
the right to contest the amount or validity, in whole or in part, of any Property Tax or to seek a
reduction in the valuation of the Premises, or any portion thereof, as assessed for real estate
property tax purposes by appropriate proceedings diligently conducted in good faith (but only
after the deposit or payments (whether under protest or otherwise) of any amounts required by
applicable law to stay or prevent collection activities). If Tenant desires to contest the validity of
any Property Tax, Tenant shall, on or before ten (10) calendar days prior to the due date thereof,
notify Landlord, in writing, that Tenant intends to so contest same.

Tenant shall, on or before the date Property Taxes become delinquent, make such
payments directly to the intended recipient thereof. Prorations of such amounts at the
commencement and termination of this Lease, as set forth above, shall be based upon bills for the
immediately prior period unless actual amounts can be determined. Upon receipt of the actual
bill for such period, the party receiving such bill shall promptly forward same to the other party,
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and Landlord and Tenant shall then make such adjustment and payment as shall be required to
make such proration accurate. Landlord shall be entitled, but shall have no obligation, to pay
any taxes, utilities, or insurance not promptly paid by Tenant as required above, in which case
the amount of such payment must be reimbursed to Landlord by Tenant (with interest thereon at
one and one half percent (1-1/2%) per month until paid) within ten (10) days after notice of such
payment is given by Landlord to Tenant.

(b)  Utilities. All charges for air conditioning, heat, water, sewer, garbage
collection, security, gas, electricity, light, telephone, or any communication or utility service
used in or rendered or supplied to the Premises through the term of this Lease. Such items shall
be prorated for periods outstanding at the commencement or the termination of this Lease.

(c) Insurance. All premiums for the insurance coverage on the Premises or
respecting business operations thereon as set forth in Section 5 hereof.

(d)  Personal Property Taxes. Tenant shall report, file and pay all taxes and
assessments due and payable on the personal property of Tenant located on and in the Premises.

5. Insurance Coverage. Tenant shall at all times maintain the following insurance
coverage respecting the Premises and its business operations thereon: fire and hazard insurance
on the buildings constituting portions of the Premises for not less than the full replacement cost
thereof; liability insurance for personal injury and property not less than One Million and no/100
(81,000,000.00) Dollars in respect to one person or one occurrence and Five Million and no/100
(85,000,000.00) Dollars in the aggregate; workers’ compensation insurance required by South
Carolina law; hazard insurance on all contents and property of Tenant at the Premises; and such
other insurance coverages required by this Lease. All such insurance coverage shall (except in
the case of workers’ compensation insurance or hazard insurance on the contents and property of
Tenant at the Premises and the property of other persons temporarily stored at the Premises)
name Landlord as an additional insured, and Tenant shall use its best efforts to provide Landlord
with at least thirty (30) days prior written notice of cancellation, non-renewal, or material
amendment. All insurance shall be obtained from a reputable, highly rated national insurance
company licensed and in good standing in South Carolina, but the required amount of coverage
of any such policy will not exceed the amount which can be obtained at standard market rates.
Tenant shall furnish the Landlord with a certificate of the insurer showing the correct insurance
coverages at least five (5) days prior to the expiration of the previous policies.

6. Waiver of Subrogation. Each party waives, for itself and its respective insurance
companies and for its officers, employees and agents, any and all rights of recovery and claims
by way of subrogation against the other party, its officers, agents or employees, for the full
amount of any loss to the extent covered by any insurance.

7. Use and Condition of Premises. The Landlord acknowledges that the Tenant
contemplates using the Premises for offices, storage, sale, manufacturing and distribution of
packaging products. Except as otherwise set forth herein and in that certain Asset Purchase
Agreement, dated as of January 17, 2017, by and among Tenant, Associated Packaging, Inc., a
South Carolina corporation, Fast Pak, LLC a South Carolina limited liability company, William
Scott Dorris and Bradley Franklin Dorris, Tenant has fully inspected the Premises, is fully aware
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of the physical condition of the same and hereby accepts the Premises in their present, “AS IS”
condition as fully suitable for the purposes for which the same are leased.

8. Maintenance of Premises and Repairs.

(a) Tenant’s Obligations: Except for (i) Landlord’s Obligations set forth in

Section 8(b) and 9 below, (ii) as set forth in Sections 16 and 17, and (iii) any maintenance and

repair costs due exclusively to the negligence or willful misconduct of Landlord and/or its

agents, servants or employees, Tenant covenants and agrees that it will, at its own expense, keep

and maintain the Premises in good order, condition and repair, reasonable wear and tear-
excepted. Routine upkeep and cleaning of the buildings, parking surfaces and driveways; and

mowing of grass and care of shrubbery and other landscaping shall be the responsibility of
Tenant. The Premises shall be surrendered to Landlord no later than noon on the last day of the

Term with the entire Premises and all improvements thereon in as good repair as when delivered

to Tenant, reasonable wear and tear excepted.

(b) Landlord’s Obligations: Landlord shall promptly perform all necessary
maintenance, repair and replacement to the structural elements of the Premises (whether now
existing or to be constructed), including maintaining the same in good condition and repair and
having no less than the quality of fit, finishes, systems, and appearance as exists as of the
Effective Date, minor wear and tear excepted, and otherwise in compliance with all applicable
Laws (provided such repairs are not necessitated or occasioned by a Tenant) which shall include:
the foundation, roof, exterior walls and load bearing walls. Notwithstanding the foregoing,
Tenant shall pay any costs of maintenance, replacement and repair due exclusively to any act,
omission, misuse or abuse or default of Tenant and/or its agents, servants or employees.
Provided it meets the requirements and standards set forth in this Lease, Landlord shall, in its
reasonable discretion, determine the appropriate remedial action required of it to satisfy its
maintenance obligations hereunder.

9. Voluntary Cleanup Contract. The Premises is the subject of a Voluntary Cleanup
Contract between the Landlord and the South Carolina Department of Health and Environmental
Control (“SCDHEC”) dated June 29, 2006, and designated as 06-5385(I)-NRP (the “Voluntary
Cleanup Contract”) pursuant to the Brownfields/Voluntary Cleanup Program (S.C. Code § 44-
56-710, et. seq.), the Comprehensive Environmental Response Compensation and Liability Act
(42 US.C. § 9601, et seq.), and the South Carolina Hazardous Waste Management Act (S.C.
Code § 44-56-200, ef seq.). The Premises contains Hazardous Materials and contaminants in
excess of allowable concentrations for the unrestricted use of the Premises. The Premises are
undergoing investigation and remediation by Textron, Inc. (“Textron”) which was a former
owner of the Premises. Homelite and John Deere also formally owned the premises. The
Voluntary Cleanup Contract permits the Premises to be used for commercial and industrial uses,
but not residential uses. As part of its obligations under the Voluntary Cleanup Contract, the
Landlord executed a Declaration of Covenants and Restrictions (the “Restrictive Covenants™)
which was recorded on August 24, 2006, in the Office of the Register of Deeds for Greenville
County in Deed Book 2223 at pages 1474—1480. A copy of the Voluntary Cleanup Contract and
the Restrictive Covenants are attached as Exhibit B to this Lease.

4841-7763-3088.10



The terms and conditions of the Voluntary Cleanup Contract apply to and inure to the
benefit of both the Landlord and the Tenant. The Landlord warrants and represents that it has
completed its obligations under Sections 5, 6 and 12 of the Voluntary Cleanup Contract, it has
obtained a Certificate of Completion under Section 15 of the Voluntary Cleanup Contract, and it
has executed and recorded the Restrictive Covenants in accordance with Section 16 of the
Voluntary Cleanup Contract (hereinafter collectively referred to as the “Completed VCC
Obligations™). Subsection 2(K) of the Voluntary Cleanup Contract provides that the intended
use of the Premises is for the manufacture and inventory of cardboard boxes, packaging supplies,
corrugated dunnage, and specialty shipping containers. The Tenant understands that Section 19
of the Voluntary Cleanup Contract provides that if the business activities on the Premises or the
use of the Premises change such that they are inconsistent with the terms and conditions of the
Voluntary Cleanup Contract, then the releases/contribution protections afforded the Landlord
and the Tenant shall be null and void and the Tenant agrees not to make any change to the
business activities or uses of the Premises that would be inconsistent with the Voluntary Cleanup
Contract. In addition, the Restrictive Covenants impose certain restrictions and covenants on the
Premises and the Landlord and the Tenant shall be bound by the terms and conditions of the
Restrictive Covenants and the Tenant shall be responsible for complying with the terms and
conditions of the Restrictive Covenants, including but not limited to, the certification and
statement of maintenance specified in Section 6 of the Restrictive Covenants.

The Tenant understands that the Voluntary Cleanup Contract provides that SCDHEC,
applicable federal agencies, and “Responsible Parties,” including Textron shall have the right of
access to the Premises and also the right to perform “response actions” on and under the
Premises, and the Tenant agrees that it will not deny access to the Premises and shall permit
SCDHEC, applicable federal agencies, and Responsible Parties to perform response actions on
the Premises.

10.  Alterations. Except for structural alterations to the Premises which shall require
Landlord’s prior consent, which consent shall not be unreasonably withheld, conditioned or
delayed, Tenant may make any alterations to the improvements on the Premises without
Landlord’s consent. Notwithstanding the foregoing, if required by Landlord, in advance of the
expiration or earlier termination of the Lease, Tenant shall be required to remove such alterations
and return the Property to the condition existing prior to the Effective Date.

11.  Entry by Landlord. Landlord, its agents, officers or assigns shall have the right to
enter the Premises upon twenty-four (24) hours advance written notice during normal working
hours throughout the term of this Lease for the following purposes: (i) to inspect the general
condition and state of repair of the Premises; (ii) to perform such maintenance as may be
required or permitted of Landlord; (iii) to show the Premises to any prospective tenant or
purchaser; (iv) to inspect the Premises as required by governmental agencies or insurance
companices; or (v) for any other reasonable purpose. In addition, Landlord, its agents, officers or
assigns, may enter the Premises at any time in an emergency to take any action which Landlord
reasonably deems necessary to protect the Premises. Notwithstanding the foregoing, prior to
Landlord entering the Premises, for any reason, Landlord shall execute a confidentiality and
indemnification agreement in form and substance reasonably acceptable to Tenant.
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12.  Signs. Tenant shall have the right at its own cost and expense, throughout the
Term of this Lease to install and maintain signs at such places upon the Premises as Tenant, in its
sole discretion, may desire; provided said installment complies with applicable laws, zoning
restrictions and restrictive covenants affecting said location. Upon the expiration of this Lease,
Tenant shall remove any such signs placed upon said premises and shall repair any damage to the
Premises caused by the erection or removal thereof.

13.  Assignment and Subletting. Except as provided herein, Tenant shall not, directly
or indirectly, without the prior written consent of Landlord, which consent shall not be
unreasonably withheld, conditioned or delayed, assign this Lease or any interest herein, or
sublease the Premises or any part thereof. Notwithstanding the foregoing, or anything to the
contrary contained in this Lease, Tenant may, without the prior written consent of Landlord
assign the Lease or sublease any portion of the Premises to (i) an Affiliate of Tenant, (ii) a
successor by merger or other corporate reorganization of Tenant, or (iii) the purchaser of all or
substantially all of Tenant’s business operations being conducted on the Premises. For purposes
hereof, “Affiliate” means any, corporation, partnership, limited liability company, joint venture,
association, joint stock company, trust, trustee(s) of a trust, unincorporated organization, or
government or governmental authority, agency or political subdivision thereof (collectively, a
“Person”), Controlled by, Controlling, or under Common Control with another Person. Unless
otherwise specified, all references herein to an “Affiliate” or to “Affiliates” shall refer to an
Affiliate or Affiliates of Tenant. For purposes hereof, an Affiliate of any of the Persons which
then comprise the Tenant hereunder shall be deemed to be an Affiliate of the Tenant (regardless
of whether such Person is an Affiliate of all of the Persons which then comprise the Tenant
hereunder). For purposes hereof, “Control” including with correlative meanings, the terms
“Controlling,” “Controlled by” and “under Common Control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of a Person, whether through the ownership of voting interests or securities, by contracts
or otherwise.

14. Default of Tenant.

(a) Events of Default. The occurrence of any of the following events shall
constitute a breach of this Lease:

(1) The failure of Tenant to pay Rent or to make any other payment of
money as herein required when due for a period of ten (10) days after delivery by Landlord of a
written notice to Tenant of any such failure.

(ii)  The expiration of a period of sixty (60) days following (i) the
adjudication of Tenant as a bankrupt by any court of competent jurisdiction, (ii) the entry of an
order approving a petition filed by one other than Tenant, seeking reorganization of Tenant under
the bankruptcy laws of the United States or of any state, (iii) the appointment of a trustee or
receiver of all or substantially all of the business or property of Tenant, or (iv) the levy of any
attachments, execution or garnishment upon the interest of Tenant hereunder, or upon the
leasehold estate hereby created, unless during such period such adjudication, order or
appointment of a receiver or trustee, attachment, execution or garnishment shall be vacated or
unless within such period Tenant shall have taken proper action to vacate such adjudication,
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order or appointment of a receiver or trustee, attachment, execution or garnishment, and in such
event such occurrence shall not constitute a breach of this Lease until final adjudication of the
matter.

(iii)  The filing by Tenant of a voluntary petition in bankruptcy or the
making of an assignment for the benefit of creditors, the consenting by Tenant to the
appointment of a receiver or trustee of all or any part of its property, the filing by Tenant of a
petition or answer seeking reorganization under bankruptcy law or any other applicable law, or
the filing by Tenant of a petition to take advantage of any insolvency act.

(iv) The failure of Tenant to correct any nonmonetary default
hereunder, within thirty (30) days after delivery by Landlord to Tenant of a written notice of
such default, or if the default is of such a nature that it cannot be corrected within thirty (30) days
after such notice, then the failure of Tenant within such period to commence and thereafter
proceed diligently to cure such default.

(b)  Remedies upon Default. Landlord shall have the following remedies upon
Tenant’s default:

(i) Upon the occurrence of any cvent of default described above,
Landlord, in addition to and without prejudice to any other rights or remedies it might have, will
have the immediate right to re-enter and repossess the Premises or any part thereof, removing all
persons and property, which property may be stored in a public warehouse or elsewhere at the
cost and risk of Tenant. In addition to or in lieu of such re-entry, and without prejudice to any
other rights or remedies it may have, Landlord will have the right to either (i) terminate this
Lease, accelerate the due date of .all rents due or to come due hereunder, and recover from
Tenant all damages incurred by Landlord as a result of Tenant’s default, or (ii) continue this
Lease in effect and recover rent and other charges and amounts as they become due.

(ii)  Even if Tenant is in default, this Lease will continue in effect for
so long as Landlord does not terminate this Lease as provided below and Landlord may enforce
all of its rights and remedies under this Lease, including the right to:

A. bring suit for the collection of the rent or other amounts for
which Tenant may be in default, or for the performance of any other obligation of Tenant
hereunder, all without entering into possession or terminating this Lease;

B. re-enter the Premises, without thereby terminating this
Lease, and re-let the Premises, applying the rent it receives first to the payment of the reasonable
expense of such re-entry and re-letting, then to the payment of the monthly rent accruing
hereunder, and the balance, if any, will be held for the benefit of Tenant to be used to pay for any
subsequent amounts due from Tenant. Whether or not the Premises are re-let, Tenant will
remain liable for any deficiency in rent; and

C. terminate this Lease effective on the date there is ten (10)
days following receipt by Tenant of Landlord’s notice of such termination and recover from
Tenant all damages incurred by Landlord as provided in subsection 14-B(a) above, whereupon
Tenant will be wholly discharged from this Lease.
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Without limiting its rights as stated above, Landlord will use good faith efforts to re-let the
Premises and mitigate damages

15. Holding Over. In case Tenant holds over after the end of the Term herein
provided, such tenancy shall be from month-to-month only, and not a renewal hereof; subject,
however, to every other term, covenant and condition of this Lease, and the Rent shall be 125%
of the monthly rate of the last year of the applicable Lease Year.

16. Damage or Destruction.

(a) If any building or improvement upon the Premises is totally or partially
destroyed or damaged as a result of a casualty or hazard against which Tenant is required to
carry insurance and all or part of the insurance proceeds are due or required to be paid to
Landlord, Tenant shall immediately notify Landlord of such fact. Tenant may then, at its
expense, either (1) promptly repair, replace or rebuild such building or other improvement at
least to the condition existing prior to the casualty, or (2) delay the commencement of the work
until the proceeds of all insurance policies covering the casualty or hazard are made available to
it for such purpose, unless such delay would be the cause of additional material damage to the
Premises. Tenant shall continue the commenced work with reasonable diligence until its
completion.

(b)  Tenant shall make any repair, replacement or rebuilding in accordance
with applicable plans and specifications. If the estimated cost of the work is more than
$50,000.00, the plans and specifications shall first be submitted to and approved in writing by the

Landlord, which approval shall not be unreasonably withheld, conditioned or delayed. Before

any work is commenced the plans and specifications shall be filed with and approved by all
applicable municipal or other governmental authorities. Before commencing the work, Tenant
shall procure at its expense and deliver to Landlord all policies of insurance usually required in
connection with such work.

(c) For purposes of paying the cost of repair, replacement or rebuilding, the
Tenant shall keep the insurance proceeds in an escrow account and disburse the same during the
course of the work. If the proceeds are insufficient to pay the cost of the work, the Tenant shall
pay the deficiency. If the proceeds exceed the cost of such work, the Tenant may retain the
excess.

(d) If at any time within six months before the end of the Initial Term or any
Renewal Term, the buildings and improvements on the Premises are completely destroyed or so
damaged by fire or other casualty, regardless of whether covered by insurance, so as to render
them unfit for their intended use, and repair or restoration is not economically feasible, either
party may terminate this Lease by giving at least ten (10) days but not more than thirty (30) days
notice. Such notice must be given within sixty (60) days after the date of such damage or
destruction. If this Lease is so terminated, all base and additional rents shall be apportioned to
the date of termination and all insurance proceeds shall belong to the Landlord.

(e) To the extent that the Premises are rendered partly or wholly untenantable
during any repair, replacement or rebuilding, Rent shall abate proportionately; provided however
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that if such damage or destruction was caused by Tenant, no Rent shall abate and Tenant shall
continue to be responsible for the payment of such Rent hereunder.

17. Condemnation. If the Premises, or any part thereof, shall be taken or condemned
by any government or governmental authority, by eminent domain proceedings, condemnation,
or otherwise, for any purposes whatsocver, and such taking shall render the Premises unsuitable
in the commercially reasonable opinion of Tenant for the operation of a business which engages
in the manufacturing, sale and distribution of corrugated products, then Tenant shall have the
right to terminate this Lease within thirty (30) days after physical possession by such
governmental authority by serving upon Landlord notice in writing of its election to do so. Said
termination, however, shall be subject to all the rights and liabilities of the parties hereto that
may have accrued hereunder at the time of such termination. If such taking shall not make the
Premises unsuitable for the operation of a packaging business, then from and after the taking as
aforesaid, the rent herein shall abate proportionally. Each party shall, upon receipt of notice of
any such taking, immediately notify the other of any such proceedings and each party may file
claims concerning its rights thereunder. Neither Landlord nor Tenant shall have any rights in or
to any award made to the other by the condemning authority. In the event of a partial taking,
Landlord’s proceeds from the taking shall be used, to the extent reasonably necessary, if at all, to
repair any damage to the Premises so that it may be used for the purposes herein described.
Tenant shall be responsible for the making, at Landlord’s expense, of such repairs, subject to
Landlord’s reasonable prior approval of repairs to be made and associated costs which shall not
be unreasonably withheld.

18.  Quiet Enjoyment. Landlord covenants, agrees and warrants that Tenant, keeping
and performing the covenants herein contained on the part of Tenant to be kept and performed,
may peaceably and quietly have, hold, occupy and enjoy the Premises in accordance with the
terms of the Lease without hindrance or molestation from Landlord or any persons lawfully
claiming through Landlord or otherwise.

19.  Indemnity by Tenant. Tenant shall protect, indemnify and save Landlord and
Landlord’s officers, employees and agents (a “Landlord Party”) harmless from and against all
liabilities, damages, costs, expenses (including all rcasonable attomeys’ fecs and expenses
incurred by Landlord or a Landlord Party), causes of action, suits, demands, judgments and
claims of any nature whatsoever which may result from a breach by Tenant of any of its
covenants, representations and warranties set forth in Section 22 below or elsewhere in this
Lease, except to the extent caused by the negligence or willful misconduct of Landlord or a
Landlord Party. Without limiting the generality of the foregoing, Tenant shall protect, indemnify
and save Landlord harmless from and against any and all mechanics’ and materialmen’s liens
which may be placed upon the Premises arising out of work performed or materials furnished to
the Premises during the term hereof. Nothing contained in this Lease shall be deemed to give the
Tenant any right, power or authority to contract for or permit the rendering of any services or the
furnishing of any materials which might give rise to a lien against the Landlord’s interest in the
Premises. This indemnification obligation shall survive the termination of this Lease and shall
be in addition to the indemnification obligations contained in Section 9 hereof.

20.  Indemnity by Landlord. Landlord shall protect, indemnify and save Tenant and
Tenant’s officers, employees and agents (a “Tenant Party”) harmless from and against all
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liabilities, damages, costs, expenses (including all reasonable attorneys’ fees and expenses
incurred by Tenant or a Tenant Party), causes of action, suits, demands, judgments and claims of
any nature whatsoever which may (i) arise at any time out of Landlord’s use and occupancy of
the Premises prior to the commencement of this Lease, without regard to the source, nature or
validity of the claim or action, except to the extent caused by the negligence or willful
misconduct of Tenant or a Tenant Party, (ii) result from a breach by Landlord of any of its
covenants, representations and warranties set forth in Section 21 below or elsewhere in this
Lease, or (iii) be caused by any environmental condition relating to the Premises (except as
caused by Tenant). Without limiting the gencrality of the foregoing, Landlord shall protect,
indemnify and save Tenant harmless from and against any and all mechanics’ and materialmen’s
liens which may be placed upon the Premises arising out of work performed or materials
furnished to the Premises prior to and during the term hereof. This indemnification obligation
shall survive the termination, of this Lease.

21.  Representations. Covenants and Warranties of Landlord. Landlord hereby
warrants, represents and covenants as follows:

(a) Organization and Good Standing. Landlord is a limited liability company
duly organized and validly existing, in good standing, under the laws of the State of South
Carolina, and has full power to carry on its business and to own and operate its properties and
assets as presently owned and operated. Landlord has taken all action necessary to approve and
authorize the execution of this Lease, and to consummate the transactions contemplated hereby.
When executed and delivered, this Lease shall constitute valid and binding obligations of
Landlord, enforceable in accordance with its terms and conditions except as enforcement may be
limited by applicable bankruptcy, insolvency or similar laws affecting creditors rights generally
and by principles of equity. Neither the execution nor the delivery of this Lease nor the
consummation of the transactions contemplated hereby, nor compliance with all of the terms and
conditions hereof, will result in the breach by Landlord of any of the terms, conditions or
provisions of any indenture, mortgage, deed of trust, order, judgment, law, or other contract,
agreement or instrument to which it is a party, or by which it is bound, or constitute a default of
such indenture, mortgage, deed of trust, order, judgment, law, or other contract, agreement or
instrument.

(b) Title. Landlord has fee simple title to the entire Premises.

(c) Consents and Approvals. No consent or approval of any third party is
required in connection with Landlord’s lease of the Premises hereunder, including but not limited
to, any approvals related to the Landlord’s pending subdivision (thc “Subdivision”) of the tax lot
of which the Premises is a portion of.

(d) Litigation. There are no judicial or administrative actions or proceedings
pending, or to the best of Landlord’s knowledge threatened, that question the validity of this
Lease or any transaction contemplated hereby.

(e) Payables and Taxes. Landlord will pay all payables and taxes,
assessments, and charges respecting the Premises incurred prior to the commencement of the
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Term of this Lease within a reasonable amount of time following the execution and delivery of
this Lease.

43) Environmental.

(i) Landlord is in full compliance with the terms and conditions of the
Voluntary Cleanup Contract, dated May 2006, and the related restrictive covenants, covering the
Property (collectively, the “VCC”).

(ii) Landlord has notified the SC Department of Health and
Environmental Control (the “DHEC”) of the Lease as required by Section 9 of the VCC.

(iii) To the best of Landlord’s knowledge, the Premises are in full
compliance with all applicable environmental laws.

(iv) Landlord is not aware of any other release, contamination or
condition at the Property other than the Homelite, Textron and John Deere related contamination
that is the subject of the VCC.

v) If Tenant exercises the option to build a new building(s) on certain
premises located adjacent to the Premises owned by Landlord shown as “Tract 1”” on the Survey
(the “Adjacent Premises”), which Adjacent Premises is ground leased by Landlord to Elk
Trading Company, LLC (“Elk™) pursuant to that certain Ground Lease Agreement dated on the
Effective Date (the “Ground Lease”), attached hereto as Exhibit C, as set forth in that certain
Option to Léase Agreement (the “Option”) entered into by and between Tenant and Elk on the
Effective Date, attached hereto as Exhibit D, neither Tenant nor Elk shall be prohibited or
otherwise restricted from satisfactorily completing such new building(s) contemplated in the
Option and Ground Lease as a result of the VCC, or any other environmental restrictions or
obligations.

(vi) Landlord shall continue to fully comply with the terms and
conditions of the VCC for the entire term of the VCC.

22.  Representations, Covenant and Warranties of Tenant. Tenant hereby warrants,
represents, and covenants as follows:

(a) Organization and Good Standing. Tenant is a Corporation duly organized,
validly existing, and in good standing under the laws of the State of Georgia and has full
corporate power to carry on its business and to own and operate its properties and assets as
presently owned and operated. Tenant has taken all corporate action necessary to approve and
authorize the execution of this Lease, and to consummate the transactions contemplated hereby.
When exccuted and delivered, this Lease shall constitute valid and binding obligations of Tenant,
enforceable in accordance with its terms and conditions except as enforcement may be limited by
applicable bankrupt, insolvency or similar laws affecting creditors’ rights generally and by
principles of equity. Neither the execution nor delivery of this Lease nor the consummation of
the transactions contemplated hereby, nor compliance with all of the terms and conditions
hereof, will result in the breach by Tenant of any of the terms, conditions or provisions of any
constitutive instrument, indenture, mortgage, deed of trust, order, judgment, law or other
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contract, agreement or instrument to which it is a party, or by which it is bound, or constitute a
default of such indenture, mortgage, deed of trust, order, judgment, law, or other contract,
agreement or instrument.

(b)  Consents. No consent of any third party is required in connection with
Tenant’s lease of the Premises hereunder.

(¢)  Litigation. There are no judicial or administrative actions or proceedings

pending, or to the best of Tenant’s knowledge threatened, that question the validity of this Lease
or any transaction contemplated hereby.

23. Right of First Offer; Right of First Refisal.

(a) Sale Initiated by Landlord. If Landlord desires to solicit offers from third-
party purchasers for (i) the purchase of the Premises during the Term, (ii) a sale of equity in the
Landlord, or (iii) a merger or other corporate reorganization of Landlord (collectively, a
“Landlord Transfer”), Landlord shall first deliver to Tenant a written proposal setting forth the
business terms and conditions on which Landlord would be willing to enter into the Landlord
Transfer in connection with the sale of the Premises. In such case, the following terms and
provisions shall be applicable:

(i) Tenant shall have thirty (45) business days after such written
proposal is delivered to Tenant by Landlord to elect (by so notifying Landlord in writing) to
accept Landlord’s proposal and to finalize and execute a purchase and sale agreement which
memorializes the purchase and sale of the Premises in accordance with such proposal.

(i) If Tenant elects not to accept Landlord’s proposal to sell the
Premises (as evidenced either by Tenant’s written notice to Landlord to that effect or by Tenant’s
failure to respond to Landlord within the forty-five (45) business day period provided for such
purpose), and if Tenant does not timely deliver a counteroffer to Landlord, or if Tenant timely
delivers a counteroffer to Landlord as provided above but Landlord and Tenant fail to reach
agreement regarding the terms of the purchase and sale of the Premises within the forty-five (45)
business day period provided above for such purpose, then Landlord shall be entitled to solicit
offers for the purchase of the Premises from third parties without regard to any rights of Tenant
relative to such sale, except as provided below in this Paragraph 23(a) or in Paragraph 23(b
below. In such case, if Landlord receives an offer from a third party to purchase the Premises
(which offer may be in the form of a non-binding “letter of intent” or similar agreement,
instrument or document delivered to Landlord by such third party) which offer is acceptable to
Landlord and is no less favorable to Landlord, in the aggregate, than the last terms previously
offered to or by Tenant, then, prior to entering into a binding purchase and sale agreement with
such third party for the sale of the Premises, Landlord shall notify Tenant of the prospective sale
(and of Landlord’s receipt from the prospective purchaser of a written offer or proposal relating
thereto which is acceptable to Landlord) and such notification from Landlord to Tenant shall be
accompanied by a copy of the prospective purchaser’s written offer or proposal; provided,
however, Landlord shall not be required to notify Tenant of the identity of the prospective
purchaser, and Landlord shall be entitled to obliterate any references or information in the copy
of the written third-party offer or proposal delivered to Tenant which would identify the
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prospective purchaser. In such case, Tenant shall have twenty (20) business days after such
notification is delivered to Tenant to elect (by so notifying Landlord in writing) to match the
third party’s offer to purchase the Premises. If Tenant timely elects to match the third-party
offer, Tenant and Landlord shall proceed, within thirty (30) business days after Tenant notifies
Landlord that Tenant is electing to match the third-party offer, to finalize and execute a purchase
and sale agreement which memorializes such purchase and sale of the Premises.

(b)  Right of First Refusal. Notwithstanding anything in this Lease to the
contrary and without limiting the rights granted to Tenant in Paragraph 23(a) of this Lease, if
Landlord has received an unsolicited offer for a Landlord Transfer (including, but not limited to,
a letter of intent, proposal or similar agreement, instrument or document) from any Person,
which offer Landlord desires to accept, Landlord shall offer to sell the Premises to (i} Brad and
Scott Dorris first, and upon their waiver of said right (it being understood that any failure by
Brad or Scott Dorris to (A) accept Landlord’s offer within twenty (20) days of receipt thereof
and/or (B) close on such sale within sixty (60) days following receipt of such offer, shall
constitute waiver of said right), (ii) Tenant, upon the terms set forth in such offer, which terms
shall be set forth in a formal letter of intent (“Landlord’s Right of First Refusal Offer”). Upon
receipt of Landlord’s Right of First Refusal Offer, Tenant shall have the right, exercisable by
written notice to Landlord given within forty-five (45) business days (“Tenant’s Right of First
Refusal Acceptance Period™) following Tenant’s receipt of Landlord’s Right of First Refusal
Offer, to elect to purchase the Premises on the terms and conditions set forth in Landlord’s Right
of First Refusal Offer.

(©) Conveyance to Brad and Scott Dorris. Upon the death of Bill Dorris, the
Premises shall be conveyed to Brad and Scott Dorris (the “Conveyance”). Notwithstanding any
term to the contrary contained herein, in the event the Conveyance occurs during the Term, said
Conveyance shall not be subject to the rights of Tenant contained in this Section 23.

24.  Subordination. Concurrently with the execution of this Lease, Landlord shall
obtain a commercially reasonable subordination, non-disturbance and attornment agreement
from any existing Landlord’s Mortgagee (as defined below), in a form reasonably acceptable to
such Tenant and Landlord’s Mortgagee. This Lease may be subordinated to any future deed of
trust, mortgage, or other security instrument (each, a “Mortgage”), or any ground lease, master
lease, or primary lease (each, a “Primary Lease™), that now or hereafter covers all or any part of
the Premises (the mortgagee under any such Mortgage, beneficiary under any such deed of trust,
or the lessor under any such Primary Lease is referred to herein as a “Landlord’s Mortgagee™)
pursuant to a commercially reasonable subordination and non-disturbance agreement executed
by and between Tenant and Landlord’s Mortgagee, and if applicable, Landlord, acceptable to
Tenant. The subordination of Tenant’s rights hereunder to any Landlord’s Mortgagee shall be
conditioned upon such Landlord’s Mortgagee’s and Tenant’s (and if applicable, Landlord’s)
execution and delivery of a commercially reasonable subordination, non-disturbance and
attornment agreement which is acceptable to Tenant.

25.  Estoppel Certificate. At any time and from time to time during the Term,
Landlord shall, within fifteen (15) business days after written request by Tenant, execute,
acknowledge and deliver to Tenant a certificate certifying: (i) that this Lease is unmodified and
in full force and effect (or, if there have been modifications, that this Lease is in full force and
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effect as modified, and stating the date and nature of each modification); (ii) all Rent and other
sums payable hereunder have been paid; (iii) as to the amount of Rent currently payable
monthly, (iv) that no notice has been received by Landlord of any default by Landlord hereunder
which has not been cured, except as to defaults specified in such certificate; (v) that Tenant is not
in default under this Lease, except as to defaults specified in such certificate; and (vi) as to such
other matters as may be reasonably requested by Tenant or any actual or prospective permitted
successor, assignee or subtenant. Any such certificate may be relied upon by any actual or
prospective permitted successor, assignee or subtenant of the Premises or any part thereof.

26. Tenant Grants of Security Interests in Tenant’s Property.

(a) Tenant’s Property Security Party. Notwithstanding anything to the
contrary contained in this Lease, Tenant shall have the right, from time to time and at any time,
to pledge, mortgage, assign, convey or grant security interests in all or any part of Tenant’s
property to any Person (a “Tenant’s Property Security Party™) for purposes of evidencing and/or
securing any financing of Tenant or its Affiliates. Landlord acknowledges that, as of the
Effective Date of this Lease, certain of Tenant’s Property may be subject to security interests in
favor of Tenant’s existing lenders or will become subject to security interests in favor of
additional lenders in connection with the refinancing of certain of Tenant’s existing loans, and
that the grantee of any such currently existing security interests or security interests in
connection with such refinancing shall constitute a Tenant’s Property Security Party for purposes
hereof.

Any Tenant’s Property Security Party shall have the right to exercise its rights and/or
remedies with respect to Tenant’s Property without the consent of Landlord. Further, in the
event of a termination of this Lease (or Tenant’s right of possession hereunder) by reason of an
event of default or any rejection of this Lease by Tenant in a bankruptcy of Tenant, Landlord
shall permit a Tenant’s Property Security Party to enter the Premises for a reasonable period of
time after such termination or rejection (as applicable) for purposes of removing from the
Premises Tenant’s property in which such Tenant’s Property Security Party has a security
interest, provided such Tenant’s Property Security Party agrees to restore any damage to the
Premises resulting from such removal. Landlord agrees, from time to time, to execute and
deliver (and to request any Mortgagee to execute and deliver) to Tenant or any Tenant’s Property
Security Party such reasonable and customary documents and agreements as any Tenant’s
Property Security Party may require in order to evidence and/or secure the foregoing rights.

Landlord does hereby fully and forever waive and release any and all rights and interests
(whether previously or now existing, or arising in the future) in and to any lien (whether
possessory, statutory or otherwise, and including any rights of levy or distraint for rent) on,
against or with respect to any and all of Tenant’s property and/or any other Person which may,
from time to time, have any such assets, trade fixtures, equipment or other property located at the
Premises (or any portion thereof). Landlord agrees that it will, from time to time upon Tenant’s
request, execute and deliver to Tenant such documents and instruments as Tenant or any
Tenant’s Property Security Party may reasonably request in order to confirm that Landlord has
no lien or lien rights with respect to any of Tenant’s property (or of any such other Person
described in the preceding sentence)
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(b)  Leasehold Mortgage. Tenant shall have the right to grant a leasehold
mortgage on Tenant’s leasehold interest in the Premises. Any leasehold mortgagee shall be
deemed to be a third party beneficiary of any subordination, non-disturbance and attornment
agreement granted to Tenant hereunder, but (i) any such leaschold mortgage otherwise shall be
in all respects subject and subordinate to Landlord’s interest in this Lease and to any Mortgage
granted by Landlord, and to any renewals, modifications, consolidations, replacements and
extensions of any such Mortgage, whether such Mortgage or any renewal, modification,
consolidation, replacement or extension thereof, is granted by Landlord prior or subsequent to
any leaschold mortgage granted by Tenant; and (ii) the leasehold mortgage shall attach to and be
a lien on Tenant’s leasehold interest in the Premises, shall convey no interest or rights in and to
Landlord’s interest in this Lease or the Premises which are greater than Tenant’s interest or
rights in this Lease or the Premises, and shall be in form and substance reasonably satisfactory to
Landlord and Tenant.

27.  Mechanics Liens. Except for Liens created through the act of Landlord or any
leasehold mortgage procured by Tenant, Tenant shall not permit any mechanic’s lien or other
lien to be filed or recorded against the Premiscs, or any portion thereof, through or under Tenant.
If any such mechanic’s lien or other licn shall at any time be filed or recorded against the
Premises, or any portion thereof, Tenant shall cause the same to be discharged of record or
bonded over within ten (10) calendar days after the date on which Tenant becomes aware of such
filing or recording of the same.

28. Binding Effect. This Lease shall inure to the benefit of the heirs, successors,
representatives, and permitted assigns of the parties hereto, and shall bind the heirs, successors,
representatives, and assigns of the parties hereto.

29.  References to Gender and Number Terms. Whenever the context requires, the
singular number shall include the plural, the singular, and the use of any gender shall include all
genders.

30. Days Defined. Any reference in this Lease to a number of days shall mean
calendar days unless otherwise expressly provided.

31.  Attorneys’ Fees. If any action at law or in equity shall be brought to recover any
rent under this Lease, or for or on account of any breach of or to enforce or interpret any of the
covenants, terms or conditions of this Lease, or for the recovery of the possession of the
Premises, the prevailing party shall be cntitled to recover from the other party as part of the
prevailing party’s costs a reasonable attorncys’ fee, the amount of which shall be fixed by the
court and shall be made a part of any judgment rendered.

32.  Headings. The headings of the paragraphs of this Lease are for convenience or
reference only and are not a part of this Lease.

33.  Modifications. This Lease can only be modified by a written agreement duly
signed by authorized representatives of each party hereto. Moreover, in order to avoid
uncertainty, ambiguity and misunderstandings in their relationships, the parties hereby covenant
and agree not to enter into any oral agreement or understanding inconsistent or in conflict with
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this Lease; and the parties hereto further covenant and agree that any oral communication
allegedly or purportedly constituting such an agreement or understanding shall be absolutely
null, void and without effect.

34.  Waiver. Any waiver by either party of any breach or any tent’ or condition hereof
shall be effective only if in writing and such writing shall not be deemed to be a waiver of any
subsequent or other breach, term or condition of this Lease.

35.  Relationship of the Parties. Nothing herein shall be deemed to create any
partnership, joint venture, or agency relationship between the parties. Neither party shall make
any representation or statement (whether oral or written) to any person or entity inconsistent with
this paragraph.

36.  Third Parties. The provisions of this Lease are not intended to be for the benefit
of any third parties, and no third party shall be deemed to have any privity of contract with either
of the parties hereto by virtue of this Lease.

37.  Time of Essence. The parties acknowledge and agree that time is of the essence
in the performance of this Lease.

38.  Severability. If any provision or provisions of this Lcase shall be held to be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

39.  Goveming Law. The construction and interpretation of this Lease shall at all
times and in all respects be governed by the laws of the State of South Carolina.

40. No Inference Against Author. No provision of this Lease shall be interpreted
against any party because such party or its legal representative drafted such provision.

41.  Entire Lease. This Lease constitutes the entire agreement bctween the parties
with respect to the subject matter hereof and supersedes all prior contemporaneous written or
oral agreements and representations between the parties with respect thereto.

42.  Notice of Lease. The parties agree to promptly execute a Notice of Lease (a
“Notice of Lease™) with respect to the Premises in recordable form and either of the parties shall
have the right, without notice to the other party, to record such Notice of Lease in the real estate
records of the jurisdiction in which the Premises are located. Tenant shall pay all costs of
recording such Notice of Lease. If a Notice of Lease is recorded, Landlord and Tenant shall
execute such customary amendments and terminations related thereto as may be reasonably
required or requested by the other party within ten (10) Business Days of receipt thereof.

43.  Notices. Any notice, request, approval, consent, demand or other communication
shall be effective upon the first to occur of the following: (i) upon receipt by the party to whom
such notice, request, approval, consent, demand or other communication is being given; or (ii)
three (3) business days after being duly deposited in the United States mail, certified or
registered, return receipt requested, and addressed as follows:
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Landlord: Dorris Properties, LLC
c/o William C. Dorris
4461 Hawkins Road
Greer, SC 29651

Tenant: KapStone Container Corporation
1101 Skokie Blvd, Suite 300
Northbrook, IL 60062
Attn: General Counsel

The parties hereto may change their respective addresses by notice in writing given to the other
party to this Lease.

44.  Broker’s Commission. The parties represent to each other that neither party has
done anything nor will do anything which will entitle any person or firm to receive any broker’s
fees or real estate commissions as a result of the transactions provided for under this Lease, and
each party hereto agrees to indemnify the other with respect to any fees or commissions which
may be owed to any third party with respect to any breach of this representation.

45, Guarantors. None

46. Security Deposit. None

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQOF, the parties hereto have executed and delivered this Lease to
be legally binding and effective as of the Effective Date.

LANDLORD:
DORRIS PROPERTIES, LLC
By: (A Ugenn C & areu

Name: WILUAMC . DoRR IS
Title: f\\anae & QARIUL-&

TENANT:

KAPSTONE CONTAINER CORPORATION

By:
Name:
Title:

STATEOF Sf’u"tﬂ (J.ro ’-—--
COUNTYOF _Green, :le

Then personally appeared before me on this _30 day of TJpove- v 2017, the
above-named wW.h:iam €. Docros , the Mepan.~. Tacine~ of DORRIS
PROPERTIES, LLC, who acknowledged the foregoing m‘s‘ﬁ'um’ent to be his ﬁ'ee act and deed
and the free act and deed of DORRIS PROPERTIES, LLC. ~tiell

..........

Notary Public z e

n:nn“

Print Name: __\ 3;=,=Mb J_Aﬁmb______ B
My commission expires: Qm[: &) ':-‘-_ .
samor e
COUNTY OF
Then personally appeared before me on this day of , 2017, the
above-named , the of KAPSTONE

CONTAINER CORPORATION, who acknowledged the foregoing instrument to be his/her free
act and deed and the free act and deed of KAPSTONE CONTAINER CORPORATION.

Notary Public
Print Name:
My commission expires:

[Signature Page to Lease Agreement]



IN WITNESS WHEREOF, the parties hereto have executed and delivered this Lease to
be legally binding and effective as of the Effective Date.

LANDLORD:
DORRIS PROPERTIES, LLC
By:

Name:
Title:

TENANT:
KAPSTONE CONTAINER CORPORATION

e Wi fl —

Name: Matthew Kaplan
Title: Chief Executive Officer

STATE OF
COUNTY OF

Then personally appeared before me on this day of , 2017, the
above-named the of DORRIS

PROPERTIES, LLC, who acknowledged the foregoing instrument to be his free act and deed
and the free act and deed of DORRIS PROPERTIES, LLC.

Notary Public
Print Name:
My commission expires:

STATEOF _ ILLINOIS
COUNTY OF __(L00K

Then personally appeared before me on this & 7 t‘hda_\/ of J/}I\/GU\"K Y , 2017, the
above-named MATTHE W KAALAN . the PResipEMT + CEQ of KAPSTONE
CONTAINER CORPORATION, who acknowledged the foregoing instrument to be his/her free
act and deed and the free act and deed of KAPSTONE CONTAINER CORPORATION.
@m’iéz Lw/ﬂm-/

RENEE JUVAN Notary Public

Official Seal : . ﬂ
otary Public - State of liinois Print Name: __"RENEE_J UV AN
My Gommission Expires Jul 29, 2019 My commission expires: 7 /29 /201 7

[Signature Page to Lease Agreement]
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<See attached>
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OPTION TO LEASE AND LICENSE AGREEMENT

THIS OPTION TO LEASE AGREEMENT (this “Agreement”) is made and entered into
as of February 1, 2017 (“Effective Date”), by and among ELK TRADING COMPANY, LLC, a
South Carolina limited liability company (“Prospective Landlord”), and KAPTSTONE
CONTAINER CORPORATION, a Georgia corporation (“Prospective Tenant” and
“KapStone”).

RECITALS:

A Pursuant to that certain Ground Lease Agreement by and between Dorris
Properties, LLC (“Master Landlord” and “Deorris”) and Prospective Landlord dated as of the
Effective Date (the “Ground Lease”), attached hereto as Exhibit A, Prospective Landlord is the
ground lessee of a certain tract or parcel of land situated off Suber Mill Road in Greer, South
Carolina containing approximately 8.22 acres of real property (the “Land™), being plotted as
“Tract One” on that certain plan entitled “Subdivision Survey for Dorris Properties, LLC”
prepared by W.R. Williams, Jr., dated January 30, 2017 and recorded in the Registry of Deeds
Office for Greenville County in Plat Book 1261, at Page 0060 (the “Plan™), attached hereto as
Exhibit B. The Premises is more specifically described in Exhibit C attached hereto.

B. Pursuant to the certain Lease Agreement by and between Dorris and KapStone
dated as of the Effective Date (the “Dorris Lease™), attached hereto as Exhibit D, KapStone
leases other real property and improvements from Dorris located adjacent to the Land, plotted as
“Tract Two” on the Plan (the “Dorris Property”), upon which KapStone conducts existing
business operations.

C. Prospective Tenant may desire for Prospective Landlord to construct on the Land
a 100,000 square foot building for the purpose of expanding the Prospective Tenant’s existing
business operations, as more specifically described in the Lease (as defined below), and the
“Landlord’s Work” exhibit attached thereto (the “Building”). Prospective Tenant may occupy all
or a portion of the Building, such portion hereinafter referred to as the “Premises.”

D. Pursuant to the terms and conditions described in this Agreement, Prospective
Landlord is willing to grant, and Prospective Tenant desires to acquire (i) an option to lease, and
(ii) a non-exclusive license to use the Land.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree to the following terms:

1. OPTION TO LEASE.

1.1 Grant of Option. For the duration of the Option Period (as defined below),
Prospective Landlord hereby grants to Prospective Tenant the exclusive right to lease the
Premises on the terms and conditions set forth in this Agreement (the “Option™) pursuant to a
certain Lease Agreement in the form attached hereto as Exhibit E (the “Lease”).
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1.2 Memorandum of Option. Prospective Landlord and Prospective Tenant
shall, simultaneously with the execution of this Agreement, execute the Memorandum of Option
and License Agreement, attached hereto as Exhibit F, and record such memorandum in the
appropriate land records of Greenville County, South Carolina.

1.3 Option Consideration. In addition to the promises made herein, as
additional consideration for entering into the Option, upon execution of this Agreement,
Prospective Tenant shall pay to Prospective Landlord the sum of Ten Dollars ($10.00) (the
“Option Payment”). The Option Payment shall be non-refundable to Prospective Tenant as
independent consideration for the rights extended to Prospective Tenant under this Agreement.
In all instances under this Agreement in which Prospective Tenant elects to terminate or is
deemed to have terminated this Agreement, Seller shall retain the Option Payment.

1.4 Option Period and Termination. The Prospective Tenant shall have a
period of four (4) years from the Effective Date to exercise the Option granted herein (the
“Option Period”). In the event Prospective Tenant fails to exercise the Option within the
Option Period, this Agreement shall be decmed terminated and only those terms expressly stated
herein shall survive such termination. Prospective Tenant may, in its sole discretion, elect to
terminate this Agreement in advance of the expiration of the Option Period by giving Prospective
Landlord written notice thereof.

1.5 Exercise of Option; Contents.

(a) If Prospective Tenant desires to exercisc the Option, Prospective Tenant
shall do so by issuing to Prospective Landlord written notice (the “Option Notice”), in
accordance with Section 12.2 hereof, of its exercise of the Option no later than 11:59 p.m. on the
last day of the Option Period (the “Option Delivery Deadline”). The date upon which
Prospective Tenant delivers the Option Notice to Prospective Landlord shall be referred to herein
as the “Option Delivery Date”.

(b)  The Prospective Tenant shall include within the Option Notice that portion
of the Building Prospective Tenant will agree to occupy in connection with the Lease.

2. BUILDING APPROVALS, AND CONTINGENCIES.

2.1 Entitlements. Prospective Landlord shall have the period beginning on the
Option Delivery Date until the date that is one hundred twenty (120) days from the Option
Delivery Date (“Entitlement Period”) to apply for, process and obtain, at its sole cost and
expense, all entitlements, development rights, zoning changes or variances, permits, licenses,
consents, and other discretionary approvals required for the development of the Building,
including any dedications, covenants, easements or whether public or private (collectively, the
“Entitlements”) with any applicable governmental agencies and utilities and any committee or
holder of approval rights under recorded covenants affecting the Land.

2.2 Financing. Prospective Landlord shall have the Entitlement Period to
obtain commercially reasonable financing with a lender of Prospective Landlord’s choosing in an
amount sufficient to fund no more than eighty percent (80%) of the cost of the Project (the
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“Financing”. Prospective Landlord shall file its loan applications with any and all prospective
lenders within ten (10) Business Days of receipt of the Option Notice.

23 Cooperation. Prospective Tenant agrees to reasonably cooperate and, to
the extent necessary, join with Prospective Landlord in executing any commercially reasonable
applications, petitions, or other documents and in providing supporting documents for the same,
including financial information not otherwise available publicly and reasonably necessary, so
long as, in doing so, Prospective Tenant shall not be burdened by or subject to any additional
obligations to any party.

3. BUILDING DEVELOPMENT.

3.1 Building Plans. Within sixty (60) days after the Option Delivery Date, the
Prospective Landlord shall provide Prospective Tenant with all applicable proposed site, floor
and engineering plans in connection with construction of the Building (the “Proposed Building
Plans™). Prospective Tenant shall then have thirty (30) days to either approve or require changes
to the Proposed Building Plans. If such changes are required, the Prospective Landlord and the
Prospective Tenant shall cooperate and work together in good faith to come to final agreement
within ten (10) Business Days on the final approved plans (the “Final Plans™). Prospective
Landlord and Prospective Tenant agree that the Final Plans shall be appended to the Lease as
Exhibit F, Schedule A-2.

32 Building Construction Budget. Within sixty (60) days after the Option
Delivery Date, the Prospective Landlord shall provide Prospective Tenant with the proposed
Building Construction Budget (the “Proposed Building Construction Budget™). Prospective
Tenant shall then have thirty (30) days to either approve or require changes to the Proposed
Building Construction Budget. If such changes are required, the Prospective Landlord and the
Prospective Tenant shall cooperate and work together in good faith to come to final agreement
within ten (10) Business Days on the final approved building construction budget (the
“Approved Budget”). Prospective Landlord and Prospective Tenant agree that, (i) excluding
costs arising as a result of Change Orders (as defined in the Lease), the Approved Budget shall
be a true and complete estimate which sets forth an itemization of all reasonable foreseeable
costs, expenscs, and fees to be paid by or received by Prospective Landlord in connection with
the design, development and construction of the Building, including all construction costs and
financing necessary to construct the Building pursuant to the Final Plans, and (ii) the Approved
Budget shall be appended to the Lease as Exhibit F, Schedule A-1.

4. BUILDING TERMINATION RIGHT.

4.1 Building Termination.  If Prospective Landlord, after diligent and
commercially reasonable efforts, evidences to Prospective Tenant that it is unable to obtain the
requisite Entitlements or Financing, Prospective Landlord may, prior to the expiration of the
Entitlement Period, send written notice to Prospective Tenant terminating that portion of the
Agreement solely in connection with Prospective Landlord’s obligation to construct the Buiding
(the “Building Termination Notice™).
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42 Rights after Building Termination Notice. In the event Prospective Tenant
receives a Building Termination Notice in advance of the expiration of the Entitlement Period,
unless otherwise expressly stated herein, including but not limited to, Prospective Landlord’s
assignment obligations in Section 7, Prospective Landlord shall have no further obligations to the
Prospective Tenant in connection with the construction of the Building.

S. LEASE EXECUTION. In the event (i) the Option Notice is delivered as set forth in
Section 1.5, and (ii) Prospective Landlord fails to send the Building Termination Notice to
Prospective Tenant in accordance with Section 4.1, then Prospective Landlord and Prospective
Tenant shall execute the Lease upon approval of the Final Plans, Approved Budget, and
Entitlements.

6. THIRD PARTY TENANT RESTRICTIONS. In the event Prospective Tenant does not
exercise the Option, then during the term of the Dorris Lease, Prospective Landlord shall not
lease the Premises or any improvements thereon to (i) any competitor of Prospective Tenant, as
reasonably determined by Prospective Tenant, or (ii) any other third party (a “Third Party
Tenant”) that interferes with the business operations of the Prospective Tenant. Notwithstanding
the foregoing the Third Party Tenant’s occupancy must be approved in writing by the South
Carolina Department of Health and Environmental Control (“SCDHEC”) so long as the
Voluntary Cleanup Contract, dated May 2006 between Dorris Properties, LLC and the SCDHEC
remains in effect.

The rights and obligations contained in Section 6 hereof shall survive the Termination of
this Agreement.

7. PROSPECTIVE LANDLORD DEFAULT: EVENT OF BUILDING TERMINATION.

7.1 Ground Lease Assignment. In the event Prospective Landlord (i) defaults
in its obligations contained in this Agreement prior to the Lease being executed, or (ii) provides
Prospective Tenant with a Building Termination Notice, as set forth in Section 4.1 above,
Prospective Landlord shall, within five (5) Business Days after Prospective Tenant’s written
request therefor (the “Assignment Notice”), assign (i) the Ground Lease, (ii) all applicable
warranties and contracts desired by Prospective Landlord, and (iii) to the extent assignable, any
Land use approvals or permits previously obtained by Prospective Landlord, or then being
sought by Landlord, which are desired by Prospective Tenant, to Prospective Tenant thereby
authorizing and granting Prospective Tenant with any and all rights to complete the
development, permitting and construction of the Building (collectively, the “Assignment”).
Subsequent to the Assignment, Prospective Landlord shall cooperate with Prospective Tenant in
good faith and perform, in a prompt manner and at Prospective Landlord’s sole cost and expense,
any and all requests made by Prospective Tenant reasonably related to completion of the
Building, including, but not limited to land use, environmental permitting and financing of the
Building.

7.2 Prospective Landlord’s Costs. In the event of an Assignment, Prospective
Tenant shall reimburse Prospective Landlord for any reasonable out of pocket expenses in
connection with the design and construction of the Premises (i) incurred by Prospective Landlord
prior to Prospective Tenant’s delivery of the Assignment Notice, and (ii) for which Prospective

4
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Landlord can provide paid invoices (such invoices to be a commercially reasonable form)
(“Landlord’s Costs”); provided, however, in no event shall Prospective Tenant be obligated to
pay any prepayment penalty, or other costs, fees, expenses, charges, penalties or interest, in
connection with Prospective Landlord’s Financing.

The rights and obligations contained in Section 7 hereof shall survive the Termination of
this Agreement.

8. LICENSE

8.1 Grant of License. Prospective Landlord hereby grants to Prospective
Tenant, its agents, invitees and permittees, a non-exclusive license for the period commencing on
the Effective Date to the earlier of the execution of the Lease or termination of the Dorris Lease
to use the Land for storage purposes only and in an area as reasonably determined by Prospective
Landlord, so long as Prospective Tenant’s use of the Land does not unreasonably interfere with
Prospective Landlord’s ability to (i) construct future improvements on the Land, or (ii) sublease
the Land to a Third Party Tenant, subject to the leasing restrictions of Prospective Landlord set
forth above in Section 6, or (iii) a Third Party Tenant’s ability to reasonably use the Premises or
Land. Tenant shall repair any damage to the Land as a result of Tenant’s rights under this license
and return it to its original condition after said use.

8.2 Prospective Tenant’s Risk. Prospective Tenant agrees that any and all
property of the Prospective Tenant of any kind that may be on or in the Land or Premises shall
be at the sole risk of Prospective Tenant and that in no event shall Prospective Landlord be liable
to Prospective Tenant for any injury, death, loss or damage to any person or property caused by
Prospective Tenant, except if caused by the gross or willful negligence or misconduct of
Prospective Landlord, its agents, employees, invitees, permitees or assigns.

9. GUARANTY. By executing this Agreement, William Scott Dorris and Bradley Franklin
Dorris hereby jointly and severally, irrevocably, absolutely, unconditionally and without
limitation, (i) guarantee to Prospective Tenant the prompt and complete payment and
performance by Prospective Landlord of any and all obligations of Prospective Landlord under
this Agreement, and (ii) in furtherance thereof, promise to promptly and fully pay, perform and
satisfy any and all obligations of Prospective Landlord under this Agreement following any
breach by Prospective Landlord thereof. The guaranty shall survive the Termination of this
Agreement.

The rights and obligations contained in Section 9 hereof shall survive the Termination of
this Agreement.

10. GROUND LEASE.

10.1 If Prospective Tenant exercises the Option, upon Prospective Tenant’s
written request, Lessee shall promptly request any and all easements from Master Landlord
pursuant to Section 4(b) of the Ground Lease.

10.2 Prospective Landlord shall not provide any consent to an easement
requested by Master Landlord, pursuant to Section 4(c) of the Ground Lease, without first

S
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obtaining Tenant’s consent.

11. FURTHER ASSURANCES. In the event Prospective Tenant fails to provide the Option
Notice by the Option Delivery Date and/or upon the expiration or earlier termination of the
Dorris Lease, Tenant, upon Landlord’s request, shall reasonably cooperate with Landlord and
execute commercially reasonable documentation to memorialize Tenant’s rights to the Premises
and Land under the Agreement or the Dorris Lease.

The rights and obligations in this Section 11 shall survive the termination of this
Agreement.

12. MISCELLANEOUS.

12.1 Attorneys’ Fees. In the event of any dispute between the parties hereto
involving the covenants or conditions contained in this Agreement or arising out of the subject
matter of the Option, the prevailing party shall be entitled to recover, and the other party agrees
to pay, all reasonable fees, expenses and costs, including but not limited to attorneys’ fees.

12.2 Notices. All notices and other communications provided for herein shall be
in writing and shall be sent to the address set forth below (or such other address as a party may
hereafter designate for itself by notice to the other parties as required hereby) of the party for
whom such notice or communication is intended:

If to Prospective Landlord:  Elk Trading Company, LLC
Atin.: Scott Dorris and Brad Dorris
306 S. Buncombe Road
Greer, SC 29650

With a copy to: Haynsworth Sinkler Boyd, PA
One North Main Street, 2™ Floor
Attn.: Frank Davis
Fax: (864) 240-3300
Phone: (864) 240-3200
Email: fdavis@hsblawfirm.com

If to Prospective Tenant: Kapstone Container Corporation
1101 Skokie Boulevard, Suite 300
Northbrook, Illinois 60062
Attn.: President

With a copy to: Kapstone Container Corporation
1101 Skokie Boulevard, Suite 300
Northbrook, Illinois 60062
Attn.: General Counsel

Such notice or communication shall be sufficient if sent by registered or certified mail,
return receipt requested, postage prepaid; by facsimile, by hand delivery or by overnight courier
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service. Any such notice or communication shall be effective upon delivery to the addressee; or
if by facsimile, upon receipt of written notification of successful transmission.

12.3 Broker’s Fee. Each party represents to the other that it has not dealt with
any broker, agent, or finder for which a commission or fee is payable in connection with this
Agreement or the Lease. Each party shall indemnify, defend, and hold harmless the other party
from any claims, demands, or judgments for commissions or fees based on the claimant’s
representation or alleged representation of the indemnifying party in this transaction.

12.4 Assignment. Neither party hereto may assign or transfer all or any portion
of its rights or obligations under this Agreement to any other individual, entity or other person
without first obtaining the written consent of the other party, which consent shall not be
unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, or anything to
the contrary contained in this Agreement, Prospective Tenant may, without the prior written
consent of Prospective Landlord assign this Agreement to (i) an Affiliate of Prospective Tenant,
(i) a successor by merger or other corporate reorganization of Prospective Tenant, or (iii) the
purchaser of all or substantially all of Prospective Tenant’s business operations being conducted
on the Premises. For purposes hereof, “Affiliate” means any, corporation, partnership, limited
liability company, joint venture, association, joint stock company, trust, trustee(s) of a trust,
unincorporated organization, or government or governmental authority, agency or political
subdivision thereof (collectively, a “Person”), Controlled by, Controlling, or under Common
Control with another Person. Unless otherwise specified, all references herein to an “Affiliate”
or to “Affiliates” shall refer to an Affiliate or Affiliates of Prospective Tenant. For purposes
hereof, an Affiliate of any of the Persons which then comprise the Tenant hereunder shall be
deemed to be an Affiliate of the Prospective Tenant (regardless of whether such Person is an
Affiliate of all of the Persons which then comprise the Tenant hereunder). For purposes hereof,
“Control” including with correlative meanings, the terms “Controlling,” *“Controlled by” and
“under Common Control with”) means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting interests or securities, by contracts or otherwise.

12.5 Condemnation. In the event all or any portion of the Premises is taken or
designated to be taken by condemnation proceedings, or proceedings in lieu thereof prior to the
exercise of the Option, either Prospective Tenant or Prospective Landlord may terminate this
Agreement at any time.

12.6 Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the heirs, personal representatives, successors and assigns of the respective
parties hereto.

12.7 No Third Party Beneficiaries. This Agreement and each and every
provision hereof are for the exclusive benefit of the parties hereto and not for the benefit of any
third party.

12.8 Further Actions. Each party agrees to perform any further acts and execute

and deliver any further documents reasonably necessary to carry out the provisions of this
Agreement.
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12.9 Entire Agreement. This Agreement contains the entire agreement of the
parties hereto with respect to the matters covered hereby, and all negotiations and agreements,
statements or promises between the parties hereto or their agents with respect to this transaction
are merged in this Agreement, which alone expresses the parties’ rights and obligations and if
not contained herein shall not be binding or valid against either of the parties hereto.

12.10 Modification. Any amendments or modifications to this Agreement or the
Ground Lease must be in writing and executed by all the parties to this Agreement.

12.11 Interpretation; Governing Law. This Agreement shall be construed
according to its fair meaning and as if prepared by both parties hereto. This Agreement shall be
construed in accordance with the laws of the State of South Carolina in effect at the time of the
execution of this Agreement. Titles and captions are for convenience only and shall not
constitute a portion of this Agreement. As used in this Agreement, masculine, feminine or neuter
gender and the singular or plural number shall each be deemed to include the others wherever
and whenever the context so dictates.

12.12 No Waiver. No delay or omission by ecither party hereto in exercising any
right or power accruing upon the compliance or failure of performance by the other party hereto
under the provisions of this Agreement shall impair any such right or power or be construed to
be a waiver thereof. A waiver by either party hereto of a breach of any of the covenants,
conditions or agreements hereof to be performed by the party shall not be construed as a waiver
of any succeeding breach of the same or other covenants, agreements, restrictions or conditions
thereof.

1213 Severability. If any term, provision, condition or covenant of this
Agreement or the application thereof to any party or circumstances shall, to any extent, be held
invalid or unenforceable, the remainder of this instrument, or the application of such term,
provision, condition or covenant to persons or circumstances other than those as to whom or
which it is held invalid or unenforceable, shall not be affected thereby, and each term and
provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

12.14 Time Periods; Business Day. The term “Business Day,” as used herein,
means any day other than a Saturday, Sunday or generally recognized holiday. Unless specified
herein to be business days, all time periods shall be calculated using calendar days.

12.15 No Partnership or Joint Venture. The relationship of Prospective Landlord
and Prospective Tenant hereunder is and will be that of Prospective Landlord and Prospective
Tenant, and none of the provisions of this Agreement are intended to create any relationship
other than Prospective Landlord and Prospective Tenant. No agency, partnership, joint venture
or other relationship is intended hereby, and neither party shall be deemed the agent, servant,
employee, partner or joint venturer of the other party. Prospective Landlord and Prospective
Tenant shall not, in any way or for any reason be deemed to have become a partner of the other
in the conduct of its business or otherwise, or a joint venturer. In addition, by virtue of this
Agreement, there shall not be deemed to have occurred a merger or any joint enterprise between
Prospective Tenant and Prospective Landlord.
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12.16 Counterparts. This Agreement, including any exhibits attached hereto, may
be executed by the parties hereto in several counterparts, each of which shall be deemed to be an
original copy.

12.17 No Merger. If both Master Landlord and Prospective Landlord’s estates in
the Premises have both become vested in Prospective Landlord, neither this Option nor the Lease
shall be terminated by application of the doctrine of merger unless agreed in writing by
Prospective Tenant.

[SIGNATURES ON THE FOLLOWING PAGE]
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Signed, sealed and delivered PROSPECTIVE LANDLORD:

in the presence of:
ELK TRADING COMPANY, LLC

T P& oo L.mJ O By: MM{;&AU
/A

STATE OF SOUTH CAROLINA
ACKNOWLEDGMENT

COUNTY OF GREENVILLE

The foregoing in ent was acknowledged before me this Lgoﬂ'day of, , 2017 by
LZ.‘MQ‘ a9 &gﬂ;j ;rh‘s the ember of Elk Trading Company, LLC,

a South Carolina limited liability company, on behalf of the company.

Notary Pu%lic of uth Carolina
. . e

Printed Name:

My commission expires: II/IQ‘/IQ \\uuilu, »
il T

[Signature Page to Memorandum of Option to Lease and Licensc Agreement]



Signed, sealed and delivered PROSPECTIVE TENANT:
in the presence of:
KAPSTONE CONTAINER CORPORATION

,ﬂ'nted gams.}m/imcss = ML‘" Ké/ (SEAL)

g
ELLER A

Printed Name of Witness
TRERE e\ RSTECKA

STATE OF Lllidows

ACKNOWLEDGMENT
COUNTY OF Leke

The foregoing instrument was acknowledged before me this Z)Q‘“" day of lan wary 2017 by
Matthew Kaplan the 51”&31(}«.& 4 LEO of KapStone Container

Corporation, a Georgia corporation on behalf of the company.

oo Ve Johatbp
Notary Public . ,
Printed Name: Chnistne M. Schndzer

My commission expires: 3[ ”}3‘018

CHRISTINE M SCHNITZER
Official Seal

Motary Public - Statd of Illinois
My Commission Expires Feb 17, 2018

[Signature Page to Memorandum of Option to Lease and License Agreement]



EXHIBIT F
Landlord’s Work
In consideration of the mutual covenants in the Lease and herein contained, Landlord and
Tenant agree as follows:

1. Capitalized Terms. Unless expressly stated otherwise, capitalized terms not defined in
this Exhibit shall have the same meaning as they have in the Lease.

2. Definitions.

a. “Approved Budget” shall mean the budget for the construction of
the Building as described on Schedule A-1.

b. “Final Plans” shall mean the final plans for the Landlord’s Work as
approved by Landlord and Tenant and set forth on Schedule A-2.

c. “Building” shall mean the 100,000 square foot or smaller building
to be constructed and installed on the Premises in accordance with the Final Plans
and the terms and conditions of this Exhibit.

d. “Option” shall mean that certain Option to Lease and License
Agreement by and between Landlord and Tenant dated as of February 1, 2017.

e. “Substantial Completion” or “Substantially Complete™ shall mean
substantially completing the Building in conformity with the Final Plans so that a
certificate of occupancy can be obtained.

f. “Tenant Delay” shall mean Tenant’s negligence, wrongful act or
omission of any nature, failure timely to complete submittals, approve plans or the
performance of other obligations of Tenant within the time limits of this Work
Letter. The Anticipated Substantial Completion Date and Final Completion Date,
as applicable, shall be extended one day for each day of such Tenant Delay.

g. “Unavoidable Delay” shall mean causes or events which are
beyond Landlord’s reasonable control which prevent Landlord’s critical path
performance under this Work Letter. Any time period subject to extension
hereunder for an “Unavoidable Delay” shall be extended one day for each day of
delay resulting from such Unavoidable Delay.

3. _Landlord ’s Work. Landlord shall make all such contracts and arrangements as
necessary to construct the Building in accordance with the Final Plans (“Landlord’s

-26-
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Work”), the Approved Budget, all applicable laws, and the terms of the Lease. Landlord
shall procure all necessary licenses and permits for the construction of the Building.

4. Development Fee. None. The consideration for any and all fees and out of
pocket costs expended by Landlord to build the Building for Tenant is incorporated into
the Rent calculation. In no event is Tenant liable for any separate “development fees™ or
any other charges related to the Project.

5. Change Orders. If, prior to Substantial Completion, Tenant desires changes to,
or to deviate from the parameters of the Final Plans, whether said changes adds or
reduces costs (individually or collectively, the “Change Order(s)”), Tenant shall make
written request to Landlord. Upon Tenant’s request for a Change Order and before work
pursuant to such Change Order request is started, Landlord shall prepare plans for same
and shall submit them to Tenant for review together with an estimate of cost and time.
Tenant shall notify Landlord within five (5) business days following its receipt of the
plans of its approval or rejection of the plans. If Tenant rejects the plans the request for
Change Orders shall be deemed withdrawn unless the rejection notice includes requested
changes. If changes are requested to the proposed Change Order, then the process shall
continue as though it were a new request for Change Orders. When the parties have
agreed to the plans for the applicable Change Order, Landlord shall notify Tenant of the
additional cost or savings of same and the amount of time, if any that it will delay
completion of the construction of the Building.

6. Performance.

a. Commencement of Construction. Landlord shall commence
performance of Landlord’s Work as promptly as practical following the execution
of the Lease by all parties thereto, and shall diligently pursue the Landlord’s
Work to completion.

b. Standard of Construction. Landlord agrees to cause the Building
to be constructed in a good and workmanlike manner using, unless specified
otherwise in the Final Plans, new and first-class quality materials as specified in
the Final Plans. Landlord shall cause the Building to be completed by Landlord
in compliance with the Final Plans (other than minor deviations that occur in the
normal course of construction of a facility of this nature and which do not have
any adverse effect.

c. Changes to Site Plan and Plans. Landlord reserves the right to
make changes to the site plan and plans as are necessary to accommodate
construction of the Building which do not adversely affect the Building, alter the
overall design of the Building, or materially affect the overall plan, scope or
quality of the Building. If Landlord requests changes that materially affect the
scope of the Final Plans or Approved Budget, then Landlord shall provide a

-27-
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written notice to Tenant of the requested change and Tenant shall have five (5)
business days to approve such request.

d. Construction Completion. Landlord shall Substantially Complete
the construction of the Building not later than twelve (12) months from the
Effective Date; provided, however, the completion date shall be extended by the
number of days that such construction is delayed by a Tenant Delay or
Unavoidable Delays or Change Orders (the “Anticipated Substantial Completion
Date”). Both parties acknowledge that strict adherence to the project schedule is
essential for an orderly and timely completion of construction of the Building;
provided, however, the project schedule shall be extended in the event of a (i) a
Tenant Delay or (ii) an Unavoidable Delay or Change Order.

e. Progress of Work. During the construction process, Landlord will
provide reasonable cooperation to keep Tenant informed as to material aspects
pertaining to the construction of the Building.

7. Early Access to Building. Provided that Tenant submits to Landlord a valid
certificate of insurance as required by the terms of the Lease and Tenant does not
interfere with the construction of the Building, Tenant’s representatives and agents shall
have access to the Building during the construction of the Building subject to reasonable
construction site rules promulgated by Landlord. Excluding Landlord’s gross negligence
and willful misconduct, Tenant shall hold Landlord and Landlord’s agents harmless from
and indemnify, protect and defend Landlord and Landlord’s agents against any claims
arising out of the entry by Tenant or for Tenant into the Building or on the Land prior to
the Anticipated Substantial Completion Date. Tenant further acknowledges and agrees
that all of the provisions of the Lease shall apply to Tenant during any early entry except
that Tenant shall not be responsible for Rent or Additional Rent during such early access.

8. Designated Agents. During the design and construction of the Building, the
below individuals are designated as representatives for Landlord and Tenant. All
communications between Landlord and Tenant relating to the design and construction of
the Building shall be forwarded to or made by such party’s representative. In addition no
Change Order shall be binding on Landlord unless signed by a Landlord’s representative
and no Change Order shall be binding on Tenant unless signed by a Tenant’s
representative. Except for Change Orders, communications by email between the listed
representatives shall be deemed a writing for purposes of this Work Letter, through the
Rent Commencement Date (but not from and after the Rent Commencement Date) be a
valid means of delivery of notice, and except to the extent the Landlord representative or
Tenant representative, as applicable, expressly so provide in an email communication(s),
such communication(s), excluding Change Orders, are binding for purposes of this Work
Letter. Tenant and Landlord may amend the designation of its representative(s) at any

-28 -
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time upon delivery of written notice to the other party. Such change will be effective
upon delivery to the then current representative of the receiving party.

Landlord ’s Representative(s): Name: Scott Dorris
Address: 306 S. Bumcombe Road

Greer, South Carolina 29650

Tenant’s Representative(s): Name: General Counsel

Address: Kapstone Container Corporation
1101 Skokie Boulevard, Suite 300
Northbrook, Illinois 60062

9. Final Inspection and Incomplete Items List. Landlord shall notify Tenant
prior to Substantial Completion so that Tenant can make a final inspection of the

Building with Landlord, and provide Tenant’s written list of incomplete items. Landlord
will then direct the general contractor promptly to complete the Tenant’s list of
incomplete items.

10. Time is of the Essence. Time is of the essence with respect to each of the
obligations hereunder.

-29.
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. . ROE BUCK 3600 S. Church St. Ext./ PO Box 130

0D BUILDINGS : Roebuck, South Carolina 29376
Phone (864) 576-6330
GENERAL CONTRACTORS Toll Free (800) 781-5080

Fax (864) 587-1163

PROPOSAL FOR DESIGN & CONSTRUCTION
OF

99,000 SQ FT CONCRETE WALL WAREHOUSE




DETAILED SCOPE OF WORK

Division One — General Requirements

Architectural Drawings
Structural Drawings
Floor Plans

Elevations

Builders Risk Insurance
General Cleaning
Project Schedule

Full time Superintendent
. Project Management
10. Dumpsters

11. Temporary Sanitary Facilities

©OoONOOTA LN

Division Two — Sitework & Exterior Improvements — Per Attachment A Takeoff

1.

O©ONOGAON

Site Demolition

A. Existing Monitoring wells to be removed by others
Grading and Storm Drainage — For 100k

Heavy Duty Paving

Light Duty Paving

Concrete Paving at Truck Docks

CIP Walls and Ramp - .

CIP walls at 100k truck wei

18" Curb and Gutter

CEPSI Inspections Per Code

Division Three — Concrete Work

1.

Foundations/Slab on Grade

6" thick SOG

10 Mil Poly Vapor Barrier

4” Gravel Stone Base

6x6 6/6 Welded Wire Mesh

Continuous footings under load-bearing precast walls
Spread column footings at interior columns

Column isolation block outs at interior columns

G@mMmo oW

Precast Concrete Wall Panels

8" thick load-bearing precast wall panels

Structural gray concrete

Exterior face of panel to be standard form finish

Interior face of panel to be light broom finish

Overhead door openings to have steel channel frames for corner protection
Caulking of exterior and interior vertical joints with polyurethane sealant

mmouow

Division Four — Masonry - NA

[ L]

B Roebuck Buildings Co., Inc. API Box
Scope of Work & Pricing ’
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Division Five — Metals & Miscellaneous Steel

1. Structural Steel
A. Roof structure to be single slope to front of building
B. Bay Spacing: 50'x60’

2. Misc. Metals

A.  (12) 6" diameter x 4" high (above finish floor grade) concrete-filled pipe bollards at Overhead Doors

B. (2) Sets of Loading Dock Stairs and Rails
Division Six — Architectural Woodwork
1. Vanity Counters at Restroom Sinks
Division Seven — Moisture Protection

1. TPO Roofing

45 Mil TPO Roofing Membrane

24 Ga. Kynar Coping, Gutters, Downspouts
Flash Any Rooftop Penetrations

R-20 Roof Insulation

TOw»

Division Eight — Doors, Frames & Hardware

1. Hollow Metal Doors & Frames
A. (20) single 3'x7’ Hollow Metal Frames
B. Hollow metal doors at all openings

2. Door Hardware
A. (20) sets Door Hardware Material

3. Overhead Doors
A. (6) 9x10’ Overhead Sectional Dock Doors
. Vertical Lift
. Manually Operated
B. (1) 12°’x14’ Drive Thru Sectional Doors
. Electric Operators

Division Nine — Finishes

1. Painting and Caulking
A. Doorframes
B. Sheetrock Surfaces
C. Exterior Precast Surface
D. Columnsupto 4’
2. Walls
A. 3-5/8" Metal Studs with 5/8” Sheetrock
3. 2'%2' ACT Ceiling in Restrooms
4. VCT Floor Tiles in Restrooms

RE Roebuck Buildings Co., Inc. APl Box
Scope of Work & Pricing

Page 3 of 8
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Ten — Specialties

1. Fire Protection Specialties
A.  Wall/column mount fire extinguishers per code requirements
2. Toilet Accessories as Needed

Division Eleven — Equipment

1. Loading Dock Equipment
A.  (6) Mechanical Pit Levelers — 30,000#
B.  (6) Dock Restraints
C. (6) Dock Seals

Division Twelve — Furnishings — NA

Division Thirteen — Special Construction — NA
Division Fourteen — Conveying System — NA
Division Fifteen — Mechanical

1. Plumbing

99,000 sq ft:
6 — water closets

2 — urinals

8 — lavatories

1 — bi-level water coolers

1 — mop basin

1 — break room sink

1 — exterior hose bibs

1 — water heaters

200’ — sewer in building

200' — 2" water through building
1 —floor drain in fire pump room
2 —floor drains (one in each restroom)

2, Fire Protection System
A. Fire Sprinkler System to be Density System.

. Wet System using a K14 ESFR System
) Assuming Adequate water pressure is available.

B. Underground — Install Approximately 1400 Lnft of new 8" CL Ductile Iron Underground piping. This

will be an extension of the existing loop as shown on sketch.

3. HVAC

A. General HVAC - Minimal Heat above Freezing, 4 Air Exchanges Per Hour

Rooftop Exhaust Fans As Needed
Hanging Gas Fired Heaters

Intake Louvers as needed for air supply
Exterior gas service is excluded

Bath Fans and Venting

RIE Roebuck Buildings Co., Inc. AP! Box
Scope of Work & Pricing ’

Page 4 of 8
Ryan Mabus




Division Sixteen — Electrical

1. Electrical

6 Lamp T5 Fixtures — 10% Battery Backup
Exit/Emergency combos w/ remote egress lights
110 volt outlets

Power to HVAC Equipment

2x4 Lay-In Fixtures in Restrooms

400W MH Wall Packs on Exterior

NFPA72 Addressable Fire Alarm Systems

New Service

IeMmMoowy

EBE Roebuck Buildings Co., Inc. API Box Page 5 of 8
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QUALIFICATIONS

1. Design Basis
A. Design is based on our interpretations of building code requirements that may or may not meet
specific requirements of your insurance underwriter.
B. Capacities of existing infrastructure (i.e., power, water, sewer, gas, etc.) are assumed to be adequate
for this facility.
C. Concrete is based on standard mix designs for local area.
D. Design is assumed that subsurface is sufficient for building pad.

2. Contractual
A. Allowances are all inclusive (i.e., include labor, material, subcontract, taxes, freight, etc.).

3. Schedule
A. Assume a 34 Week Build Schedule from start of construction.

IR Roebuck Buildings Co., Inc. APl Box Page 6 of 8
Scope of Work & Pricing Ryan Mabus




EXCLUSIONS

Civil Design

Subsurface [nvestigations

Rock excavation

Removal/replacement of unsuitable soils
Removal/relocation/replacement of underground obstructions, pipe, etc. not shown on Drawings.
Dewatering/in-ground water control

Smoke vents and skylights

Dock lights

Cubicles and/or Owner furnishings

10. Appliances

11. Gas supply to building

12. Rack sprinklers

13. Energy management systems

14. Independent test and balance of HVAC

15. Electrical power from utility grid to and including transformer
16. UPS or emergency generator systems

17. Computer, telephone, paging, clock, and equipment
18. Temporary security

19. Fencing

20. Payment and Performance Bond

21. Signage (Exterior & Interior)

22. Fire booster pump

23, Burglar Alarm System

24. Access Control System

25, CCTV

26. Rack relocation

27. Equipment and or utilities relocation

RN WN -

RIZ Roebuck Buildings Co., Inc. API| Box Page 7 of 8
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APl Box 100k Sqgft Only Breakdown
Buncombe Rd, Greer SC

Roebuck Buildings Co. Inc.

BID DESCRIPTION

Building Package Includes all vertical construction $3,130,969
Fully Conditioned Space Includes metal demising wall, (2) High Speed doors, (2) Man doors, 80 Ton of HYAC (4 - 20 ton units

(Allowance) equally spaced, concentric duct packages), necessary power $301,000
Grading (Allowance) Includes mass dirt, storm drainage, erosion control, demolition of all items with exceptions of buildings $529,112
Building Demolition Demolition of structures Inc in Grading
Segmental Retaining Wall Includes segmental retaining wall $48,955
Roof Drainage Inciudes piping of roof downspouts to storm drainage system Inc in Grading
Curb & Gutter Includes 18" Curb and Gutter System $33,199
Light Duty Paving Includes 6"/2" Asphalt Paving $104,959
Heavy Duty Paving Includes 8"/3" Asphalt Paving $206,569
Ext. Concrete Walls Includes exterior concrete walls at [ocations shown on plans for grade differences $11,668
Truck Dock Concrete Includes 6" Un-Reinforced Concrete Paving over 8" Compacted Stone Base at Truck Docks $150,184
Sidewalks Includes 4" Thick Concrete, Saw Cut Joints, as shown on plans $6,774
Fire Line includes relocation of 1275 LnFt of underground 8" Fireline to meet building requirements $69,932

Includes Potable Water Supply, Sewer, Allowance of $28,000 for Lift Station

_ BUILDING SUBTOTAL

Allowance since jurisdiciton is unknown

$103,082
 $4,696,403

Licenses and Permitting $15,923
Sales Tax Includes sales tax at 6% $24,724
PT&I Payroll taxes and insurance $45,979
Fee $231,453

Inciude RBC fee of 5%

01448
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EXHIBIT G

Voluntary Cleanup Contract and the Restrictive Covenants

<See attached>
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THISISCE -mrnzo ASA TRUE

AND COH E.C T COPY
VOLUNTARY CLEANUP CONTRACT SIGNATUHE ‘
' 06-5385(!)-NRP ' :

: - INTHE MATTER,OF
FORMER JOHN DEERE FACILITY; GREENVILLE COUNTY
. and
DORRIS PROPERTIES l'.LC

This Contract is entered into’ by the South Carolrna Department of Health and
Envrronmental Control, and Doms Propertres LLC pursuant to the BrownﬁeldsNotuntary
Cleanup Program. S.C. Code Ann. § 44—56—710 et seq. (2005). the, Comprehenslve

Environmental Response Compensatron and LtabllltyAct (CERCLA) 42 U.S: c §§ 9601, et.
. _seq, and the South Carollna Hazardous Wasté Management Act (HWMA) S. C Code.

. Ann, § 44-56-200 with respect to the 23 01 -acre eastern portion of the parcet located.at
O 306 South Bunoombe Road Greer, South Carotrna The Property thiat is the subject ofthis
contract Includes approxrmately 23 01 acres, identifi edby tax. parcel numbers G00§:00-03-

002.01 and G0086. 00-03-002 002 and is bounded generally by South BLtncombe Road to

© the East, Suber Mill Road to the South, and -residential and commercral :properties .
| (rncludlng Exrde Battery) to the north and west. ‘The terms and conditrons of this. Contract
~ shall be consistent with the “information and Certifi cation” submitied February 24, 2006by

Dorris Propertles, LLC, which is incorporated into this Contract and atta_ched as Appendix
A. . . - . . . N - . . . { .

1. Unless othenmse expressly provrded terms used in this Contract shaII have the
meaning asS|gned fo them in CERCLA, lnctudlng any amendments orin the regulatrons

promutgated thereunder

A.  “Dorris” shall mean Dorris Properties, LLC.
. B.  “Bona Fide Prospective Purchaser” shall mean a person,’ora te_nant
of that person, who acquiires ownership of & facilify after the date of
ehactment of the Brownfields Amendments (January 11,2002}, and
by a preponderarice of the evidencé establishes the folloving:




Disposal at ttxe facility occurred prior to acquisiticn;

The person made all appropriate inquiry into previous
owneérship a_nd uses of the facil_ity in accordance with
generally accepted practices and in accordance with the
new standards contained in CERCLA _Section

101 (35)(B),

The person provides aII legally reqmred notices with
respect to the hazardous substances found at the

facrlrty,

-

“The] person exercises appropnate care” with respect fo

S

the. hazardous substances found at the facmty by taking
“reasonable steps”to; - '
i.. Stop any contlnumg releases.
il Prevent any threatsned future release,,
and ',. _
i, Preventor fimit human, environmental or -

" natural resourcs - exposure to. any
previdusly  released hazardous.
substance; - o

The person prov:des full cooperatlon and access to the
facility to these authorized to conduct response actlons .

~ The person is.in comphance with -any land use

restrlctlons ‘and does not impede the effectiveness or
mtegnty of arly instrtutlonal control;

The person complies with. any mformatnon request or -
admmlstratlve subpoena under CERCLA and

The person is not potentlally Ilable for response costs at
the facility or "affi nated“ with any such person through:

A Dgrect or indirect famifial relationship, or

i.  Any contractual, corporate or financial
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- relationship . (excludin_g ‘__relation'ships
created by instruments conveying or
financing tit',le :'or. by contracts for sale of
. goods' ‘and sen;ioes) .

"Contract™ shall mean this Voluntary Cleanup Contract. -
"Department” shall mean the South Carollna Department of Health
and Envrronmental Control '
"Exrstlng Contamlnatlon shall .mean any hazardous. substances :
poliutants or contamrnants (as defined herein), present or exrstmg on
or under the Site as of the executron date of this Contract:

- “Hazardous Substance’ means (A) any substance- desrgnated‘

pursuant to- section 311(b)(2)(A) -of the Federal Water Pollutlon -
Control Act [33 U. S.C. 1321(b)(2)(A)], (B) any element, compound, o

- mrxture solution, or substance desrgnated pursuant t to section 9602 '

of thrs title, (C) any. hazardous waste having - the “charactéristics
identified under or listed pursuant to section 3001 of the. Solrd Waste

. Disposal. Act [42 u. S.C. 6921] (but not tncludrng any- ‘wiiste ‘the .

regulation of which undér the Solid Waste Dlsposal Act [42 U.S.C.

' 6901 et seq.] has been suspended by Actof Congress) ()] any toxrc '
pollutant listed under section 307(a) of the Federal Water Pollutlon '

Control Act[33 U.S. C. 1317(a)] (E) any1 hazardous air pollutant hsted.; :
under section 112 of-the Clean Air Act [42 U.S.C. 7412), and (F) any -

imminently, hazardous chemical subistance or mixture with. respect to
which the Administrator has taken action pursuant to section 7 ot the .
Toxic Substances Control Act [15 U.S.C. 2606). The ten'n ddes not-

include petroleum, |ncludmg crude ol or any fraction thereof whlch is
not otherwise specrﬁcally listed’ or desugnated as a. hazardous _
substance under subparagraphs (A)-through (F) of thrs paragraph
and the term does not include natural gas, natural gas Irqurds,'
liquefied natural gas, or synthetic gas usable forfuel (or mixtures of
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natural gas and such synthetic gas).
“Non-Responsible Party shall mean any party which is neither:
a. A responsible party at the trme_the voluntary cleanup
contract is signed, nor S '
b. A parent, subsidiary of, or successor to a responsible
party. Non-ResponsrbIe Partles may Include Ienders,
. economic development agencies, fiduciaries, trustees,
. executors, administrators, custodians, and subsequent
" holders ofa security interest. o h
“Overs:ght Costs” shall mean those costs, both direct and
_ indirect, rncurred by the Department in" implementing the
_ Voluntary Cleanup Program as related to this Contract and any
: future amendments thereto.
“Pollutant or Contamlnant" rncludes, but.is not lrmrted to, any element.
‘ substance, compOUnd or mixture, including drsease-causlng agents
- which- -after release into the enwronment and upon exposure,
ingestion, rnhalation or assimtlatron into any organism, either drrectly_w
from the envrronment or |nd|rectty by ingestion through food chains,
will or may reasonably be anticlpated to cause death, drsease
behavroral abnonnalitres cancer, genetlc mutation, physrologrcal'
malfunctmns rncludmg malfunctrons in reproduction, or physrcal
deformations; in organisms or their offsprlng, scontaminant” does not .
include petroleum, including crude ail o any fraction of crude oil, '
which Is not otherwise Specrt' cally listed or demgnated as a hazardous’
substance under subparagraphs (A) through (F) of paragraph (14) of
CERCLA Section 101,42 U.S.C. Sectlon 9601 et seq. and does not
. | include naturat gas, liquefied natural gas, or synthetrc gas of pipeline
' quallty or mixtures of natural gas and such synthetic gas.
"Property” shall mean the 23. 01-aores located at 306 South -
Buncombe Road, Greer, South Carolina shown on that certain survey
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entitled “Survey for Retlaw, Inc. dated March 31, 2004 prepared by
W.R. Williams, Jr., LS, a copy of said survey belng attached 'as
Appendix B to this Contract and rdenttt' ed on tax parcel numbers
(3006.00-03.002.01 and G006.00-03.002.02 that is subject to' .
ownershtp, prospecttve ownershtp, or possessory or- contractual
mterest ofa Responsxb!e Party ora Non—Responsrble Party ’
“Response, Action” shall.mean any assessment cleanup, mspectron.
or closure of a site as-necessary. fo remedy actual or potentral-

' damage to public heaith, public w'elf.ar,e.' or the environment.

' “Respons:ble Party” shall mean:

a. The owner and - operator of a vessel, as det' ned in -
CERCLA Sectlon 101°(28), ora factlrty. '

b. Any person who, at the ttme of dtsposal of any
hazardous substance, owned or operated any faclllty at
which such hazardous substances were dtsposed of

c. Any person who, by contract, settlement or otherWtse
arranged for disposal or treatment or arranged wnth a.
transporter for transport for drsposal or treatment of
hazardous substances owned or. possessed by such
person, by any other party or entity, at any facllrty or
mcmeratlon vessel owned or operated by such a party

- or entlty and contalnrng such hazardous substances. .

andlor ' '

d.- Any person who accepts or accepted any hazardous
substances for transport to drsposal or treatment
facihttes incineration vesse!s, as deft ned in CERCLA
Sectton 101 (38) .orsites selected by such person from
whrch there is a release, or a threatened release that -
causes the incurrenice of response costs, of a

hazardous substance.




L. “The Slte" shall mean the facrllty located at 306 South Buncombe ,
Road, Greer, South-Carolina, and all areas where a contaminant has
" been released, deposited, stored disposed of, placed or otherwrse‘ '
.comes to be located: “Site” does not mclude any consumer. product ln"
. consumer use or any vessel, s defined i in CERCLA Sectlon 101 (28)
M. "Voluntary Cleanup" shallmean a response actiontaken under and in
compliance with the Brownf' eIdsNoluntary Cleanup Program S C

Code Ann. § 44-56-710, et seq. (2009). ..

2. Based on the inform_atlon known by andlor provided to the Depertmént, the‘following'
“findings are asserted for purposes of this-Contract: el

A. ' The history of the Property is as folloylrs;

. OWNER - o © DATES OF OWNERSHIP
- 1. Retlaw, Inc. o ‘ o 2002 present
2. John Deere Consumer Products, Inc. " | 1994 2002
3. Homelite Division of Textron, Iné. .~ 1956 - 1994

Prior to the ownershrp ‘of the Property by the Homelite Divrsron of '
Textron, Inc. (“Textron Yl the Property was undeveloped and
- previously used for agncultural purposes. . ‘ : T -
B The Homelite/Textron facrllly began operations in 1956 on the eastem portion
of an approxmately 50-acre parcel of land that had been prevnously used for
agnculture Over the years, operations have included rnachlnlng, fabrication and
assembly of components for yard eqmpment Inthe late 1970's, metal platmg units
were added along with an increased ability-to degrease metal parts The facility was
hrstoncally operated under the trade name Homelite until 1994 when the Property.
- was acquired by John Deere Consumer Products; Inc. (“John Deere") The Site
was again sold in 2002 to Retlaw, Inc. (“Retlaw”) The 23. 01-acre parcel berng
“acquired by Dorris and herein designated as the Property has hrstoncally beenused
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. for manufacturing purposes _
G Soil and groundwater rnvestrgatlons have been performed at the Site since

the late 1980's to map the types and extents of releases to soil and groundwater.

Two source areas were identified: the Plant Manufactunng Area and the Oil .

Impacted Area.
D. in January 1999 the US EPA Region IV Emergency Response and Removal

Branch- responded to a waste sprlt At that time,. plating waste (5,500 gallons of
. nitric acid and nickel platmg nnse water) discharged into an onsite drainage ditch, _

" "and eventually reached Littte Princess’ Creek Iocated approxrmately 2000 fest

southeast of the factllty

E. Groundwater investigations at the Stte indicate that faciiity operations have -

) contamrnated groundwater both on and off the Property ‘The pnmary constrtuents

: of concern are volatile organic compounds (VOCs), specrf cally trrchloroethene,
(T CE), and chromium. Groundwater flow radrates outward from néar the north and.
northwest portron of the Property, consequently, groundwater contamlnatron related ’
to the Property has been found in monrtonng wells tocated around the developed' .

- portion of the Property A component of the TcE plume orrgmatrng from the Ptant

Manufacturing Area has mrgrated in groundwatersouth across Suber Mrll Road onto‘ '
" an adjacent property; while'a second component of the TCE ptume has mrgrated oﬁ' .

of the Property west/northwest from the Oil Impacted Area.
F. Textron entered into a consent agreement (Consent Agreement #98-084—W)

with the Department in September 1998." Under the Consent Agreement, ‘Textron
investigated groundwater across the developed portlon of the Site. The Consent
Agreement requlres routine samplrng of surface water atong with- groundwater
sampling of monrtorlng wells in the Oil Impacted Area, the, Plant Manufacturing Area
and wells that defi ine the extent of the contaminant plume. '
G. In December 2000, Textron submrtted a Remedial Action Plan for the Oil
' Impacted Area that proposed a two-phase remedratron approach Phase | includes
the installation of a biologlcat enhanced’ reductrve dechlorination (ERD) treatment
barrier to protect surface water; and Phase Il includes source reduction using ERD
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~ discussions regardlng the scope of the environ

cyanide.

| Property were a

for treatment of ‘ot spots' and natural attenuatlon of the rema:nmg groundwater
plume. In September 2005, the Department’s Bureau of Water approved_
rnstallatlon of ‘a biological enhanced reductlve -dechlorination (ERD) treatment
barrier to reduce ‘hot spots’ and to ‘enhance natural attenuatron of the remarmng

groundwater plume in the Oil Impacted Area.

CH Retlaw purchased the Property in 2002. In July 2005, EnvrroSouth Inc

("EnwroSouth") conducted an envnronmental assessment ofthe Property on behalf
of Retlaw in antlcrpatlon that Retlaw would transfer the- Property to an entity-that -~
would enter lnto a. Non-ReSponsrble Voluntary Cleanup Contract with “the -

Depariment. EnvrroSouth and representatlves of the Department had several
mental assessment and EnwroSouth :
submitted a work-plan forthe conduot of the environmental assessment whlch was

subsequently approved by the Department The- assessment was conducted in

" orderto determine. whether |mpacted groundwater is mlgratlng westward toward the '

adjacent. parcel and to determine subsurface soil quallty and further document o
groundwater. quallty inthe Plant Manufactunng Area The followmg potentral souroe

areas were mvestlgated as. part of this assessment the Qil Impacted Area (OlA)

' the wastewater treatment area (WWT A), the former platxng area mStde the maln'

manufaotunng building, the chemical storage area and an above groUnd storage
tank (AST) located outside of the manufactunng buﬂdlng near the. chemlcal storage o
area. A brief summary of the results are provrded below:

1. Groundwater Quallty Four temporary monitoring wells were mstalled along
the western Property boundary and three groundwater samples were analyzed for

volatile organic. compounds (VOCs), RCRA metals, zinc, copper;-chromium’ and -

Temporary ‘monitoring well sample TMWi##1 was analyzed for. all

included on EPA’s Target Analyte List/T arget Compound List
were collected frorn one shallow, one. .

groundwater monitoring wellin the

parameters 1
(TALUTCL). In addltlon groundwater samples

mtermedlate and one deep exrst:ng, permanent
OlA. Groundwater samples from permianent wells on various portions of the,

nalyzed in March 2005 for VOCs and during this rnvestlgatlon

8




‘.groundwater samples were analyzed for total RCRA metals zinc, copper,
chromium, and cyanide: The groundwatersample from shallow well HO-MW-25 ()

was analyzed for the TAL/TCL parameters Tnchloroethene was detected at 1600
ugll and crs—1 2-dlchloroethene was detected at 2600 pgh in groundwater from ..
shallow well HO—MW-25(r) Certam metals were detected in concentratrons above
their respective maximum contammant level (MCL) or action level (AL) in samples
collected from the temporary monrtonng wells along the western Property boundary
whlle VOCs were not detected it can be concluded that althougtt the VOC plume

' frorn the OIA was not defected in TMW-1 the northeastern portlon of the adjacent

parcel may be downgradrent of the OIA.- One groundwater sample from exlstmg.
permanent momtorrng well HO-MW-3s. located in thé- WWTA was analyzed forthe
TALfl'CL parameters. Certaln VOCs plus antlmony. beryllrum, chromrum and lead

" were detected in concentrations that exceed thelr respectrve MCLsIAL One .

groundwater sample from HO-MW-?s inthe Former Platmg Area was analyzed for

- TAL/TCL parameters. Here certain VOCs plus arsenic, berylllurn and lead were

detected in concentratlons exceeting their respective MCLsIAL

J. Subsurface Sail_ guaﬁy _Volatile -organic compounds  specifically .

3 tnchloroethene (560 uglkg) and cis-1; 2-dichloroethene (230 pg/ka), were detected.in
" subsurface sorls (18-21. feet below land surface) in the Oil lmpacted Area (OIA).

The concentratlon of- tnchloroethene exceeds the soll- screenlng level (SSL) of 60

" pglkg included on the EPA Regron IX Prellmlnary Remedlatron Goal (PRG) table.

However, the presence of cis-1, 2-dichloroethene.may be an. indication that in situ
degradatlon is occurring. inlate 1997 the Oil lrnpacted Area was excavated fo a
depth of approxrmately 16 feet below land surface, whlch was considered 10 be a
feasrble depth for excavatrng, in ordef to remove a known source of contamlnatron
The detection of VOCs at the 18-21 foot level md:cates that a residual source of

contamrnatron may exist. The 60 ig/kg SSL is.a conservatlve defauit value deemed '
to be protectrve of groundwater Because thé concentration of VOCs in subsurface :

" soil exceeded the default valie, a site specrt‘ ¢ value was calculated However, the

srte specific value was deemed not to be protective and an rmpermeable barrier for
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3.
each slgnatory and its Non—Responsr_bIe Party lenders, parents, subsndlanes SUCCesSOrs

the OlAis reqwred In late November 2005 the Department approved the design
submitted by EnviroSouth on behalf of Retlaw for a 40-foot by 60-foat rmpenneable
barner of asphalt to be ‘placed -over the OIA in-order to retard the |nf ltratlon of
rainwater and thereby reduce or eliminate contrnued Jmpact to groundwater On

‘ . March 8, 20086, the Department received notn" catlon that the rmpermeable barrier

has-been |nstalled lnspectton of and mamtenance of thrs bamer are consndered
remedial actlons that require inclusion in the restnctlve covenant :Four subsurface
soil samples were collected m the. WWTA at the ‘il watsr separator tank, the

,wastewater sump and the equal:zatlon tank. Samples were analyzed for zrnc, :
copper, chromlum. and cyanrde Two of these samples were analyzed for VOCs'
while one sample was also analyzed for semi-volatile orgamc compounds (SVOCs) '

‘Chromium was detected at concehtratlons exceeding the Soil Screemng Level
(SsL) on the EPA Region IX Prelrmtnary Remedratron Goals table for a. dllutlon
attenuation factor of 20. Chromlum has hlstoncally been recognized asa parameter
of concerm. 'l'hree subsurface soil samples were collected from beneath the floorin
the Former Platrng Area Each sample was analyzed for: z&nq copper, chromrum
and - cyanide and one sample was analyzed for TAL/TCL None of these

parameters were detected at concentrations exceedlng their respeetrve SéLs. One:

subsurface soil sample was collected at the cherical storage areaand analyzed for

VOCs. No parameters were detected at concentratrons exceedmg thelr respectlve -
standards. ‘One subsurface so;l sample was collected in- the AST area and

analyzed for VOCs. Cis-1, 2-d|chloroethene was detected at7.1 pgikg The SSL for

" this parameter 1s 400 pg/kg

K. . Dorris lntends to lease the Property to Assocrated Packagmg, lnc which
plans fo use the exxsting facilities on the Property to manufacture and inventory
cardboard boxes, packaglng supplies, corrugated dunnage and spectalty shippmg

contalners.

The terms and condrtlons of this Contract apply to and shall i |nure to the benef t of
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"and assrgns and upon any SUCCESSor agency ofthe State of South Carollna that may have ,

responsrbrlrty for-and )unsdrctlon over the subject matter of thrs Contract

4,  Dorris Properties, LLC isa South Carolina Iimited liability company, with its pri.ncipal

'-place of business located at 446 Pennsylvania Averiue, Greer, South Carollna 28652.

Dorris is a Non-Responsible Party at the Site; i not a parent, successor or subsrdlary ofa
Responsrble Party at the Site; and Dorris cerfifies that it is ehgrble to be Bona F de
Praspective | Purchaser for the Property Dorris has had no previous lnvotvement with the

. Site, including but not limited to any such activities that may have resuited in any Exrstrng

~ Contamination at the Slte.

5. Wrthln thirty (30) days after’ acqurnng the Property, Dorrrs shall submrt to the
Department a -payment ‘of five thousand dollars (%5, 000 00) for the - Department‘s,
consideration for ‘contribution protection. Addrtionally. as provrded for byS C. Code Ann §
44-56-200 and S C. Code Arin. §. 44-56-750 (D) (2005) Dorris shall; on a quarterly basis, :
reimburse the Department for oversrght costs of actlvrtres requrred under this Contract.
Dorris wil only be responsrble for payingthe oversrght costs the Department incurs related

to the Property that are associated with actrvrtles requrred under thts Contract Oversrght o

" costs include but are not limited to the d |rect and mdrrect costs of negotratlng the terms of

this Contract and pubhc participation. Payments will be due wnthln thirty (30) days of

recelpt of the Department's invoice.

8. Two (2) years after. the execution date of this Contract Dorris shall provrde the
Department with the followrng rnformatron concemrng the new operatron at the Property:
the number of Jobs created; the amount of rncrease to the tax base the amount of soil
removed or remediated, if necessary, cost of all envrronmental work; total investmentin the
srte and any other information that demonstrates that the activities performed pursuant to '
this Contract have been benefi cral to the State the community, and the Department.

7. Subject to the provisions of Paragraph 15 of this Contract, nothing in this Contract s
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intended to be, or shall be construed as, a release or covenant not to sue. for any clarm or
cause of action, admrmstratrve or judicial, civil or cnmrnal past or future:in law or equrty
‘that - the Department may have against. any person, firm, corporatron. potentrally

responsrble party, or other entity not a srgnatory of this Contract,

8. Nothing in this Contract is mtended to llmrt the rrght of the Department to undertake '

future response actions at the Slte orto seek to compel partres other than Dorns to perform |

or pay for response actions at the Site. Nothlng in.this Contract shall in any way restrictor-

. limit the nature or scope ‘of response actlons that may be taken or be requlred by-the

Department in exercising its authonty under State and Federal law. Dorns acknowledges

. that it'is acquiring Property where response “actions for Exrstrng Contamlnatron may -be’
. required that may be performed by Responsrble Partles or the Department '

9. Upon wrltten notlt' cation to the Department the Tights and obligatrons of thls
Contract shall be assrgnable to a new purchaser, lessee tender. parent subsrdiary, or
sucoessor, but only to the extent that the new purchaser, lessee parent subsrdrary, or

sucoessor has never been a Responsnble Party at the Srte

10. The Department, its authorized officers, employees representatlves ‘and all other .
persons perfonnlng response actions will not be denred access to the Property during
normal business hours or at any time work under this Contract is belng performed orduring

any envlronmental emergency or |mmrnent threat srtuatron, as detem'uned by ‘the

Department (or as allowed by applicable law) ‘Dorris shall ensure that.a copy of this
Contractis: provrded to any current lessee or sublessee on the Property as of the éxecution

date of this Contract. Dorris shall also ensure that any subsequent leases, subleases '
' assrgnments or transfers of the Property occurring dunng Domss ownershlp of the -

o

Property are consistent with this Paragraph. ) )

Dorris shafl preserve all drums, bottles, Iabels busrness and operatrng records,

11.
rials relatzng to the

contracts. Site studies, rnvestrgatrons, and .other physical or written mate
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Srte that may provide envrronmental information, evidence of a Potentrally Responsrble '
Party‘s involvement at the. Srte "or may lead to.the discovery of other areas of g
. contamination at the Site. Pnor to destructron of any such items, Dorris shall notify t the

Department of their location and provrde the Department with an opportunrty foinspectany ..

materials or copy any documents at the Department‘s expense

12. The Department and Dorris recognize that publrc partrcrpatlon is an rmportant
component of the Voluntary Cleanup Contract in order to further pubhc acceptance of the
project. The Department and Dorris wil undertake necessary steps to foster opportunrtres
for the public to be aware of the. prorect Specrt‘ ¢ functions of each srgnatory party to the

* Contractare as follows:

. A-.. The Department will seek pubhc comment in accordance wrth S. C Code :
Ann. § 44-56-750 (2005) as outlined below: '
Upon signature of this Contract by-Dorris, the Department wil provide
notice for publrc partrcrpatlon by placing announcements describing
the proposed Contract in newspaper(s) of general circulation within
. -the affeoted commumty A thirty-day penod following the publrcatron '
date of the announcement(s) will be provrded for pubhc comment and
W|II precede the Department's scheduled date for executlon of the

Contract. » ‘
b. The Department may publlcrze the proposed Contract by any other

means including, but not lrmrted to electronic mail, news releases,
- community ﬂyers and door-to-door canvassing. Such actions may be
" done. solely at the Department's discretion. |

- A public informational meéeting will be held if requested by twelve

resrdents of South Carolina oran organrzatron representing twelve or

more resrdents of South Carojina. At the Department's discretion,
pubilic rnformatronal meetings may be held inthe nearby communitiés

-for any other reason prior to the Department executlng the contract.

13




A publrc meeting may be requested at any trme dUrmg the thrrty—day
comment peried. In the event that a publrc meetrng is deemed

necessary, the Department wrll provide. approxrmately two weeks,

advance notice of the meeting to the public and wrll extend the publrc
comment penod at least through the end of the day followrng the

publrc meetrng The Department will not execute the ontract during -

any publrc comment perrod In addrtron. the Department may. at rts

- discretion, conduct publrc meetings to mform the communrty about the :
site at any time after the contract is executed untll the certifi cate of

completron is issued '

B. . Dorrisagreesto enhance the public knowledge of the site respo'nse activities

by:

a.

Erecting a srgn(s) at each entrance onto the reference property from
any public road, thoroughfare navigable watenrvay, -of other Iocatron
routinely accessrble by the public. The sign(s) shall be erected not
later than one day after publrcatron of any public announcement about
the site placed by the Department rn any newspaper of general

circulation in the communrty

The sign will state "Voluntary Cleanup Pro;ect by Dorrrs Propertres, -

LLC under.Voluntary Cleanup Contract (06—5385(I)-NRP) with- the
South Caralina Department of Health and Envrronmental Controt "

' The sign shall provide a brief descnptron of the scope of activities
under thrs Contract and contact mfonnatron for a representatrve of -

Dorris and the Department‘s toll free number 866-576-3432 All

.requrred lettering on the sign must be of: sufﬁcrent srze 1o be |egrble‘.
- with un-aided normal eyesrght from the. pornt where the pubtrc will .

normally pass by the site wrthout rntrudrng onto the Property
Within 10 days after erectrng the sign, Dorris shall fumrsh to the
Department photographs of the sign along with a site location ‘drawing
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showing the sign location(s). Photograph(s) of the sign(s) shall be
taken from no closer than the edge of the 'publicly-accessible road,
| waterway, etc. and should include an approprlately sized scale
reference so that Department may determme the size of. the sign and
effectiveness of the lettering.” Dorris agrees to revise the sign if the
. Department determines the sign is not Ieglbte

d. Dorris must maintain the sign(s) in legible_ condltlons and v:srble
locations. throughout the duration of the contract penod unfil.a . -

. certlflcate of completlon is. issued on the site: ‘ '
In the event that any sign must be. removed to accommodateburldmg
or gradmg activities, Dorns shatl reprace the srgn wrthrn two days. If
~ the: srgn cannot be restored to the onglnal locatlon Dorns may

' relocaieitto another Iocatlon meettng the oondltlons speclf ed above .
C. Al costs mcurred by the. Department for publlc partlclpatlon [eg publlc-' .~ '
" notice(s), burldmg and equment rental(s) for publlc meetings, etc. ] wrll be

' pard by Doris:

13 " The Department and D‘orris agree that the following are entitled 'tobrotection from
contnbutron claims as provided by CERCLA §113(f)(2), 42 U.S.C. - §§ 9613(f)(2); S.C.

| Code Ann. § 44-56—200 and S.C. Code Ann. § 44-56-750 (2005) Dorris, it's Non—

Responsrbte Party lenders, - lessees, parents, subsrdranes, SUCCessors, and assigns. A

thirty (30) day comment period for contnbutuon protectlon commences upon notice of this
Contract to Responsrble Parﬂes at the Slte as identified by the Department through a

raasonab!e search effort.

14,  The Department and Dorris agreé that the followmg are entltled to protectnon from

‘thlrd-party claims for equitable rellef or damages relatmg fo Exrstlng Contamination at, on

or under the Property, as provrded by S.C. Code Ann. § 44-56-750 (2005) Dorris, its Non-

Responsible Party lenders, lessees, signatories, parents, subsidiaries and successors.

?
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Thrs Irmrtatron on lrabrlrty does not apply to any contamination caused by Dorris or rts
lenders, lessees, signatories, parents subsrdrarres, or SUCCESSOFS. . Furthen'nore, thrs )
limitation of liability is effective-on the date thts contract is executed by the Department but

‘ will be automatrca!ly withdrawn if this contract is Iawfully termrnated by either party

15. Upon successful completlon of the terms of this Contract Dorris shall submrtto the
Department a written notice of completion. Once the Department acknowledges.
satisfactory: completion of the Contract terms the Department under its authonty to

. enforce CERCLA 42 U.8.C.§§ 9601 tseg " pursuant to the HWMA S C Code Ann §

44-56-200 will give Dorns a Certificate of Completron that provrdes a covenant not to sue
Dorris, it's Non-Responsrble Party Ienders, lessees, parents, subsrdraries, successors and’

.~ assigns, for Existing Contamination, except for releases and consequences that Dorris

‘causes. In consideration of this Irabilrty protectron from the. Department Dorrrs agrees ‘not -
o assert any claims or causes of action, agarnst the Department arrsrng out of actrwtres
undertaken at the Site or to seek other costs damages or. attomeys feesv from the -
Department arising out of actrvrtres undertaken at the S”te, except ffor those clarms or’
causes of acfion resultlng from the Department's rntentronal or grossly negligent acts or -

omissions.

16. Dueto the fact that hazardous substances in excess of restdentral standards existat -
the Property. land use restrictions shall he defined in the. Certifi cate of Completron and the

Department shall enter into a restnctlve covenant with Dorris which shall appropnately '
restrict use ofthe Property based on envrronmentat data. The restnctrve covenant shall be
substantially in_ the form- and substance of Appendix C attached to this Contract The
restrictive covenant shall be signed by the Department and representatnves of Dorrrs and
wrtnessed srgned -and sealed by a notary public. Dorris shalifile this restrictive covenant .
with the Regrster of Deeds in Greenvrlle County The' signed covenant shall be
rncorporated into this contract as an Appendrx With the approval of the Department the
restrictive covenant may be modrﬁed in the future if: (a) additional remedral actrvrtres are
carrred out which meet appropriate clean up standards at that time; (b) a signrt‘ icant change

.16




" in law. requrrrng remediation occurs; or (c) circumstances change such that the restrictive

covenant would no Ionger be applicable.

47.  Doris- specd' cally denies any responsrbrlrty for response costs or damages resultrng .

-from Exrstrng Contamrnatron and does not, by srgnlng this Contract walve any nghts thatit .

may have to-assert any | ctarms in law or equity agalnst any other person, company, or entity

. with respect to the Site.- However, Dorris is responsrble and liable for any and all

contamrnatron it causes or contnbutes to the Site. Should’ envrronmental contamrnatlon.

' nerther prevrously-rdentrt' ied nor ‘identified durrng the performance of response actions

requrred under this Contract be discovered at the Site after the execution date of the

'Certiﬁcate of Completron the burden is on Doms fo demonstrate to the- Department‘

satrsfactron that the contamrnatron was not caused by Dorris

" 48. Doris and the Department each reserve .the right to unilateratly tenntnate this
. Contract. Termrnatlon may be accomplrshed by grvrng a thirty (30) day advance written

notice of the etectron to terminate this Contract to the other party. Should Dorns elect to
terrnrnate, it must submit to the Department all data generated pursuant to thrs Contract
and certify to the Department's satlsfactron that no enVIronmental or physwal hazards exist -

at the Site as a result of Dorns actrons The Department may terminate this Contractonly -
for cause, which may include but is not hmlted tothe followrng (a) events or circumstances

" at the Property that dre inconsistent with the terms and condrtrons of this Contract; (b)

fallure to complete the terms of this Contract or (c) addrtronal contamrnatron of the Site

caused by Dorrrs

19.  If Dorris protlides the Department with false or incomplete information, orif Dorris's -

business activities on the Propérty or use of the Property change_ such that.they are

inconsistent with the terms and conditions of this Contract, then.the releases/contribution
protection extended to Dorris, it's Non-Responsrble Party lenders; parents subsidiaries,

successors, and assigns, shall become null and void.
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20. Dorns acknowledges that the Department will not grant or wrll revoke lLabllrty'
: protectlon if Dorrrs acquires the Contract or a Certificate of Completion’. by fraud :

misrepresentation, knowing failure to disclose material lnformatlon or fallure to

satrsfactorrly complete the terms of this Contract

21.- Al correspondence whlch may or are requured or permltted to be glven by either

" pany to the other hereunder- shall be in- wntmg and deemed sufﬁctently gwen ifdelivered by
() regular W.S. mail, (i) certified ‘or: reglstered mail, postage prepald retum teceipt
: requested (iii) by natlonally recognlzed overmght dehvery servrce company or (iv) by -

telephone facsimile addressed to thé other party at the address shown below or.at 5uch' ,
place or to such agenf as the partles may from tlme to time designate in erting

? Lt

The Department: - Ms. l(risten'H Long ‘
Bureau of Land and Waste Management

~ 2600. Bull Street _
Columbla, South Carolina 29201

Dorris: William C. Doms- ~
Dorris Properties; l.LC
Post Office Box 1428 _
Greer South Carollna 29652

Any notice given hereunder shall be deemed dellvered when, if sent by mall the
return receipt is signed or refusal to accept the notice Is noted thereon or, lf sent by .
recognized overnight courier when the notice is actually delivered or refused as reflected in -
the courier company's delivery records or if sent via facsimile upon recelpt of conﬁnnatlon‘.

by the sender that the facsimile has been received.
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THE SOUTH CAROLINA DEPARTMENT OF HEALTH AND ENVIRONMENTAL '
CONTROL

BY:

Robeft W. King, Jr.,
Deputy Commissioner
Envrronmental Quallty Control -

%,% DATE: é/zg/’é B
P.E. . Columbia, South Carolina

L ‘:°*"*TE.='€/?€:-”?

Patrick. T.-(Pat) Walker, Chief
' Bureau of Land and Waste Management

ed/& Legdl Office

Ol S o bl
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DORRIS PROPERTIES, LLG

&MQR@M

. "Signature

Wi iam boe-ms QJEES DEAT

Printed Name and 'I"tle
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STATE OF SOUTH CAROLINA ) FORM OF
)  DECLARATION OF COVENANTS
COUNTY OF GREENVILLE ) AND RESTRICTIONS

THIS DECLARATION OF COVENANTS AN 0%BICTIONS
(Declaration) is made and entered into this _“2. 2. _day o 2008, by Dorris
Properties, LLC, a South Carolina limited liability company, (hereinafter referred
to as Dorris.

RECITALS
WHEREAS, Dorris is the owner of certain real property in Greenville,

South Carolina, more particularly described in Exhibit A attached hereto and
incorporated herein by reference (hereinafter referred to as the “Property”); and

WHEREAS, contaminants in excess of allowable concentrations for
unrestricted use remain at the Property; and

WHEREAS, the Property will be put into commercial/industrial use and is
undergoing remediation by Textron, Inc., a former owner of the property,
pursuant to Consent Agreement 98-084-W (effective 9/4/98, amended 2003)
issued by the South Carolina Department of Health and Environmental Control
(hereinafter referred to as the "Department’) against Textron, Inc. under Section
48-1-50(3) of the Pollution Control Act.

WHEREAS, the Property is the subject of Voluntary Cleanup Contract 06-
5385(I)-NRP (herein after referred to as the “Voluntary. Cleanup Contract’)
entered into by the South Carolina Department of Health and Environmental
Control and Dorris, pursuant to the Brownfields/\Voluntary Cleanup Program, S.C.
Code Ann. § 44-56-710, et seq. (2005), the Comprehensive Environmental
Response Compensation and Liability Act (CERCLA), 42 U.S.C. §§ 9601, et
seq., and the South Carolina Hazardous Waste Management Act (HWMA), S.C.
Code Ann. § 44-56-200.

WHEREAS, the Property may be used for certain purposes without further
remediation in accordance with the conditions of the Voluntary Cleanup Contract
which requires that certain restrictions be placed on development and use of the
Property; and

WHEREAS, Dorris has agreed to impose restrictions on the manner in
which the Property may be developed (said restrictions to run with the land and
inure to the benefit of and be enforceable by the Department and its successor
agencies).

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS that Dorris
hereby declares and covenants on behalf of itself, its heirs, successors, and

REST
DBRARMUGRY 2oz 5=
Book:DE 2223 Page:1474-1480

Rugust 24, 2008 04:06:07 PN
Rec:$13.62  Cnty Tax:$0.280  State Tax:$0.00
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assigns that the Property described in Exhibit A shall be held, mortgaged,
transferred, sold, conveyed, leased, occupied, and used subject to Voluntary
Cleanup Contract 08-5385(1)-NRP dated, June 29, 2006, to include the following
restrictions, which shall touch and concern and run with the title to the Property.

1.

Dorris hereby covenants for itself, its heirs, successors and assigns
that the Property shall not be used for the following purposes:
residential, agricultural, recreational, child day care facilities, schools,
or elderly care facilities without prior approval from the Department or
its successor agency.

Dorris covenants for itself, its heirs, successors and assigns that
groundwater beneath the Property may not be used for drinking or
irrigation purposes- without prior approval from the Department or its
successor agency.

Dorris covenants for itself, its heirs, successors and assigns that the
integrity of the 40 foot by 60 foot asphalt pad placed over the Qil
impacted Area located in the northwestern portion of the Property shall
be maintained and not disturbed as this pad is considered an
engineered barrier to confirmed subsurface contamination. This barrier
shall be maintained in good condition and may not be disturbed without
prior approval from the Department or its successor agency.

Dorris covenants for itself, its heirs, successors and assigns that the
Department or its successor agency, and all other parties performing
response actions under the Department's oversight shall be provided
reasonable access to inspect the Property, to oversee the activities
conducted on the Property, or to take samples as may be necessary to
enforce this Declaration.

The covenants and restrictions set forth herein shall run with the title to
the Property and shall be binding upon Doris, its heirs, successors
and assigns. Dorris and its: heirs; successors, and assigns shall include
the following notice on all deeds, mortgages, plats, or any legal
instruments used to convey any interest in the Property (failure to
comply with this paragraph does not impair the validity or enforceability
of these covenants):

NOTICE: This Property Subject to Declaration of Covenants
and Restrictions and any subsequent Amendments
Recorded at

Dorris, its heirs, successors and assigns shall submit to the
Department certification of the proper recording of this Declaration of
Covenants and Restriction and a statement of maintenance of the



covenants and restrictions as set forth above annually on May 31* of
every year.

This Declaration shall remain in place until such time as the
Department has made a written determination that the covenants and
restrictions set forth herein are no longer necessary. This Declaration
shall not be amended without the written consent of the Department or
its successor agency.

This Declaration only applies to the Property expressly identified in
Exhibit A and does not impair the Department’s authority with respect
to the Property or other real property under the control of Dorris.



i IN WITNESS WHEREOF, DORRIS PROPERTIES, LLC has caused this
instrument to be executed as of the date first above written.

WITNESSES: DORRIS PROPERTIES, LLC
A SOUTH CAROLINA LIMITED
LIABILITY COMPANY

@M By: (.QS WB“C. &m
| %MLA&A_\M&% Wieriapy . Dorers Mewbdse

(Name and Title)

sTATEOF St Cueiwa )

COUNTY OF _\= )il )  ACKNOWLEDGEMENT
2 ;ng;gez Qﬂ";!ﬂ | (Notary Public), do hereby certify
that, , an authorized representative of the

Dorris Properties, LLC, personally appeared before me this day and
acknowledged the due execution of the foregoing instrument, on behalf of the
LLC.

My Commission Expires: M_S



IN WITNESS WHEREOF, the Department has caused this instrument to
be executed as of the date first above written.

WITNESSES:; South Carolina Department of Health

and Enwro?:ental Control

Robert W. King, Jr., P.E.. Deputy
Commissioner, Environmental Quality

. 4 Control
K /é{‘# South Carolina Department of Health

and Environmental Control

STATE OF SOUTH CAROLINA )
) ACKNOWLEDGEMENT
COUNTY OF RICHLAND )

mM_ﬁQ‘fuaZaA (Notary Public), do hereby certify

that, Robert W. King, Jr., P.E., Deputy Commissioner Environmental Quality
Control of the South Carolina Department of Health and Environmental Control,
personally appeared before me this-dey and acknowledged the due execution of
the foregoing instrument.

Witness my hand and official seal this 4{&4 day of

Notary Public for

My Commission Expnres ,2%_@,’ 24/




E! S ON

All that parcel or tract of land situate and being in the County of Greenville, State of South
Carolina, on the southwestern side of Buncombe Road, shown and designated as 23.01 acres, and
more specifically described by metes and bounds, on plat of survey entitled “Survey for
RETLAW, Inc.,” dated March 31, 2004, prepared by W.R. Williams, Jr., and recorded in the
Office of the Register of Deeds for Greenville County, South Carolina, in Plat Book 50-T, at
page 85, which plat, and the courses and distances shown thereon, are incorporated by reference
herein,

Being a portion of that property conveyed to RETLAW, Inc. by deed of Deere & Company,
recorded on November 27, 2082; in'Deed Boak 2018, at page 487, aforespid regords, . e w il

. ] . . ‘:. .
A ERR L PRI * * ,,’S_:\‘ﬁ

#1027126



Survey for RETLAW, Inc. dated March 31, 2004

Copy is kept in the Department's files.
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EXHIBIT H

Lease Guaranty
Lease Guaranty Agreement

FOR VALUE RECEIVED, and in consideration for, and as an inducement of KAPSTONE
CONTAINER CORPORATION, a Georgia corporation (the “Tenant™), to enter into that
certain Lease Agreement dated , 20__ (with all Exhibits thereto,
the “Lease”) with ELK TRADING COMPANY, LLC, a South Carolina Limited Liability
Company (the “Landlord”), the undersigned, WILLIAM SCOTT DORRIS and
BRADLEY FRANKLIN DORRIS (“Guarantor”, whether one or more), hereby absolutely
and unconditionally guarantees the full performance and observance of all the covenants,
duties and obligations (including, without limitation, the obligation to perform the Landlord’s
Work (as defined in the Lease)) therein provided to be performed and observed by Landlord,
Landlord’s successors, and assigns, and Guarantor hereby makes themselves fully liable for
such performance.

Guarantor expressly agrees that the validity of this Guaranty and its obligations hereunder
shall not be terminated, affected or impaired by reason of the assertion by Landlord against
Tenant of any of the rights or remedies reserved under the Lease. Guarantor further
covenants and agrees that this Guaranty and the full liability of Guarantor hereunder shall
remain and continue in full force and effect notwithstanding the occurrence of any one or
more of the following types of transactions: (i) any renewal, extension, modification or
amendment of the Lease; (ii) any assignment or transfer by Landlord; (iii) any assignment or
transfer or subletting by Tenant; (iv) death of any Guarantor; (v) any dissolution of Tenant or
Landlord; or (vi) the fact that Tenant or Landlord may be a party to any merger, consolidation
or reorganization; provided however, if Landlord is a disappearing party in any such merger,
consolidation or reorganization, then Guarantor shall thereupon automatically become
primarily liable for the performance of all the covenants, duties and obligations of Landlord
under the Lease. Tenant shall not be obligated to give notice to Guarantor of the occurrence
of any of the foregoing events.

Failure of Tenant to insist upon strict performance or observance of any of the terms,
provisions or covenants of the Lease or to exercise of any right therein contained shall not be
construed as a waiver or relinquishment for the future of any such term, provision, covenant
or right, but the same shall continue and remain in full force and effect. Waiver by Tenant of
any right of Tenant against Landlord under the Lease shall not constitute a waiver as against
Guarantor or in any other way inure to the benefit of Guarantor (unless Tenant agrees in
writing that the liability of Guarantor under this Guaranty is thereby affected).

Guarantor further agrees that in any right of action which shall accrue to Tenant under the
Lease, Tenant may, at its option, proceed against Landlord alone (without having made any
prior demand upon Guarantor or having commenced any action against Guarantor of having
obtained or having attempted to satisfy any judgment against Guarantor) or may proceed
against Guarantor and Landlord, jointly or severally, or may proceed against Guarantor alone
(without having made any prior demand upon Landlord or having commenced any action
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10.

against Landlord or having obtained or having attempted to satisfy any judgment against
Landlord) or, in the case of there being more than one Guarantor, may proceed against one or
more Guarantors (without having made any prior demand upon any other Guarantor or having
commenced any action against any other Guarantor or having obtained or attempted to satisfy
any judgment against any other Guarantor).

Guarantor further covenants and agrees that if the Lease terminates and Tenant has any rights
it can enforce against Landlord after termination, Tenant may enforce those rights against
Guarantor by providing notice to or demand upon Landlord.

THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF SOUTH CAROLINA AND THE
UNITED STATES OF AMERICA. ANY ACTION ARISING UNDER OR IN
CONNECTION WITH THIS GUARANTY SHALL BE HEARD BEFORE A COURT OF
COMPETENT JURISDICTION WITHIN THE STATE OF SOUTH CAROLINA.

Guarantor specifically waives any notice of acceptance of this Guaranty by Tenant.

Guarantor acknowledges and represents to Tenant that Landlord executed the Lease and
Guarantor executed this Guaranty prior to the time that Tenant executed the Lease. Guarantor
acknowledges and agrees that the execution and delivery of this Guaranty by Guarantor to
Tenant has served as a material inducement to Tenant to cxecute and deliver the Lease.
Guarantor further acknowledges and agrees that but for the execution and delivery of this
Guaranty by Guarantor, Tenant would not have executed and delivered the Lease.

Guarantor agrees that in the event that Landlord shall become insolvent or shall be
adjudicated a bankrupt, or shall file petition for reorganization, rearrangement or other relief
under any present or future provisions of the federal Bankruptcy Code, or if such a petition be
filed by creditors of Landlord, or if Landlord shall seek a judicial readjustment of the rights of
its creditors under any present or future federal or state law or if a receiver of all or part of its
property and assets is appointed by any State or Federal court, no such proceeding or action
taken therein shall modify, diminish or in any way affect the liability of Guarantor under this
Guaranty and the liability of Guarantor with respect to the Lease shall be of the same scope as
if Guarantor had executed the Lease as the named tenant thereunder. No rejection or
termination of the Lease in any of the proceedings referred to in this paragraph shall be
effective to release or terminate the continuing liability of Guarantor to Tenant under this
Guaranty with respect to the Lease for the remainder of the Lease Term stated therein
unaffected by any such rejection or termination in said proceedings; and if, in connection with
any of the circumstances referred to in this paragraph, Tenant should request that Guarantor
execute a new Lease for the balance of the term of the Lease, but in all other aspects identical
with the Lease, Guarantor shall do so as the named “Landlord” under such new Lease
(irrespective of the fact that the existing Lease may have been “rejected” or “terminated” in
connection with any proceedings referred to in this paragraph). In the event of failure or
refusal of Guarantor to execute such new Lease as hercin provided, without limiting any of
the legal or equitable remedies of Tenant on account of such failure or refusal, Guarantor
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12.

13.

14.

15.

16.

17.

agrees that Tenant shall have the right to obtain a decree of specific performance against
Guarantor.

All rights of Guarantor against Landlord arising by way of subrogation on account of
Guarantor’s having performed some covenant, duty or obligation of Landlord under the Lease
shall be subject and subordinate to all of the rights of Tenant against Landlord with respect to
the Lease. Guarantor shall not exercise any such right of Guarantor against Landlord until all
of the covenants, duties and obligations of Landlord under the Lease shall have been fully
performed.

The stated rights of Tenant under this Guaranty shall be understood as not excluding any
other legal or equitable rights of Tenant against Guarantor not expressly set forth herein, but
shall be understood as being cumulative to all such other legal and equitable rights of Tenant
not expressly stated herein.

Whenever this Guaranty is executed by more than one party as Guarantor, all references
herein to Guarantor shall refer to each and all of the undersigned parties signing this Guaranty
as Guarantor, and the liability of said parties for the performance of the covenants, duties and
obligations of Guarantor hereunder shall be joint and several.

Should any portion of this Guaranty ever be held legally invalid or unenforceable, the balance
of this Guaranty shall not thereby be affected, but shall remain in full force and effect in
accordance with its terms and provisions.

All terms and provisions hereof shall inure to the benefit of the assigns and successors of
Landlord and shall be binding upon the heirs, executors, administrators, successors and
assigns of Guarantor.

In any action between the parties seeking enforcement or interpretation of this Guaranty or the
Lease, the prevailing party in such action shall be awarded, in addition to damages, injunctive
or other relief, its rcasonable cost and expenses, and a reasonable attorney’s fee as may be
fixed by the court having jurisdiction over the matter.

This Guaranty was reviewed by Guarantor and Guarantor acknowledges and agrees that
Guarantor (a) understands fully all of the terms of this Guaranty and the consequences and
implications of Guarantor’s acceptance of this Guaranty, and (b) has been afforded an
opportunity to have this Guaranty renewed by and to discuss the terms, consequences and
implications with, an attomey or such other persons as Guarantor may have desired.

[SIGNATURES ON NEXT PAGE]
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EXECUTED in multiple counterparts, each of which shall have the force and effect of an
original, on this the 16 _ day of February 2018, ,

Signed in the presence of:

WILLIAM SCOTT DORRIS

UM"‘, /Z\S, By:W 1 2 A“

Witness illiam Scott Doms

BRADLEY FRANKLIN DORRIS

Witness (J Bradley Frankln Dorris

W%?w% | i Qmugm _
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EXHIBIT I

Rent Schedule

[Te be incorporated at a later date]
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EXHIBIT J

Memorandum of Lease

DM: 5295550 v.1




MEMORANDUM OF LEASE AND LICENSE

This MEMORANDUM OF LEASE AND LICENSE (the “Memorandum”) is made as of
February 16, 2018 by ELK TRADING COMPANY, LLC, a South Carolina limited
liability company (“Landlord”) and KAPSTONE CONTAINER CORPORATION, a Georgia corporation
(“Tenant™).

WITNESSETH:

WHEREAS, the Landlord, as ground tenant, entered into that certain Ground Lease with Dorris
Properties, LLC (“Ground Lessor”), as ground landlord, dated as of February 1, 2017 (the “Ground
Lease”) in connection with the ground lease of certain real property situated off Suber Mill Road in Greer,
South Carolina containing approximately 8.22 acres of real property (the “Land”), more particularly
described on the attached Schedule A, and plotted on Schedule A-1, incorporated herein by reference.

WHEREAS, a Memorandum of Ground Lease, dated as of February 1, 2017, in connection with
the Ground Lease has been recorded at Book DE 2507, Page 1513-1516.

WHEREAS, subsequent to the execution of the Ground Lease, the parties hereto entered into that
certain (i) Option to Lease and License Agreement (the “Option”) dated as of February 1, 2017, and (ii)
Memorandum of Option to Lease and License dated as of February 1, 2017 and recorded at Book DE
2507, Page 1517-1522, by which Landlord has agreed to lease to Tenant, and Tenant has agreed to lease
from Landlord, all or a portion of certain improvements to be constructed on the Land (the “Premises™).

WHEREAS, in connection with Tenant’s exercise of the Option, Landlord and Tenant
have entered into that certain Lease Agreement dated as of February 16, 2018 (the
“Lease”) by which Landlord has (i) leased the Premises to the Tenant, and (ii) granted Tenant, its agents,
invitees and permittees, a non-exclusive license to use the Land (the “License™).

WHEREAS, this Memorandum is executed in order to evidence the Lease and License and to
memorialize certain terms and conditions contained therein so as to provide record notice to all concerned.
Said terms include, but are not limited to, the following:

1. LEASE COMMENCEMENT DATE: The Lease shall commence on the date hereof (the
“Commencement Date”).

2. RENT COMMENCEMENT DATE: Tenant shall commence paying rent upon (i) Landlord
obtaining a certificate of occupancy and all related local approvals in connection with
construction of the Premises, and (ii) providing Tenant with occupancy of the substantial
completion of the Premises.

3. LEASE TERM: The term of this Agreement shall begin on the Commencement Date, and
terminate at midnight on the 31% day of January 2042.
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Signed, sealed and delivered LANDLORD:

in the presence of’
ELK TRADING COMPANY, LLC

g /nd 4 4/Asow By: //Z//,Z/aw‘,/f %jﬂ—(—(—SEAL)

Printed Nafme of Witness

&wémd,
e

Print Namé of Witness

Meliss &mgtdm

STATE OF SOUTH CAROLINA
ACKNOWLEDGMENT

COUNTY OF GREENVILLE

The foregoing instrument was acknowledged before me this | lé“‘ day of E“’LL\ , 2018 by

Willian S Dogms  the _ Momine of Elk Trading Company,
LLC, a South Carolina limited liability company, on behalf of the company.

* Notary Public of South Carolina
Printed Name:

( L
_Qapbeth Lo wnea
My commission expires: \

Nov. 17 202
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Signed, sealed and delivered TENANT:
in the presence of:
KAPSTONE CONTAINER CORPORATION

By: (SEAL)
Printed Name of Witness
Printed Name of Witness
STATE OF
ACKNOWLEDGMENT

COUNTY OF
The foregoing instrument was acknowledged before me this day of ,20 by

the . of KapStone Container

Corporation, a Georgia corporation on behalf of the company.

Notary Public of
Printed Name:

My commission expires:
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Schedule A

All that piece, parcel and tract of land in Greenville County, South Carolina, on the north
side of Suber Mill Road and shown as “Tract One, 8.22 acres™ (358,191 Sq. Feet) on that certain
plat entitled “Subdivision Survey for Dorris Properties, LLC” prepared by W.R. Williams, Jr.,
dated January 30, 2017 and recorded in the Registry of Deeds Office for Greenville County in
Plat Book 1261, at Page 0060, more particularly described as follows.

To Find the Point of Beginning, begin at a 5/8” rebar on the southwestern side of
S. Buncombe Road at the joint northeastern corner of Tract Two and southeastern
comer of property now or formerly of Todd Enterprises, LLC
(TM#G006000300101) thence S 60-35-55 W 831.66 feet to a point on the eastern
line of Tract One at the joint comer of Tract One and Tract Two being the POINT
OF BEGINNING, thence along the common line of Tracts One and Two the
following courses and distances: S 33-41-24 E 730.54 feet to a point; N 75-23-
32 E 132.03 feet to a point; N 57-24-20 E 715.01 feet to a point and S 34-29-47 E
8.99 feet to a point on the property now or formerly of D & D Investment &
Construction (TM #G006000300204), thence along the line of D & D Investment
& Construction the following courses and distances: S 34-29-47 E 75.13 feetto a
point, S 58-29-19 W 50.06 feet to a point and S 34-30-20 E 182.59 feet to a point
on the north side of Suber Mill Road; thence along the northern side of Suber Mill
Road S 58-28-15 W 423.59 feet to a '2” rcbar at the comer of property now or
formerly of Delta Properties of SC (TM#G006000300203); thence leaving Suber
Mill Road and along the line of Delta Properties of SC the following courses and
distances: N 80-09-02 W 31.58 feet a nail; N 42-41-13 W 169.31 feet to a spike;
S 75-23-32 W 381.02 to a 5/8” rebar; N 82-42-35 W 60.98 feet to a 5/8” rebar
bent and N 31-01-29 W 700.21 feet to a point on the line of property now or
formerly of Suburban Propane LP Ltd Partnership; thence along the line of
Suburban Propane LP Ltd Partnership N 60-35-55 E 278.54 feet to the point of
beginning.
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