
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”). 

R E C I T A L S: 

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.   

(a) 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”).   

(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. 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.   

(a) Initial Term:  The term of this Agreement shall begin on the Effective Date 
(the “Commencement Date”), and terminate at midnight on the 31st 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.   

(a) 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 



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 I. 

(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: 

(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, 
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 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.   

(a) 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. 

9. 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.   

(a) 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(I)-NRP 



(the “VCC”) pursuant to the Brownfields/Voluntary Cleanup Program (S.C. Code § 44-56-710, 
et. seq.), the Comprehensive Environmental Response Compensation and Liability Act (42 
U.S.C. § 9601, et seq.), and the South Carolina Hazardous Waste Management Act (S.C. Code 
§ 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.   

(a) 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. 

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

(i) 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, 
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. 

(c) 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. 

(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(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.  

(a) 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. 

(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 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. 

(f) 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: 

(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 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. 

(c) 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. 

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

(iii) 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. 

(f) 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. 

(g) Environmental.  

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

(ii) 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: 

(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 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. 

(c) 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. 

(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. “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. 2nd Fl.  
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 
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