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LEASE AGREEMENT

THIS LEASE AGREEMENT (hereinafter called the "Lease") is made and entered into this

day of December, 2007 by and between 1671 Belle Isle LLC, a South Carolina Limited
Liability Company (hereinafter called "Landlord"), and Grandbridge Real Estate Capital LLC, a
North Carolina Limited Liability Company (hereinafter called "Tenant").

1" Definitions. Each of the terms capitalized and defined in this Section shall refer
to and shall have the respective meaning set forth in this Section.

1.1 Base Year: The calendar year in which the Term commences which for
the purposes of this Agreement shall be deemed to be 2008.

1.2 Building: The two (2) story building having approximately 36,525
rentable square feet of space constructed or to be constructed by Landlord on the Land, together
with any additions, replacements or alterations to same, as more completely described in Exhibit
A. Landlord shall have the right to change the Project’s name without notice, to change the
Project’s street address upon 90 days prior notice, to retain at all times master keys or passkeys to
the Premises, and to place such signs, notices or displays as Landlord reasonably deems
necessary or desirable upon the roof and exterior of the Project.

1.3 Commencement Date: That certain date on which the Term and the Rent

payable hercunder shall commence as determined in accordance with the provisions of Section 3
hereof.

1.4 Common Area or Common Areas: The Land and easement areas which
benefit the Land, which are now or hereafter made available for the nonexclusive use,
convenience and benefit of Landlord, Tenant, other Building, tenants, their employees, agents,
customers, invitees or licensees, including without limitation, lobbies, walkways, driveways,
corridors, loading zones, Parking Facilitics, storage areas, stairwells, elevators, service areas,
signs, decorative improvements, such as sculptures and fountains, courts, paving, lighting and
landscaped and planted areas. The meaning of "Common Area" or "Common Areas" may be
expanded, contracted or otherwise altered in accordance with the provisions of Section 12.12.

1.5 Complex: The Land, the Building, the Parking Facilities and the
Common Areas, as the same may be altered, enlarged or reconfigured from time to time;
provided, however, that in the event Landlord acquires additional land and develops additional
buildings, whether they are office or otherwise, any Common Area Operating Expenses for the
Complex shall be prorated in accordance with sound and reasonable accounting principles
uniformly applied.

1.6 Exhibits: The following exhibits are attached to this Lease, and by this
reference incorporated into this Lease and made a part hercof and are to be construed as a part of
this Lease:

Exhibit A Land

Exhibit B Floor Plans for Premises

Exhibit C Rules and Regulations

Exhibit D Work Letter

Exhibit E Acknowledgment, Acceptance and Amendment

Exhibit F Statement of Tenant in Re: Lease
Exhibit G Special Stipulations
Exhibit H Subordination, Nondisturbance and Attornment Agreement

1.7 Expense Increase Year: LEach calendar year, commencing with the

calendar year following the Commencement Date, falling, in whole or in part, within the Lease
Term.

1.8 Expiration Date: The date, which is the last day of the Eighty Fourth
(84™) full month following the Commencement Date.



N 1.9 Initial Installment: The amount equal to one monthly installment of the
initial Base Rent, which has been paid by Tenant to Landlord under the provisions of Section 4.6.

1.10  Land: That certain tract or parcel of land described with particularity on
Exhibit A,

1.11 Landlord's Address for Notice:
1671 Belle Isle, LLC
c/o Scott & Associates, Inc.
1200 Lake Hearn Drive
Suite 275
Atlanta, GA 30319

1.12 Landlord's Address for Payment:
1671 Belle Isle, LLC
c/o Scott & Associates, Inc.
1200 Lake Hearn Drive
Suite 275
Atlanta, GA 30319

1.13  Landlord's Architect: Kohl Gramigna Monardo Architects, Inc. or such
other licensed architect as Landlord may select.

1.14  Landlord's Broker: Colliers Keenan of Charleston, LLC

1.15  Lease Year: Each and every twelve (12) full calendar month period
during the Term of this Lease, provided that the first Lease Year shall also include any partial
month of the Term in which the Commencement Date falls, if the Commencement Date does not
fall on the first day of a month. The first Lease Year shall commence on the Commencement
Date and end on the last day of the twelfth (12th) full calendar month thereafter.

1.16 Manager: Scott & Associates, Inc.
1.17  Base Rent: See Exhibit G, Special Stipulations, Paragraph 1.

1.18  Operating Expense Base: Operating Expenses for the Building for the
Base Year, which Landlord and Tenant do hereby stipulate and conclusively agree that for the
purposes of this Lease Agreement Base Year expenses are equal to $6.25 per square foot.

1.19  Operating Expenses: As defined in Section 4.4.

1.20  Parking Facilities: The parking facilities constructed or to be constructed
by Landlord on the Land.

1.21  Parking Spaces Available to Tenant: Up to four (4) parking spaces for
each 1,000 square feet of Stipulated Square Footage of the Premises, non-reserved and located on
the surface lots of the Building, pursuant to the provisions of Section 12.7.

1.22  Permitted Use: The Premises are to be used for general office purposes
for business and related functions.

1.23  Premises: 2,265 rentable square feet of office space located on the first
(1™ floor of the Building, substantially as shown by diagonal lines drawn on the floor plan(s)
attached hereto as Exhibit B, together with non-exclusive right to use of the Common Areas in
accordance with the terms hereof.

1.24 Rent: The Base Rent, all adjustments to Base Rent, Tenant’s Share of
increases in Operating Expenses above the stipulated Operating Expense Base, and all Additional
Rent.

1.25 Rules and Regulations: The agreements of Tenant concerning the
operation and/or use of the Premises and/or the balance of the Complex contained in Exhibit C,
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as same may be modified or replaced from time to time by Landlord in its sole, but reasonable,
discretion.

1.26  Security Deposit: $0

1.27  Stipulated Squarc Footage of the Premises and Building: The parties
stipulate and agree that (i) the Premises are 2,265 rentable square feet as shown on the floor plan
attached hereto as Exhibit B, (ii) the Building consists of 36,524 rentable square feet, and (iii)
these square footage measurements are final and binding for all adjustments, prorations, charges
or purposes of this Lease.

The rentable square footage of the Premises has been determined in accordance with the Building
Owners and Management Association Standard Method of Measurement for suburban office
buildings in Mount Pleasant, South Carolina, ANSI-Z 65.1-1996 ("The BOMA Standard").
Within thirty (30) days after the Commencement Date, Tenant may, at its sole cost and expense,
measure the rentable square footage of the Premises to determine if it is in accordance with The
BOMA Standard. If Tenant disputes Landlord's measurement as set forth in Section 2.a., it shall
notify Landlord within five (5) days after Tenant's receipt of its measurement. If Landlord and
Tenant cannot thereafter agree on the appropriate measurement within ten (10) days after
Tenant's notice, then either party shall have the right to submit the issue to arbitration the process
for which shall be mutually determined at such time, If it is determined that the actual rentable
square footage measured by The BOMA Standard varies from the rentable square footage
determined by Landlord, then the Annual Base Rent (and any other provisions of this Lease
based on a specific rentable square footage) shall be retroactively adjusted to reflect the
applicable square footage figures as determined by arbitration. Landlord and Tenant, as

applicable shall pay any retroactive adjustment within twenty (20) days after the arbitration
award.

1.28 Tenant's Address for Notice After Commencement Date:

1671 Belle Isle Avenue
Suites 250
Mount Pleasant, SC 29464

1.29 Tenant's Broker:
N/A

1.30  Tenant's Share: The ratio, which the Stipulated Square Footage of the
Premises bears to the Stipulated Square Footage of the Building, which for purposes of this
Lease six and two tenths percent (6.2%).

1.31 Term: Eighty Four (84) months, beginning on the Commencement Date
and ending at 11:59 p.m. on the Expiration Date, unless this Lease is sooner terminated, or
extended as provided herein.

1.32 Work Letter: The description of the work to be performed by Landlord to
complete the Premises set forth on Exhibit D.

2. Premises. Landlord does hereby rent and lease to Tenant and Tenant does hereby
rent and lease from Landlord the Premises, a non-exclusive right to use of the Common Areas,
and any rights of parking provided in Sections 1.21 and12.7.

— .
3. Commencement Date, Delivery”and Lease Term. Yenant shall be provided

possession of the Premises on the ecarlier/of (i) January 1, 2008 (ii) on the date any
improvements contracted to be made by LaQdlord to the Prepui ¢ “substantially completed,”
which conditions shall be deemed satisfied wh ord certifies to Tenant that any certificate

of occupancy necessary for Tenant's occupancy of the Premises has been duly issued, but in no
event later than the date Tenant first occupies all or any portion of the Premises for the conduct of
its business (the "Commencement Date"). The Lease shall terminate at 11:59 p.m. on the
Expiration Date, unless sooner terminated or extended as hereinafier provided. Within thirty (30)
days after the Commencement Date, Landlord and Tenant shall sign the agreement in the form
attached hereto as Exhibit E, specifying and confirming, the Commencement Date and the
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Expiration Date. Tenant's acceptance of the Premises shall be subject only to "punch list items"
identified prior to occupancy of the Premises and which do not materially interfere with Tenant's
use or occupancy of the Premises. Landlord shall promptly repair (1) latent defects in the
mechanical, electrical, and plumbing systems within the Premises not caused by Tenant or some

third party and discovered within twelve (12) months of the Commencement Date and (2) punch
list items.

4. Rent.

4.1 Rent. Rent shall be defined as Base Rent, Operating Expense Increases and
Additional Rent. Rent for each Lease Year shall be due and payable, without further notice, in
equal monthly installments on or before the first day of each calendar month, in advance at
Landlord's Address for Payment. Should the Commencement Date fall on any day other than the
first day of a calendar month, the Initial Installment of Base Rent, payable pursuant to Section 4.6,
shall be prorated to that partial calendar month, and the excess of the Initial Installment shall be
applied as a credit against the next monthly Rent installment. All other amounts or sums due
from Tenant to Landlord under this Lease whether as charges, surcharges, or increases or
adjustments from base amounts shall constitute “Additional Rent” hereunder.

4.2 Base Rent Adjustment. See Special Stipulations, Paragraph 1.
4.3 Operating Expense Increase.

(a) Tenant shall pay monthly, as Additional Rent, one-twelfth of the Operating
Expense Increase for each Expense Increase Year. The Operating Expense Increase shall be
computed by subtracting the Operating Expense Base from the Operating Expenses for the
Expense Increase Year in question, and multiplying the result by Tenant's Share. Each year,
Landlord shall provide Tenant with an estimate of increased Operating Expenses expected to be
incurred for the following year.

(b) Within one hundred and twenty (120) days following the close of each
Expense Increase Year, Landlord shall furnish Tenant with a written statement showing in
reasonable detail the Operating Expenses for the last Expense Increase Year and the amount, if
any, of Operating Expense Increase remaining due from Tenant for such Expense Increase Year;

(c) If actual Operating Expenses for the last Expense Increase Year exceeded
the estimated Operating Expenses, Tenant shall pay the Operating Expense Increase payment
within thirty (30) days of demand. If Operating Expenses for the last Expense Increase Year were
less than the estimated Operating Expenses, the excess shall be credited on the next Rent
payment, or if the Lease has expired or terminated, the amount shall be refunded to Tenant if
Tenant is not in default. Under no circumstances shall Tenant be entitled to any refund or credit if
actual Operating Expenses are below the Operating Expense Base.

(d)  Operating Expense Increase shall be prorated on a daily basis for any
Expense Increase Year not wholly falling within the Term.

(e) If the average occupancy level of the Building was less than ninety-five
pereent (95%) of the total rentable square footage of the Building during the Base Year or any
Expense Increase Year, the actual Operating Expenses for the Base Year or Expense Increase
Year shall be adjusted to equal Landlord's reasonable estimate of Operating Expenses if ninety-
five (95%) of the total rentable square footage of the Building had been occupied.

44  Operating Expenses. Operating Expenses shall include reasonable costs
of operating, servicing, managing, maintaining and repairing the Complex as a first-class office
building in the Mount Pleasant, South Carolina area. By way of illustration, Operating Expenses
may include: (a) all real and personal property ad valorem taxes and assessments, whether general
or special, applicable to the Complex, furniture, fixtures, machinery, apparatus, systems and
appurtenances of Landlord used in connection therewith or the operation thereof; (b) all insurance
premiums, and deductibles which arc actually paid by Landlord for coverage on the Complex and
any easement areas benefiting the Complex; (c) all utility costs and expenses, excluding those
utility charges payable by Tenant or other tenants of the Building; (d) janitorial and maintenance
expenses; (¢) management fees equal to 4% of gross rents (excluding Operating Expenses actually
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paid to Landlord) paid with respect to the Complex; (f) the market rental value of a management
office actually located in the Building or in another building which serves the Building; provided
that if such management office serves buildings other than the Building, the market rental value of
such management office shall be equitably apportioned to the Building; (g) the amortized costs,
including interest, of any capital improvement made to the Building which is required under any
governmental law or regulation that was not applicable to the Building at the time of its
construction, or of the acquisition and installation of any device or equipment designed to
improve the operating efficiency of any system within the Building; (h) all wages, costs or
expenses that Landlord pays to or on behalf of employees (not above the level of building
manager) to the extent engaged in the operation, maintenance, repair and security of the Complex.
(i) legal and accounting costs and expenses; (j) landscaping and grounds maintenance costs and
expenses and security service costs and expenses not otherwise included in Operating Expenses;
and (k) Costs and expenses of redecorating, painting and carpeting the Common Areas.

4.5  General Provisions Regarding Rent.

(a) Provisions concerning the payment of Rent shall survive the expiration or
termination of the Term.

(b)  Tenant's payment of Operating Expense Increase shall not be deemed
payments of rental as that term is construed in relation to governmental wage and price control or
analogous governmental actions now or hereafter affecting the amount of rental which Landlord
may charge Tenant. Notwithstanding the foregoing, in the event that such governmental actions
or controls prevent the application of all or any part of the provisions of this Section 4 regarding
the payment of Operating Expense Increase, Tenant hereby agrees to pay as monthly rent
hereunder the monthly Base Rent, including the Operating Expense Base, plus one-twelfth (1/12)
of the Operating Expense Increase which was due for the Expense Increase Year preceding the
year of the institution of such actions or controls, but in no case to exceed the maximum rent
permitted by such actions or controls.

(c) Tenant shall timely pay all taxes and assessments against personal property,
furniture and fixtures placed by Tenant in the Premises and Tenant shall also be solely liable for
any taxes, including rental, sales and use taxes, assessed directly against Tenant by any
governmental authority. Further, and in addition to the Base Rent and Operating Expense
Increase, Tenant shall reimburse Landlord, within the thirty (30) days after written demand, for
any and all taxes payable by Landlord (other than net income taxes), whether or not now
customary or within the contemplation of the parties hereto arising from use or occupancy by
Tenant of the Premises or any portion thereof. In the event that it shall not be lawful for Tenant
so to reimburse Landlord, the monthly Base Rent payable to Landlord under this Lease shall, to
the maximum extent permitted by law, be revised to net Landlord the same Base Rent after the
imposition of any such tax upon Landlord as would have been payable to Landlord prior to the
imposition of any such tax. "Real Estate Taxes" shall not include any of the following: penalties
or interest paid by the Landlord on account of taxes; or income taxes, estate taxes, inheritance
taxes or any other tax based upon the net income of Landlord, transfer taxes or recordation taxes.
"Real Estate Taxes" shall also not include any taxes levied on other property owned by
Landlord, including any tax lots other than the tax lot upon which the Project is located.

(d) Operating Expense Increase and each and every other charge, fee, cost or
expense which Tenant is obligated or liable to pay to, refund to or reimburse Landlord shall, for
the purposes of the default provisions of this Lease, be deemed Additional Rent due from Tenant,
and Tenant's failure to so pay, refund or reimburse, when due shall entitle Landlord to all the
remedies provided for herein and at law or in equity on account of failure to pay Rent.

(e) No payment by Tenant or receipt by Landlord of a lesser amount than the
monthly instaliment of Base Rent or any other component of Rent due hereunder, nor shall any
endorsement or statement on any check or any letter accompanying any check or payment of Rent
(or any portion thereof), be deemed an accord and satisfaction. Landlord may accept such check
or payment without prejudice to Landlord's right to recover the balance of such Rent or to pursue
any other remedy provided in this Lease or under applicable law. No such acceptance of an
installment or partial payment shall be deemed or considered to be a liquidation or satisfaction of
damages suffered by Landlord as a consequence of Tenant’s breach or non-payment.



6)) Dclay by Landlord in providing Tenant with any statements regarding
Operating Expense Increase, Additional Rent, or reimbursement for taxes in accordance with

Section 4.5(c) shall not relieve Tenant from the obligation to pay any such sums upon the
rendering of such statements.

[bl]

4.7 Security Deposit. Tenant shall pay its Security Deposit at the execution of
this Lease. The Security Deposit shall be security for the performance of Tenant under this Lease.
The Security Deposit shall not earn interest and need not be held in a segregated account. Nor is
it an advance payment of Rent or a measure of Landlord's damages in the case of default by
Tenant. Landlord may apply the Security Deposit against Rent or any other sum as to which
Tenant is in default or to pay expenses or liability resulting from any event of default. After
application of the Security Deposit, if the Lease is not terminated, Tenant shall pay to Landlord on
demand an amount necessary 1o restore the Security Deposit to its original amount. If Tenant
complies with all of the terms, provisions, covenants and conditions of this Lease, the Security
Deposit shall be returned to Tenant within thirty (30) days after the Expiration Date and after
delivery of possession of the Premises to Landlord in accordance with the terms hereof.

4.8  Late Charges. If any monthly installment of Rent or Additional Rent is not
received by Landlord on or before the date due, or if any payment due Landlord by Tenant which
does not have a scheduled due date is not received by Landlord on or before the fifth (5th) business
day following the date Tenant receives an invoice for such payment, a late charge in an amount
equal to the greater of $100, or five percent (5%) percent of such past due amount shall be
immediately due and payable as Additional Rent and interest shall accrue from the date past due
until paid in an amount equal to the lesser of eighteen percent (18%) per annum or the highest rate
permitted by applicable law (the "Interest Rate").

5. Construction, Alteration, Maintenance and Repair.

5.1 Building Allowance and Tenant Finishes. The initial improvements to the
Premises, if any, shall be governed by the Work Letter attached hereto as Exhibit D, which shall
control in the event of a conflict with any of the other provisions of this Lease.

5.2 Repairs By Landlord. Landlord shall maintain in first-class condition the
exterior walls, roof, Common Areas, foundation, structural portions and the central portions of the
Building's mechanical, electrical, plumbing and central distribution HVAC systems, (the "Central
Building Systems"), provided such repairs arc not occasioned by Tenant, Tenant's invitees or
anyone in the employ or control of Tenant. Landlord shall not be required, after possession of the
Premises has been delivered to Tenant, to make any repairs or improvements to the Premises,
except as set forth in this Lease unless such repairs are necessitated by the gross negligence or
intentional misconduct of Landlord, its agents, representatives or employees.

5.3 Repairs By Tenant. Tenant shall, at its own cost and expense, maintain the
Premises and any mechanical, electrical, plumbing and HVAC systems installed for Tenant’s use
or on its behalf, in first-class condition, including making all necessary repairs and replacements
for which Landlord has not been reimbursed by applicable insurance coverage. Tenant shall also
repair or restore any damage or injury to all or any part of the Building, the Complex or the
Common Areas caused by Tenant or Tenant's agents, employees, invitees, visitors or contractors,
including but not limited to any repairs or replacements necessitated by (i) the construction or
installation of improvements to the Premises by or on behalf of Tenant, other than the initial
Tenant improvements constructed pursuant to the Work Letter, and (ii) the moving of any property
into or out of the Premises.

5.4  Alterations and Improvements. Tenant shall not make alterations or
improvements to the Premises without first obtaining in writing, Landlord's consent, which consent
shall not be unreasonably withheld or delayed.. Without Landlord’s consent, Tenant may perform
decorative changes such as painting, re-carpeting, or relocation or removal of modular furniture
which can be removed without damage, require no wall or roof penetration, are not visible from
outside the Building, comply with all applicable governmental regulations and insurance
requirements, and such other reasonable terms and conditions as Landlord may require. Upon
Landlord's request, Tenant will furnish Landlord plans and specifications for any proposed
alterations, or improvements and shall reimburse Landlord for its actual reasonable cost to review
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such plans. All costs of any such alterations, additions or improvements shall be borne by Tenant.
Alterations, improvements shall, at the option and discretion of the Landlord, become the property
of Landlord at the end of the Lease. However, Landlord may require Tenant to remove any
alterations, or improvements to restore the Premises to the condition existing on the
Commencement Date provided that Landlord has provided written notice to Tenant of Landlord’s
requirement for any such alterations, additions, or improvements to be removed at the time
Landlord approves such alterations, additions, or improvements. Tenant shall indemni fy and hold
Landlord harmless from claims for damages or arising from performance of any such alterations, or
improvements,

5.5 Performance of Maintenance, Repairs, Alterations and Improvements.
Tenant shall keep the Premises in good condition and repair, normal wear and tear and loss by
fire or casualty excepted. All maintenance, repairs, alterations, additions or improvements
performed by Tenant shall (a) be made in a good, first-class, workmanlike manner, (b) be
performed in such a manner as to maintain harmonious labor relations, (c) not adversely affect
the safety of the Complex, the Building or the Premises or the systems thereof and not affect the
Central Building Systems (all HVAC, mechanical, electrical, plumbing, and structural systems
serving all of the Building and/or common areas including tenant spaces on a non-exclusive
basis) (d) comply with all codes and governmental requirements, () not result in any usage in
water, electricity, gas or other utilities or of heating, ventilating or air conditioning (either during
or after such work) in excess of the capacities Landlord is generally obligated to provide to the
Premises, unless prior written arrangements satisfactory to Landlord are made with respect
thereto and (f) be made in a manner that does not disturb other tenants (i.e., any loud work must
be performed during non-business hours).  In the event any maintenance, repairs, alterations.
additions or improvements are to be performed by contractors or workmen other than Landlord's
contractors or workmen, any such contractors or workmen must first be approved, in writing, by
Landlord and Tenant shall be required to maintain liability and builder’s use insurance with such
coverage limits and from such carriers as are acceptable and approved by Landlord in its
reasonable discretion, including the provision of insurance certificates evidencing coverage as
required hereunder. Landlord, at Tenant's expense, shall have the right to perform or cause to be
performed by Landlord's contractors or workmen all maintenance, repairs, alterations, additions
or improvements Tenant is required or authorized to perform under this Lease, and the costs and
expenses related thereto together with a five percent (5%) management fee shall be charged to
Tenant as Additional Rent and shall become due and payable by Tenant within 30 days of written
invoice which notice shall include a reasonably detailed invoice detailing line item expenditures..
Landlord agrees to assign to Tenant any rights it may have against the contractor of the Premises
with respect to any work performed by said contractor in connection with any such work
performed by Landlord or at the request of Landlord on behalf of Tenant.

6. Surrender of Premises. Tenant shall at Termination or expiration of the
Lease surrender the Premises and the keys thereto to Landlord in broom clean condition, casualty
damage and normal wear and tear accepted. Any property not promptly removed by Tenant shall
be deemed abandoned by Tenant, and title shall pass to Landlord.

7 Services.

7.1 Building Services. The normal business hours of the Building shall be from
8:00 AM. to 6:00 P.M. on Monday through Friday, and 9:00 A.M. to 1:00 P.M. on Saturday,
exclusive of national holidays and other days observed generally as holidays in Mount Pleasant,
South Carolina, including without limitation New Year’s Day, Memorial Day, Fourth of July,
Labor Day, Thanksgiving, Christmas Eve, and Christmas Day. Landlord shall furnish the
following services for the Building during the normal business hours of the Building except as
noted:

(a) Elevator service for passengers on a twenty-four hour basis and delivery needs
during normal business hours or as otherwise arranged and approved by Landlord;

(b) Building standard heating and air conditioning in accordance with the following
specifications: maintain the temperature in the Premises at not less than 72 degrees Fahrenheit at
+15 degrees Fahrenheit outside for heating based upon a "dry-bulb" measurement in the winter,
and not more than 76 degrees Fahrenheit based upon a "dry-bulb" measurement at 95 degrees
Fahrenheit outside in the summer for an occupancy of one (1) person per 150 square feet;
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(¢) Hot and cold running water for all rest rooms and lavatories on a twenty-four
hour basis;

(d) Soap, paper towels, and toilet tissue for public rest rooms;

() Janitorial service, which includes sanitizing, dusting, cleaning, mopping,
vacuuming and removal of trash not requiring special handling, Monday through Friday:

(f) Custodial, electrical and mechanical maintenance services are provided Monday
through Friday;

(g) Electric power for lighting and outlets not in excess of a total of 5 watts per
rentable square foot of the Premises at 100% connected load on a twenty-four hour basis; and

(h) Replacement of Building standard lamps and ballasts as needed.

7.2 Excess Services. If Tenant wants services in an amount or for a period over
that provided herein, then Landlord may provide them at a reasonable charge for reimbursement
for the direct cost.

7.3 Interruption of Services. Landlord shall not be liable for any damages resulting
from interruption in services described above, and Tenant shall not be relieved of any of its
duties or obligations hereunder including but not limited to the payment of Rent, as a
consequence of a failure to provide or an interruption of service. Such failure or delay shall not
constitute actual or constructive eviction of Tenant or operate to relieve Tenant from the prompt
and punctual performance of each and all of the covenants to be performed herein by Tenant.
Except in the case of gross negligence or willful misconduct by Landlord, Landlord shall also not
be liable to Tenant for damage to person or property caused by defects in, or repairs to the
cooling, heating, electric, water, elevator or other apparatus or systems or by water discharge
from sprinkler systems, if any, in the Building. Landlord shall be excused from performance
hereunder as provided pursuant to Section 12.20 hereof. Notwithstanding anything to the
contrary contained in this Lease, if Tenant cannot reasonably use any portion of the Premises for
Tenant's intended business operations by reason of any interruption in utilities to be provided by
Landlord due to the gross negligence or willful misconduct of Landlord (and Tenant does not in
fact use such portion of the Premises), and such condition exists for five (5) consecutive business
days, then Tenant's Monthly Base Rent shall be equitably abated for that portion of the Premises
that Tenant is unable to use for Tenant's intended business operations until such service is
restored to the Premises. At the time of the loss of utility service, Tenant must give prompt
written notice to Landlord of the loss of utility service and Tenant shall only be entitled to
abatement of rent in proportion to the area of the Premises rendered unusable for Tenant’s
intended business operations.  Landlord may prevent or stop abatement by providing
substantially the same or similar utility service in similar quality and quantity by temporary or
alternative means until the cause of the loss of utility service is corrected.

7.4 Electrical Service. Without Landlord's prior written consent, Tenant shall
not use any equipment, which uses electric current in excess of 110 volts, which will increase the
amount of electricity ordinarily furnished for use of the Premises as general office space or which
require clean circuits or other special distribution circuits. If Tenant requires additional 110 volt
electrical power beyond that supplied by Landlord as provided above, electric current in excess of
110 volts, or other special power requirements or circuits, then Tenant may request Landlord to
provide such supplemental power to the Premises, which request Landlord may grant, condition, or
withhold in its reasonable discretion. If Landlord furnishes such power or circuits, Tenant shall
pay Landlord, on demand, all cost of the design, installation, and maintenance of the facilities
required to provide such additional or special electric power or circuits and cost of all electric
currents so provided at a rate not to exceed that which would be charged by the power company
providing electric service to the Building, or its successor, if Tenant were a direct customer thereof.

8. Use and Occupancy of the Premises.

8.1  Permitted Use. Tenant shall use and occupy the Premises only for the
Permitted Use. The Premises shall not be used for any illegal purpose, nor in violation of any valid
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laws, ordinances, rules or regulations of any governmental body, nor in any manner to create any
nuisance or trespass, nor in any manner to vitiate the insurance or increase the rate of insurance on

the Premises or the Building, nor in any manner inconsistent with the first-class nature of the
Building.

8.2 Signs. Tenant shall obtain the written approval of Landlord, not to be
unreasonably withheld, for any sign, advertising matter, or other material visible from the exterior
of the Premises. Exterior and elevator lobby signs shall conform to Landlord’s uniform building
sign specifications, and Landlord shall provide and install same at Tenant's cost and expense.

Tenant shall place no signs upon the outside walls or the roof of the Building or in any of the
Common Areas.

8.3 Hazardous Materials.

(a) Tenant hereby covenants that, from and after the date hereof and thereafter
during the Term except for ordinary cleaning and office supplies in quantities used in normal office
environments and used and stored on the Premises by Tenant in the ordinary course of its business
in full compliance with all governmental rules and regulations (i.e., cleaning solvents, toner, ink
etc.), Tenant shall not cause or permit any "Hazardous Substances" (as hereinafter defined) to be
placed, held, located or disposed of in or about the Premises or the Complex or any part of either
and that neither the Premises nor the Complex, nor any part of either, shall ever be used by Tenant
or persons claiming under Tenant as a storage site (whether permanent or temporary) for any
Hazardous Substances. For purposes of this Section 8.3, "Hazardous Substances” shall mean and
include those elements or compounds which are contained in the list of hazardous substances
adopted by the United States Environmental Protection Agency (EPA) or the 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 statute, law, ordinance, code, rule, regulation,
order or decree regulating, relating to or imposing liability (including, without limitation, strict
liability) or standards of conduct concerning, any hazardous, toxic or dangerous waste, substance
or material, as now or at any time hereafter in effect (collectively "Environmental Laws").

(b) Tenant hereby agrees to comply with all Environmental Laws with regard to
its use and occupancy of the Premises and to indemnify Landlord and hold Landlord harmless from
and against any and all losses, liabilities, including strict liability, damages, injuries, expenses,
including reasonable attorneys' fees, costs of any settlement or judgment and claims of any and
every kind whatsoever paid, incurred or suffered by, or asserted against, Landlord by any person,
entity or governmental agency for, with respect to, or as direct or indirect result of Tenant's failure
to comply with the provisions of Subsection 8.3(a) of this Lease and applicable Environmental
Laws in connection with its use and occupancy of the Premises or the presence in, or the escape,
leakage, spillage, discharge, emission, or release from, the Premises of any Hazardous Substance
(including, without limitation, any losses, liabilities, including strict liability, damages, injuries,
expenses, including reasonable attorneys' fees, costs of any settlement or judgment or claims
asserted or arising under the Comprehensive Environmental Response, Compensation and Liability
Act, any so-called federal, State or local "Superfund" or "Superlien" laws or any other
Environmental Laws); provided, however, that the foregoing indemnity is limited to matters arising
solely from Tenant's violation of the covenant contained in Subsection 8.3(a) above, and shall not
cover any such liability to the extent caused by the acts of Landlord, Landlord's employees or
agents, or other tenants of the Building.

(c) In the event Landlord suspects, in its reasonable opinion, that Tenant has
violated any of the covenants contained in this Section 8.3 or that the Premises or Complex are not
in compliance with the Environmental Laws for any reason as to which Tenant is responsible
hereunder, or that the Premises or Complex are not free of Hazardous Substances for any reasons
as to which Tenant is responsible hereunder, Tenant shall take such steps as Landlord requires by
written notice to Tenant in order to confirm or deny such occurrences, including without limitation,
the preparation of environmental studies, audits, surveys or reports. In the event that Tenant fails
to take such action, Landlord may take such action and shall have such access to the Premises as
Landlord deems necessary and the costs and expenses of all such actions taken by Landlord,
including, without limitation, Landlord's attorneys' fees, shall be due and payable by Tenant within
30 days of receipt of written invoice from Landlord as Additional Rent hereunder. If any lender or
governmental agency shall ever require testing to ascertain whether or not there has been any
release of Hazardous Substances within the Premises, Building, and/or Complex as a result of
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Tenant failing to comply with the covenants contained in this Subsection 8.3, then the reasonable
costs thereof shall be reimbursed by Tenant to Landlord upon demand as Additional Rent if any
Hazardous Substances are determined by Landlord to exist or be present. In addition, Tenant shall
execute affidavits, representations and the like from time to time at Landlord's request concerning
Tenant's best knowledge and belief concerning the presence of Hazardous Substances in, on or
about the Premises. Further, Landlord reserves the right at any time and from time to time to enter
the Premises following reasonable advance notice thereof to Tenant (except in cases of emergency)
in order to perform periodic environmental studies, audits, surveys and reports and in order to
determine whether Tenant is in compliance with the terms of this Section 8.3.

8.4.  Entering Premises. Landlord may enter the Premises at reasonable hours
provided that Landlord's entry shall not unreasonably interrupt Tenant's business operations and
that prior notice is given (and, if in the opinion of Landlord any emergency exists, at any time and
without notice): (a) to make repairs which Landlord is obligated or authorized to make to the
Premises or the Building pursuant to the terms of this Lease or to the other premises within the
Building pursuant to the leases of other tenants; (b) to inspect the Premises to see that Tenant is
complying with all of the terms and conditions hereof and with the rules and regulations hereof; (c)
to perform tests or conduct surveys; (d) to remove from the Premises any articles or signs kept or
exhibited therein in violation of the terms hereof; and (e) to exercise any other right or perform any
other obligation that Landlord has under this Lease. All such repairs, decorations, additions and
improvements shall be done during ordinary business hours so long such repairs, decorations,
additions and improvements do not interrupt Tenant’s business operations, if any such work is at
the request of Tenant to be done during any other hours, the Tenant shall pay all overtime and other
extra costs. Upon such request, Landlord shall submit to Tenant a written proposal for any after
hours work.

9. Tenant's Insurance; Waivers and Indemnities.

9.1 Insurance Coverage. Tenant will maintain following types of insurance, in
the amounts specified and in the form hereinafter provided for:

(a) Commercial General Liability insurance covering the Premises, written on
an occurrence basis, to be in combined single limits amounts not less than $1,000,000 and to have
general aggregate limits of not less than $2,000,000.

(b) Full replacement wvalue insurance covering Tenant's leasehold
improvements, any equipment maintained by Tenant under this Lease, trade fixtures, and personal
property, with "all-risks" fire and casualty insurance coverage, together with insurance against
sprinkler damage, vandalism and malicious mischief.

(©

(d)  Business interruption insurance to cover all fixed expenses, such as Base
Rent, Operating Expense Increases, and Additional Rent.

(e) Other insurance or endorsements reasonably required by Landlord, or any
mortgagees or lessors of Landlord.

9.2 Insurance Policy Requirements. All policies of the insurance provided for
in this Section 9 shall be issued in form reasonably acceptable to Landlord by insurance companies
with a rating and financial size of not less than current Best’s A-VIII, and licensed to do business
in the state in which Landlord's Building is located. Each and every such policy:

(a) shall name Landlord as an additional insured (as well as any mortgagee of
Landlord) and the coverage in Section 9.1 (b), (d) and (e) shall also name Landlord as loss payee;

(b) shall (or a certificate, if acceptable to Landlord), be delivered to Landlord
and its mortgage, if any, on delivery of possession of the Premises to Tenant and replaced within
thirty (30) days of expiration of each policy;

(c) shall contain a provision that the insurer will give to Landlord, any ground
lessor, and Holder (as hereinafter defined) at least thirty (30) days prior written notice of any
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material change, cancellation, termination or lapse, or the effective date of any reduction in the
amounts of insurance; and

(d)  shall be written as a primary policy which does not contribute to and is not
in excess of coverage which Landlord may carry.

9.3  Blanket Insurance Policies. Any insurance provided for in this Section 9
may be maintained by means of a policy or policies of blanket insurance, covering additional items
or locations or insureds, provided, however, that:

(a) Landlord and any other parties in interest from time to time designated by
Landlord to Tenant shall be named as an additional insured thereunder as their interests may
appear;

(b)  the coverage afforded Landlord and any such other parties in interest will
not be reduced or diminished by reason of the use of such blanket policy of insurance;

(c) any such policy or policies shall specify therein (or Tenant shall furnish
Landlord with a written statement from the insurers under such policy specifying) the amount of
the total insurance allocated to the Tenant's improvements and property; and

(d)  the requirements set forth in this Section 9 are otherwise satisfied.

9.4  Waivers. Landlord and Tenant waive all claims against one another for
damage to or destruction of real or personal property to the extent such damage or destruction can
be covered by "all risks" property insurance of the type described in Section 9.1(b) above. Each
party shall also be responsible for the payment of any deductible amounts required to be paid under
the applicable "all risks" fire and casualty insurance catried by the party whose property is
damaged. These waivers shall apply if the damage would have been covered by "all risks"
insurance, even if the party fails to obtain such coverage. The intent of this provision is that each
party shall look solely to its insurance for damage or destruction, which can be covered, by "all
risks" insurance. Landlord and Tenant shall provide copies of these waivers to their insurance
carriers to require the carriers to waive all rights of subrogation against the other party to property
damage covered by the applicable "all risks" fire and casualty insurance policy.

9.5 Indemnities. Tenant and Landlord shall indemnify and save harmless each
other against all claims for damages to persons or property including costs and fees, which are
caused anywhere in the Premises, the Building or the Common Areas arising from or related to acts
of the other, except if damage is caused by gross negligence or willful misconduct of the other.
The provisions of this Section 9.5 shall survive the termination of this Lease with respect to any
damage, injury or death occurring before such termination.

10.  Default and Remedies.

10.1 Default. If Tenant shall:

(a) fail to pay any Rent for more than ten (10) days from the date when due,
which shall be the first day of each month, and shall not cure such failure within ten (10) days of
written notice from Landlord. Provided, however, Landlord shall only be required to provide
written notice twice in any calendar year, up to a maximum of three (3) occasions during the initial
term of the Lease; or

(b) fail to perform any terms of this Lease other than Rent payment, and shall
not cure such failure within thirty (30) days after written notice is given to Tenant by Landlord; or

(©) be adjudicated a bankrupt; or



(d) have a receiver appointed for Tenant's property and such receiver is not

removed within sixty (60) days after written notice from Landlord to Tenant to obtain such
removal; or

(e) whether voluntarily or involuntarily, take advantage of any debtor relief
proceedings under any present or future law, whereby the Rent or any part thereof, is, or is
proposed to be, reduced or payment thereof deferred; or

) have its effects levied upon or attached under process against Tenant, not

satisfied or dissolved within thirty (30) days after written notice from Landlord to Tenant to obtain
satisfaction thereof; or,

(2) fail to promptly pay persons furnishing labor or materials for Tenant’s work
on the Premises or fail to discharge of record by payment or bonding within twenty (20) days
following the date Tenant receives actual notice of any mechanic's or materialmen's lien filed
against the Premises, the Building or the Complex for work or materials claimed to have been
furnished to or on behalf of Tenant; then, and in any of said events, (each a "default") Landlord, at
its option, may exercise the remedies set forth in Section 10.2 below.

10.2. Remedies. Upon the occurrence of any default set forth in Section 10.1

above which is not cured by Tenant within any applicable cure period, Landlord may exercise all or
any of the following remedies:

(a)  Terminate this Lease by giving Tenant written notice of termination, in
which event this Lease shall terminate on the date specified in such notice and all rights of Tenant
under this Lease shall expire and terminate as of such date, Tenant shall remain liable for all
obligations under this Lease up to the date of such termination and Tenant shall surrender the
Premises to Landlord on the date specified in such notice, and if Tenant fails to so surrender,
Landlord shall have the right, without notice, to enter upon and take possession of the Premises

and to expel and remove Tenant and its effects without being liable for prosecution or any claim of
damages therefor;

(b)  Terminate this Lease as provided in the immediately preceding subsection
and recover from Tenant all damages Landlord may incur by reason of Tenant's default, including
without limitation, the then present value (using a discount rate of the lower of the prime rate
published in the Wall Street Journal immediately prior to such default, or the rate of interest then
payable on currently-issucd United States Treasury Bills or Notes having a maturity closest to the
scheduled Expiration Date of the Term) of (i) the total Rent which would have been payable
hereunder by Tenant for the period beginning with the day following the date of such termination
and ending with the Expiration Date of the current Term (or any extended Term if Tenant shall
have exercised an extension option), minus (ii) the aggregate rcasonable rental value of the
Premises for the same period, plus (iii) the costs of recovering the Premises, and all other expenses
incurred by Landlord due to Tenant's default, including without limitation, reasonable attorneys'
fees, plus (iv) the unpaid Rent earned as of the date of termination, plus interest, all of which sum
shall be immediately due and payable by Tenant to Landlord. In determining the aggregate
reasonable rental value pursuant to item (ii) above, the parties hereby agree that all relevant factors
shall be considered as of the time Landlord seeks to enforce such remedy, including, but not
limited to, (A) the length of time remaining in the then current Term, (B) the then current market
conditions in the general area in which the Building is located, (C) the likelihood of reletting the
Premises for a period of time equal to the remainder of the current Term, (D) the net effective
rental rates (taking into account all concessions) then being obtained for space of similar type and
size in similar type buildings in the general area in which the Building is located, (E) the vacancy
levels in comparable quality buildings in the general area in which the Building is located, and (F)
current levels of new construction that will be completed during the remainder of the current Term
and the degree to which such new construction will likely affect vacancy rates and rental rates in
comparable quality buildings in the general area in which the Building is located. Tenant agrees to
pay the aforesaid amount at once, together with all Rent and all charges and assessments
theretofore due to Landlord;

(¢)  Without terminating this Lease, declare immediately due and p'f\yable the
present value (using a discount rate of the lower of (i) five percent (.5%) per annum or (ii) the rate
of interest then payable on currently-issued United States Treasury Bills or Notes having a maturity
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closest to the scheduled Expiration Date of the Term) of all Rent due under this Lease for the entire
remaining current Term of this Lease, together with the costs of recovering and reletting the
Premises and all other expenses incurred by Landlord in connection with Tenant's default, plus the
unpaid Rent earned as of the date of termination, plus interest thereon; and Landlord may
immediately proceed to distrain, collect, or bring action for such sum, or may file a proof of claim
in any bankruptey or insolvency proceedings to enforce payment thereof; provided, however, that
such payment shall not be deemed a penalty or liquidated damages, but shall merely constitute
payment in advance of all Rent payable hereunder throughout the current Term, and provided
further, however, that upon Landlord receiving such payment, Tenant shall be entitled either to
remain in possession of the Premises or to receive from Landlord all rents received by Landlord
from other assignees, tenants and subtenants on account of said Premises during the remainder of
the current Term (provided that the monies to which Tenant shall so become entitled shall in no
event exceed the entire amount actually paid by Tenant to Landlord pursuant to this item (c)), less

all costs, expenses and attorneys' fees of Landlord incurred in connection with the reletting of the
Premises;

(d) Without terminating this Lease, and without notice to Tenant, Landlord may
in its own name, but as agent for Tenant enter into and take possession of the Premises and re-let
the Premises, or a portion thereof, as agent of Tenant, upon any terms and conditions as Landlord
may deem necessary or desirable (but Landlord shall have no obligation to attempt to re-let the
Premises or any part thereof). Upon any such re-letting, all rentals received by Landlord from such
re-letting shall be applied first to the costs incurred by Landlord in accomplishing any such
re-letting, and thereafter shall be applied to the Rent owed by Tenant to Landlord during the
remainder of the term of this Lease and Tenant shall pay any deficiency between the remaining
Rent due hereunder and the amount received by such re-letting as and when due hereunder;

(e) Allow the Premises to remain unoccupied and collect Rent from Tenant as it
becomes due;

® Pursue such other remedies as are set forth in this Lease or are available at
law or in equity; or

(g) If Landlord exercises any of the remedies set forth in Section 10.2, in
addition to all other costs and expenses Landlord shall be entitled to recover under this Lease,
Landlord shall also be entitled to recover:

@) the cost of performing any other covenants which would have
otherwise been performed by Tenant;

(i)  the amount of any rental abatement, free rent, or other rental
concession provided by Landlord to Tenant; provided, however, that
in no event shall Tenant's liability hereunder exceed the total of all
Rent due under this Lease or that would be due but for Landlord’s
allowance or such rental abatement, free rent, or rental concession;

(iii)  all sums expended by Landlord, and not previously reimbursed to
Landlord by Tenant, in connection with improving or repairing the
Premises to Tenant's specifications; and

(iv)  all costs and expenses incurred by Landlord in connection with the
termination of this Lease and eviction of Tenant.

11. Destruction or Damage; Condemnation.

11.1 Destruction or Damage. If the Building or the Premises are (i) totally destroyed by
casualty, (ii) damaged or destroyed by any casualty to the extent that in. Landlord'§ reasonalln_l.e
judgment, repair of such damage or destruction would not b.e economically feamble, or (iii)
damaged to the extent that the damage cannot be restored within one hundred elgbty (”1 80) days
of the date the damage occurred, or if the damage is not covered by standard "all r_15ks Property
insurance, or if the Landlord's lender requires that the insurance proceeds be applied to its loan,
Landlord or Tenant shall have the right to terminate this Lease effective as'of the date of such
destruction or damage by written notice on or before thirty (30) days following the date of such
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damage and Rent shall be accounted for as between Landlord and Tenant as of the date of such
casualty. Landlord shall not be liable to Tenant for inconvenience, loss of profits, expenses or
other tiamage resulting from the repair of any such damage or from any repair, modification,
arranging or rearranging of any portion of the Premises or any part or all of the Building or for
termination of the Lease as provided above. Tenant assumes the risk of any and all damage to its
personal property in or on the Premises and from any casualty whatsoever. If the Premises are
damaged by any such casualty or casualties but Landlord is not entitled to or does not terminate
this Lease as provided above, this Lease shall remain in full force and effect, Landlord shall
notify Tenant in writing within thirty (30) days of the date of the damage that the damage will be
restored (and will include Landlord's good faith estimate of the date the restoration will be
complete), in which case Rent shall abate from the date of such casualty as to any portion of the
Premises which is not usable, and Landlord shall restore the Premises to substantially the same
condition as before the damage occurred as soon as practicable, whercupon full Rent shall
recommence. Notwithstanding the requirements concerning insurance contained herein or in the
Lease, Landlord shall be under no obligation, nor shall any such obligation be implied, to repair,
reconstruct, rebuild, or otherwise recreate the Premises or the Building in the event of damage or
destruction, except and as expressly limited to the actual amount of insurance proceeds actually
received by Landlord with respect to any covered loss, and except as may be limited by any
requirement of a mortgagee of the Landlord that insurance proceeds be applied to any
outstanding loans or other indebtedness of the Landlord.

11.2  Condemnation. If the whole of the Complex, the Building or the Premises,
or such portion thereof as will make the Complex, the Building or the Premises unusable for the
purposes contemplated hereby for their intended purposes, is condemned or taken by any legally
constituted authority for any public or quasi-public use or purpose, or by private purchase in lieu
thereof, then in either of said events, Landlord may terminate this Lease by written notice and the
Term hereby granted shall cease from that time when possession thereof is taken by the
condemning authorities, and Rent shall be accounted for as between Landlord and Tenant as of that
date. If a portion of the Building or Premises is so taken, but not such amount as will make the
Premises unusable in the reasonable judgment of Landlord for the purposes herein leased, or if
Landlord ¢lects not to terminate this Lease, this Lease shall continue in full force and effect and the
Rent shall be reduced pro rata in proportion to the amount of the Premises so taken. Tenant shall
have no right or claim to any part of any award made to or received by Landlord for such
condemnation or taking, and all awards for such condemnation or taking shall be made solely to
Landlord, provided, however, nothing herein shall prevent Tenant from obtaining an expense
award that does not diminish Landlord’s award.:

12. Additional Provisions.

12.1  Service of Notice. From and after the Commencement Date, and except as
otherwise provided by law, notices required or permitted to be given to Tenant under this Lease
shall be sent to Tenant's Address for Notice set forth in Section 1.28. Notices to Landlord shall be
sent to Landlord's Address for Notice as set forth in Section 1.11. All notices given hereunder may
be given by certified mail, hand delivery or by surface or air-express courier service and shall be
deemed given when received. The time period for any response to such notice shall begin to run
upon actual receipt or when delivery is refused or cannot be accomplished because the party has
moved and has not provided the other party with notice of its new address by notice as provided
herein.

12.2. Mortgagee's Rights.

(a) This Lease may be made subject and subordinate to (i) any mortgage or
other security interest which may hereafter encumber the Building and to all advances which may
be made thereunder, (ii) any assignment of Landlord's interest in the leases and rents from the
Building; and (iii) any Uniform Commercial Code Financing Statement covering the personal
property rights of Landlord "Security Documents". Tenant agrees upon request of the holder of
any Security Documents (“Holder") to hereafter execute documents reasonably necessary to
evidence the subordination of the Lease to the Security Documents, either in the form requested or
substantially in the form attached hereto as Exhibit 1.

(b) After any foreclosure under a Security Document, Tenant shall at the
election of the Landlord, thereafter remain bound pursuant to the terms of this Lease and Tenant
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shall attorn to the Purchaser without the execution of any further instrument on the part of any of
the parties hereto. Tenant agrees, however, to execute and deliver at any time and from time to
time, upon the request of Landlord or of Holder, any instrument or certificate that may be necessary
or appropriate in any such foreclosure proceeding or otherwise to evidence such attornment.

(c) If the interest of Landlord hercunder is covered by an assignment of
Landlord's interest in Lease, Tenant shall pay all Rent due and payable under the Lease directly to
the Holder of the assignment upon notification of Holder’s exercise of its rights.

12.3  Governmental Regulations.

(a)  Tenant shall comply with all requirements of governmental or public
authority.

(b) If Landlord shall be required by any governmental authority to repair, alter,
remove, construct, reconstruct, or improve any part or all of the Premises or the Building, such
action shall be performed by Landlord; provided, however, that if such action by Landlord renders
the Premises untenantable, and if Landlord cannot reasonably complete such acts within one
hundred eighty (180) days after notice to it to perform such acts by the governmental authority,
either Landlord or Tenant, by written notice to the other delivered not later than seventy (70) days
after the date of notice to Landlord by such governmental authority, may terminate this Lease, in

which event Rent shall be apportioned and paid up to and including the date the Premises become
untenantable.

(c) Subscquent to the Commencement Date and the issuance of a Certificate of
Occupancy from the appropriate governing body having jurisdiction over the Premises certifying
compliance of the Premises with applicable laws and codes, Tenant shall, at Tenant's sole cost and
expense but subject to Landlord's reasonable prior written approval, make alterations or additions
to the Premises required to bring the Premises into compliance with the Americans with
Disabilities Act (42 U.S.C.* § 12101 et. seq.) and its regulations ("ADA Requirements") effective
from time to time during the Term, and any period of holding over by Tenant if:

@) the requirement for such alteration or addition arises as a result of:
(1) any alteration or addition by Tenant; or
2) any violation by Tenant of any ADA Requirements; or

(3)  a special use of the Premises or any part thereof by Tenant or any
assignee or subtenant of Tenant or any employee, officer, director,
member, manager, invitee or guest (including, but not limited to, use
for a facility which constitutes a "place of public accommodation”
under the ADA Requirements); or

“) the special needs of the employee(s) of Tenant or any assignee or
subtenant of Tenant; or

(i)  the ADA Requirements would otherwise make Tenant, rather than Landlord,
primarily responsible for making such alteration or addition.

124
12.5 Assignment and Subletting.

(a) Tenant shall not, without prior written consent of Landlord, assign,
or otherwise transfer this Lease or sublet the Premises or any part thereof. Tenant agrees to pay to
Landlord as Additional Rent, on demand, a Five Hundred Dollar ($500.00) administrative
processing fee in connection with any request by Tenant for consent to a propoged ass-ignm'cnt or
subletting and, in addition, reasonable out-of-pocket costs incurred by Landlord (including without
limitation, reasonable attorneys' fees) in connection with any request by Tenant for Landlord to
consent to any assignment or subletting by Tenant. No sublease or assignment by Tenant shall
relieve Tenant of any liability hereunder.
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' (b) Unless the successor entity shall be of the same or greater net worth
and credit standing than Tenant and any guarantor of Tenant at the time this Lease is executed, the
sale, transfer, merger, consolidation, reorganization or other change in the assets or structur,e of
Tenant shall be deemed an assignment hereunder; provided, however, upon written notice to
Landlord, Tenant may assign or sublet to any affiliate, subsidiary, merged entity or franchisee of
jfenar‘lt as long as Tenant and any guarantor of Tenant remain obligated pursuant to this Lease for
its original term and any renewal options, and Landlord reasonably determines that such affiliate,
subsidiary, merged entity or franchisee is in the same or similar business as Tenant is now engaged
and there is no increased environmental risk. If the successor entity is of the same or greater net
worth and credit standing as Tenant and any guarantor of Tenant, the sale transfer, merger,
consolidation, reorganization or other change in the assets or structure of Tenant shall not be
deemed an assignment hereunder and, upon written notice to Landlord, Tenant may assign or
sublease to such entity if Landlord reasonably determines that such affiliate, subsidiary or
franchisee is in the same or similar business as Tenant is now engaged, there is no increase in
environmental risk, the successor Tenant shall conform to the image and quality of the Building as

a Class A environment, and Tenant shall remain primarily liable for performance of the terms and
conditions of the Lease.

(c) No assignee or sublessee may exercise any expansion option, right of first
refusal option, or renewal option under this Lease, nor shall any such party have the benefit of any
specific signage or other similar privileges or rights which may be provided to Tenant under this
Leasc except in accordance with a separate written agreement entered into directly between such
assignee or sublessee and Landlord. Landlord agrees to act in a commercially reasonable fashion,
as Reasonable is defined in Section 12.5(a) above, when reviewing any request by an assignee or
sublessee to exercise any expansion, renewal or right of refusal options contained within the Lease.
After a permitted assignment or subletting, the original Tenant shall have no right to exercise on
behalf of a permitted assignee or sublessee as to the space assigned or sublet any expansion option,
right of first refusal option or renewal or extension option.

(d) Should Landlord permit any assignment or subletting by Tenant and should
the monies received as a result of such assignment or subletting (when compared to the monies stiil
payable by Tenant to Landlord) be greater than Landlord would have received hereunder had not
Landlord permitted such assignment or subletting, then fifty percent (50%) of the "Gross Profit"
shall be payable by Tenant to Landlord.

12.6. Tenant's Estoppel. Tenant shall, from time to time, within fifteen (15)
days of receipt by Tenant of written request by Landlord, execute, acknowledge and deliver to
Landlord a certificate substantially in the same form as the Estoppel Certificate, which is attached
hereto as Exhibit F. Each certificate delivered pursuant to this Section may be relied upon by any
prospective purchaser or transferee of Landlord's interest hereunder or of any part of Landlord's
property or any holder or prospective Holder of any Security Documents.

At Landlord’s option, Tenant’s failure to deliver such Estoppel Certificate within
said ten (10) day period shall constitute an Event of Default of the Lease Agreement and/or the
following shall be conclusive upon Tenant:

a) that this Lease Agreement is in full force and effect, without modification, except
as may be represented by Landlord,

b) that there are no uncured defaults in Landlord’s performance; and
c) that not more than one month’s Rent has been paid in advance.

12.7. Parking. Parking spaces shall be free and unassigned and shall be leased
equitably and at no additional cost to tenant by a registration process with Landlord. Landlord may
designate certain spaces within the parking facilities of the Building or Complex as reserved or
assigned spaces for the benefit of Landlord or visitors. Tenant agrecs to pay, as Additional Rent,
the reasonable replacement cost for any parking card, sticker or other identification instrument.
which becomes lost, mutilated or destroyed. Landlord reserves the rights to build improvements
upon, reduce the size of, relocate, reconfigure, eliminate, and/or make alterations or additions to
such parking facilities at any time.
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12.8. Storage. If Landlord makes available to Tenant any storage space, anything
stored therein shall be wholly at the risk of Tenant, and Landlord shall have no responsibility of
any character in respect thereto.

12.9. Waste Disposal.

(a) All normal trash and waste (i.e., waste that does not require special handling
pursuant to subparagraph (b) below) shall be disposed of through the janitorial service.

(b)  Tenant shall be responsible for the removal and disposal of any waste
deemed by any governmental authority having jurisdiction over the matter to be hazardous or
infectious waste or waste requiring special handling, such removal and disposal to be in
accordance with any and all applicable governmental rules, regulations, codes, orders or
requirements. Tenant agrees to separate and mark appropriately all waste to be removed and
disposed of through the janitorial service pursuant to (a) above and hazardous, infectious or special
waste to be removed and disposed of by Tenant pursuant to this subparagraph (b). Tenant hereby
indemnifies and holds harmless Landlord from and against any loss, claims, demands, damage or
injury Landlord may suffer or sustain as a result of Tenant's failure to comply with the provisions
of this subparagraph (b).

12.10 Brokers. Except with respect to Landlord's Broker and Tenant's Broker, the
commissions regarding each being paid by Landlord pursuant to separate written agreements
entered into with Landlord’s Broker and Tenant’s Broker, Tenant and Landlord each represent and
warrant to the other that no Broker, or other person has represented the warranting party in the
negotiations for and procurement of this Lease. All real estate brokers engaged by Tenant have
waived in writing any rights to file any lien, notice of lien or claim of lien; and (b) except for the
commission payable by Landlord’s Broker to Tenant's Broker, all fees, commissions, compensation
or other amounts payable to Tenant's Broker in connection with this Lease have been paid in full.
Each party agrees to indemnify and hold the other harmless from and against any claim for any
such commissions, fees or other form of compensation by any such third party claiming through
the indemnifying party, including, without limitation, any and all claims, causes of action,
damages, costs and expenses (including attorneys' fees and expenses) associated therewith.

12.11 Transfer of Tenants. Landlord hereby reserves the right, at its sole option,
at Landlord’s expense, and upon giving at least sixty (60) calendar days written notice in advance
to Tenant, to transfer and remove Tenant from the Premises to any other available space in the
Building of substantially equal area, which space shall, once Tenant has been relocated therein, be
deemed "Premises" for purposes of this Lease.

12.12 Alteration of Commeon Areas. Landlord may change, alter, reconstruct,
modify, expand, reduce or supplement any and all of the facilities designed for the common use
and convenience of the tenants of the Building, including without limitation, parking areas,
driveways and other Common Areas, so long as access to the Premises is not materially and
adversely affected. Landlord may erect additional buildings or other improvements in the Complex
provided that access to the Premises shall not be denied Tenant and that there shall be no
encroachment upon the interior of the Premises. Any elimination or shutting off of light, air or
view by any structure which may be erected on lands adjacent to the Building shall in no way affect
this Lease and Landlord shall have no liability to Tenant with respect thereto.

12.13 Severability; Interpretation. Each clause and provision of this Lease shall
be valid and enforceable to the fullest extent permitted by applicable law; however, if any clause or
provision of this Lease is or becomes illegal, invalid or unenforceable because of present or future
laws or any rule or regulation of any governmental body or entity, effective during the Term, the
intention of the parties hereto is that the remaining terms and provisions of this Lease and the
application of such terms and provisions to persons or circumstances other than those as to which it
is held invalid or unenforceable, shall not be affected thereby.

12.14 Holding Over. If Tenant remains in possession of the Premises after the
expiration of the Lease, with Landlord's written consent, Tenant shall be a tenant at will and such
tenancy shall be subject to all the provisions hereof, except that the monthly rental sl‘mall. be at one
hundred fifty percent of the monthly Base Rent payable hereunder upon such expiration of the
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