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Item 1.01 Entry into a Material Definitive Agreement.

On September 29, 2015, Cross Country Healthcare, Inc. (the "Company") entered into a new lease agreement and amended its two current lease agreements
in Boca Raton, Florida, its headquarters.

Amendments

The Company entered into a Fourth Amendment with Granite Meridian, LLC (the "Landlord") for its corporate headquarters. The original lease was entered
into on April 28, 1997 between Meridian Properties and Cross Country Staffing, Inc. (the “Current Lease”). The Company will continue to occupy all of the
70,406 rentable square feet located at 6551 Park of Commerce, Boca Raton, Florida 33487.

This Amendment extends the term of the Current Lease from May 1, 2018 until December 31, 2025, and the terms of the Current Lease shall continue to
apply except as expressly set forth in the Amendment. The Company has a right, at its option and subject to the terms of the Amendment, to extend the term
of the Lease for one (1) five year period at market rate.

The annual base rent for the first year will be $1,196,902, retroactive to July 1, 2015, with annual increases of three percent (3%) per year. In addition to the
base rent, the Company will continue to pay operating expenses to the Landlord. Assuming the Company is not in default under the lease, the Company shall
be entitled to an abatement of fifty percent (50%) of base rent and fifty percent (50%) of the operating payment for the period commencing July 1, 2015 and
ending June 30, 2016. Under the terms of the Amendment, the Landlord will provide the Company with an allowance in an amount not to exceed $2,464,210
for the completion of certain improvements in the premises and costs incurred by the Company in connection with relocation expenses related to the
premises.

In addition, the Company entered into a Ninth Amendment with Mainstreet CV North 40, LL.C for premises located at 901 Yamato Road, Boca Raton, Florida
33431. This lease was originally dated as of November 22, 1999 between Fairfax Boca 92, L.P. and Medical Staffing Network, Inc. (the “MSN Current
Lease”). Under the Amendment, the Company will reduce the size of the original premises (44,675 rentable square feet), partially terminate the lease with
respect to that portion of the original premises consisting of 28,940 rentable square feet, and extend the term of the lease for the remaining portion of the
original premises.

The Amendment also extends the term of the MSN Current Lease from December 31, 2015 until December 31, 2016, and the terms of the MSN Current
Lease shall continue to apply except as expressly set forth in the Amendment.

Through December 31, 2015, the base rent will remain at $14.50 per square foot, increasing to $16.00 per square foot on January 1, 2016 and continuing
through the end of the lease term. In addition to the base rent, the Company will continue to pay additional rent in the form of a pro rata share of operating
expenses. The additional rent will be based on the reduced portion of rentable square feet.

New Lease Agreement

The Company entered into a lease agreement with Mainstreet CV North 40, LLC (the “New Landlord”) for the premises at 5201 Congress Road, Suite 100
A/B, Boca Raton, Florida 33487. The rentable floor area of the premises is approximately 36,919 square feet. The lease term commences the earlier of July 1,
2016 or five (5) days after the Certificate of Occupancy for leasehold improvements, and expires November 30, 2025 (or one hundred and thirteen (113)
months after the commencement date). The Company has an option to extend the term of the lease for one (1) five year period, in accordance with the terms
of the lease.

The annual base rent for the first year will be $590,704, with annual increases of three percent (3%) per year. In addition to the base rent, the Company will be
required to pay additional rent in the form of a pro rata share (18.22%) of operating expenses. The New Landlord will abate base rent during the first five (5)
months immediately following the July 1, 2016 commencement date. Under the terms of this lease, the New Landlord will pay the Company an improvement
allowance equal to the lesser of the actual cost of improvements or $1,292,165.

The foregoing descriptions of the Lease Agreement and Amended Lease Agreements do not purport to be complete and are qualified in their entirety by
reference to the full text of the Agreements, copies of which are attached herewith as Exhibits 10.1 through 10.3.
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Exhibit 10.1

FOURTH AMENDMENT T LEASE

THIS FOUR AMENDMENT T LEASE (this “Amendment”) is made and
entersd intn this A9 day of September, 2015, by and between Granite Meridian LLC, a
Dilaware limited Hadility company, (“Landlord”) and Cross Conntry Healthesre, Ine., a
Dielawars corporation ( Tenant™).

BACKEGROUND

WHEREAS, Meridian Properties, a Michigén parinership {"Original Landlord™) and
Cross Country Staffing, & Dalpware partnesship (“Oviginal Tenant™) eatersd into that certain
Lanso dated Apeit 28, 1997, as amended by that certain Amendment to Lense dated May 1, 2002,
that certmin Second Amendment to Leass dated Pebruary 17, 2007, and that certaln Thied
Arendment to Lease dated May 14, 2008 (the "Third Amendment” and, collectively, the
*Lease™), pursuant to which Temant is leasing alf of the 70,406 restable square feet of space (the
“Premizes”) in the building located at 6551 Park of Commerce, Boca Raton, Florida, (the
“Building™) as more particularly described in (he Lepse; and

WHEREAS, Lendlord i the successor-in-interest 1o all of Original Landlord's right, title
and interest in, on and under the Lease and Tenant is the suceessor-in-intesest to all of Original
Tenant's right, 1itle and inferest in, on and undes the Lease; and

WHEREAS, the Lesse is scheduled to expire on May 1, 2018; and

WHEREAS, Landlord and Tenent have agreed, among ofher things, to extend the teem
of the Lease and otheredse modify certain provisions of the Lease, all pursuant to the tsrms and
condifions as hereinafier set forth.

NOW, THEREFORE, for good and valnable congideration, the receipt, adequncy and
gufficiency of which are hereby acknowledged, and imtending to be legally bound, the parties
agree as follows:

L Construction. Capitalized terms wsed herein but nat ctherwise defined shall bave
the meaning asenbed to such ferms tn the Lease,

2, Extension of Term. The term of the Lease is hereby extended for e period
commencing on May 2, 2018 and ending on December 31, 2025 (the “Extension Term™), unless
sooner terminated in accordance with the tema of the Lesse. The Extzosion Term shall be on
the same terms mnd conditions cortained in the Lease except as expressly st forth herein,

3. Bage Rent. Commencing retroactively on July 1, 2005 (the “Revised Rent

Commencement Date™), Tenant shall, subject to Parsgraph 4 below, pay to Landlord Base Rent
for the Premises as set fordh below and ae otherwise required pursuant to the terms of the Lease:
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T 5-63W1E £1,196,902.00
TT6-6ANTT S1232809.06 |  §102,734.00
WT-6/018 $1,269,793.31 §105,816.11
T1E-63W1S §1,307,887.13 §108,990.50

T19-630/20 1,347,123.75 112,260,531
TR0-6321 1,387,537.46 115,628.12
WLZL60EE | §1,429,163.58 F119,096.497
T3 $1472.038.45 pl22,669.487 |
T1/23-6030024 $1,516,190.64 F126,349.57
T24-630035 1,561,685.69 F130,140.47

Additionally, Tenant shall pay fo Landloed the sales or privilege {ax requinsd under
applicable fow, Iieluding but not lmited to Floida Statates Seetion 212031 and ey
wmendiments or replacements thereof, 2

4, Rent Abatensent. Motwithstanding sathing to e contrary contained hevein, so
foing, &3 Tenant is not in defoult wnder the Lepso (aftes expization of any applicable grice period),
Testant abmil be entitled to an obatement of fifty percent (50%6) of Base Rent and fifly percent
(50%) of Tenant's Operating Payment for the perdod commencing on the Revised Rent
Commencement Dabs and ending on June 30, 2016 (the opggregate amounts abted in accordance
with the provisions of this paragraph shall be referred to as the “Abated Rent”). In the event
Tenant defaults ureder the Lease, afler the expiration of applicable netice and cure periods, the
Abated R’ﬂ' shall become immediately due ond payable withont prejudice to any other remedies
of Landlard.

5 ASTS, Tenant acknowledges and agrees that (e Premisss are in good onder and
satisfactory condition as of the dute bereof, subject to any Jatent defects of which Tenant is not
aware. Mo agresment of Landlord to alter, remodel, decorate, clemn or improve the Pramises or
the Building {or to provide Tenmnt with any evedit or sllovance for the same), end no
Teprescrtation reganding the condithon of the Premises or the Building, have been made by or on
behnlf of Landlord or velied upon by Tensnl except as set forth in the Leose and os set forth in
Paragraph 6 balow,

&, Adtowance, Fandiond shall provide Temnt with an allewaros in an amount st to
exceed Twe Million Four Hundred Siety-Four Thousand Two Huodred Ten sl nov800 Doflars
(32,464,210.00), which amount represonts $35.00 per square foot of the Premises, fir the
completicn of certain impeovements i the Pretmises and costs inewrred by Tenant iy cotsection
with relocation cxpenaes related 1o the Premises in accordanee with the terms and conditions of
Fxhibit A sttached hereto and made a pert heveof, Tenant sball not be required fo remove any
ingprovements instuiled as part of Tonants Work {os defived in Bxbilit A) et the cxpimtion of
thes teem of the Laase.

7. Oplion to Renow. Tenant has exercised its twa (2) renewal opfions set forth in
Section | of Autiele 3 of the Lease. Landlond heeehy grants to Tenant an additionsl right to
rencw the Lease purswait @6 fle tanmg of this pamgraph,

2
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(a)  Tenant shall have the vight to extond fhe Extension Term for cne [15]
addifional term of five (5) yeats (the “Kenewnl Torm™), upoi fhe samec tenns and
conditlons o5 are heveln provided, except that (i) Base Rent during the first year of the
Renewal Temm shall be ot an onoual mte equal to the annusl Fair Maket Rent (s
hereinaficr defined) for the Premises for the fisst year of the Renewnl Term, and such
annsl riee may be subjeot fo anal increnses, W the extent consistent with Fair Market
Tent, (i) Tenamt shall have oo option to renew fhe Lesse beyond the expiration af the
Renewil Term, and (iit) the Premizes shall be delivered in their existing coaidition (on an
“ys 15" basis™) ot (he time the Renewal Tom commences, Such right shall be exerciaed
Ty Tenant by giving veitten notice to Landlord sl least nine (%) months but mot mare fhan
tavelve (12) monihs pelog to the expiration date of the Extension Term, Time shll be of
the casenee for the cxercise of sueh option, Tenant shall have no forther right to extend
or renew the Lease. Base Reont during each year of the Renewal Term (altes the frst year
of the Bemewa] Tenn) shall be increased based on Fair Market Rent.

(b Fajr Macket Renf. For the puposes of this Pavagraph, “Falr Market
Reat" shull tenn the Base Rent, on & so called “nef” basis, thit would be peid by a
willing tenzat, not compelled to lenss, and accepted by a willing landlord, nof cormpelled
to lease, for the Premises as of the commencement date of the Renewnl Term and for
each year of the Renewal Term, Fair Market Rent shall be reazonably determined by
Landiord in & notlce {the *Fair Mavket Rent Notbee™) delivered to Tenant not luter than
six (6} months prior to the commencoment of the Revewal Term.

(¢ Dispote of Fair Marlket Rent. In the event Tenant shall elest to dizpate
Lendlord's determination of the Fair Maskel Rent, Tenant shall be required to nolify
Landlord of such dispate in writing {the “Dispute Notice™) within thirty (30) duys after
delivery to Tenant of the Fuir Market Rent Motice, The Dispute Nofics shall contain,
ameong ather things, Tenant’s proposed Base Real for cach yenr of the Renewal Tenn
(“Tennnt's Proposed Ront™). Failure by Teoand 1o 8o notify Londiord of Tenunt's
dispute shall be deemed 1o constifute Fenand's ncceptance thereof. 1 Tenant shall thnely
nolify Landlord of Tenant’s dispate, then the determination of Fair Market Rent shall be
resolved as hersinafter sef forth, If such resobition cocesning Fair Market Rent shall not
e concluded prior o fhe commencernent of the Renewal Term, Tenant shall nevertheless
pay all Gass Rent and Addifionn] Rent to Lasdlord with respect {hsereto from end affer the
commencement of the Renewal Term, which shall include Base Rent as specified in the
Fair Murket Rent Notice, If the Fair Market Rent as dotermine:d as set forth below i3
grester than or less than that speoifisd In the Fair Macket Rent Motice, then such
adinstment as shall be noeded 1o comect the amount peeviously poid by Tenant on such
overpald or undespaid amounr, as the tase may be, computed fram the diste oof such
averpayment or underpayment, a3 the cass may be, 10 the date of refund or paymenl, o5

inte, shall be made in & payment by fhe approprinte parly within thirty (30) days
after the final determination.

() Landflord and Tenant shall vee good frith efforts to
agree upon fhe Hese Rent for the Rencvwal Term within toventy {200 days after Landiord's
receipt of the Dizpute Notice, If the purtics are unable to agree upon the Dase Rent for
the Renevwnl Term within such twenty (20) day period, then cach porty shall appoind,
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within five (5) days after the expiration of such twenty (200 day peoiod, an ndependent
real estate booker C*Broker™) who is Heensed in the State of Florida, specializes in the
fiedd of eommercisl office space leasing in Boca Bnton, Flosida, has sl least seven
{7) vears of experience and 5 reognized within the fiald as being reputnbie end ethical,
Should eilher pasty fail to appoint & Broker within this time period, the Broker fimaly
appointed shall reach o decksion wid Uit desision shall be binding on the Landlord sd
Temant, The two (2} Brokees shall appoint & thicd Broker within five (5) duys of their
appaintment, who shall be qualified under the same ariteria st forth above, The three (3)
Brekeers shall, within ten (10) doye of the 3™ Broker's appolniment, rench a decision as to
the Fair Market Rent for the Renewal Tenn, which shall not be more than Landlond's
delerrination of the Rase Rent, as set forth in the Foir Market Rent Motios, or boas than
Temant’s Proposed Bent and shall totify the perlics of their decizion, The decision of the
mujority of the $wee (3) Brokers shall be binding upon Landlord nnd Tenant, All costs of
the Brokers hall be st Tenant's sole cost sl expensa,

(g)  Comditions. Tenant may oxercise its option to renew hereander, and an
exercise thereof shall be anly effective, if at the time of Tenant’s exercise of the option
and on the comniencemant date of the Renewal Term, the Lease is in full force and effict
and there are no events or circamstances which, with the giving of notice or the peseage
of time, or bedh, could constitule & default by Tenant wder the Lepse, and inmsmuch as
this optien Is infended only for the benefit of the tenant exeeuting this Ameedment (the
“Carrent Tenant™), the cnlive Premises are occapied by the Current Tenant, aned Curvent
Tenont has neither assigned the Lesse nor sublet any porfion of the Premises.
Motwithstanding the foregoing, Landlord may, in iis sole discretion, accepl Tenant’s
exercise of such option even ifall of the eriteria set forth are not satisfied.

() Dopwmentatiog. If Tenant has valifly exercised ite renewnl right
hereunder, then, within fifeen (15) business days after the request by either party o be
delivered In no event prior to the date on which Fair Market Bent fs determined, Landlord
and Tenani shall enter fofo o writhen smendment of the Lease confirming the terms,
conditiens and provisions applicable to the Reoowal Tesm as determined in accondance
herewith,

B, Holding Over, Notwithstanding Scctinn 1 of Article 21 of the Lease. or any
other pnmlml.n'n of the Lease, to the conteary, Tenant's sobe obligation fior holding over will be
limited to poying rent equal to one and onc-half times the Base Rent n effect during the kat
Lense Year of the torm, a5 extended or renswed, and such obligation shall not eommence untit
fhe nincty-first (917 day of such holdover, During the first ninely (90) days of such holdover,
Tennnt shall continue to pay all Bent ns required woder the Lease.  Without limiting, the
foregoing, in no event shall Temant be Hablo to Landlord for consequential or punitive damages
s a resull of sueh holding over, provided that Tenant shall nonetheless be obligated to vacate the
Premizes notwithstonding miy payment made by Tenant pursuant to this Pargraph 8.

9. Parking. Wotwithstanding Section 4 of Artiele 8 of the Lease to the contrary,
Landlord and Tensnt acknovledpe and spres that, aa result of Tenant instilling n Genegutor (a3
defined wnd ns set forth in the Third Amendment) there are three handred and sivty-two (362}
parking spaces within the parking fueility [and not thres hundred and sixly-seven parking
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spaces), From and ufter the date hereof, the munber *367" in Section 4 of Article § of the Lease
is deleted and replaced with "362",

10, BREIT. Lendiord and Tenmt berohy apree that it is their intend that all Rent due
under the Lense shall gualify as “vents from real property™ wilkin the meaning of Sections
5120b)3) and 556(d) of the Intornal Revenue Cods of 1986, o5 amended, (the “Code”) and the
1.8, Department of the Treasury Begulations promulgated der (the “Regnintions™). In
fhe event that {i) the Code o the Repulations, or interpretations thereof by the Intesnal Revenws
Service conbuined in revenue rulings or other similar public pronouncements, shall be changed so
that any Reot no longer so qualifies as “rent from resl property™ for purposes of either anid
Section 5 12(b)(3) or Section E56(d) or (i) Landlord, in its sele discrefion, detenmines that ther
is any rlak that all or part of any Rent shall nol quolify as *rents from real property” for the
purposes of either seld Soctions 512(bH3) or §56(d), such Rent sbalf be adjusted in such nuvner
ws Landloed may require 5o that it will so qualify; provided, however, that any adjustnients
requircd pursuint fo fhls Pasagraph shall be made s0 as 1o produce the equivelend (in cconomic
temms) Bent as payable prior to such adjustment; and provided furthor, that, if the Rent cannot be
adjusted as deseribed above and such inability to ndjust the Rent results in an advesse effect upon
Landiond or its mortgapee, then Landlord shall bave the option to terminnte the Lease upon
ninety (90) days” prior writien notice to Temant, I such notice shall be given, then the Lease
chall terminste on the ninetieth (900} day after the dute of such notice, &1l with the same force
and effect as if such date wore the expimtion date specified in the Leose, as amcoded
horehy. The parties agree lo execute such further commercilly reasonable instrument a8 miy
rensenably be required by Landiord in osder 1o give effect o the foregoing provisions of this
Paragraph.

11,  OFAL. Tennnl represents, warranis and eovenants that neither Tenant now auy of
jts, officers, directors, or members (i) Is listed on the Specinlly Designated Nationals and
Blocked Persons List muintained by the Office of Forelgn Asset Confrol, Deperiment of the
Treasury ("OFACY) pursuant to Bxecntive Ovder Mo, 13224, 66 Fed. Reg. 49079 (Sept. 25,.
2001} {“Order') and all applicable provisiens of Title 1L of the USA Patriot Act {Public Law Mo,
107-56 (Detoher 26, 2001 () is listed on the Denied Persons List and Entity List maintsined
by the United States Depatment of Commerce; {iii)is listed on the List of Terorists and List of
Disbarred Parties maintaied by the United States Department of State, (iv) is Visted an any list
or qualification of “Designated Nationals” as defined in the Cubnn Assets Control Regulations
31 CFR Pat 515 (v) is lsted on any other publicly available list of tevorists, terrarist
argenizations of tarcolics fraffickers maivinined by the United States Department of State, the
United States Department of Commerce or any other governmantal authoriiy ar pursuant @ the
Orcler, the rales and regulations of OFAC (Ecluding without Limitation the Trading with the
Enemy Act, 50 U.5.0. App. 1-44; the Inlemational Emergency B ic Powers Act, 50 TLE.C.
&6 1701-06; the unrepesled provision of the I Sinctiens Act, Publ.L, Ma. 101-513; the United
Nations Participation Act, 22 U.5.C. § 2349 aa-%; The Cuban Demoeracy Act, 22 US.C. §§ 60-
01-18: The Cuban Liberty and Demoeratic Solidarlty Act, 181U.8.C. §§ 23324 and 233; and The
Forsign Marcotic Kingpin Designation Act, Publ. T. No. 106-120 and 107-108, ull a5 may be
umended from time to ime) or any ofher applicable requirements conteined in any nabling
fegisiation or ather Exeentive Orders in tespect of the Order {the Order and such other niles,
repulntions, legistation or exders are collectively ealled the "Crders™); (vi} s engaged in activities
prohibited in the Orders; or (vil} bas boen coavicked, plesded nolo contendere, indicted,
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areigned or custodially defained on charges involving money lamdering of predicats erimes to
moncy Snaderdng, drug wafficking, terorist-relafed activilies or other monsy Imundering
predicate erimes or in conpection with the Bank Secrocy Act (31 UL8.C. §§ 5311 ef, seq.).

2 Non-Affiliation Represeatation. Tenant ropresents and warmonts that Teswant ia
nesther & PHC Eatity or a BlackRock Enotity (each as hereinefter defined) nor an Affiliate (a8
hereinafler defined) of a PNC Entity or & BlackRock Entity. Tenunt covenants that Teaant will
nil besome a PNC Entity o & BlackRock Entiy or an Affiliste of a PNC Bafity or 8 BlackRock
Entity, Tennnt further sgrees that Tenant will ot assign the Leasa ov sublease all of any portion
of the Pramises to o PNC Enilty or a BlackRock Bality or to an Affilinte of 4 FNC Enfity or o
BlackRack Entity without Landlard's prior written consent, which consent may be withheld ia ia
sobe und ebwolute discretion, As wsed herein, (a) “BlackRock Entity" means BlackRaock, Ine. and
any entity controlling, contrelled by or under common control with BlackReck, Inc. (el the
parties agree fhat this definition shall include any instiutionsl fund managed by a BiackRook
Tintity), {b) "BNC® means The PNC Financial Seevices Group, Ine., o Pennsylvanin cotporation,
and {¢) "PNC Entity" means PNC and any entity controlling, controlled by ar under eommon
control with PHC (and the paies ngres this dofinition shall inclode any institutional fund
mmaged by o PHC Entity).  Addifionally, a3 used in ihis Paragraph only, the fefm "Affiliate”
hall mean any Person who directly or indirectly through ene ar more infermediaries coutrols, is
controlled by, or 5 wnder common control with such Person and the torm "Person” shall mean
atry individual, general patnership, limited partnership, caipoation, limited Tiahility comnpany,
limited linkitity partership, joint ventuse, truat, business {risl, enoperative or assocition or
ofher compareble business entily, and the heivs, executom, arkministrstors, legal ropresentatives,
successors and assigns of any of the foregoing where the context so parmits.

i3,  Notiges to Landlord, Notwithstanding anything to the contrary in the Lesse afl
notices o Landlord shall be sent to (he following parties at the following addresses only and
atherwise in accordance with the tenms of the Lease:

Granits Meridian LLC

efo Terranova Coyporation

201 Authur Godfrey Road, Suite 60D
Migmi Beach, FL 33140

Attention: Mr. Sfephen Bittel

With & copy 102

CGranite Merdinn LLC

wfo BlackRock Realty Advisars, Tnc.
40 E. 52 Steest, 17" Floor

Mew York, Mew York 104072

Attention: Granite Fund — Asset Manager
Adtemtion: Granite Fund -= General Counsel
With & copy to:

Holland & Knight LLP

LE TR




131 South Trenarborn Strect
Floor
Chicago, linois 60603
Attention: David B, Allsvang, Esq.

14, Warpnnty., Tenaat waranis that it corently has no claims sgainst Lindlord and
that Tenant has had no dealings with any broker except Cushman & Wakefiald of Flordda, [nc. in
conmection with {his Amendment pnd sgrees to defend, with counsel approved by Landlovd,
inderunify and save Landlord harmlcss from and against sy s all costs, expense or Hability for
iny compensition, commission o charges (inchading, without limitation, reasanable attormey s
fees) claimed by any broker ar sgent who claims to have represented Tenant with respect (o this
Amendent,

15, THIS SECTION INTENTIONALLY OMITTED,

16.  Full Forge snd Effect, Except s spocifically medified herein, all other terms
and eonditions of the Lease shall remain in full force and effect aod are hersby catified, and
confirmed.

17, Inconslstencles, In the cvent of inconsistencies belween the Lense and this
Amendment, this Amendment will take precedence,

18, Suecessors spd Assigns, This Amerdment shall be binding apem and frawe to the
henefit of the parties hesete and thelr respective representatives, (ransfecess, successors and
nssigns,

19, Avthorlty. The person exceuting ad delivering this Amendment on behall of

each party represents and wurrants that he has fll power, authority and right to do 0 on behalf
of such party.

20, Comstrwefion, This Amendment shall be poverned by and construed in
necordanee with the ks of te State of Florida,

21, Headings. Section headings contained herein e for convenlee or refesence
only and shall not govern the Interpretation of any of the provisions containcd herein,

23, Counterparts. This Amendment may be cuecited by ach of the porties herete
in separate counterparts and have the saine Fores and effict as if all of the parties had weecated it
1z a zingle docmient. Counterparts to this Amendment may be evecuted and delivered by .pdfor
facaimile transmission.

23, Qouzent. Any consenf, permission or approval of Landiond fo the extent

enpeensly required under the Lease sholl not be unrensonably withheld, conditioned or delayed.
Aderuate renson in wriling shall be given if consent is refised,
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of

the date set forth above.

Witnesses as to Lar{%
7 4

oy
;nn:e: Aoloom Dhe,

Witnesses as to Tenant:

Print
Name:

Print Name;

#36398101_v5

LANDLORD:

GRANITE MERIDIAN LLC, a Delaware
limited liability company

By: BlackRock Granite Property Fund, L.P.,
a Delaware limited partnership, its Sole
Member

By: BlackRock Granite Property Fund,
LLC, a Delaware limited liability
company, its General Pariner

By: BlackRock Granite Property
Fund, Inc., 8 Maryland
corporation, its Sole Member

By: BlackRock Realty
© Advisors, Inc., a
Delaware corporation,

its Investment Manager
By: '
Name:_(

Title:_Dir€cke(
TENANT:
CROSS COUNTRY HEALTHCARE, INC.,a

Delaware corporation

By:

Name:
Title:

Klewn




IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of
the date set forth above,

Witnesses as to Landlord: LANDLORD:

GRANITE MERIDIAN LLC, a Delaware limited
Print liability company
MName:

By: BlackRock Granite Property Fund, L.P.,
a Delaware limited parinership, its Sole Member

Print
MName:_ By: BlackRock Granite Property Fund, LLC,
& Delaware limited Hability company, its
General Partner
By: BlackRock Granite Properly Fund,
Ine., a Maryland corporation, its
Sole Member
By: BlackRook Realty Advisors,
Ine., a Delaware corporation,
its Investment Manager
By:
MName;
Title:
Witnesses g5 to Tenant: TENANT:
Coaayy b (et CROSS COUNTRY HEALTHCARE, INC., a
Print Delaware corporation

Name:_Cucan ¥, Bave :
(}M_,Q-\ TS By: Ltj’tﬂ,o—fu«%—v—v\/

Print O . : Name: bWiiiiaes BLURL
Mame: Title:_ CFB
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- EXHIBIT 4
TENANT'S WORK

1. Tenant's Work. Tenani, af its sobe cost end exponse, subjoct 1o the application of
{he Tenat Improvemsent Allowance, shall perform or cause to be peeformed the improvements in
the Premises ("Tenant's Wark™) peovided for in the Plans (ns defined in Paragraph 7 hereof)
snbmitted to and approved by Landlond in writing. The Tenant®s Work shall be constructed in a
good and workmanlike fashion, in d with the Tequi zat Forth herein and in
compliance with all spplicable laws, ordinarces, rules and other governenlal requirements.
Tennit sholl commence the construction of the Tenant’s Work promptly following completion of
the preconstriction selivities provided for in Parnpreph 2 below and shall diligently proceed with
all such comshrsetion,

Z P fivii

(8}  On or before the date Tenant commences consitustion of the Teaant’s
Work, Tenant shall subunit the following information and items to Landlord for
Londlord's review and approval:

iy adeniled construction schedule contatring the major compancits
of the Tesant's Werk and the Hme required for each, including the scheduled
eommancencnt date of cotishuetion of the Tenant's Werk, milestone dutes end
the estimated dete of completion of construetion;

{iiy  an flemized staiement of the estimeted construction cost, including
permiis and architectural aid engineering fees;

{iiiy the names and sddresses of Tenanf's eonttciors (and the
contractors' subcontrictors) to be cngoged by Tenant for constuction of the
Tenont's Work ("Tenant's Contrictors"”). Landlord has the right to approve or
dizapprove Tenmnt's Contractors, which approval shall not be umrcosanetly
witltheld. Tenant shall not employ 08 Tesnnt's Contractors any persens or eotities
teasonably disapproved by Landlord.  Tenant shall employ as Tenanl's
Contrstors oaly those pessons or entifies so approved. Landlerd may, at its
election, designatc a list of approved contractors for performamee of work
ivvolving sructural systems, from which Tenast must select lts eontrsetors for
such work;

{iv}  certified copies of ingarance policies or cerfificates of surance as
hereinnfter deseribed. Tenant shall not pecmit Tepants Contmetors ke comnwence
work until the required insurnce has been obtnined mid cestified copies of
policics or cotifiontes ave been delivered o Landlosd; and
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(v} the Plans for the Tenant's Work and the Additional Improverients,
which Plans shall be subject to Landiord's approval in scoordanes with Prrmgziph
e} bebow,

B Tenant will update such infommation and fems by notice to Londlord of
m].'_chmmu.

() As used herein, the torm "Plans" shall mean full aosd detniled archifectural
pling and specifications covering the Tenants Work (including, without limitation,
architectura] and warking drawings for the Tenant's Worl) and, to the extont necessary
for the Tenani’s Work, engineering, mechanical and electrical drawings. The Flans shadl
e subjeet to Landlord's prior written spproval and the approval of ol loeal govermmental
wullvoitics requiring approval, if sy, Lendlord shall give its approval o disspproval
{aiving peneral reasons in case of disapproval) of the Plans within ten (10) busivess days
afer receipt thoreof by Landiord. Landlerd agrees nol fo sascasonably withhold s
appeoval of said Plans; provided, bowever, (hat Lanciord shall not be deemed to have
acted visreazonably i it withholds its consont becass, in Landlord's opinlos: (i) the
Tepant's Worle are likely 1o affect adversely Premises systems, the structue of fhe
Premises ot the safety of the Premiscs and its ocoupaniss (1) the Tenant’s Work would
wviolate any governmental laws, reles or erdinanges; (1) the Tenant's Work contain or use
haramdous or toxie muderials; or (vi) the Tenant's Waork would adversely affect the
appearance of the exterior of the Premises. The foregoing reasans, Lewervee, shall not be
exclusive of e reasons For which Landlord may withhold consent, whether or not such
odher reasons ave slindlar to or dissimilar from the foregoing. Landioed shall cooperate
with Temmmt by discussing or reviewing prelimioary plans atd specifications, i Tenant's
request prior to completion of the full, final delsiled Plans, in order o expedite
preparation of the final Plass and the approvel process. 1 Landlord notifies Tenant that
chonges are required to the final #lons submittcd by Tensnt, Tenant shall, within seven
(7T} business days thereatter, submit to Landlord For its approval the Plans as amended in
accordinge with the changes so required. The Plans shall also be revissd, el the
Tenant's Waork shall he changed, to incorporate aiy wark requived in the Premises by any
lozal governmental field lnspector, Landlond's approval of the Flaus ghall in no way be
desmed to be o representntion or warsanty of Landlosd that such Pl are adequate for
any use of comply with any applicable laws, ordinances or vegwlations of other
gevemmental requirements; or be desmed to be an acceptance of approval of any elemenl
{herein conisined wiich is in violation of sy applicable luws, erdinancos, regulitions or
other govemnrente] requirements.

(d) Mo Tonant’s Work shall be undertaken or commenced by Tenant i the
Premises, 05 apphicable, umil:

iy the Plans have besn subinitted to and approved by Landlord;
(i) ol necessary building pemiits have been ebiained by Tenant ot

any other permits vequired by ity and conaty povarnieental muthorities having
jurisdiction ever the Premises have heen obtained by Teaamt;

Al
2363101 ¥5




(i) &l required insuranee coverages have boon obtained by Teuant, bat
failie of Landlord to recaive evidence of such covernge upon commencement of
the Tenant's Work shall not waive Tenant's obligations to obtein sich overages;

(iv)  items reguired to be submitted to Landlord prior to com |
of construction of the Tenant’s Work have been so submitted and have been
approved, where required;

(vi) Londlord hes given written notics that construction of the Tenant’s
Wark can procesd, subject to such rensonsble comditions s Landlord may
imypose,

3 Change Orders, All changes to the final Plans pequested by Tenant must b
approved by Landlord in advance of the implementation of such changes as part of the Tenant's
Work. All delays coused by Tenant-initiated change orders, inclding, without Lmitation, sy
sioppage of work during the change order review process, are solely the responsibilily of Tenant
and shall couse nio delay in the commencement of the Leass or the rental and other obligations
thersin set forth,

4

otandards ol Theskpn Rl R AR U ELLEN AmLL! OELERLRFEL: il SEHTEN)
Al worle done in or upon the Premises by Tenant shall be done according to the
standasds st forth in this Pamgraph 4, except as the snme muy be modified in the Plans approved
by or an behalf of Landiord and Tevant.

{a)  Tenant's Plans and &1l design and construction of the Tenants Work shall
comply with all applicable statutes, ondinances, regulations, laws, codes wnd Industry
atandards.  Approval by Landlord of the Plans shall not constitte 2 waiver of this
requirerment oF assusption by Lavdlosd of responsibility for compliance, Where sevesal
selg of the foregoing lows, codes and standards wust be met, the strictest shall apply
where not prohihited by another Law, code or standard.

) Tenant shall obioin, at its own cost and cxpenss, afl required building
permits and, when construction has been completed, shall obitain, &t Ha own cost and
expense, an ooeupancy permit for the Premises, which permit sholl be defiversd fo
Landlord, Tenant's failere fo obdain such permits shell not eause 8 delay in the
commensement of the Lease oo the rental mnd other obligations therein set forth.

(e Tenants Coniractors shall be licensed controctors, possessing good Iabor
relations, capable of pesforming quality workmumship.

(@} Landlord shall have the rght, but not the obligation, to pecfim on behalf
of and for the aceount of Tonant, subject to reimbursement by Tenant, any work (i) which
Landlord deema to be necessary on an emergency basis, (i) which pertains to stroctoral
components, building systems or the general wtility systems for the Premises, (§ii) which
pertning 1o the erecion of femporiey safely bavicades o signs during constuction, o
{iw) which perfsins o patching of the Tenant's Work.

Al
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() Tenant shall use only new, ficst-class matesials in the construstion of the
Tenant™s Work, exeept where explicitly shown otherwise in the Plans approved by
Landlord and Tensnt. Tenant shall obtwin wartanties of at least one (1) yeor's dustion
from the completion of the Tenznt's Work against defects in workmanship and muterials
on all work performed sud equipment installed in the Premises as part of the Tennt's
Ward.

(fi  Temant and Tenmt's Coniractors shall take all precetionary steps 1o
minimize dusl, nodse and construction traffic and to protect thelr facilities and the
facilities of others affected by the constrostion of the Teoants Work wnd to progpecly
police same.  Constrnotlon equipment and materials ae do be kept indoors, and delivery
and loading of equipment and mnterials shall be done at such Ineaticus and st such Gime
g Landbord shall direct 80 68 not o burden the conatriection or opesation of the Premises,

() Londlord ghall have the right o order Teaant to order any of Temnt's
Contractors who vialnte the requrements imposed on Tenant o Tengnt's Contractors in
performiing work to cosse work and remave its equipment and employees from fie
Prennises. Mo soch action by Landlord shall delay the commencement of the Lease or fhe
rental and other oblipntions therein sct forth,

) Utility costs or cherpes for any service (inchiding TIVAC, holsting or
freight clevator and the Hke) to the Premises shall be the rasponsibility of Teount from
the date Tesant is obligated to commenee or commences the Tonant®s Woork and shall be
paid fior by Tenant at Landbond's rates.

{iy  Tenant shall permit scoess to the Pretmises, and the Tenant"s Worl: shall be
subjest to inspection, by Landlord and Landlord's srchilects, engineers, contractors and
oither representatives at all fimes during the petied In whish the Tenant’s Work are heing
constructed and installed and following completion of the Tenant's Watk,

iy Tenanl shall notify Landlord upon compledion of the Tenant's Work and
shall farnish Landiord with such further documentation as moy be necessary under
Paragraph 6 bebow.

()  Tenant shall have no aulhodity to deviate from the Plans in performance of
fhe Tensnt®s Wors pnd he Additional Tmprovements, excepl s authorized by Landlord
and ils designated representative in writing.  Ternt slall furnish to Lendliord "as-built”
drwings of the Tenani's Work and the Additional Improvements within thirly (30)
business days afler completion thereof.

() Landlord shall have the right to o utility lines, pipes, conduifs, doct work
and component pacts of all mechanical end eleciwical systoms where necessay of
desirahie theough the Premizes, to repair, alier, replece or remove the sane.

{m)  Temsnt shall impese on and enfores all applicable terms of this Ezhibit A
apainz Tenant's architect and Tenatit’s Contractors.

5 v i,
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(a}  In addition to any insuranec which may be required under fhe Lease,
Tenant shall seeure, pay for amd maintain or causs Tenant's Contractors o secure, pay fir
and mainain during the continuance of construction and fixturiug work within Framises,
inznrance in the Sollwwing minkmum coverages and limits of Tiability:

(i) workers' compeneation and employers” Hability insurance with
limite of not less than $500,000.0¢, or such higher amoumts as may be required
frorm time to time by any cnployee benefit nots or oflber stebutes applicable where
the work is to be performed, and in any event sufficient to protect Tenants
Contractors from Hability weder the aforementioned scts;

(i) comprehensive of commescial genoral lisbility meurance
{including contractors’ protective  Hability) in an amount oot Jess than
$1,000,000.00 per socurvence, whether involving bodily injury liability (or deoth
resulting therefrom) ar property damage liahility or o combination thereol with &
minimum aggrepnie limil of $2,000,000.00, sl with ombrella coverage with
limits mot bess then $5.000,000.00. Such inswrancs shall provide for explosion
and collapse, completed opertions covernge and brond form blanket contractual
linbility coverage and shall insure Tenant's Contractors agninst any and il clyims
for bodily injury, inclhuding death resulting therefrom, and damage to the propey
of others snd arising from D1s operations under the contracts whether such
operations are performed by Tenaont's Confractors of by anyone directly or
inelirectly employed by any of thatm; and

ﬂil) mmpmimm‘a automobile  lability inswance, incloding  the

ip, mairtenance aid operation of any aulomotive equipment, owned,
hires! ar pon-owoesd, in an amount not less than $500,000.00 for ench pesson 111
one accident ond $1,000,000.00 for injudes sustained by two or mwre peraons in
mny one secident, and property domage liability in an smonnt oot less than
$1,000,00000 for each acoident.  Such insovance shall insore Temant's
Contractors apainst any and afl claimz foe bodily ijury, inchuding desth resulting
therefrom, ond damage to the property of olhers aridng fvom jis operations ander
the confracts, whether meh sperations are performed by Tenanfs Comtractors or
by anyone directly or indirectly couployed by any of em.

(b *all rigk® builder's risk insweance upon the omtire Tenoot's Work and the
Additiond Improvemenis fo the fislf insurabie value theseof. This fosurence shall include
the interests of Landlord and Tenant (ond their respective contrretors end subcontractors
of any tier (o (be extent of any insurable interest therein) in the Tenant's Work and the
Additional Improvements and shall insure agalnst the perils of fire and extended covernge
and shall inalude "all tlsk" builder's risk inmrance for physical loss or damage including,
without doplication of coverege, thefi, vandalism end malisions mschiel If podions of
the Tepant's Wotk and the Additionsl Tmprovements are stored off the site of the
Building or in teagit 1o said site ane not covered andor said “all risk® boilde's risk
insurance, then Tenont slall effect and maintain similar property insurmee on such
parions of the Tenmnt's Wark ond the Additional Improvements, &s applicable. Any loss
insured under said *all risk” bailder's risk insorance is to be adjusted with Landlord and

A5
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Teuwant and made payable to Landlord a2 trustee for the insoreds, s their interests may
appear.

{c}  Upon completion of lhe Tenant's Work, Tenant shall insure the Tenant's
Weork o their full repleement valoe as part of Temant's insurence policy for
"improvemeonts and betlormends",

All policies (excepl fhe workers' compensation policy) shall be endorsed o
inclode ps additional insured partics Landiord and its bencficiaries, their pavinces,
divectors, officers, employess and agents, Landlonds contractors, Landiord's architests,
enl such additionn] persong as Landlord may designate, The waiver of subrogation
provisions containsd in the Leass shall apply fo all insuraoce policvies {exeept (he
wawhers' cempensation policy) te be obdained by Tenant poesusot fo this Paragraph. The
inzurance policy endorsements shall also provide that oll nddifionn] Insured parbies shall
be given thirly (H0) days' prior writien notice of any reduction, cancellation or
noorenewal of covemge (except that ten (107 deys’ notice sholl be sufficient in the case of
cancellation for nenpayment of premium} and shall provide that the insurance coverage
afforded to the additional insured parties thereunder shall be primery to any mswranes
carcled independently by said additional insured partles. Additionslly, where applicalile,
each policy shall contain & cross-lishility and soverability of interest clause.

(d)  Without limitntion of the indemrification provistons contained in the
Lemse, 1o the fullest extent permitted by low, Tenant agrees to indemnify, protect, defemd
and hold harmlpss Landlord, Landlord's contractors and Landlosd's architects and thelr
respective partners, direstors, officers, employees nod agents, from and againat all elains,
linbillibes, losses, damages and expenses of whatever nature arising out of or o
connection with the Tenant's Work and the Additonsd Improvements o the enlry of
Tenanl or Tennnts Cootractors into the Building and the Premises, inchading, withoat
limitation, mechanics” liens or the cost of eny mepairs to the Premises or Buoilding
necessitated by notivities of Tenant or Tenant's Contractors and desth of or bodily Infury
to persone or damage to the property of Tenant, Tenant's Contractous and their respective
einployess, agents, invitees or licensees or olhers, It i3 understood and agreed that the
foregning indamnity shall be in sddition to the msurance requirements set forth above
and aball not be in discharge of or in substitaiion foe seme or any ofbec iIndemadty o
insurance provision of the Lease.

] e nif Al

{n)  Provided that Tenant is wet then Tn default under the Lease beyond fhe
-mepiration of any applicshle notice nnd prace periods, Landlord shll provdde Tennnt with
an improvement allowdanoe nof o excesd Two Million Foor Hundred Shdy-Four
Thousand Teo Hundred Tea and nof/t00 Dollors ($2,464,210.047, which smount
represents $35.00 per square fool of the Premises ("Tenant Improvement Allowance™)
for actual, verifiable, cut-cf-pocket Construction Costs {25 hercinafier defined) incured
by Tenant for the Tenanl*s Wark, The "Construction Costs® shall be deemed to mean and
inclnde the following eosts inewred by Tenant in completion of the Tenart’s Work: (1)
all soft and hard costs end expenses pertkining 1o the completion of the Tenant’s Work
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and tenant's relocation to the Premises, meloding, bot nod lmited fo, costs charged by
thivd party project/construction managers, contractars, subcontraciors and other partics
for material and labor, (2) architectural and emginesting fees, (3) costs of permils,
licenses and other goverumental approvals roquired for the petformames of e Tenanl's
Wark, nnd {#) furnituse, fxtures and equipment located in the Premises. Subject to the
provizions of Pengraph 6{b) below, the Constroction Costs shll be peid by Landiord to
Tenant after Landlord has received the documents required in Paragraph 6000 below.
Tenant shall be solely and exclugively responsible for afl Conslruction Costs which
exced e amnound of the Tensnt Improvement Allowance and any coalz of completing
the Terant’s Wadk that do not qualify as Construction Coats, Laudlond shall not charge
any suparvisory fee or construction manngement e in connection with the completion of
the Tenant™s Wark,

{by  Pericdically, after completion of a portion of the Tenant's Wiork, but not
more frequently than onee every thinty (30} days, Tenant may submil to Lendlowd a
payment request consisting of the following ("Draw Documentation™): (i) a written
certiffcation signed by Tenant staling the wark performed or materials provided with
respeat to the Tenol's Werk or other costs incurred as set forth in glawse “(2)" above; the
amaunds theretofore paid thereon (with receipted invoices or other evidense supporfing
the peyment of such amounts); and the amount requested for e carent disburaement to
Tennat; and (1) origirals or partial waivers of lion from cach of Tenant's contractons and
all matevialmen snd vendors vequesting payment covering such requesied payment.
Londlord will appeove ar disapprove the Drw Docomentation, or portions thereaf,
within ten {107 business doys of Landlord's receipt thereof, Landlord's approval shall not
be withheld i the Draw Documentotion complies with the terms hereof. 1f Lancliord
disapproves any of such documentation, Landlord shall potify Tenant fis wriling and n
detail of the rerson therefor. Thereatter, to the extent such documentation is approved or
resubmitted by Tenant and then approved by Landiond, payment sholl be made within
thirty (30) days following receipt by Landlord of the payment request and Draw
Ducuthentation. In eonnection with such payment vegqueest, Landlord shall poy the amount
of the payment request up W the awmount of the remuining Tenant Improvement
Allowanes.

(g}  Upon completion of the Tenant’s Work, Tenant shall funish Tandlord
with the dosumentation requived in Paragmaph 6(b) and with final waivers of licns md
eontenetors affidavits, in such form as is required to reloase any such Neo rights, from
cach of Teontls comtractors and all materialmen and vendors pesforming labor or
supplying materials o services in connestion with the Tenant's Wadk showing that all of
sald partics bave been compensated in full and waiving all lens i connection with the
Premises, Additionally, upen Landlord's request thepefor, Tenant shall fumish Landiond
with "as built” drawings of the Tenant's Wouk,

(@) I any porticn of the Teannnt Tmprovement Allowance has vot been
dichursed Lo Tenant as of the earlier of: {i) completion of Tenants Work and delivery of
written potice from Tenant to Landlord that Tenant has completed Tenom('s Work; or (i)
Tune 30, 2016 such undishursed porfion of the Tenant Improvement Allowanes shall be a
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credit to Base Rent next due and payable under the Lease, provided in no event shall such
oredit exeesd $352,030.00.

7 gl

()  Except ag expressly set forth hercin or in the Lease, Landlord has no
agreament with Tennst and hes wo obligatlon to do any wark with respeet to the
Premises,

Ly  Time is of the essence nader this Exhibit A,

{e)  Motices under this BExhibit A shall be given in the same manner as undes
the Lease.

(d}  The liehility of Landlord herounder or under any amendiment hereto or any
instrument or dovument execuled in connection herewith (including, without limitation,
the Lease) shall be limited fo and enforceable solely against Landlord's interest in the
Promilzes,

{e}  Theheadings set forth herein are for convenience only,

{f)  Upon the expiration of the Term or earlier termination of the Lease, all
Tenant's Work constructed by Tenant shall become the sole and exclusive propery of
Landlerd, and, sccordingly, Tenant shall not be reguired o remove the Tenant®s Woek or
restorg the Promisess 1o its original condithon as it existed prior to the construction of the
Tenant’s Work upon the expirtion of the Lease Term or earlier tevmination of the Leass,
unless Landlord notifies Tenant otberwise in writing
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THIS MIMNTH, TO LEASE AGREEMENT (this " Amendment™) (= meds
and executed this 33 Tday of Seplember , 2015 by and between MAINSTREET CV NORTH
40, LLC, o Defaware Hmbed lisbiity company (Landierd™) snd CROSS COUNTRY
HEALTH CARE, INC.,  Delnware corparstion (“Tenant),

BECITALS

Landlord, a5 successor in lterest to Teachers Insurapce and Acmully
Associstinn of Amesica, for the benafit of its Separete Beal Estmie Account “TIAA), & Hew
Yark composution, succesacr in intereet fo Fairfoc Boca 92, LP., @ Georgia limlted parnership
}, end Tenant are partics to fhat certoin Lebgs Agrosment dated Movember 22, 1099
fthe "Original Lease™) originally between Feirfix and Medioal Staffing Fetwork, Inc, a
Dielaware corparation (WS, a2 tenant, prodessssar dn mbsrest to Modical Staffing MNetwork
Healthesoe, LLO ("MSN Healtheare'™), @ Dolaware limited linbility company, predecessar in
interest o Tenant, os amonded by (i}  Lesie Amendment #1 dated a2 of Raly 31, 2001 between
Faivfax and MEMN; () 0 Leass Amendment §2 dated a5 of Warch 20, 2002 between Fairfan and
MSM; (i) o Leass Ameadment #3 daved as of May 14, 2002 betwesn Fairfaoc and M5, (W) 2
Lease Amendment #4 dated as of December 13, 2002 betoroen Fairfox ard MSH; (v) & Lease
Amendment #5 datud as of Februnry __, 2000 between Fabrfu apd MEW; (vi) an assigned by
MSM to Asslgnor a3 part of oo asmet sale agreement which was approved by & fmal aon-
sppeninhie arder of th Unfted Statas Bankrupley Court for the Southern District of Floridn,
West Palm Beach Divislon, ln Case Mo, 10-19101-BEC-EFE 9 (which nssignment was
finned p nit to & Cenftenation of Apsignment and Assumplisa of Leass Agreement dated
effective a8 of September 27, 20100 (vii) a2 fusther smended by = Sixth Amerdmont o Lenss
Agresment duted as of Oetober 2010 between Landlord and 85N Healtbears; (viii) by a Seventh
Amendment to Lease Agreement deted March 1, 2011 between Lendlord ard MSN Healthears;
(ix) by an Eighth Amendment to Lease Agrosment dated &5 of November 22, 2011 between
Landlord and MSN Healteare; and (x) ue aasigned to Tenant by that certsin Bill of Saie,
Asslgnment mni Asstmption Agreement dued as of Juns 30, 2014 ameng MEN Heldeo, LLC, o
Delawers [mited Hehility company, SN Holding Compaoy, e, & Delawars corparatian,
143M Healtheare and Opimsl Workforee Solutiens, LLC, a Deliware limited Hability samparg
ard Tenant (oolleotively with fhs Orlginal Lesss, the "Lense"). The Lesss soncems Premises
{the "Orriginal Fremises”) consisting of 44,675 remtable sqmans feet in the balldmg looatsd &t
901 Yamswio Rond, Baca Raton, Florkda 334315 and

WHEREAS, Tenart desires to enter irfo s Amendment 1o reduce the size of the
Original Pramises, end pertielly terminate the Teste with respect o that portion- ef the Original
Pramiscs, conslating of 28,040 renteble square foet in the Building and depicted on Exhibic A7
atimched hereto (*Contractlon Premises™) and to extend the term of the Leass for i redwining
partien af the Criginal Preamisss under the temms set fort herele.

NOW THEREFDRE, in consiferation of the mutnal covenants cantained hersin, and
other good amd welushle comsideration, the recelpt and sufficiency of which ks herely
sckrawledged, the partiss hereto agrea ae fallows.
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. Hecilafions nud Definltiong, The forngolyg recitations of fel are true and ot amd
i inooipecated boreln by s rof All sapitalued teems ned in this Amedmant
ahall have the meankng asseibedd to them i tle Leass unless otherwise defined hereln,

2, Condraction of Prowies. Effective on Satobert-2055%(the “Partinl Termination
Dote™), the Laase shull be deened ta terminate with rerpeot o fhe Continetion Fremises coly
{ilse: “Partinh Torminntion™, aned Tenant sball be desmed 10 have quit alninssd to Landlond sny
Inderest it has in the Contraction Promises, wh pan the Leazs term ahali be deemed o oease
#nd expire with eeapect io the Contracticn Premises goly ns if the Purtinl Termlstion Date were
the pataes] expirstion date ariginally set forih in the Leage, and the pardies skalf be reloased from
all further linkility onder the Lense with respeat 6o the Condraction Promlzes gply, exeept as sot
fovth herein, :

Commencing on the Periial Tormlnaton Dute wherever the term “Promises” 13 naed in
{his Amendment or B the Lesse i aholl be deemed to excluds s Contrsction Premises asd sholl
e conclusively deemed to consisl of o Rentabs Avea of 15,715 rentahls squars fest on a porticn
of the seoud floar of Pod "I of fhe Building (il "Remolalng Prenises®). Notwithsineding
the Partlal Tenmination of the Leass with rspect o the Contraction Premises as of the Partlal
Termination Dale, Landloed and Tearnt hereby ackaowledge and confirm thnt the Loase shall
perasin in full foree mad effect with respeet to the Remaining Premises.

Om the Parlisl Termsiuation Date, Tenant shall immediately surrendey and deliver the
Confraction Promisss inta the posstasion and wee of Landbord () witheut fraud or deluy, {F)
"bepam clean," {2) free and olear of all lotting and ocoupancics, (d) free nnd closr of all
equipment, Fumiture and other movable personnl property of Tenant, and (¢ withowt any
paymeet or allowance by Londlard on seet of or for he Contrustien Premises. AL porsonal
propary and aibes belonginge which ane beft upon the Controction Premises at the tiee of sch
survender shall be deemed to have been abandoned, In all events, Tenant will promptly resioes
oll damage eanend by Tenants oooupuncy of the Contraction Fremises, oncept fof ordingry wear
and toar, and provided, lowever, that Tenant sball nut be required b romove sny Jeaschold
impravements ar fhures, Tenant hereby acknowledges fhat Tenant shall be selely seaponilble
for gny sod nll relocation, moving or set-up sosts and expenses ssaoeinted with Temnt's
susrender of the Contraction Prensises,

3. T The Term of the Loass & herchy entended from Decansber 31, 2005 ("Oviginal
Fapivation Date) until Tecember 31, 2016 (the “Extended Term™) :

4, Bossleat

a Commenzing upon the Furtiel Termination Date and santinuing untl the Original
Fuxpdration Thate, Tensnt agrees fo pay Landlond Base Rent for the Remaining Premises, plus
applicable sales tox fhereon, withoal demsnd, counter=plnim or setaff, in the emount of
$228,157.50 {ie, $14.50 por Lossable Square Footugs ealoulated on the basis of & Rontable Arca
of 15,735 resiable squmte Fest), payable In equal menthly instaliments of $19,073.13 in wdvance

AR
i
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Thas eedert 3l nay ovedperprsant ol i Tl by |ana SAAEUSLES b U paded
e ol sy et 8, Z045, Teoisd ced recsbwe, wnd Lindiond il provide,
| et agalsal the nact 4] ol Bes b fenil

camnsenelng oo (he Parlin) Termination Date and eontinalag oo the first day of ehoh and every
onlender month theaugh the Origlenl Expication Dute.

b Commencing upon the fisst dey of the Extanded Tem, Teaant o
Landlon] Base Rewt for the Remaining Premises, pls nppliable sales tox
demand, counter=o/aim or setoff, iw the ameunt of $251,760,00 (i.e, 516,00 per Leass
Pootage caleulated an the eais of n Reaable Area of 15,735 rentable square feed),
equel monthly instilmonte of $20,080,00 in edvance commsncing on the fisst day o the
Btended “Term and contimuing os the st day of sach and every oulendat month thoreaftely

5. Buflding Operatiog Expenses. Effective on the Patiol Temination Date, Tenant shall
cortinue to pay Addllonal Rent In acoordarce with the Lenss, except that Tenat®s pro e share
of Expenses sholl be brsed on o Realable Avea of 15,735 rentable squnrs feed. Undil
{he Prirlial Tesmination Dite, Tensut shall continue to pay Addifiesal Reat in aceordanes with its
share of Opernting Exy fiar bath the Remalning Premises and Contraotion Preniless.

i}

&, Ho Oiber Mediflcationg. Fxeept oz expressly set forth Loreln, #ll of t eons ond
conditiona of the Leass, shall vemaln i (ull forec and effect and shall apply 1o thiz Amendment,
This Amendment embodies he entire sgretmest botwesn the parties rclobive @ the sabject
matter horsof, and there are o oral or writken ogreemonts Detweon the petlies, mor any
repressntations made by either party relative 1o tho subject matter hereof, wehich are wot cxpresshy
st fiartly herwin, This Amendnasnt mimy be modified anly by o written instrament executed by the
parthes hereta,

7, Brokwenpe, liach parly repreacals a8 bo itsolf thot, except for Avism Yourg reprosenting
Lomcord, and Mo Fariness repeesentiig Tenant (ollectively, the “Braler”), te partien el
have mot deslt with sny real estale broker, salos person or finder ln cenpestion with this
sranmction, and wo other renl estute broker inilisted or pariicipated i the negotistion af this
franzaciion, Ench party aygrees to indemsnify and bobd honmioss the afbor party fram snd against
wrry linhifities (ineladlng, witbout Bimislion, reasonabli attermeys’ feea and expenses) and claims
for eammiasions and fees arising out of s bressh of the Feiegeiig repeessntailon.

5 Dutificatlon of Liase The undersigned pariies hershy ratify and renffiom their dights
and ohligations under (e Lonse az modified by this Amendment. Tn the event of a conflict o
gnibipuity betwoen the Lease and this Amendissnt, the ferms sl provisions of this Amendmert
shall cantral. Laadloss! and Tenaist each represent and warcont to the odher: () thnt the executbon
and delivery of fhis Amendinent has been fully methorized by alf necessary carpainte nctions; (i)
ket the pecsan sipnlng Sis Amendment has requisite muthorty to do so and the authotity and
power 10 bind fhe company of whase bebalf thay have signed; and (ili) that to the beat of their
Ienerwbedppe ued baliof, thiz Amendment i3 velid, binding und begally enforesable in nocorduncs
aith its terms. Ench perty heroby warrants and represeics that, fo the best of ita knowledge: (w)
s af the dute hereof the pariles have compfied with afl of the terms aod canditions of the Loase;
() Tenamt hns wo right o sey sredit, clnim, cose of solion, offsst or simiter charge against
Landlord or the Rend cxtisting ns of the s hereof; () neither party is-in dofoult of any of the
tespns ot anditions of fhe Leaso ws of the dete of this Amendment noy krows of sy frcts which,
given the pagsnge of tins, would constitute & defuht by sither party under the Lease; and ()}




neilker party has asaigaeq sy of Ha right, Ble and dnbseest in, bo and der e Lease to ony
other party,  Back party fisrthee agroc 1o indeenify and hokd the other party harmless fram ond
ngninst any and slE elnims bosses, demnnds, Nebilitkes, d v and g of any kind or
natute whatsowver, [elwding, withous limitetion, ntlomeys" s 8- coats pald or incumed in
canusotion thewewitls at both tris] and sppellate levels, imcurved or pdsing by resson of a hw:h
or vialafion of sny of the agreemunts, abligations, dwties or repr lioms A 1t
sach parly contalned In this Amendment, Ag of the Partial Tennination Date, Tenant and :I'd
sovessers and assigns heveby relonse, scquit, satialy, and forever dischangs Landlond and its
empboyeos, agonds, officors, dizu:iurs, sherchobders, suhsidlarivs, sffiliotes, successors el
rnasigns, from any and afl selions, cansee of action, einims, demnnds, rghts, damages, cosla,
lesszes, expenacs, oowrrences nnsl Eabilities of any kind or nature whetsosver, both known ard
umkmowa, srsing ot of any malber, happening oe thing, fram the beyginilng ﬂfll-lﬂ# and relating
Lo the Lease, as amended herehy.

o, Counterpavts. Thix Anendment may be {-in pishtipl r.numnrpmuuhof
wehicl ehadl be deemed an originad, bist abl of which, wogether, shall comstitua but one asd the
same instrinent, A facalmile siprature shall be deemed 1o constlituie: aun arigingl signature for
the purposes of this Amendment

[SIGHATURES AFFEAR O THE FOLLOWINC PAGE]
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Iy WITNESS WHRREOP, the partics hereto e axecuted this Amondment as of the
rlate firs) hereinobove weillen,

LANDLORD:

Higned, sealed and dolivered

I the af}
MATNITREET CV NORTH 40, LLC, &
Delaveare limitod Hability comparny

Witness: ¥ . Tl Byt  Mongireet 40, Lid, n Florlda limited

i /}f _uf/_f"'./.‘-‘r— narmarehip, Maunager
Wilne By Malnstrest N4, Ing,, o
e Florida corporation, Genees]
- Hk.,__:..——u—"’
By M /

Pl 1, Kilgnl‘)ﬁl. Prosident

TENANT;

CROSS COUNTY HEALTHCARE, INC, a
Dolawate coporation

Witness; i By:
Huma__

@ Lithat

itnizss:
o
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T WITHESS WHERBOF, the parties bereto hove exceuted this Atvendenest ag of the
ddate first bovsinabave writien,

LANDLORD:

Signed, sealed and dellvered

I 1k prosence oft
MAINSTRERET CV MORTH 40, LLC, a
Dheimviare limited Linbility company

Winess, _ By Msinsroet 41, Lid, n Flarids Healted
actnership, Manager

Witnass: By:  Maingicest M40, e, o
Fleida corpomtion, {Joweral
Pariner

B-jl: e i T
Pl 1. Kilgathn, President

TEHANT:

CROSYE COUNTY HEALTHCARE, TNC, a

Delwars
Lurdai B PRIL, Suctinry i
Witress Syigan Ba Bits Ry:
: Hame_[.rl
. Thly_cre
Wi
At |z nas)

L )
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Exhibit 10.3

OFFICE LEASE

by and befween
Maoinstres! OV North 40, LLC, n Deloware limited liability company

“Landlord™)
anad

Cross Conmiry Healtheare, Ine., n Delmynre corporation

{“Lenant™)
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OFFICE LEASE

THIS OFFICE LEASE (ihis “Lease™) is mnde as of SgpTemsee A, 2015, by and
between MAINSTREET CV NORTH 40, LLC, a Delware limited liability company
{“Landlord™), and CROSE COUNTRY HEALTHCARE, INC., n Delawase corporation (the
"Tenanl®).

LEASE OF PREMISES

Landlord herslsy lenses to Tenant and Tenond hereby Josses fram Landlord, subject to all
of the terms and conditions sef forth herein, these certain premises (the “Pramizes™) deacribed in
Tiem 3 of the Basic Leass Provisions and as shown in the draviug attached heroto as Exhibit A-1.
Thie Premises are located in the Building desoribed in Jiem 2 of the Bosio Lease Provisions. The
Building is located on that cestain band (the “Lapd™) more particularly described on Exhibit A-2
aliacled Dereto, which iz also improved with landscaping. parking facilities and ofher
improvements, fixtures and comumon areas and appuriensnces pow or hereafler placed,
constricled or erceted oo the Land (somelimes hereinafler referred to ns the “Project™),

BASIC LEASE PROVISIONS
1. Tenani: Cross  Country  Healtheare, Inc, o Delaware
corporation
2. Building Address: 5201 Congreas Hoad

Bota Raton, Florida 33487

3, Description of Premises A total of approximately 36,919 aquare fezt of Rentshle
Area losated al Suite 100 AR in the Bullding,
conzlsting of approximately 10,689 equare feet at Swite
100A nnd approximately 26,230 square feol al Suits

100B.
Tentable Area: 6,919 square foet of Rentsble Area, mamsured utilizing
ANSUBOMA 765,1-1995 standand.
Eauililing Sle: 22,632 sqaare foet of Rentable Area [subject 1o
Pomaraph 18(¢)]
4, Tenant’s Proportiannte 18.22% {ie. 36,919 syuare feet of Hemabde Area !
Ehare: 2,632 squars feet of Renlable Area) [See Paragraphs 3
arul 18{2]]
5 Base Renl: (See Paapranh 2)
I
AB M98 0.8
TN
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Ianihs inclusive: £5040, 704 annually (calcalated on il basis of 516,00 per

sequare foot of Rentalle Arsafannum}

Mowilly Installment: $49,225.33
Escalation The Bass Ront for the Premises shall be Increased by

thres percent (%) on cach venrly anmivemsary of e
Commencsmend Diate thrasghont ths Term

6. Instalbment Payahle SE1,627.29, which is equal 1o onz (1) menth of Hase
Upon Execution: Fent and Tenanl's Frogosionste Share of Oporaling

Expenses, with sales tax therson to be applicsd 1o Bass
Jent and Tenami's Proporiionate Share of Opemling
Expumses

9. Securily Depasit A
Payiible Upon Executisn:

8 {a) Imitial Term: e hundred and hirteen (113) months, commencing ail

the Commmesnsemenl Dsle ansd ending at midight on the
day fenmedisicly precoding the one hundied and
thirteemth {113k} menthly anpiversary of the
Commescensent Date (See Famoaph 14))

(b} Kenewal Optlon One {1} additional term of Fve (5) years pursuanl to

Paragraph L{d}

{€) Lease Termination Optlon Tetiant shall have fhe one time oplion Lo leomitte e

Lense on fhe Laat day af the cighty-forth (84™) manth of
the Tnitial Term with mot leas than twebve (12) mioniis’
wilien notice suhject fo the requirements i Paraginh
22

9, Commencement Date: Enelier of i) July 1, 2016; ar (i) fve (5) days afior

Cerifleate of Ooouy for bodd impro
subject to the comditions set forth m Section 1 of this
Lease. i

a2 P s T b
o tr—i—teemnd—rmpre

10,  Expiration Dnte: Movember 3, 2

11, Brokers (See Pamgraph 19(kN):

Teveand apreas el Wil nok T1eve acass io, andiar paasession ol i Fremsss Lbl January 1,
016, lwhich fime Lariond wil provide keys ko Tenant. A% al fimes prior 1o such date, Tenant
st avange ecess bo the Premisss with Landlesd end be accompsaniad by Landlord whie on the

Fienises

2

4349741295578

TADSLOGH
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Landlord's Broker:

Tenanl's Broker

12,  Number of Packing Spaces:

13, Addresss for Nolices:
Ta:  TENANT:

Prioe to ocempancy of lhe Premises:

After occupaney of the Premises:

Wil & copy ta:

Ciunster

Atte: Michael Y. Mitrione, Esq.
151 Rpal Palm Way

Palen Beach, FL 33480

14, Address for Payment of Rent:

4TS TAIEE0ELE
240510
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Avison Young

1875 MW Cosporale Bealevard
Bulte 280

Boca Raton, FL 33431

Cushman & Wakslichl

e hmdresl s seventy-four {174) unreserved parking
spaces (e four and seven tentls (4.7) parking spaces
per thousand (100U) sqmare feat of Rentabile Area),
subfest to punilability, in the swrfios parking arca
serving the Buaildisg &l no charge o Tenar,

Tee  LANDLORD:

hninstreed CV Noeth 40, LLC

o Mainstrect Real Estatc Services, Ine.

2101 West Commercial Boulevanl, Suite 1200
Forl Lausderdale, Florida 33309

With o copy ta:

Broad and Cassol

At James I Wheeler, Esg.
F117 Gldes Road, Suile 300
FPoca Ealon, Florida 33434

All paymoits payalde undir this Lease shall be sont
o Londlard at:

che Mainstrost Beal Estato Sonvices, Inc.
2101 West Commercial Boulevard, Suite 1200
Fart Landerdale, Floddn 33309

ar o such otlier address as Eamdlord may designats in




15 Gunrantori Hone required
16, Dffective Date: Dt of eeeation by Eandlond

17, The “Stole™ is Ul stnte, Florlda
commpnienttl; distriet or
Jaeinatiction im vidch the Bulldisg i
Tacated.

“Thia Lease cotsists of the faregoing intreduciory panarapla and Basia Lease Provisions, the provisicns
oF the Standeed Lassa Provisions (the “Standard Leasy Providons") (eonststing of Parageaph | throsigh

72 which ollow) and Exhitite A-1, =2, L, O=d, 23, mid 1, ol of whish ase Eneorpoeited
Tierein by this refierance. 1n the even] of any conflis hmwwwhlmnfmnninwmm
and Ehe peoivistans oF fhe Standerd eass Provisions, the Stendard Leass Pravisions shall control.

STANDARD LEASE PROVISIONS
1. IERM
Thit Taitiad Tenn of this Lease and the Rent {defi 'bﬂll?“‘}ﬂl‘lﬂﬂ o
July 1, 2006 (the ). Unless earkler terminabed In accordavee with the

“Commantemenl Dnte
mhimhml’,Eh:lnLlhiTmufﬂnichmmullbelhcpniddﬁthmgofm.enmh
Lenss Provisions, As used heseln, L sawsy Tgr™ shall meean thiz Initial Torm referred to in Hem 9
of the Brslo Lease Provislons, and the “Gxpitation Date” shall mean il lnst day of the Initial
Tm}nmhm.wb]mimwﬂmﬂunuflhlnuiniTmlmm[m]wdhmoﬂm
with the terms and conditions expreasly sct forih heoein, Unless Landlerd i= terminating this
mepﬂwmlhzlb{phaﬂmlmhmrdmcwﬁhﬂwpmﬂim}umﬁmm;hlm
ba required to provide notice tn Tenant of the Expiration Date, This Lease shall be & binding

trachil obligation sffective upon execution heseof by Landdord and Tenamt, notwithstanding
the later commescement of the Initinl Torm of this Lo,

) meummwmmﬁmagm
shall provide Landlord with mplmufnuﬁﬁﬂmofinumwm in all respects with the
(et oF fhis Leass for ol insurance required to be provided hereuider prior fo enfering any
portion of the Promises. Temsnl sgress thit Tenant's entry inta the Premises prior fo fhe
Commencement Dute shall be govensed by and subject o il tepms, covenents, condilions and
cbligniions of this Lesss during the periad hetween the dats possession is defivered and the
Commancoment Date, other then the puymest of Rent until the Commencament Date, TE the
Comasentement Date iz delayed or othoraiss does wat ooeur on the Betlmaied Commstcement

Diaite, scd fosth in Tiem 9 of the Basio Lease Provisions, this Lease shall not be veid or voidalile,
Fevant-will

nar sholl Landlord ke lioble to Tenant for any

PP 1 F

loss or damape vasting herefiom.
fer- P ciive-Prife for perpoass ol prhanning

Lm" clhatets ! UIRTEITE S i
fg)  Imtentionally dolciod.

(d)  Provided that no cvent of defanlt exisls, beyond any spplicnble grace pesiod,
under this Lesso at fhe tima of delivery of o Repewsl Notive or 3t the commensament ol the

AR HIT-N A
“HsHaRd
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Benewal Tenm, a5 such tenns are herenafter defined, Tenant shall hove ihe option to extend
Extetsion Option™ the Initial Term for one (1) additional ferm of five (5) years (“Rengwal
Tern™) which shall commence as of the date immediately following the expization aof the Initial
‘Term, subjeet to the covenants aid conditions of this subparngranh (191

{iy  Tenant shall give Landlord wrillen notice (a “Rencwal Motice™) of {a)
Tenant's election to exsrzize its Extension Oplicn wilh respect to the Renewnd Term no earlies
than eightecn {18) inentlss and no later tsan nine (9) months prior 1o the expiration of the Indtial
Terin; Fm:‘p\'idsd that Tenant's failurs to a‘i'l.'& the Rencwnl Molice by snech fime, whether dus 1o
Tenant's oversight or failure to cure awy cxisting defaults after notice and applicohle grace
periods, if any, or otherwise, shall render this Extension Oplion null and void, Within thirty (30)
days of receipd of the Renewal Motice, Landlord shail advise Tennni in writing of the new Base
Reat for the Renewal Term, determined in necordance with gubparagraph (DI below.

(i)  Tonant shall be deemed to have accopted the Premisce in s “AS-18"
condition #s of the commencenent of the Renewal Term, subject to any ofher repair and
maintenance obligations of Landlord wnder this Lease,

{iii} The covenants and condilicns of this Lease in force durmg the Initial
Term, as the same may be madified from time to fine by he parties, shall continus o be in
effeet during the Renewal Term, cooeept the “Base Rent” for the Renewal Term ghall be "Fair
Market Rental Value® (lereinafter defined) as determined by Landlord. As used herein, "Fair
Markel Rental Value" shall mean the then prevailing renewal market rental rate for comparalsbe
space [ comparakle buildings in the Yamato corridar submarket of Boca Raton, Florida aren,

Within thirty (30} days afler receipt of a Renewal Notice, Landlord shall advise Tenant of
fie applicable Fair Market Rental Vales for Base Renl during the Renewal Term. Tenant, within
fiftecn {15} days after the date that Landlerd ndvises Tenant of the applicable Base Rent during
the Remewal Term, shall eitlee: (1) give Landlord a final binding netice ("Bindine Notize™) of
“Tonanl's exarcise of its option at the Landlord's stated Fair Markei Rendal Value for Hase Reat,
or {b) i Tenan disagrees with Landlord's determination of il Fair Markel Rental Value,
provide Landlord with notice of rejection (the *Rejection Motice"). If Tensnt fails to provide
Landlard with either » Hinding Netice or Rejection Notice within the fifteen {15} day period,
then Tenant's Renewal Tenn, o Landlord's option, shall be deamed null and void and of no
further force and offeel.  IF Tonant provides Landlord with @ Binding Notice, Landlard and
Tenant shall premptly enter into an amendment to this Lease fo fncorporate the terms of the
Renewal Terms, as provided herein,

In fhe event that Tenant provides Landlord with a Rejection Motice and Landlord and
Tenand nre wisable to agree upon the Fair Morket Rental Yaloe for Base Reut during the Rengwal
“Tgrm within fifleen (15) doys from the date of Tenant's Rejection Notice, both Landlored and
“Tenant shall then, within five (5) days of the end of said fiftean (15) day peniod, (i) submit te
each other their respective determinaticies of Fair Morket Rental Value and (i1) cach shall appaint
an arbifrator who must be an independent licensed appraises, a Member of the Appraisal Institule
and has o less than fen (10) yenrs of experience in the commercial real estate marked in which
the Premises is located: and notify the ofber of such appointment, I eitler Londlord or Tenant
fails to timely appoint an arbitrstor, the arbitrator selected shall selest the second (™) nrbitratos,

5

R0 141203578
THELA0L
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who shall be impartial, within five (5} daya after such parly’s failure to appoint.  The two
arbitratens ghall, within fifteen (15) days of their appointment, seleet from the hwo defermiations
ariginally submitted by Landlord and Tenant the one that is closer to the Fair harket Rental
Value a8 determined by the arbitestors, and said selection shall thereafter be degmed the Fair
Market Rental Valve, I the two arbitrators so appoinfed fail to agree a8 to which of the
determinstions submitted by Landlord and “Tenant is the elosest te the acival Fair Market Reatal
Value within thirty (309 days of their appoiutment, the twe arbitrators shall sppoint a third &
arhitrator within five (5) days after the failuve of the initial arbitrstors to apree on a Fair Market
Renial Value, to decide upon widch of the twae determinations subanitted i the closest to the
actunl Fasr Market Rental Value. The arbilraiors shall net be permitted to choase any results
ather than (he determination presented by either Landlord or Tenanl, The fees and expenses of
sy arbitration shall be bome by the losing party. The arbitrators” detemination shall be final
and binding on e parties.

{iv) The Extension Optien shall not be tranaforable by Tenm, excopl in
conjunction with a permissible assignenent of Tenan’s inlerest in te Lease in sccordance with
the applicahle provisions heneof.

. BASERENT

(2] Commencing ce the Commencement Date, Tenanl agrees to pay during each
pwonth of the Lease Term as Base Rent (“Base Rent™) for the Premises the sums shown for snch
periods iu liem 5 of the Basic Lease Provisions,

Motwillidanding anything to the contiary, Landlord will abate Base Rent, and Tenant
shall wot lave any obligation fo pay Dase Rent, during the first five (3} months imimedistely
fullowing the Commencement Dnfe (sollactively, the * pbaterent Period"):

Tn the event the Lease i terminnted by Landlord for Tenant's default prior 1o the
expiration of the Tnitisl Term, Tensnt shall immediately pay to Landiord the thn unamartized
portion of the Hase Rent abated during the Abafement Petiod {*Abafement Anypmt™).

(b}  Subject to the Abatement Period, Base Renl shall be payuble in conseculive
monthty installments, in odvanee, without demund, deduetion or offsel, cowmencing on the
Commencement Date and continuing on Use fivst duy of each salendar mondh thereafter ntil the
expiration of the Lease Term. The first full monihly installnent of Base Ront and Tenant's

jonate Share of Oparsting Expenses shall be pnyabils upon Tenant's execulion of this
Lease nnd shall be applied o Nase Rent and Tenant's Propartionnte Share of Operating Expenses
plus sales tax thereot due for the month comuencing on he Commencenwent Dule after the
expiration of the Abatement Period. The obligation of Tenant to pay Rent aid other sums to
Landbord and the oliligations of Landlord under this Lease are independent obligations. If the
Commencenent Date is n day other than the first day of a calendar month, or the Lease Tenn
empircs o & day other than the last day of & calendar mont, then the Reat for such partial month
shall be caleafated on a per diem basis. In the event Landlond delivers possession of the
Premises to Tenand prior to the Commencement Date, Tenant agrees it slnll b bound by and
subject to all ferms, covenants, ceiditions and obligntions of this Lease during the period
Ietwean the date possession iz delivered and the Commeneement Date, afher than the payinent
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of Bose Rent and Additional Rent, in the sane manner s if delivery had ocourred on the
Commencement Date,

(g} Intentionnlly defeted.

() The provisions for payment of Opeznting Fxpenses by means of periadic payment
of Tenant's Proportionale Shate of estinated Operating Expenses and the year-end adjustment of
such payments are intended to pass en to Tenant ond reimburse Landloed fiw Tenant's
Proportionate Share of all coste and expenses of fhe nature deseribed in Pamgmph 3 of this
Leasc.

3. DIVTICHN,

() Commencing on fhe Commmencenient Date Tenawt shall pay to Landlerd ench
onth a8 additienal rent (“Additienal Rent™) an amount equal te Tenant’s Froportionate Share
(defined Telow) of Operating Expenses (defined below), plus applicable sales fax.

(b)  “Tenmnt's Proportionate Share™ Is, subject te the provisions of Parngraph 18],
the perccutnge nuimber described in few 4 of the Hasic Lease Provisions, —Tennl's
Propartiotiate Share represents, subject fo the provisions of Paragraph 18}, a fraction, the
aumerator of which i the mmber of square foet of Rentsble Area in the Premises and the
denominitor of which s (e member of square feet of Rentable Adea in the Building as
datermined and sdjisted by Landlovd pursuant to Pargeraph 18(c).

(e}  “Oporating Fxpenses” means all costs, expenses and obligations incwrred or
payable by Landlord in connection with the oporation, pumership, manngement, repair or
maitenice of the Building, the Common Aress of the Building, and the Commen Areas of the
Project allocated by Landlord to the Building during or allecable to the Lease Term, including
withoul limitation, the following:

{i)  Auy form of assessnent, license foe, livense tax, business license foc,
improvement baad, tax, gross recdipte tax, excise tax water and sewer renls and charges, ulilities
and commumicnfions tanes and charpes or similor or dissimilar imposition impesed by any
authority Laving the direct power to tax, incloding any ity, county, stule or lederal government,
or any school, ngriculfural, lighting, dminsge or otlser improvement a¢ special assessiment district
thereot, or aiy other governmenial charge, peneral and special, ordinery and exteacrdinary,
foresesn and unforescen, vehich may be assessed  against any lagal or equitable inferest of
Landlord in e Premises, Puilding and Comunon Areas of the Duilding and the Project
{eallectively, “Tages™). ‘Tawea shall also include, withaut limitation, raasonabile stomeys® fecs
incumed in sitempting o protest, redece ar minimize Taxes,

(i) The cost of services and utilities (including taxes and ofher clarges
incurred in connection thorewith) provided to the Premises, the Building or the Project,
inchuling, without limitation, walcr, power, gas, sower, wosls dispasal, telephone mnd cable
lelevision fecifities, fuel, supplies, equipment, tools, materials, service contracts, janitorial
services, waste and refise dispoaal, window cleaning, mainfenance and repair of sidevwulks and
Building exlerior and sorvices avens, gardening and landscoping, insurance, inchsding, but not
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fimited 1o, public Hability, fire, property damage, wind, huericave, terrorisin, flaod, rental loss,
rent conlintation, boiler inachinery, business intesmption, contractual indemnification and All
Risk ar Couses of Loss - Special Form covernge inswranca for up to the full seplacement cost of
the Project and sl other insurnes a3 is customarily carried by operators af ather sinilar class
affice huildings in the city in which the Project is located, 1o the exlent anrried by Landlord i its
discretion, and the deductible partion of any insured loes ollerwise covered by such insurance,
provided that the amount of any sich insurases deductible is consistent with industry standirds
of other similar closs office buildings within fhe market which the Project is located; the cost of
compensation, mncluding employment, welfare and zocial securily taxes, paid vacation days,
disability, pension, medical and other fringe benefits of all persons (inchwling independent
contractors} who perform services connected with the eperation, maintenance, repair or
replecement of the Project; any associstion asssssmonts, costs, dues andlor expenses relating to
the Projest, personal property fuxes on and muinlenance and repair of equipment onel other
personal property wed in connection with the operation, maintenance or repair of the Projest;
repair and replacement of window coverings provided by Landlord in the premises of tenants in
the Project; such rensonable auditors” fees and fegal Fees o5 are imcurmed in eonmection with the
operation, muintenance or repair of the Project, n property managemsnt fize (which fee may be
imputed if Landlord has istemnlized management or otlerwise sots as its own properdy
manager); the maintenance of any enseneats or ground leases benefiting the Project, whether by
Landlord or by an independent contractor;, license, permit ancd inspection Tees, whether
capitalized or not, and the eost of any capital inprovements made fo the Project by Lanellord that
improve lifa-safty systens or reduce opernting expentes by an amount equal fo or greater than
the coat of such capital improvements (such costs 1o be amortized over e useful life of such
items such seasonable periods az Landlord shall reasonably determiee togedher with interest
thereon at (he rate of eighl percent (£%) the cost of air condiffoning, beating, ventiloting,
phinthing, and elevator mafitenance and repair (to include the replncement of comgpananta) and
otlier mechamical and electrical systems repair sl maintenance {imcluding repair and
maintenince of lifc safely components of sy back-up generator), sign mnintensisce;, and
Common Aress (defived below) repalr, resucfacing, operation and mnintenance; the reasonabla
coat for lemporary bbby displays and events commensurate with the eperation of a similar class
building, and the cost of providing securily services, if any, desmed appropriate by Landlord.

The following itenss shall be exchuded from Operating Expenses:

(A)  all costs reluting to activities for the solicitalion and execulion of
leases of space in the Bailding, inchding legol foes, real estote brokens® commissions, expetsss,
fiees, ndvertising, moving expenses, design fees, rental cencessions, rental credits, tenant
improvement allowances, lense assumiptions or any ofher costs and expenses incurred in the
connection with the lesing of any space in the Projest;

(B)  wages, salaries, feas and frinpe benefits paid to admimistrative and
sxeeuitive personnel o officers, partiers, shareholders, or directors of Landlord o of Landlord s
mannging agent ahove the grade of building manager,

() Expenditures for capital items, excepd (i) those required by any low
that becomes elfective (by ennctment o interpreiation) after the Date of this Tease and which are
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nat incurred in connection with 1he vestoration of the Project aftes sny fine or olher casvalty or
destruction or condamnation thereof, and {ii) capital equipment ar capital expenditure designed
tan vestilt in savings or reduections in Operating Costs if (A) he armual nmorization is reasonably
projected o be less than tle cxpested annual savings, (B) such expenditures ars uat made during
the kst 12 full calendar months of the Tense Temn, and (C) are not for the replacement of any
struetural companents of the Muilding or auy of the Bailding's opevating sysLens or componanls,
for example, but without Fwmilation, the replocerent of an clevator, chiller, or roof of the
Building;

(D) Costs (inchuding penmil, license and inspection fees) incurred in
reaovading or elherwise improving or decorting, or other wark Usat Landlord performs for any
tanant or which are not provided on o regular bisis to teaants of the Project.

(E)  Londlord's costs of any services provided to fenants fiar which
Landiord is entitled 19 be rebinbugsed by such lenants ss an sdditionn] charge or rental aver and
above the Hase Rent and Operating Expensss pryahle under the lease with such tenant or otlor
el

(Fy  any depreciniion or amortizalion of the Froject except ns expressly
perimitted heredn;

(G}  costs incurred due 1o o violstion of Law (defined below) by
Landlord relaling to the Project;

(H}  interest on debl or amodization paymends o any mortgages o
deads of trust or any other debt for borrowed monsy;

(I all jtems med services For which Tenant ot ofher tevands reimbusse
Landlord sulside of Opersting Expenses;

[4)] repairs or other work occasioned by fire, windstonn or other wirk
paidt for through insurance or condemaation proceeds (excluding any dedustible),

(K)  lepal expenses incusred for (i) negolinfing lease tenms for
prospective tenants, {ii) negofiating termiination or extension of leases with existing tenanis, {jii)
procesdings agminst any other spesific lanant ralating solely to the collection of rent or olhar
sums due fo Landlord from suel fenant, or (iv) e developient andior constriction of the

Project;

(L3 repoirs resubing from any defeet in the original design or
canstruetion of the Project;

(M) property management fees in excess of 4% of gross office rental
rEvanE;

(@) “Vorisble Operating Expenses” for any calendar yeor during which astul
vecupancy of the Project s less than ninety-five percent (95%]) of the Rentable Area of fhe
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Project shall be appropeiately sdjusted to refloct ninety-five percent ($5%) occupancy of the
existing Rentable Area of tle Building. Variable Operating Expenses are Operating Expenaes
that are diveetly variable with and i proporion (o the level of ocoupaney of the Building (such
a5 janiterial services, utilities, refuse and waste disposal, ond management fees) provided,
however, such “gross up” shall nol result in amy incrense in Operating Costs charges to Teaant
ever the amount Tenmt would have paid had the Duilding been fully occupied during such
period. Tn detenmining Operating Expenses, if any services or utilities are saparately charged to
panants of the Project or others, Operating Expenses shall be adjnsted by Landlord ta reflect the
amount of expense which would have besn menrred far aich services or ulilities on & full time
hasis for nonnal Project operating fowrs, In the evend (i) the Commencement Date ghall be a
date ofher than Jamuary 1, (ii) the date fixed for the expiration of the Lease Torm shall be a date
atlier than December 31, {iil) of any eorly termination of this Lease, or (iv) of any increase or
decrense i e size of the Premises, then in each such evenl, an approprinte adjustment in the
application of this Pamgraph 3 shall, subject to the provisions of this Lease, be made to reflect
suclh ovent e & basia determined by Landlord i be consistent with the prineiples underfying the

provisicns of this Famgraph 3.

(e} Within a rensonable period after the commencement of sach calendar year of the
Lonse Tesin following the Cenmmencement Date, Landlord shall give to Tenant a writlen extimats
of Tenant"s Proportionate Share of the Operating Expanses for the Building and the Common
Arens of (he Buibiing and Project for the then cuvent yenr, Tonant shall pay sch estimated
aimount to Landloed in equal monthly ietaliments, in medvance on the first day of each month,
Witlin & reasonable period after the end of each calendsr year, Lasidlard shall funish Tenant a
statament eicating in rensonabbe detal] the Operating Expenacs for snch period, and the pariies
shnll, within thirty (30 days therealles, muke any payment or aflowance necessary lo adjust
“Tenant™s estimated payrents to Tenant's actual share of such Operating Expenses as indicated
by snch annual stufement. Ay payment due Landlord ahall be payable by Tenant within thiry
(30) days of dermand from Landlond, Any smount dus Tenant ghall be credited against
installments sext becoming due under this Parmgraph 3e) o refinded to Tenant, i e further
sume are due from Tenant,

[ All faxes nssessed o imposed on Landlord upon the rents payable fo Landlord
under this Lesse and any excize, trasaction, sales tax, sssessment, bevy or charge measured by
ot based, 1o tha extent based upon sueh rents from the Premises andlor the Project or any poitioi
thereof shall be paid by Tenant to Landlord monthly in estimated installments or upen demand,
al the eption of Landlord, ns additional sent o be sliocatod to monthly Operating Expenscs.

(g} Tenant shall pay on or before ten (10} days before delinguenay, all taxes and
pssessments (i) levied against any peraonal property, Allerations, lsnant fmprovements or trade
fixtures of Tenant in or about the Premises, (i) baged upon this Lease or any document (o which
Tenant is a party creating or {ransferring an interest in thie Lease or nn estate ity all or amy portion
of tha Premises, and (iii) levied for any business, professional, or oconpational licanse fros. IF
any snch taxes or assessments are levied against Landlord or Landlord's property or il the
asgessed valne of the Project ia increased by the inclusion thersia of 4 value placed upon such
persemal property or irade fistures, Tenant shall upon thirty (30 days wrilten nolice from
Landlord reimburse Landlord for the taxes and assessments so levied against Landlord, or such
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tnes, lovies and nasessments resulting from such inerense i nsseaaed value, To the extent thet
any such faxes are not separately assessed or billad 1o Tenont, Tenaart sliall pay fhe anout
theresof as invoiced to Tenant by Loadlord,

(h)  Awy delay or failure of Landlord in (i) delivering any cslimate or statement
described in this Parapraph 3 or (i) computing or billing Tenant’s Proporticuate Share of
Operating Fxpenses shall not constitite a waiver of s right o require ai increase in Rent, or in
any way impair the continuing ohligatians of Tennot under thiz Paggapaph 3. I the avent of any
dispuie as to any Additiona] Rent dus under (his Parageph 3, Tevant, an officer of Tenamt or
Tenant’s certifiod pubdic accountant {bul () in no event shall Tewsnt hire or employ an
accounting firm or any oiber person to audit Landlord as set forlh wader this Tamgraph wha is
compensaled or paid For such audit on 4 contingency basis; and (b} in the event Tenant hires ar
employs an independent party 1o perform such andit, Tenant shall provide Landlord with a copy
of the engagement letter) shall have the ght after reasonable notice and uf reasonable fimes 1o
inspect Landlord’s aceounting records at Landlord's accounling office. If, after such inspection,
Tenant s1ill disputes such Additional Bent, upon Tenant's writlen request therafos, a certificntion
2 to the proper amount of Operating Expenses and the amonnt die to o payable by Tennt shiall
be made by an independent cerlified public accovntant mutually ngreed to by Landlord amd
Tenani. I Landlord and Tenant cannot mufually agrec o an independent cortilied public
accoundant, then the partics agree that Landlord shall chocse an independant certified public
ncgoumtant to conduct fhe cerification s to the proper amount of Tenaul’s Proporficiate Share
of Operating Expermes due by Tennnl for the period in question; provided, however, such
certified public accountant shall not be the accounlant who conducted Landlord’s initial
caleulstion of Operating Expenses to which Tonant is now ebjecting. Such certification shall be
final and conclusive as to all parties. I the cerfification reflects that Tenant has everpaid
Teitant’s Proporiionate Shave of Operating Fxpenses. for the perind in question, then Landlard
ahiall eredil such excess fo Tenant's next payment of Operating Expenses or, 8 (he request of
Tenant, prompily refid such exeess fo Tenant and conversely, if Tenant Thas v paid Tenaml"s
Proportismate Shase of Operating Fxpensos, Tenant slall proagpily pry siich additional Opersing
Expenass to Landlord. Tenant agress to piy the cost of such certifieation and the imvestigation
with respect thereto and no adjustments in Tenant's fivor shall be made wnless it s determined
that Tandlord’s original statement was in enos in Landlord's favor by mare than five
peresnt (3%),  IF such emror i more than five percent (3%, Landiord shall pay Tenant's
reasonable out of pocket audit costs. Nedwithstanding any dispule as 1o the amoud of Additional
Ront due, Tenant shall pay to Landlord such Additional Rent when due, Tenant waives the right
1o digple any matier rélating to the calenlation of Operating Expenses or Additional Reot wwler
this Parngraph 3 iT any clain or dispute is not asserted in writing to Landlord witlin one lnmdred
and twenty (1207 days afler delivery to Temant of the originel billing statement with sespeat
therets.  Mobwithstanding the foregoing, Tenant shall maintain siricl confidentiality of all of
Landlord's accounting records and shall not discloas the same o any other person o entity
except for Tenant’s professional sdvisory represeniatives (such as Temant's cmployees,
pecountants, advisors, wforneys and consullants) with o need to know such aecounting
infmiation, who agres to similorly saintain the confidentiality of such finmscial informntion,

(i) Even thouph the Lease Term has axpived and Tenant has wacnted the Promises,
wiken the final deternination is made of Tenaut’s Proportionate Share of Operating Expenses for
11
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the year in which this Lense terminates, Tenant shal immedintely pay any inerexse due over e
estimated Operating Fxpenses pnid, and conversely, any overpayment nitade by Tenant shall be
promply refinded 1o Teiant by Landlord, subject to offset Tor any amounts due to Landlond
firomn Tenant under this Lenze.

i The Base Rent, Additionn] Rent, late fizes, and other amonts recuined to be puid
by Tenant to Landlovd horeunder are sometines collectively refermed to as, and shall constilute,
"Ret *

(k) Further aotwithstanding the foregoing, Tenanl's share of Opernting Expenses,
oflier than taxcs, insuranee, utilitics and eost of casualty not covered by insurmee (colleetively,
the “Mon-Controllable Expenses™), shall nod be increased during any calendar year by mare than
1 i of fve percent (3%) of such cupenses for the preceding calendar year, calculated on
a cumalative basis (i.e, Landlord nsay carry forward unused increnses i Operating Expatses).
This cap ehell not apply 1o 1he Non-Conirollabls Expenses.

d. Inar ENTS AND ALTERATI

(#) Landlord shall deliver the Premies to Tenant and Tenant agrees to accopt the
Preavises from Landlord in its existing “AR-18°, “WHERE-IF" and “WITH ALL FAULTS"
condition exccpt for obligations of Landlord pursusnt to this Lease to munintain or repair the
Building, the Promises and common areas Landlord shull have no obligntion to relurhish or
atherwise improve the Premises throughout the Leass Term, Tenant shall improve the Pramises
in nocordmee wilh mutually scceptable architectural and engineering plans {fhe "Approved
Blan™), aitached hereto ns Exbilit B The improvenicnts referenced in this Paragraph shall be
referved fo a5 the *Tensd Inprovemets * Within 120 days from the date hervof, Tenmst shall
prepare construction documents for the Tenant Inprovemenls fis accordanee with the Approved
Plan {ihe "Cogstroction Docuigents") ad fumish such Construction Documents o Landlord for
approval, not 1o be unreasonably withheld or delayed. Tenant ghall leve the right 1o select and
use ite own licensed and bonded contractors, suwhbeotractors, architects, engineers  and
conanltants in connection with the constroction of the Tenanl lmprovements, provided such
parties shall be subject to Landlord's reasonable prior wiitlen appeoval,  Teat, through its
contrnctor will parform and complete the Tenant linprovements as deactibed in the Approved
Plan, subject Lo reazonshle change orders approved by Landlord, not 1a be unreasonably withlwld
provided that such change orders are non-struciusal in nature. Al work will be soheduked by
Tenunl in such o manoer 8 to nol meonvenicnee ofher tenante in the Building Tamdlerd
aezumes no linkdlity for Tenant's equipment, fumiture or cther persanal proparty located ot the
Premises during the constmetion of the Tenant Improvements and Tenant shall hold Landlond
larmless and indenwify same from snd against any damage or injury relating to Tenant’s
equipment, Tumiture or personal propesty lefl in the Prenises duging the comsiraetion of the
Tenant Inaprovansits.

(h)  Landlord shall pay an improvement allowance equal to the lesser of (i) the nctual
cost of the Tenand Tmprovements {including “sofl costs™) and any ofher codls relating to Tenant’s
relocation, or (i) $1,292, 165, which is the product of the reniable square foolags of the Premises
{36,919 rentable sguane foct) and 535,00 (e §1,292, 165,040 (the "Improvement Allowanca') a8
parfial paynsent for the "costs” of fhe Tenant Inprovements. As used hercin, the phrase “osts™
£49- TR 40T R =
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means all cosls ad cxpenses inorred in conmection with e design and construction of ths
Tonant Improvessents, inclufing, withoul Fmitalion, amownts poid to- the conbmaclas,
subgorimeln ard materiol suppdiers and including. The Improvement Allowmnes miy alae be
uscd fowards coses rediting ke Tenant®s relocation, Incloding, but not Hiniled to, expenses for
orchitestueal, engineering, cabling, o jcatlons  equipment, furniture and  maving
{collectively “Soft Costg).  Tensnt hetehy scknowledges thot all Tenent Improvements
copstructed wsing any portion of the lnps t Allowanes (and fing Tonant's fhtures)
slall be the sobe peoperty of Landlord from the dale of construction or instollation in the
Premmizes and shall remmin in Hue Premises following the expimtion of the Lease, Londiord's
payment of the Ingroverient Mlowanes to Tenoul i canditionsd upon, as appliceble, (=)
Landlord's recedpt and approvel of copics of verifiskle paid invoices from the pariies perfonuing
{he work in consoction with th Tenant Improverents sndior e space planning in ceansction
with the Premisics, and (b} if vequised by Lantlerd, finsl or partial contsactor’s affidwvits and fin
or partlal len waivers fram Tenant’s contractors, subcontzactars and olhers, ns ore applicabls,
supplying materials for and perfooming the work fn eny pardion of the Premises for Tenont, oF
with respest to oiher jfems payable ueder the lmproverent Allowanes., Subject to the preceding
sepdesice, i Impravement Allowanss of the applicable portiona thereal shall b jid to Tensit
within thirty (20) days of Tenal's delivery of all of the required imvoices and any appliceble Hen
witbvers o Lupdlord and Tenant’s ovcupancy of ol of the Premises, Tenant shall be solely
respumaible for the cosls of the Tenent Tmprovements at oxcesd tlw lnprovement Allowsnee.
Any partion of the Improvement Allowssce which ks not applied for In accordance will the
provisions of the Teient Improvemants as of Decentber 31, 2007 shall ba retalned by Lardiosd
and no exedil shall be given to Tensnt for sy sech wansed porticn bareof, Landlord shall ssees
o consimolion management fee from the Tenant in the amouit af-five-presni g5 ol te
Tnprovement  Allowanes in  coniestion  wilh Landlord’s  suparvision “;M
Imprervensents, which shall be paid from the Improvement Alowance,

{c)  If the Tenuni lmprovements have not been substantially completed by the
Commeneement Dt due io any 8ct, omishen or dofault by Tensnl, or anyone scling under o
for Tenant, Londlord shall bave no liability theeefor, and the obligations of this Tease (including,
without limitation, the obligation to pay Reof skl novolheless commence ae of thy date upon
vehich (ke Commencement Date would have ocourred buk for such Tenant Dielay, act, omission
ox defanlt, TF the Premisas nre nod substantinlly conpleted duc to a Foros Majeure Delay ar
deluy, act, oniisgion or defmalt by Limdlord, then as Terant's sole remedy for any such dely i
Tenint's occupmey of the Promises shall be the postpoacement of Commencemcnt Disfe und
“Tendnt's obligetion lo pay Renl on & day for dny bosle {in accordunce with o duration of the
delay).

(@  Forthe puposss hereof, "Fores Muteurs Delay” shall mesn o delay caused by sy
atse ar coribinatien of the followlng events: onesile cosualty, aet of God, on-site sxplesion, war,
invasion, Imsurrection, rlol, mob vicleace, sabotnpe, sidkes, lockouts, lebor  dispules,
conderustion, governmental restrietion st adopted and offeetive after the date ihe Lense bas
bean abpued and delivared ar laws first adopied nnlﬂhﬂl\c_aﬂnﬂwihbeﬂml;mlmhm
sgned mnd delivered.  Landiond shall nolify Teant fn writing of agy nst which Landlord
rensonably believes may result in a Foroe Majears Delay.
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(¢)  Landbord's title is and ulways will be paramount 10 the tifle of Tenant, and Temsnt
will nod dio of be empowered fo do any act which encunbers of may encumber Landlord's titke or
which subjects the Premises or the Building or any part of cithor fo amy lien,  Tenant must
promptly remeve and cause to be fully released any and all ligis or encumbraess which are
filed againat the Pramises or the Building & o result of any act or omission of Tenaul or Tenant’s
pgends. If Tenant foils to remove and cause o be fully neleased any such lien within ten (10}
days following Tenat's receipt of notice thereof, then Landlord meay, bt iz not obligated to,
vermove sueh lica, and Tenant shall pay all costs of removal ar honding the ke to Landlord igen
demand.

(I Any alterations, additions, or improvements made by or on behalf of Tenanl (o the
Premizes (collectively, the *Alerations”)y shall be subject to Landlosd’s prior wrilfen consend,
and shall (i} comply with all applicable laws, ordinances, rulea amd regulations; (f) e
compatible with the Building and its mechanicnl, electrical, IV AC and life safely systers; (3ii)
ol wressenably inferfiere with the use aind occupancy of wvy other porfion of the Building by
uny other tenond or their Invitess; {iv} not affeel the structural portions of e Building; and, (¥}
pot, whether alone or taken together with elher improvements, require the comstruction of my
otlier improverents or alferations within the Building. Tenant shall cause, at ils gole cost and
expense, all Allerations to comply with iswiaece requirements and with Laws and shall
construct, i ifs sola cost and expense, any alterntion or modification requived by Lows as 2 gesult
of any Alferations, ALl Alterations shall be eonstructed af Tenant’s sole cost and cxpensc, ina
first class and good and workmanlike manner by contrsctors reascnably acceptable to Ladlord
and only good grades of materials shall be wsed, All plans and specifications for any Allerafions
shall be submitted to Landlard for its approval, which approval shall not be unreaschably
withheld or conditionod, and shall be reviewsd by Landlord within scven (7} business doys of
sibmiszion to Landlord. Landlord's right o review plans asd speaifications and {a moaiter
construction sliall be solely for itz own benefit, and Landlord shall bave no duty to see thal such
plans and specifications or constction comply with applicable laws, codes, miles and
regulations. Without Timiting the ather grounds upon which Landiord may refuse 1o approve any
coniractor or subeoitractor, Landlord may fake ivle account the desirability of munintaining
harrwonicus Tabor relations ot the Project. Landiord may also require that all life safety related
work and all mechanical, electrical, phembing and roof related work be performed by conlracloes
designated by Landlord. Landlord slall not require Tenant {o restare tlee Premises Lo ils original
condition as of the Commencement Date. Any Alterations remaining in the Promises following
the cxpiration of the Leass Term or following the surender of the Premises from Tenant to
Landlord shall bécome the property of Landlord wless Landlosd notifies Tenant olferwise.
Tenant sholl provide Landlord with the identifies and mailing addresses of all persons
perfonming work or supplying materials, piior to beginnitig snch constrietion, and Landlovd nay
post on and about the Premises nofices of nonsresponsibility pursiand o applicahle lew, Tenmt
shall assure payment for the completion of all work free and clear of lens and shall provide
certificates of insurance for worker's compensation and oiher coverage in amouiits aod from an
insuranice sompany reasonably satisfactory to Tandlord protecting Landlord againat liahility foe
hadily injury or progerty damage durlag construaticn.  Upon completion of any Allerations and
npon Landloed™s rensonable request, Tenant shall deliver to Landlord swom statements seifing
forth U names of all contrmetors and subsontzactors whe did work on the Alferations and fimal
lien waivers from all such contractors and subcontractors. Additionalky, upon completion of aiy
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Alterstion, Tenant shall provide Landlord, at Tenant’s expenss, wilh o complete sel of plans in
peproducible form and spocifieations reflecting the actual conditions of the Altecations, togeller
willy 2 copy of such plans on diskette in the AutnCAD format or such other formal as may then
be in commedn use for computer assisted design purpases. Tenant shall pay fo Laudlord, as
sdditional remd, the reasonable costs of Landlord's cogineers and afher consultants for revicw of
all plans, specifications and working dewwings for the Alterations and for the incorporution of
such Alterations in the Landlord’s master Building drawings, within ten (10 duys after Tenant’s
receipt of iveices either from Landlond or such consuftants fogether with (in my event} an
administrative charge of ten percent (10%4) of the actunl costs of anch work, In sddition to suzh
costs, Tennnt hall pay to Londlard, within ten (10} days afler completion of any Adlerfions, fls
acal, reasonable costs inenmed by Landlod for services rendered by Landiord's management
persenne] and sngineers fo conrdinate and'or supervies ay of the Alterations to the extent swch
services are provided in excess of or after the normal on-site bours of such engineers gl
nsnngeme personnel.

{g)  NOTICE IS HEREBY GIVEN THAT LANDLORD SHALL NOT BE LIABLE
FOR ANY LABOR, SERVICES OR MATERIALS FURNISHED OR TO BE FURMISHEDR T
TENANT, OR TO ANYONE HOLDING THE PREMISES THROUGH OR UNDER TENANT,
AND THAT NO MECHANICS' OR OTHER LIENS FOR ANY SUCH LABOR, SERVICES
OR MATERIALS SHALL ATTACH TO OR AFFECT THE INTEREST OF LANDLORD IN
THE PREMISES.

(h)  Mothing centained in this Lesse shall be constrved ag consent on the part of
Landiord to subject the estate of Landlord to lishility uder the Construction Lien Law of the
Stite of Florida, it being expressly wnderstood that the Landlord's estate shall nol be subject to
euch linbility. Tenant shall strictly comply with the Construction Lien Law of the Hate aof
Floeida ¢ sct forth in Chapter 713, Florida Statutes, Tenant agrees to obinin and deliver 1o
Landlord prior ta the commencement of any work ar Alterations or fhe defivary of any maferials,
written and unconditionil waivers of confractois” lions with respeact to the Fremises, the Building
and the Project Common Areas for all work, service ar inaterials to be fumished at the request o
far the henefit of Tenad 1o the Premiscs, sod any Moties of Commencement fled by Tenamt
chall cantain, in beld print, the first senlence of fiis Parsgraph (e} Soch waivers shall be
signed by all architecls, enpincers, desigmers, contractor, subcontractars, maleriahnen and
Jabarers fo become ivelved in such wark. Tenant shall kecp the Promises, the Building and the
Praject free from any and all liens arising out of any Alteralions, work performed, materials
firnished, or ohligations incurred by or for Tenant. Nolwithetanding the foregoing, Tennnt st its
cxpense shall cause any lien filed against the Premises, the Building or the Common Areas of tha
Ruilding or Project Tor work, services o materials climed to lave heen farnished to or for the
beryefit of Tenant to he satisfied or transterred to bead within ten (100 days after Tenand's having
eceived notice thereof, T the evert that Tenant fails to satisly od transfer to boned sucl claim of
lien within said ten (10) day period, Landlord may do so and thereafter charge Tenant as
Additional Rent, all costs incurred by Landlord in conmection with the sntisfaction or transfer of
such claim, inchiding atlomeys’ fees. Further, Tenant agrees to indemnify, defend, and save the
Landlard harmless from and against any damage to and loss incurred by Landlord as a resulf of
any such contractor’s elaim of lien. 1 so requested by Landlord, Tensit, ot Tenonl"s oast, shall
exseute a short farm or memorandum of this Lease, which may, in Landlord s sole discrotion be
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recorded in the Public Resords of the County in which the Premises is lovated for the purpose of
protecting Landlord’s estate front contractors’ Claims of Lien, as provided in Chagter 713,10,
Florida Btatutes, In the event such shart form or memorandum of this Lease is exeouted, Tonant
shall simultancously execute and deliver to Landlord an fnstument in recordable form
forminating Tennit’s inferest in the real property upon which the Premises e locatod, which
instrument may be recorded by Landlord st the expiration or carfier torminatien of the tem of
this Lease, The security deposit paid by Tenat may be used by Landlord for the satisfaction or
transfer of auy Comdractor’s Claim of Lien, as provided in thiz Paragraph, This Paragraph shall
survive the termination of this Lease.

5. REPAIRS

() Landlord’s obligation with respect 1o sepair as part of Basie Serviees shall be
limiited 1o i) the stractura] portions of the Building including, without limitetion, the foundation,
(ii} the exterior walls of the Building, meludiug, without limitatien, glass and plazing, (iif) the
voof, (iv) mechanical, electrical, heating, veutilnting and air eonditioning, phambing and life
safety and other systems [except for any [nvatory, shower, loilet, wash basin and kitchen
facilities that are locsizd within and serve Tenoni exolusively and any supplemental henting and
air conditioning systems whether located or nol within the Premises (including ol plumbing
connected to said Facilities or systems)], (¥) Commean Areas (including paving). (vl wtility lines
Jocated outzide of the Premises and (vii) lifie safely components of any backup penersor for the
Premiises. Landlord shall nol be deemed to have breached any obligation with respeet 1o the
gondition of any part of the Project unless Tenant has given fo Landiord written notice of any
ruquired repair and Landlord hns wot sade auch repair within a reasonnble time following the
receipt by Lavdlosd of such notice. The foregning netwithstanding: (i} Landiord ahll not be
required fo repair dunage to any of the foregoing to fhe extent cansed by the acts or omiEsions of
“Tenat o it agents, empheyees or confractors, except to the extent coversd by inwrinee carried
by Landlord, and (i) the abligations of Landlerd partaining to damaga or destruction by casmakty
gkl he governed by the provisions of Pangraph @ Tandlerd shall lave the right but nat the
obligation to undertake work of repale that Tenant is required to perform unwfer this Lease and
that Tenant fails or refises to perfaim o a timely and efficient manner. All costs incurred by
Landlord in performing any such repair for the account of Tenant shall be repaid by Tenan to
Landlard ugpoin dermand, tpetler wilh an administrative fee equal o ten percent (10%). Exospt
as exprassly provided in Paragraph 9 of this Lease, there shall be ne abatement of Benl ard no
linhility of Landlerd by reason of any injury to or interference with Tenait’s business ansing
from the making of iy repairs, alterations or improvenients i of (o any portion of the Premiscs,
the Building ot the Project. Tennnt waives the right o make repairs at Landlord's expense under
any law, statids ar ordinance now or hereafler in effect.

b}  Tennat, at its expense, (i) sholl keep the Pramises and all fixtres containd
therein in 4 safe, clean and weat condition, and i} shall bear the cost of maintenmice and repair,
by contractors selected by Landlord, of all facilities which are not expressly required lo be
simsined or repaired by Landlord and which ave located i the Premiscs, including, without
limitation, lavatory, ghower, toilet, wash bazin and kitchen facilifies, anal supplemertal heatitg
and sir conditioning eyslems {ineluding oll phumbing connected 10 said facilities or systcus
installed by or on behalf of Tenant or existing in the Premises af ihe time of Landlord’s delivery
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oF the Preinises (o Tenant). Tenaul shall make all repnirs 1o the Premises nol requived 1o be made
by Landlerd under gubparagraph (a3 above with replacements of any materinls 10 be made by wse
of materials of equal or better quality. Tenant shall do all decorting, remodeling, altgration and
painting required by Tenait during the Lease Term. Tenaul shall pay for fhe cost of any repairs
to the Premises, the Building or the Project made necessary by any negligence er wil [ fil
misconduct of Tenmnt or any of ils assignees, subtenants, employees or their respective agents,
representatives, contractors, or ofler pevsons permilled in or invited o the Premises or ihe
Project by Tenaot, [f Teaant fails to make such sepairs or replacements within fifteen (15) days
after wriften notice fiom Landlord, Landiord may at its option make sich repairs or replacsment,
soud Tenant slhall upon demand pay Landlord for the cosl therenf, tegether villy an ndminizirative
foe equal ta ten percent (10%4) of such costs.

(¢)  Upan the expiration or earlier temination of this Leass, Tenant shall aurrender
ihe Premites it a safe, clean aad neat coudition, mormal wear and fear excopted.  Except as
olherwise set forth in Parapraph 4(h) of this Lease, Tenant shall remove from the Premises
personal property of Tenont aud all computer and phone cabling and wiring installed by or on
belalf of Tenant, shall repair all dannge caused by such removal, and shall restore the Premises
to its original condition, reasonable woar and tear excopted. In addition to all other rights
Landlord may have, in the event Tenant does not so remove aiy stch fixlures, fumishings or
personal property, Tenant shail be deamed to ave abandoned the same, in which case Landlord
iy stose or dispose of the same of Tenant’s expenss, approgriate the same for itself, andfor sell
the same in iz discretion.

[ JSEOF P 5

{a)  Tenaut shall use the Premises only for ganesal office use (including, without
limitation, for & national medical persomel recruiting and staffing fcility) any et E ]
puirpose permitied by applicable zosing aud shall nol use the Premises or peomit the Promises (o
oo msedd for any other purpese, Landlosd shall have tle right o deny its consent to any ¢hange in
the permitied nse of the Premises in its sole and absolite discrefion.  [uring the Lease Tenm,
Landlord shall net pursue 2 change in the zoning or land wse designation which would probibit
Tenant's use of fhe Premizes in accordance herewith.

(b} Tenmat shall net gt any time use or cceupy the Premises, of permif any acl or
amlssion in o abeut the Premises in violstion of any low, sintnte, ordinance or any governmental
purle, regulation or order {collectively, *Law™ or “Laws") and Tenant shall, opon writlen notice
from Landlord, discontinue any use of the Pramises which i declared by any povernmental
suthority to be a violation of Law. Tenant shall be reaponsible for complisnce with all Laws
within the Premisss aud the cost of such compliance may be paid from finds available in the
Allgwanee, and if amy Low shall, by reason of the nstare of Tenaut ‘s permitied wse or parficulir
use or particular mumer of we or sccupancy of the Premises, impose any duly upon Tenat or
Landlerd with respect to (1) modification or ofher saaint & of (he Premi the Building or
the Project, or {ii) the use, Alteration or occupancy thersof, Tenant shall comply with such Law
at Tenant's sole cost amd expense; provided that Tenant shall not be required fo madify or
ollterwise improve the Premiscs unless requived a= a result of any Tent Improvements or other
Abterations or Temant's parficolir use of the Premises, Landlond shall be responsible fo ensure
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that the Building (excluding the Premises) and the Commeon Arcas of the Building and the
Project comply with all Lavws, provided that any costs of such compliancs incurred by Lot el
a8 a result of changes to Laws effective subsequent fo the Effective Date shall be » contponent of
"Operating Expeases™ as defined in Pacagraph 3083, MNotwithstanding aiything to the conirary it
thiz Lease, Landiord shall be responsible to ensure that the Building are in compliance wifh the
Americans with Disabilifies Act at Landlord's sole cost and expense.  This Lease shall be
subject to and Tonant shall comply with all finnscing do il bering the Building or
the Froject and all covenants, conditions nnd restrictions affecting the Fremises, the Butilcling ot
the Projecd, including, tut not limited to, Tenant's execution of ay subordination agreements
requested by a mortgagee (which for purposcs of this Lease includes any lender or grantee under
a deed of imst) of the Premises, the Building or the Project

(¢ Tenant shall ned at sny time vse or eccupy the Promises in violation of the
certificates of oecupancy issued for or testrictive covenants pertaining to the Building or the
Prendses, and in fhe event that any arshitectural coatrol commitlec or depariment of e state or
the city or eounty in which the Projeet is located shall af any time contend or declare thal the
Premises are used or ocoupied in viololion of such certificate or certificates of ocaupancy o
restrictive covenmnts, Tenant shall, upen five (5} days® notice from Landlord or any such
povemmenial agency, immediately discontinne such e of the Premises (and otherwize remedy
euch violation), The failure by Tenaat to discontimse such use shall be considered a defauil
under thiz Lease ond Landloed slhall hove the right to excreise my aid all rights and remedies
provided herein or by Law.  Any stalement in this Lease of the nature of the business to be
conducted by Tenanl in the Premisea sholl ot be desmod or condrned to constilule a
ropresentation or puaranty by Landlord that such business ia or will canfinue to be lawlol or
permissible wnder any cortilicats of occupaney issued for the Building or the Premises, or
otherwise penmifted by Law.

() Tenant shall not do or permit to be done anything which may invalidate or
ineresse the cost of any fire, All Risk, Couses of Loss - Special Fosin or other insurunce policy
covering the Building, the Project and/or property located therein and shall comply with all ules,
wrders, regulations and requirements of (he appropriste fire codes and ordinances or any other
crganization performing o similer fanction. In neddition to all other remedics of Landlord,
Landlord nay require Tenand, promplly upor demand, to reimburse Landlord for the full amount
of any additional premiums charged Tor such policy or policies by reason of Tenant's Inilars o
comply with the provisions of this Pamgraph 6.

{e)  Tenant shall mot in amy way uwreasonably intarfere with the rights or quist
enjoyment of other tenants or occupants of the Premises, the Building or the Project.  Teant
ghall not use or allow the Premises o be used for any improper, bnmoral, unlowful or
objectionable purpose, nor shall Tonand enuse, mainlsin, or permil ay suissice in, on or about
the Premises, the Building or the Project. Tennnt shall net place weight upon any partion of the
Premises excocding the structural floor load (per square fool of aren) which such aten was
designated (and ie permitted by Law) to curry or otherwise use sy Tiuilding system in cooess of
ils capacity o in any afher ianner which may damage such system or the Building, Business
machines myd mechanicnl equipment shall be placed and maintained by Tonant, at Tenant's
cpense, i locations and in settings sufficient in Landlord's reasonsble judgment to absarb and
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prevent wibmtion, noise and mmoyanca. Tenant shall not comamit e suffor to be cominitied mny
wigte i, o, upon or about the Premises, the Building or the Project,

{f) Tenant shall take all reasonsble steps necessary fo adequately seoure the Promises
from unbowtul imnsmion, theft, fire and other hazards, and shall keep and waintnm any and all
seeurily deviess in or on the Premises in poad working oider, including, but not limited €0,
exterior door loks for the Premises and burglor alarms located within e Premises and slall
conperate with Landlard and other tenants i the Project wilh respect 1o ncoess conirol and other
aafiety matters.

() Az used herein, the tenm “Hazardoys Material" means any (4) oil or any olher
petrodeumn-based substance, fanumable substances, explosives, radioactive materials, hazardaus
wisles or substances, foxic wastes or substances or any other wastes, maferials o poflutants
which (i) posa a hazard to the Project or to persois od of ahout the Project or (i) cause the
Project 1o be in violition of any Luws; (b) asbeslos in any form, urea formaldelyyde foam
fnsulation, tranafomeers or other equipment thal cantain dielectie fluid containing levels of
polyehiorinnted biphenyls, or radon gos; (c) chemical, malerial or substimea defined s or
included in the dafinition of *hezardous subsinnees”, “hazardons wastea™!, “hazardows materials™,
“extremely hazardons waste™, “restricted hazardous waste”, or “loxic substonces™ o wards of
similar impord under any applicable local, state or faderal law or under e regulations sdopted or
publications promulgated pursuant thereto, including, Bl not limited to, the Comprehensive
Envirenmenial Hesponse, Compensation and Liobilily Act of 1980, as amended, 42 U.s.C
FH01, ef seq.; the Hazardous Materials Tranaportation Act, es amended, 49 US.C. §180L, of
seq.; the Federnl Water Pollution Control Act, as amended, 33 U8.C. §1251, et seq.; the
Resource Congervation md Recovery Act, ns amended, 42 ULS.C. §6501, of seq; the Sale
Drinking Water Act, az amended, 42 ULS.C. §300, ¢l 52q.; 1he Texic Substances Control Act, az
amended, 15 U.8.C. §2601, et saq; the Federal Hazardous Substances Control Act, as amended,
1511.8.C. B1261, ¢ scg; mnd the Oecupational Safety and Health Act, as nimefwded,
29 UB.C. §651, of aeq.; Chaptess 373, 376 and 403, Florida States ami the regulations
promulgated pursiant theceto; (d) ofher chemical, materinl or substance, exposan: to which is
prohibited, limited or regulated by any governmentsl swthority or may or could pose & Teazard to
the health and safety of the occupnnts of the Project or the awners andlor occtpants aof property
adjncent fe or surrounding the Project, or any viher Person coming upon the Project er adjacent
property; and {e) other chemicals, materiols or substances which may or could pose o hagard 1o
the enviromnent. The tenn “Permitted Hazardous Materials™ shall mean Hazardous Materials
which are contnined in erdinary office supplics of a type and in quantifies typically naed in e
ordinary course of business within executive offices of similar size in comporuhle office
Tsillings, but only if and to the extent that sucl supplics are transporied, stared and used in full
complisnce with all applicabbe lavws, ordinances, orders, rules nnd regulaions and ellsrwise in o
sofie aned prudent mannes. Hazardous T teriaks which are conlained in ordinary office supplies
bt which are fransperted, stored and vsed in a maner which is not in fall compliance with all
applicable laws, ordinmnces, orders, mles and reguiations or whicl is not in ey respeot safis aed
prudent shall not be desmed fo be “Permitied Hazardous Muleriaks” for the purposes of this
Lense.
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(i) Tenunt, its nssignees, subtenauls, and their respective agents, scrverls,
emplayeas, representatives and contragtors (collectively referved 1o herein as “Tenant Affiliates™)
ghall not enise or penmit sy Hazardous Materinl (o be brought upon, kepl or used in ar about the
Premises by Tenant or by Tenant Affiliates without the prior written consent of Lendlord (which
may be pronted, conditioned or withlsbd in the sole discretion of Landlord), save and except enly
for Permitted Hazardous Materials, which Tenant or Tenanl Affilistes may bring, store and use
i1 reasonsble quantities for their intended use in the Premises, but only in full complinnee with
all uppicable Taws. € or before the expinaion ar earlier termination of this Lease, Tenant shall
remove from the Premises all Hazardons Materals {inchadmg, without limitation, Permitted
Hazapdouz Materials), regandless of whether such Hazardows Materials are present in
concentmizen: which require remaval under applicable Laws.,

(i)  Tenant agrees o indenmify, defend and hold Landiord and its Afiliates
{defined helew) hanmless for, from and sgainst any and all clanms, actions, admindsirative
proceedings (including informal prosesdings), judgments, daimages, punitive dimages, penalties,
fines, costs, linbilities, inferest or losses, including reasonable attomeys’ fees and expenses, court
costs, cotsultant fees, and expert foes, togeter with all ather costs and expenses of aiy kind or
nature that arise during ar after the Lease Term directly or indirectly from of in connestion with
the presence, suspected preseuce, or relese of any Haznrdows Matcrial in or indo the air, soil,
surfnce water or groundwater af, on, ahout, wder or within the Premises, or any portion thereof.

@iy In the event amy investigation or monitering of site conditions or any
clean-up, contaimuent, restoration, removal or other remedial work (gollectively, the “Remedial
Waork™ s required wnder any applicable federal, state or local Law, by iy judicial order, or by
uny povemmental entity as the resiill of operations or activities upon, or A U8e OF OECHPIACY of
any partion of the Premises by Tenant or Tenant Affilistes, Lanellord shall pecfiri of cause to be
perfonmed the Remedinl Work in compliance with such Law at Tenant's sole cost md expense.
All Remedial Work shall be performed by one of more contrators, selected ond appreved by
Landlord.  All snch reasonable cosis and expenses of such Remedinl Work shall be paid by
Tenant, including, without limitation, the elargess of suoh coniractons), the consulting enginest,
and Landlord’s reasonable attomeys® fees and costs incwrred in contection with monitoring ar
review of such Remedial Wodk,

(v}  Each of the covenants and ngrecments of Tenant sel farth in this Paragraph
6(g) shall survive the cxpiration or earlicr lermination of this Leuse,

7. ULILITIES AND SERVICES

() Landiord shall furnish, or canse to be fumished to the Pronises, the utilities and
services described in (his Paragraph 7u] (eollectively the “Basic Scrviees"):

{i} Cold water & those points of supply provided for general use of other
tanands in fls Building,

(i} At such times ns Landlord nonmnally fumishes these services to other
fenaits in the Building and il provided in the regien, ceniral air conditioning at swch
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temperatiares and in such amonits & are considered by Landlovd to be slandard or a8 may be
permitted or contrelled by applicable Laws;

(i} Mainfenance, tepairs, stroctural and exterior maintenance (including,
without Hmittion, exterior gloss and glazing), painting and eledric lighting service for all
Conon Arens of the Projeot in the manner and to tho extent consistent with athar bualdimgs off
the same class in The area, subject 1o the limitstion comained in Fareraph 5ig) above;

{iv] Jandiorial service on & five (5) day week basis, excluding holidays;
provided, however, if Tenant's floor covering or other improvements require special treatcnt
{hat has been requested by Tenant in writing, Tenmnt shall pay the reasonable additional cleaning
cost nttributable thereto as additional rent upon within fen (10) days following presentation of o
statement therelor by Londlord,;

) An electrical system to convey power delivered by public ulility groviders
selected by Landlord in ansowts sufficient for normal office operations a5 provided by Landiord
in the Building bt not to exceed the standard wattnge allowincs for the Building per square foel
of Reatable Aren during nosmal oflice hours (which includes an allowance for lighting of the
Premises ol the maxinum wattngs per squae foot of Rentable Area permitted uneher applicable
lawes, ordinances, orders, niles and regulations), provided that ne single item of clectrical
cquipment consunees more than 0.3 kilowatts ot raled capadily or requires n vallage other than
120 valis, single phase; nnd

(vi)  Public elevater service on a 24 hour hasis, and a freight elevator serving
the floors on whtich the Premises are situated, during hours designated by Lmdiord.

by Landlord ghall provide to Teannt at Tenants sele cost amd cxpense (and suibject to
fhe limitations hereinnfler set foh) the [ollewing extia services (eollectively the “Exirp

Serviges"k

i Such extra cleaning and jonitorial services roquested by Tesnt, and
agreed o by Landbord, for special improverments or Alterations;

(i) Svhject fo Parapraph Td) below, wdditional air conditioning ond
venrilating capacity required by reason of any electrical, dnfa processing or other equipinit or
facilifies or sarvices required to support the same, n excess of that typically provided by the
Building;

(i) Henting, ventilation, nir conditioning or extra elevirical service provided
by Landlord to Tenunt (i) during howrs other than Business Hours, (ii) on Saturdays, Hundays, or
Holidnys, said ventilation and air conditioning or extra service to be furmished solely upon the
pries written request of Tenut given with such advance natice s Landiord may rewsonably
roquire and Teiant shall pay to Londlord Landlord's standard charge for overlime HVAC on an
hously basis, cerrently $35.00 per hour (two (2) hour minimum, subject to change st Landlord's
discretion hased upon opertional costs and expenses including veenr and tear i the HVAC
systen and its components; and
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(iv)  Any Basic Service in nmourms reasonably defenmined by Landlor ta
exceed the amaunts required to be provided sbove, Tenant shall pay Lndbord the cost of
prowiding such additional serviecs (or an nmount equal to Lamdlord's reasonable estimade of such
cast, if the actual cost is not readily ssoertainable) fogether with an adiministration fee equal to
fiifteen percent (15%) of such costa, within ten {10) days following presentation ol inveice
therefore by Landlord to Tenant, The coat chargenble to Tenant for all cxra services shall
constitute Additional Reat.

{¢)  Tenant agress tn eooperate fally at all tinves with Landloed snd ta comply with all
repulations and requirements not inconsistent with this Lease which Landiord may from fime to
time prescribe for the use of the wiilities and Basic Servives described hiessin, Landlord shall not
be lialle to Tenant for the failure of sy ofher lenant, or ils sssignees, subtenants, employees, or
their respestive invitecs, licensees, apents or other representatives to comply with such
regulitions and requirements, The term “Business Hours™ shall be desmed to he donday
through Friday from 7:00 A, to T:00 PM. and Saturday fram 700 AM. 10 1:00 PM,
excepling Holidays. The term “Holidays™ shall be deemed fo mean and include New Year's
Doy, Memorial Day, Independence Day, Labor Doy, Thanksgiving Day onel Chatstimas Dhay.

() If Tenant requires wiilitics or services in quantities greater than or at times other
than fhat generally furnished by Landlord as sat forth ahove, Tensut shall pay to Landlord, upan
receipt of a vritlen statement therefor, Landiord's charge for such use. In the evenl that Teaant
shall require ndditional electric current, waler of gas for use in the Premises and if, in Landlord's
judgnient, such excess requirements eannot be furnished unless additional risers, conduits,
feadcrs, wwitchbonrds andior appurienances are insislled dn the Building, subject to the
conditions siated below, Landlord shall proceed to install the same at the sale cost of Tenni,
payable upon demand in advance. The indtallation of sucl fcilitics shall be conditioned upon
Lindlord’s comsent, and a delermination that the installation and wse thereof (i) shall be
permitied by applicable Law and msurmnce regulations, (i) shall not cawss permanent damage or
injury 1o the Building or adversely affect the value of the Building or the Project. and iy shill
fiat cause or erenle 4 dangerous or hazasdons condition o iiterfere with or disturh cther tepants
in the Building, Subject to the Foregoing, Lenslord shall, upon reasonable prior notice by
Tenant, famizh fo the Premiacs additional elevater, pir conditioning andfor clenning services
upon such reagonable terms and conditions ns shall be determined by Landlord, inaluding
payize of Landlord’s chargo therefor,

{e)  Landiord shotl not be lable for, and Teasant shall wot be entitled to, any damages,
thutement or reduction of Rent (subject to lilsrmption Grace Perfed, & Tereinafler defined), or
othr Linbility by reasen of any failurs to fomish any services of utilifies described Terein for any
reason, including, withaut Limitstion, when caused by nocident, breakape, casually, natural
disasters, weather, water leaknge, flooding, repairs, Allerstiona or other improvements lo the
Project, sirikes, lockouts o other lnbor disturbances or labor disputes of any character,
governmental vegnlation, momdarinm or ofler governmental action, inability 1o abtain eleatrizily,
wiler or fiel, or any other cange beyond Landlerd's control.  Landlord shall be entitled to
coopernte with the energy conservation efforts of governmental ageacies or wiility suppliers. Mo
sinch Failure, stoppage or interruption of any such wtility or service shall be construed &5
eviction of Tenant, nor shall the same relicve Tenant from any obligation to perfonmn my
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covenunt or agrecmend under this Lease except a8 otherwise sel forl in connection with the
Tisterrapdion Grace Period, In the event of any failure, sloppage or imtarrption thereof, Landlord
elvall 15 reasunahle efforts to sttempt 1 restore all services prompily, Ne represcitation is made
I Landlord witly respect o the adequacy or fitness of the Building"s ventilaling, air conditioning
or oilver syslems to mainiain temperatures as may be required for the operatian of any compuler,
data processing or other special equipment of Tenant. Molwithstanding the foregoing, and
provided not cased by Tenants negligence, intentional misconduct or force majeure, il ths
Tiasic Services described in this Paraproph 7 are intermupted or suspended for o period of seven
{7) conseoulive business doys per incident following writlea nofice from Tenamt to Landlend
describing the interruption of such services (Ihe “Inierroplion Cimee Period™ aml Tenant is
vinable to wse the Prentises, then Tenant shall receive o day for day abaement of Dase Rent for
every day following the Inferruption Grace Period until such tire as Landlord bhns restored anch
services.

(i landlord reserves the might fiom fime (o tme 1o make reasonable amd
nondiseriminatory medilications to the above standards for Basic Sorvices and Exira Bervices,

(g}  Except us is otherwise expressly provided in this Lense and excopl for
emereneics and closures dusing or in snticipation of natiral disasters such &8 huericanes, 1he
Building will be accessible 1o Tesant, fis sublenants, agents, servants, employses, contractors,
ivitees or licensees (collectively, “Tenant's Apents”) at all times during Business Hours, amd
Tenant and ils amployees shall have access to the Premises twventy four (249) hours per day cach
day of the year; Teannt's Agents other than fte employees shall lve access 1 the Building afler
Nennal Bsiness Hours anly in accordance with the security procedures adopled by Landlond
from time to time for the Buildiag and ils parking area.

K LIABTLITY il 1] OF 1 R 1

{a) To the grestest extent permitted by Law, snd except to the e cansed by
Landlord's sole neglipence or willful misconduct, Landlord and its Affilistes shall not be lishle
for any injury, loss or dansge suffered by Tenaul or to any person or properly gCcurring or
incurred in or about the Premises, the Bailding or the Project from any cause. Without limiting
the foregning, neither Ladlord vor any of its partners, officors, trustees, afMifiates, directors,
employees, confracions, ageats of representatives {vollectively, “Affilintes") shall be liable for
and lhers shall be no abatement of Rend (except in the event of & camalty loss or & condemuation
as set forth in Paragrapl 9 and Parseragh 10 or Paregraph T} of this Leasc) for (i) sy dumage
to Tenant's progerty stored with or cutrusted to Affiliates of Landlord, (it) loss of or damnge to
any property by thefl or auy olher wrengful or illegal act, or (i) any mjury or damage to persons
ar propety resulting from [re, axplosion, falling plaster, steam, gas, eleciricity, water ar rain
which may leak [rom any part of the Boilding or the Project or from the pipes, applisnces,
appurtenances or plumbing warks thersin or from fhe roof, street o snh-surfies ar from Ay
ofher place or resnlting from dumpness or any other cause whatsgever or from the acts or
omigsions of siher tenants, occupants or ollker visiors to the Building or the Praject or from any
oitver cause whatsoever, (iv) any diminution or shulting off of light, air or view by any strclure
which may be erceted on lands adjacent to the Building, whether within or outside of the Praject,
or (v) any latani or other defeet in the Preedses. Tenant shall give prompt notice o Landlord in
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the event of (i) the vecurrence of o fire or secident in the Premises or in the Building, or (i) the
discavery of a defect therein or in the fixtures or equipment thereal. This Paragraph Ela] shall
anrvive the expiration or carlier termination of this Lemse,

(b}  To the greniost extent permitied by Law, Tenanl hereby agrees fo indbemarilly,
protect, defend and bold hammles Landlond and fls designated property management company,
and their respective partuers, tsembers, affilintes and subsidiaries, and all of their respective
officers, irustaes, directors, shareholdess, employees, servanls, pamners, representatives, insurers
and agents {(eollectively, “Landlord Indepnitees™) for, from mnel apainat all liahilities, clains,
fings, penaliies, costs, damages or mjuries to peraons, damapes to property, Insses, lhas, canses
of action, suits, judgments aed expenses (including court costs, wllomeys’ fees, expert witneas
fees and costs of investigation), of any nature, kind or description of any perscn or entity,
directly or indirectly arising ot of, caused by, or resulting from {in whale or part) (1) Tenast's
construction of, or uge, ocoupaney or enjoyment of, the Premises, (2) any aetivity, work or other
things done, permilled or sulfered by Tensnt and its apents wnd employess in or about the
Premises, (3} any breach or default in e performnnee of any of Tenant's obligations wder this
Lesse, (4) any aet, omission, ogligenes or willful misconduct of Tenant or any of its agess,
contractors, enployees, business invitees or licensees, or (5} any damage to Tenant's property, o
the property of Tenant's agents, employecs, contgctors, business invilees o liceusess, loated i
ar about the Premises. Tandiord hereby agress to indenmify and hold "Tenant harmless againat
finhility and claims arising directly from Landlord gress negligence and intentional miscomduct
This Paragrnph B(8) shall survive fhe expiration or carlier termination of fhis Lense.

(¢} Tenant shall pramptly sdvise Landlord in writing of any action, administrative o
legal procesding or investigation os fo which this indemnification may apply, and Tenant, at
Temant's expense, shall assune on belialf of eacly and every Landlord Indennites and condiiet
with due diligence and in good Faith the defense thercol with counsel reasanably estisfactary to
Landlord; previded, howeves, that any Landlord Indemmitee shall have the right, al its oplian, o
be vepresented therein by advisory cowsel of its own selection and ad its own expense. In the
event of Failuse by Tenant to fully perform in avcosdance with this Paragraph, Landlord, at its
option, s without relieving Tenund of ils obligations Terevmdber, nay &0 perform, but all costs
and expenses so incurred by Landlord in that svent shall be reimbursed by Tenant to Landlord,
together with inlerest on the same from the date any sech expense was paid by Landiord until
reimibursed by Tenanl, af the rale of inlerest provided fo be paid on judgments, by (e lew of the
jurisdiction 19 which the fmerpratation of this Lease is subjest, The indemnification providad in

shall mot be linited fo damapes, compensalion or benefits paysble umcer
insurance polickes, workers' compensation scts, disability benefit acs or other cuiployees
benefil acls.

{d} Insurance,

{i} Tenanl at all times during the Lease Tern shall, a1 its own axpense, keep
i fuill force snd elfect {A) commercial general lability insurance providing coverage agaiist
bodily fnjury and disease, incloding deail resulting Mherefrom and property danage o o
combined gingle Tmit of 2,000,000 10 one of mors than one perso s the resull of any one
accident o oecurrence, which shall include provision for contractual linbilily covirage insuring
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Tanat for the performance of its indemnity obligations set forth in this Pamparph & and in
Parageaph &(e)i} of this Leass, with an Excess Limits (Umbielia) Policy in the amount of
55,000,000, (B} worker’s compensation and ocoupational dissase inanrance for its employess to
e statutory limit required under Flarida lav, it any, together with employes liability imsurance
with 2 limit ol £500,000 bodily injury per accident ad 3500,000 discase per each emploves with
a $500,000 disense policy hmit, {C)All Risk or Causes of Loss - Special Form progerty
insuranee, including fire and extended coverage, sprinkler leakage (including spritkler leakage),
vandalism, malicious mischief, wind andior husricane coverage, wnd flood coverage, onvering
firll replacament value of all of Tenant’s personnl property, irade fixtures md improvements in
fhe Prewises, and (13) 10 the extent that Tenant offers any service requiring any of its employess,
contrnctors or agents to operate o vehicle owned by a customer (ie. valel parking), Garage
Keepers Linhility insurauce in a form rensonably satisfactory to Landlord, The Garnge Kespers
Liabilily insurance may be provided as an add-on to Tenmt’s commercial general liability
insurmce or as a separabe lisbility policy in the amount of $1,000,000.00. If Tenant iz
maintaining e Garage Keepers Liability insurance, the amount of such uswance can be
ineluded in the required Six Million Dollars ($6,000,000.00) of tolal coverags relereneed in this
Paragraph ®{d)i)L Landiord and ils desipnated propeity maagencnt firm shall be named an
additional insured on each of said policies (excluding the worker's compensation policy) and
said policies shall b issued by nn frsurnnge compainy or compeaties authorized 1o do business in
fhe State and which hive policyhalder ratings not lowes flan "A-" snd financial rimgs not Towwer
than “VII® in Beat's Tnsurance Chide (latesl edition i effect as of the Effective Date and
subssquently in cffect as of the date of rencwal of the required policies). EACH OF SAID
POLICIES SHALL ALSO INCLUDE A WAIVER OF SUBROGATION PROVISION OR
ENDORSEMENT IN FAVOR OF LANDLORD, AND AN ENDORSEMENT FROVIDING
THAT LAXDLORD SHALL RECEIVE THIRTY (30} DAYS PRIOR WRITTEMN NOTICE OF
ANY CANCELLATION OF, NOMRENEWAL OF, REDUCTION OF COVERAGE OR
MATFRIAL CHANGE IM COVERAGE ON SAID POLICIES. Tenaut herehy waives its right
of recovery apsinst any Landlerd Indenmites of mny amcads paid by Tenanl or on Tenmt's
behalf o satisty applicable worker's compensation lawes, The policies or duly executed
cerdilicates showing the material lens for the same, together with satisfactory evidenes of the
payiment of the premivins therefor, shall be deposited with Landiord on the date Tenant fist
ocoupies te Premizses and upon © ks of such policies not less than fifteen {13) days prior to
the expiration of the tesm of such eoverage. [F certificales are supplied rulber than the policies
themselves, Tenand shall aflow Tandlerd, s all vensonable times, to mepect the policies of
insurace required herein.

(i} T is expressly widerstood and ngreed that the covernges required represent
Landlord’s minimum requirensents and such are not to b constred 1o void or limit Tenant’s
obligatione contained in this Leass, including veithout liuitation Tenants indemnity obligations
Trerewisder, Meither shall {A)the imsolvency, bankruptey or failre of any insaranes congany
carrying Temant, {B)the failure of sy insurance company 1o pay clnines occurring nor {2 any
exclusion from or insufficiency of coverage be held to affect, negate or waive any of Tesnl's
indermity obligations under this Paranraph & and Parspraph G(g)ii) or any other provision of
this Leaga. With respect to insurmees covernges, emcept worker's sosnpensation, maintaiied
Dereunder by Tenant and insurance covernges separately obtained by Landlord, all insurnnee
coverages afforded by palicies of insurance maintained by Tonant shall be primary insurance as
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guch covernges npply to Landlord, and such inswrance coverages separmtely maintuined by
Landlord shiall be excess, and Tenent shall have its insurance policies so endorsed. The amount
of Tiability mswrance nnder insurmnce poficics maintained by Tenast shall ot be reduced by 1he
existonce of lsurance coverage uider policies separately misintained by Landlord. Teonant shall
be solely responsible for any premiuus, asscesmenis, pesaltics, deductilibe assumptions,
retentions, audits, retrospective adjustments or any other ki of payiment due under its policies.

(ili)  Tenant’s oocupancy of the Premises withont deliverfisg the cortificates of
insuramsce shall not consiitue a woiver af Tenanl's obligations o previde the required coverages.
If Teaant provides to Landlond a certificats that does nel evidence the coverages requised hercin,
or that i= Faulty in amy respect, such shall not constitite a waiver of Tenant’s obligations te
provide the proper insurase

{ivd  Threnghout the Lease Term, Landlord agrees to maimtain (i) fire and
extended coverage insurmee, and, ut Landlord’s aption, lerrorism coveruge, wind and hurricane
covernge, and such ndditional property insuranee coverage as Landlord decms appropriste, on
the insurable porticns of Building and the romainder of the Project in an amount pot less than the
fair replacement value thereof, subjest o reasonable deduetibles (i) boiler and machinery
insurance amounds and with deductibles that would be considered standard for similar closs
office building in the metrapolitan arca in which the Fremises is located, and (i1} comnercial
general lisbility insorance with & combined single limit eovarape of at least §1,000,000.04 per
cceaence. All such insurance shall be obtained from insurers Landlerd reasonably believes to
be finsncinlly responsible in light of the sisks being imsured. The premiims for anmy such
insurance shall be n part of Operating Expenses,

()  Muiual Waivers of Recovery. Landlosd, Tenant, and all parties claimiing under
them, each mutnally release and discharge ech cther from respansibility Tor that portion of any
foas or damage paid or reimbursed by m insuser of Lamdlord or Tenant under any fire, extonded
coverage or siher properly insurance policy maintained by Teanant with respact to its Prenises or
by Landlord with respect to the Building or the Project (or which would hive been paid hod the
fsurance required to bo muintnined hereunder been in full force and effect), no matier T
caused, including negligence, and ench waives any right of racovery from the ather including.
bul ot limited to, claims for contibation or indemnity, which night ofherwise cxist on nceatint
thereol, Any fire, sxtended coverage or property insumncs policy maintained by Tensnt with
respect Lo The Premizes, or Landlord with respecl (o the Building or the Project, shall conlam, in
the ease of Tenant's policies, n waiver of subrogation provision or endorsement in favar af
Landlord, and in the ease of Landlord's policies, a waiver of subrogation provision or
endorsement in favor of Tenant, or, in the event that such fistiress cannol or shall net include or
attach snch waiver of subrognfion provision er endersement, Tonunt and Landlord shall obitain
the appraval and consend of their rospeclive fistrers, i wiling, to the tenns of this Lease,
Tenant nprees to indemnify, protect, defond and hokd hamibsss cach and all of the Landlord
Indemmnitess from and ngainst any claim, suit of causs of action nsserted or beouglil by Tenand's
inanrers for, on behalf of, or in fhe nane of Tenant, including, it not Timited 1o, claims for
conitrilution, indemmity or subragation, brought in contravention of this paragraph. The mstual
relenses, discharges and waivers contained in this provision shall apply EVEN IF THE LOSE
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OF DAMAGE TO WHICH THIS PROVISION APPLIES 18 CAUSED 8OLELY OR IN PART
BY THE NEGLIGENCE OF LANDLORD OR TENANT.

(3] i jon, Landlord shall not be responsible for, and Tenunt reloases
and discharges Landlord and its Affilintes from, and Tenant furller waives any right of recovery
from Landlord and ifts Affilistes fos, any loss for or fram business mterupdion or loss of wse of
the Promises suffered by Tenant in connection with Tenmt's wse or oocupancy of the Preanises,
EVEM IF THE LOSS OR DAMAGE TO WHICH THIS FROVISION APPLIES 15 CAUBED
SOLELY OR IN PART BY THE NEGLIGENCE OF LANDLORD OR ITS AFFILIATES.

(g} Adiystment of Claims. Tenanl shall cocperate with Lanelord and Landlord™s
insuress in the adjustment of any insurisce claim pertoining to the Building or the Project or
Landlord's use thereol.

(hy  Inceease in Lanadlopd's hswrance Cosls. Tenant agrecs to pay o Landlosd any
increass in premiums for Landlord's insorance polivies resulting from Tenarl’s use or accupaney
of the Premises,

(i) Failugg to Maintein Insorance. Ay failure of Teaant to obtain aud maintain the
insurance policies and coverages required hereuider or failure by Tenant to meet uny of the

insurance requirements of this Lease shall constitwle an event of defandt herounder, and such
Fuilure shall entitle Tandlord 1o purse, exerciss or obfain any of the remedics provided for in

2, and Tenant shall be solely responsitle for any loss suffered by Landlord as w
geault of auch faikwe. In the event of filure by Tenant to mamiain the insurance policies and
coverages requited by this Lease or to meet any of the isurance requirements of this Leass,
Landlerd, at its option, and without relieving Tenaut of its obligations herennder, may obiain
said insumance policies and coverages or perform any other surance obligiticn of Tenons, bt
all costs and expenses incured by Landlord in cbtaining such insurance o performing Tenait's
insurance obligations shall be reimbursed by Tenant to Landlord, togedher with interest on same
from the date amy such cost or expense was paid by Landlord until refbursed by Tenont, 3t the
mte of interest provided 1o he prid on judgments, by the law of he jurisdiction o which the
interpretation of this Lease & subject.

9, FIREOR CASUALTY

{a)  Suhject to the provisions of this Patagraph 9, in the event the Fremises, or access
thereto, 15 whally or partially destreyed by fire or other onsualty, Landlord shall (1o the extent
perindtted by Law and covensnts, conditions and restrictions then applicable 10 the Project)
rebuild, repair or restore the Premises and acecss thereto lo substandially the samea coudition as
existing inunediately prior 1o sach destruction {excluding Tenant’s Alierations, trade fisturss,
equipment and personal property, which Tenant shall be respired to rastore) and this Lease shall
eontinne in full Force and affect. Notwithstanding the foregeing, (i) Landleed’s cbligntion fo
pebuild, repair o restore fhe Premises shall ot apply to any personal property, nhove-standard
fenant imgrovements or ofher itens instnlled or contained in the Premyizes, and (i) Landlord shall
have no obligation whatsosver to rebuild, repair or reslore the Premises wilh respect 1o any
damage or destoetion oceurring during the Inst twebve (12) monihs of the fem of this Lease or
any extension of the team.

7

4451208573
TSN

MIA_ACTIVE 4373198.1




(b Landlord may elect to terminnte this Lease in any of the following cases of
damage or destruction to the Premises, the Building or the Project: (i} where the cosl of
rebuilding, repuiring and restoring (collectively, “Restoration™) of the Building or the Project,
would, regardlese of the lack of damage to the Premises or access thereto, in the rensonable
opinion of Landiond, excead twenty percant (20%) of the then replacement cost of the Building
{if) where, in the ense of my durmage or destruction to any partion of the Building or the Project
by uninaured easualty, U cost of Restorntion of the Building or the Project, in the reasonable
apinion of Landlord, exceeds $500,000; or (i) where, in the case of any damage or destiiction
to the Premises ar acosss thereto by uninsured casualty, fhe cost of Restoration of the Premises
or aceess therelo, in the rensonahle opinion of Landlord, exceeds twenty percent (20%]) of the
replacement cost of the Premises; or (iv) if Landlord bas not obtathed appropriste zoning
approvals for reconstruction of the Project, Building or Premises. Any such termuination shall be
miads by thirty (30) days® prior written notice lo Tenant given within one huvdred twenty (120}
days of the date of such damage or destruction. I Landlord ebects to restore the Premdses, bud
fails 1o de so within the greater of (1) one lundred and fifty (1507 duys from the date of tha
Landiord receives insurance procesds; or (2} two hundred aimd ten (210) days from the dote of the
casualty, then Tenmit may elect to terminate this Leass by delivery of written sotice to Landiord
witlin 15 days following the sxpiration of the applicable period of the time. 1f this Lease is not
terminated by either party and as the resull of any damsage or destruction, the Premises, or a
portion thereof, are rendered untenantable, the Base Renl shall reasonably abate during the
periad of Restorafion (based upon the extent fo which snch damage and Reatoraticn meaterially
inlerfere witl Tenant's business in the Premises). This Lesse shall be congidercd an express
pgrcenuent governing any case of damage to or destruction of the Premises, the Building or the
Project. This Lease sets forth the tenms and conditions upan which this Lease may terminas in
he event of any damnge or destriction.

10, EMINENT DOMAIN

T the evend fhe whobe of the Premises, fhe Building or the Projest shall be taken under
the povver of eminent domain, or sold to prevent the exeraise thereal {collectively, a "Takine™)
this Lease shall automatically terminate as of the dite of such Taking. In the event a Taking of a
partion of the Praject, the Puilding or the Fremises shall, in the reasonahle opinion of Landiord,
suhstantially mtecfere with Landlord’s operntion theveol, Landlord or Tenan! may terminate this
Lease upan thirty (30) days’ written notice 1o the other party, as the case may be, given ol any
timo witlin sixty (60) days follewing the date of sush Taking. For purpases of this Lenss, the
date of Tuking shall be the earlier of the date of transfer of title resufting from such Taking or the
dafe of transfer of posacssion resuliing from such Toking. In the event that a portion of the
Premises i so taken and this Leass is ol terminated, Landlord shall, to the extent of proceeds
paid to Landlord as a result of the Taking, wilh ressonsble difigence, nse commercially
reasenoble efforls 1o proceed to restore (lo the extent permitted by Law and covenants,
conditions and reslrictions then applicable to the Project) the Premises (other thain Tenant’s
personal property and fixtures, and sbove-standard tenant improvements) to a complets,
functioning unit. 1n such case, (he Bage Rent shall be rednced proportionately hagsed an 1he
partion of the Premises o taken If all or any portion of the Premises i the subjoct of
temparary Taking for o period of less than thirty (30) days, this Lease shall rentuin in full force
andl effzet and Tenant shall contivue 1o perform ench of itz obligations under this Lease; in such
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ense, Teasnl shall be entitled to receive the entire award allocable to the Lemporary Taking of the
Premises. Except as provided hercin, Tennnt sholl nol assert any claim against Landiard or the
candemning authority for, and hereby assigns to Landlord, any eompensation in connection with
any such Taking, and Landlord shall be entitled fo receive the entire amount of any awnrd
thercfior, without deduction for any estate or fwterest of Tenmt. MNothing contnined in this
Parnzraph 10 shall be deemed to give Landlord any fnlerest in, or prevent Tenant from secking
nny wward apabist ibe condenmning authority for e Taking of personal property, fistuses, shove
standard tenanl improvenents of Tenant or for relocation ar meving expenses recoverable by
Tena from the condemning anthority. This Paragraph 10 shall be Tenant's sole and exchsive
remiedy in the cvent of o Taking. This Lease sets forih the fonns and comditions upon wiich thix
Lease may terminate in the event of & Taking.

11 ND SUR

(m)  Tenant shall not direstly or Indicectly, volmiarily or brveluntaly, by operation of
law or otherwise, nsign, sublet, mortgage or ofherwise encimber all or any portion of ils interest
in this Lease or in the Premises or grant any license for any person ofher than Tenant or its
enmployees fo use ar eccupy the Premises or sy part theseof without obtaining the pricr writlen
consent of Landlord, nof to be unrepsemably withheld in accordance with the terms and
requirements hereoft Ay such attempled assigmnent, subletfing, license, morigage, ofhes
encumbrance or ofler wse or oesupancy without the consent of Landlord shall, st Landlord™s
option, be mull and void and of no effect. Any mortgage or encumbrance of ol or any portion af
Tetu s intereat in this Leoze or in the Fremizas and any gront of a lcenss for sy person other
than “Tenant or ils emploveds to 1me or occupy the Fremises or any pait thercof shall be deemed
to be an “nssignment” of thiz Lease, In nddition, nx vead in this Paragraph 11, the term “Tenant™
shall also mean any enfity that has guarnteed Tenant’s obligations wiber this Lense, and the
restrictions applicable to Tenal contudined berein ehall alzo be applicable {0 such guarantor.

(by Mo pssignment or subletting shall relieve Tenant of ite obligation 1o pay the Rent
find 1o pecform all of the eiher obligations to be perforned by Tenant hereuneler. The acceptance
of Rent by Landlord from any efher persen shall not be deemed fo be a waiver by Landlard of
Ay pravision of fhis Lease or to be consen! 1o sy subletting or assigmment. Consent by
Landlard 1o ene sublelfing or assignment shall not be deemed to coustitute consent to any ofher
or subgequent atlenipled subletting or assignment, IF Tenzut desires at any time to assign this
Fease or to sublet the Premises or iy portion thereof, it skl first netify Landlord of its desive to
do 5o and sholl subinil v writing to Londlord all petinent information relaling ta the proposed
ngsipnee or sublessee, all perfinent information relating to the proposed assigument or sublose,
and all such financial information as Landlord muy reasonably request conceming the Teuant
and proposed assipnee or sublenanl. Any aszignment or sublease slall be cxpressly subjest to
the terms o coneitions of this Lease.

{c)  Tenant mcknowledges that it ehall be reasonable for Landlord to witlhold its
consent to w propaosecd assig it or subdease in any of the fellowing instances:

{i} The nssignee or enbleases (or any affiliate of th assignes or sublessee) is
wot, in Landlerds rensonable opinion, suffsciently creditworily to perform the obligations such
assigiee of sublesses will have under this Lease; provided, however, any assignes or sublesses
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with eredit equal or betier thun Tennnt's creditworthiness at the time of execution of the Lease
shall be deednad to have met this criteria;

{ii)  The intended use of the Fremises by the sssignee or sublesses is not for
peneral office nse;

{iiiy  The intencled nee of the Premises by the sssignes or sublesses would
materially increass the pedestrian or vehicular traffic fo the Premises or the Brilding;

{iv) Oocupancy of the Premizes by the assignes or sublessec would, in the
gaad faith judgment of Landlord, violale any agreement binding upon Landlond, the Building or
th Project with regard to the identity of tenants, wage in the Building, or sinilar matters;

(¥)  The assignss or sublesses (or any affiliste of the asaignes or sublesses) is
thei negotinting with Landlord o has nepotiated with Londlod within the previcus aix (5)
marihs, or is a current tenant or subdenant within the Bulldmg or Project;

(vi)  The identity or business reputntion of the assignes or sublesses will, in the
good faith judgment of Tandlord, tend fo domnge the goodwill or repuiation of the Building or
Project;

(wii) the proposed sublense vould result @y more than two subleases of portions
of the Premises being in effect al any one time doring the Lesse Term; or

{wiii) In the case of a sublense, the sublenani hat nol sckoowledged that the
Lease contrals over any inconsistent provision in the subleass,

() The foregoing criteria shall not exclude any sther reazonalile hasis for Landlord to
refuse its consent to suweh wssignment or subloass.

{8} Subject to Paraproph 113}, il any Tennnt 5 a corporafion, parnership or oller
codity that is not publicly traded on & recognized national stock exchange, any transaction o
series of related or unrelated transactions (inchuding, withowl lnitation, any dissolution, merger,
consolidation or other reorgauization, sny withdeawal or admission of 4 parner or chonge in a
pariner's interest, e awy issuance, sale, gifi, fronefer or redemption of any capital stock of or
ownership interest in such entity, whether veluutary, involuntary or by operstion of Liw, or any
combination of any of the foregoing transactions) resuliing in the transfer of contral of such
Tenant, shall be desmed fo be an assignment of thie Lease subject to the provisions of this
Pangraph 11, The term “cowtrol™ a8 wsed in this Papgraph 1100 means the power to directly or
indirecly direct or cause the direction of the management or policies of Tenant, Any transfer of
cantrol of & subtanut wWhich is a corporation or other entily shall be deemed an assignmant of
oy sublense. Motwithslsading anything to the contrary in ihis Pamaraph 110z}, if the original
Tenant under this Lease is a corporation, parinership or other enfity, a change or geries of
changes in ownership of stock or other ownership intercata which would result in direel or
indirect change in ownership of less than ten percent (1%} of the sutstanding stock of or other
ownership interests in such Tennnt as of the dote of the execution and dolivery of this Leasc shall
i b consubered a change of comrol.
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() Notwithetanding any asaip £ oo subletting, Tewant and any goanatar or sursly
of Temsit"s ebligations under this Lease shafl sl all times during the Inteal Term and any
subsequent reewals or extensions remaim fully responsible and liable for the payment of the reat
and for complianee with all of Tenant"s oiher obligations woder this Lease, I (he event that the
Fent due and payable by a sublessee or assignes (or a combination of the rental payable wnder
such sublease or ascigninent, plus any bois or other consideration therefor or incident therato)
exceeds the Rent payable under this Lense, then Tenant shall be bound and olligated to pay
Landlord, az sdditional remt heteunder, one-half of all snch excess Rent and ofher sxcess
cotsidaration within thirly (307 days following receipt thereof by Tenant,

{g) I this Lease is assigned or il the Premises is subleased (whether in whole or in
past), or in the event of e morgage or pledge of Tenant’s lesschold intorest, or grant of anmy
concession or livenso within the Fremises, or if the Premises are occupied in whole or in part by
anyone ofher than Tenand, then upon a defanlt by Temant hereamder Landlord may collect Bemt
from the assipnee, sublesses, mortgagee, pledgoe, concessiones or Beensee or other ocoupant
ancl, exvept to the extent set fordlh in the preceding paragraph, apply the amount collected o the
mext Rent payalle herowwder; and all such Reat collected by Tenant shall be held in deposit for
Landlord and immediately forwarded to Landlord. Mo such transaction or collection of Reut or
application thereol” by Landlord, however, shall be deemed a waiver of these provisions or a
release of Tenant from the further porformance by Tenant of ils covenanis, duiies, or abligations
herennder.

() If Tennnt effects an assipnmend ar subleaso or roguests the consaint of Lasdlord to
any proposed assigiiment or sublense, then Tenant shall, upon demand, pay Londlord a non-
refundable sdministestive fee of One Thousand Dollars (81,000,000, plus any rensossble
attormeys" and paralegal fees and costs incumed by Landlord i connection sith such assigrineat
or suhlease or request for consent.  Acceptance of the Ome Thousand Dollar (51,008,000
admindstrative fee andior remnbuirsement of Ladlord’s attomeys’ and paralegal fees shall in no
evenl obligate Landlord lo consent to any proposed assignment or sublease.

(i) Nodwilhstanding auy provision of this Lease to the contrary, in the event this
Lease is assigned to any person of entity pursuant 1o the provisions of the Baskruptey Cade, any
and all meonizs or other consideration payable or otherwise to be delivered m commection with
such assignnicad ghall be paid or delivered to Landlord, shall be and remain the exclusive
progerty of Landlord and shall not constitute the proparty of Tenanl or Tenani’s catate within {he
menning of the Bankruptey Code. Al such money and other consideration not paid or delivercd
to Laillord shall be leld in trust for the benefit of Landlord and shall be promptly paid or
deliverad fo Landlord.

(i} The joint and several liability of the Tensnd named herein and any inumediate and
remote successar-in-interest of Tenant (by aesignnedd ar otherwise), and the dus performancs of
the obligations of this Leass on Tenand's part to be performed or observed, shall net in auy way
bo discharged, relessed or imipaired by any (a) apreement that modifies any of the righls or
obligations of the parties under this Lease, (b) stipulation that extends the time within which an
obligation under this Lease is to be performed, () waiver of the porformance of an obligation
required wsder this Lease, or (d) failure to enforee any of the obligations set forth in this Lense.
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(k) If Tenuni is any form of parinership, a withdiawal or change, volunlary,
involuntary or by operation of law of any partner, or the dissolution of the parinershlp, shall be
dieied o voluntary pssignment, IT Tenant consists of more than one (1) person, @ purported
assignment, voluntary or nvoluntary or by operation of law from one (1) person to the other
shall be desmed a voluntary assignment, Subject to Paragraph |1{z), if Tenant s o corporation
or limited Lisbilly entity, any dissolution, merger, sonsolidation or other reorgenization of
Tenant, or sale or other transfer of o contralling percentage of the ownership interest of Tenan,
or the sale of at Teast ten pereent (10%) of the value of the assets of Tenant shall be doemed a
voluntary assignment,

(0 Useofihe Premises by affilistes and subsidiarics of Tenunt shall not be deemed to
violate the terms of this Leaseor bé deemed 8 sublease or assignment.

12, DEFAULT

 (a)  FBvents of Default, The cecurrence of any one or more of the following events
shal| constitute an “event of delault™ or “defiull” (hetgin so called) undur (his Lease by Tenant:
(i) Tenant shall fuil to pay Rent or any other rental or sums payable by Tenant hereundor within
five (5) days after Landlord notifies Tenant of sueh nonprypment; provided, however, Landlond
shall only be obligated to provide such written notloe to Tenant two (2) times within any
calendar year and in the event Tehant fils 1o thnely pay Rent or any other sums for a seeond
thme during any calendar year, then Tenant shall be in defoult for such late paymont and
Landlord shall have no obligation or duty to provide notice of such nou-payment to Tenant prior
to deelaring an event of default under this Lease; (11) the failure by Tennnt to observe or perform
ony of the express or iniplled covenants or provisions of this Lease to bo abserved or performed
by Tenant, other than monetary failures as specified in Paragruph 126a)(i) above, where such
fallure shall continug for a period of ten (10) days after written noice thereof from Landlord to
Tenant; provided, however, thit If the nature of Tenants default is such that more than ten (10)
days are reasonubly required for its cure, then Tenant shall not be deemed to be in default if
Tenant shall commence such cure within said ten (10) duy period and therealter diligently
prosecute such ciire ta completion, which complellon shall cecur not later than thirly (30) days
from the date of such notice from Landlord; (iii) the making by Teoanl or any guarantor hereol’
of ariy general assipument for the benefit of ereditors, (iv) the filing by or against Tenant o any
guarantor hereol of a petition te have Tenant or any guacantor hereof adjudged a bankrupt ora
petition for roorganization or arrangement under any law relating to bankauptey (unless, in the
cage of a petition Mled against Tenant or any guarantor hereof, thie same is dismissed within siuty
(60) days), (v) the appointment of a trustee or yecelver jo take possession. of substantially all of
Tenant's assets locaied ot the Premises ar of Tenant’s interest in this Lease or of substantially all
of guarantor's assels, whiere possesslon is not restored fo Tenant or guarantor within sixty (60)
days, (v() the attachment, exccutlon ar other judicial sizure of substantially all of Tenant's
assets located ol the Promises or of substantially all of goarantor's assets or of Tenant’s intevest
in this Lesse whees such seizure is not discharged within sixty (60) days; {vii) any materfal
representation or wagmnty made by Tenant or guarantor in this Lease or any other document
-delivered In connection with the execution and delivery of this Lease or pursuant (o this Ledss
proves to be Incorrcet in any material respect; (vill) Tenant or guarantor shall be liquidated or
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dissalved or shall begin preceedings towards its liquidation or dissolution; er (ix) the vacation or
lansd il af the Premises by Tenant in excess of ten (10) busingss days,

ib)  Landlords Remedies: Terminglion I the event of any eveul of default by
Teunnt, in addition to any other remedies available to Landlord under this Lease, al law or in
cquity, Landlord may al it opfion pursue any ane of e of 1he Following ramedics, withoul
any nalice or demand to the extent permitied by Law:

(i)  commence disposscssory proceedings with or without the termmation of
i Lewse. Tenant shall remsin lioble for the payment of all Rent accriing after any wirit of
possession as 1o le Prentises is issued to Landlord

{iiy  terminme Tenant's right to possession withoul tenninating this Lease.
Upen any such termination of Tenant's right to possession only witheut tenminaticn of the Lease,
Landberd may, ot Landiord's option, enter into the Premiscs, remove Tenant's sipns and other
evidences of tenancy, and take and hold possession thercol as provided below, without such
entry and possession terminating the Lease or relensing Tenant, in whole or in par, from sy
obligation, including Tenant’s ebligation fo pay Rew including any amoums treated as
Additional ent, herounder Tor the full Lense Teem. Tn any such case, Tennnt shall pay fonthwith
to Landbord, if and when Landlord so elects, a sum aqual to the diseounted then preazmt value of
fie Rent {using 2 discount rate equal fo the discoant mis of the Fodernl Reserve Bank of Atlanty
at the time of the exloulation plus one percent (196} (the “Discount Rate™), including navy
amounts trested 25 Additional Rent hereumder (caleulated for this purpose enly in an anount
cqual fo the Additional Rent payable during the calendar year most recenily endad prior to the
gocurmence of such wvent of defiult), snd other sums provided heredn 1o e pnid by Tenant for the
remninder of the staled 1oass Tonn hereof, discoumled to present value 1sing the Disconnt Rate,
Ihe payment of the foregoing ts shall not constiinde payment of Rent in advance for the
remainder of the Lease Tern, Tnstead, such sum shall be paid as ngreed liguidated damages and
ol % a penaliy; the parties agree that it is difficult or impossibls 1o crleulats the damepes which
Landlord will suffer 45 4 result of Tenant's defundt, and this provisian is mtendad to provide a
rensonable estimute of such dumages. If Landlord pursues the remedy doscribed m this
subparagraph (i}, Tennnt waives any ripht to asser 1hat Landlord's sctual daminges ane less than
the asount caleubated nnder this subpameraph (i), sud Landlord waives sny right to assert that
its damages nre greator than the amount calenlated wmder this gubpuragraph (ii). Upon the reccipt
fram Tensnt of the sum required to be paid puranant to this sulbgaragraph, Landlord shall use
reasonable efforts to relel the Premises. Upon making such payment and nfter Landlord hins
received in full the balance of the Rent and other sums it would have received over the remniider
of the Lease Term (i, the difference between face amount of Renl and Additional Rent due
hereunder for the entire Lease Term and {he discounted mnount paid 1o Landlord by Tenait),
together with the reimbursement or payment of any rensenable sums expended by Luvdiond on
aecount of the cost of repairs, alterations, additions, redscorating, and Landlosd’s expenses of
yeletting and collection of the rental aceming therefrom {including attomey’s fees and broker’s
commissions), Tenant shall receive from Landlord all Base Rent received by Landlord from
other tenanis on sccount of the Premises during the Lease Temm hevecf, provided that the
amouts to which Tenant shall beeome so enlitfed shall in no event exeeed (e cnfire amoun
actually paid by Tenant to Lasdlord pursuant to this subparagroph (B0, In no event shall
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Tonanl be entitled to any rentsl received by Londlord in cxcess of Uhe amounts due by Tenant
lereumnder;

(i) commence procesdings against Tonant for all ameunts owed by “Tenast to
Landlord, vehether na Base Rent, Additional Rent, domnges or otherwise;

(i)  terminale thiz Lease, in which event Tenant shall immediately survender
the Premises o Landlord. Tenant agrees to pay on demand the accelernted amount of all loss
and damage (subject to Landlerds good failh attempts to miligate the loss i dansage) which
Tandlord may siffer by renson of the temmination of the Lease Term under this Pacograph or
otherwise, including, witheul limitation, an amouat which, al the date of such termination, is
calculated s follows: (an) the value of fhe exesss, if any, of (1) a sum equal fo the dizcoumted
then present value of the Base Rent and any smounts trepfed as Addilional Rent bereunder
{calculated for this purpose only in an amount equal 1o the Additional Rent paysble during the
calesdar vear most recently caded prior to the occumrense of such Event of Default), and other
suma provided herdn to be paid by Tenant for the remainder of the stated Lease Term hereof,
over (%) the aggregnle reasoisble rental value of the Premises for the remninder of the stated
Lease Term heseaf, which excess, if any, shall be discounded to present value uzsing the Discount
Teate; plus (1h) the costs of recovering possession of the Fremises and all other expenses incined
by Landlord due to Tenant’s default, including, withead Hmitation, reasonalle aftomey’s fees;
phies (ec) the unpaid Base Bol and Additionad Rent camed a5 of the date of termination plus sy
isterest and late fees due hereundes, phus ameunts expressly owing on the dale of termination by
Tenwonl b Landlord under this Lense or i compection with the Premises.  The anwount as
ealculated sbove shall be deemed mmedistely due and payable. The payment of the amount
calenlated in subparagraph (ivifoa) above shall nel eonstitute payment of Reot in advance for the
remuinder of the Leose Term, Instond, such sum shall be paid 22 agreed liquidated damages and
not ns 1 penalty; the parties apre that il is diffientt or inypoesibde b calculate the dnmnges which
Landlord will suffer &5 & result of Tennd's default, and this provision is intended to provide a
ressonable estimate of sweh damages.  1F Londlord pursiees the remedy desoribed dn this

], Teaant vraives any right to assent that Landlord's acival damages are less flin
the amounl enlewlated wnder this sibparagraph (ivl, mnd Landlond waives any right to naser! fhat.
its damages are grenter than the amount calculated under this gubparagraph (ive I determining
the nggregate reasonsble rental value pursusni to subparpgraph (vi{eay2} abave, the partics
herehy agree that, sl the time Landlond seels to enforce this remedy, all relevant fuctors should
be considered, meluding, but nat limited to, (17 the length of time remaining in the Lease Temm,
{23 the tlien current peket conditions in the gencral arca in which the Building i located, (3) fhe
likelihood of reletting the Premises for o period of tine equal to the remainder of the Lensa
Tearm, (1) the net effective rental rates fhen being obtained by landloade for similir type space of
similar size in similar Lype buildings in the peneral e in which the Building iz located, {3} the
vacancy kevels in the general avca in which the Building is lewaled, (6) current levels of mew
construction that will be completed during the remainder of the Lease Term and how this
eomstruction will likely affect vacaney rales and rental rwles, and (7) inflotion, Tenant shall
seinburse Landlaed For sl reasonshle atorey’s fees incumed by Landlord in conncction with
enforeing this Lease;
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(v}  ferminwle Tenanl's right to possession witheut fenninating this Lense,
Upan any ferinination of Tenant’s vight to passession only, without termination of the Lease,
Landloed may, st Lallord"s option, enter into the Promises, remove Tenant's signs and other
svidences of temancy, and take and hold possession thereaf oz provided below, without snch
entry and possession lerminating this Lesse or releasing Tenant, i whole or in part, from any
ehligation, including Tenant’s obligation 1o pay Rewl, inchading any amounts saked as
Additicnal Rent, hereunder for the full Lease Term. Tn any such case, Landlord may relet the
Premises on belalf of Tenant for such term or ferins (which may be greater or lese than the
period which would etherwise have constituted the balance of the Lesse Tesnt) and on sich
tenne md conditions which may include concesions of free remt and abtcration, repaie and
improvement of the Premises) as Landlord, in its sobe diseretion, may determine and recsive
dircelly the Reid by reason of the reletling.  Tenant agrees to pay Landiord on demand any
deliciency that meay arise by reason of any reletting of the Premises. Tenant further agrees to
reimburse Landberd upon demand for any expenditure made by it for remodeling or regeiring in
arelsr to relel the Premiscs and for all otler expenses inevrred in conection will such relelting
{including withont limitation alterney's fees, brokerags conumissions, coaceasions of free rent
andl alteration, repaiv and impeovement of the Premizes)  Tandloed shall have no abligntion to
relot the Premises or any part thereof and shall in no evenl be lable for failurs to relet the
Premises or any part thereof, o, in the event of auy such reletting, for refusal or Taikure to collect
sy rent e upan such reletting. No such refissal or failure shall operats to relieve Tena af any
Tiability under this Lenge. Tenant shall inatcad remain linble for all Rend and for all such
axpCnges;

(vi) et upon and fnke posscssion of the Premisas, without heing linble Tor
proecution of mny claim for damages or for respass or other tort, Landbord may remave all
persons and property from the Premises; such peoperty may he ramoved, stored and/or disposed
of pursant to Pasapeaph 5(z) of his Lease or any other procedures permitied by Lo,

{vif) do ar cause to be done whatever Tenant is obligated to o undler the terms
of this Lease, in which cose Tenant agress fo remiburse Landiord on demand for any and all
coats or expenses which Landloed may thereby ineur. Tenant ajress that Landlord =shall not be
liahle for any dmuages resulting 1o Tenant from effesting compliance with Tenant's ohligations
wneler this Paragraph, whether cauged by the neglizence of Landiord or otherwise; and

(viii} enforce the performance of Tenant's obligations heretnder by imjunetion
or other equitsble relief (which remody may be excreised upan auy breach or default or any
(hrestened breach or default of Tenant's obligations hereunder).

() Landlord's Remedics, Re-Endev Rights. Mo re-antry or tnking possession of the
Premises by Landlord possuant do this Pagagrph [2(c), and ne acceptanos of sumrender of the
Premises o other action on Landlord™s pard, shall be construed as an election to terminate this
Lease undess a written notice of sudh intention be given to Tenant or unless the termination
fhereol be decresd by a court of cempetont jurisdiction.

(dy  Landlord's Right 1o Perfonn. Exeepl as specifically provided otlerwise i this

Lease, all covenants and ngresmetits by Tenand wider this Lease shall be porformes by Tevant af

Tenant's sole cost and expense and without sny abaterent or offiet of Reat. If Tenant shall fail
35
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1o pay amy sum of money (other than Base Rent) or peafiorm any ather acl on ils part to be paid of
performed horounder aid such failure shall continne for three (3} days with respect to monstary
chligntions (or ten (10) duys with respect (o non-monglary ohligations, eweepl in cme of
emergencies, in which sueh case, such shorter period of time as is ressonable vnder the
circimstimees) after Tennol's receipt of writlen notice theread” fram Landlord, Landiord may,
willwowtt waiving of releasing Tenan? frein any of Tensnt's ebligations, ke auch payment o
perform sueli ofhier act on behalf of Teraot, Al sums so paid by Laindlord and all necessary
incidantal costs incumed by Landlard i performing such sther scts shall be payable by “Tenant 1o
Landlord within five (3) days after demane therefor as Additional Rent

(&) Interest I any monthly bisiallmend of Ret of Operating Hspenses, or any oiler
amaunt payalile by Tensal hereunder is not received by Landlord by the date when due, it shall
bear inferest at the Defanlt Rate from the date doe until paid. Al interest, ard any late clarges
imposed pursnant to Paragrapl 120F) below, shall be consicered Additional Rent due from
Tenant to Landlord under the terms of this Lease. The term “Default Rate” as used in this Lease
shall meean the lesser of (A) tan pereent (109, or (B) the maxinim rate of inferest permitted by
Lavr.

(i Late Charges. Tenant scknowledges that, in pddition to mlerest costs, the bute
payments by Tenant 16 Landlord of pny monihly installment of Basc Rent, Additional Rent or
ather swms due nader this Leass will case Landlord to meur costs uol contemplated by fhis
Lease, the exast amount of euch costs being extremely difficuli and impractical to fix. Such
ather costs include, withoul Hroitation, processing, administrative and accounting arges and
fnte clarges that may be imposced on Landbord by the terms of any morgage, deed to sscure debi,
dead of trust or related loan documents encumbering the Premises, the Building or the Project.
Accerdingly, if sny monthly installinent of Bass Rent, Additiona] Renl or any other amouit
payable by Tenant beremder is not rocived by Landlord by the due date thereol, Tenant shall
pay 1o Landlord an additional sum of five percent (3%) of 1he overdue amonal 05 a late charge,
bued i o event more than the musinnm late charge allowed by lnw. The parties agree that such
fate charge represents a fair and reasonable cstimnte of the costs that Landlord will incuwr by
reason of any Inte payient s hereinubove referred to by Tonant, and the payment of late charges
anel interest are distingt aid separate in that the payment of interest is to compensats Landkord for
fise use of Lundlord’s money by Tenant, while the payment of lafe charges s (o compangate
Landlord Tor Landlord's processing, administraiive and other costs incurred by Landlerd 15 a
result of Tenant's delinguent payments.  Acceptance of a lale charge of intorost shall wot
comstitule a waiver of Tenant’s defanlt witl respect to the overduce amount or provent Landlord
from exercising any of the ofher rights and remedics available to Landlord ider this Lease or a8
law ar in equity now or hereafter in offect.

(g)  Righis and Remedies Connlative. All rights, options and remedics of Landiord
contained in this Parneraph 12 and clsewhere i this Leass shall be constnied and held to e
cammlative, and fo one of them shall be exclusive of the atler, and Landlocd shall have the right
to pursise any ene or all of sueh remedies or any other remedy or relief which may be provided
Iy luw or in equity, whether or not stated in this Lease, Mothing in this Parapraph 12 shall be
deemed to limit or otherwise affect Tenant's mdemnifieation of Landlord parsuant to suy
provision of this Lease.
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() Tenane's Woivey of Redemption. Tenant lereby walves and surrenders for itself
and all those claiming under it, including cveditors of all kinds, (i) any right and privilege which
it or any of ihem may have under any present ar future law (o redeem mry of the Promises or 1o
have & continuance of this Leass after teemination of this Leasa or of Tenant's right of occupancy
o possession pussuant (o any courd order or any provision heareof, anel (i) the benefite of any
present or future law which cxempts property from Halsility for debd or fir distress for Rent.

(i} Costs ypon Default apd Litigation. Tenant shall pay to Landlord and iis
mortgageos a5 Additional Renl all the expenses incurred by Landlord or its morigagees in
connection with any default by Tenant hereander or the exereise of ay remedy by reason of any
default by Tenant hereunder, inchuding reasonable sforneys” fees nnd expenses, I Landlord or
it mon gngees shall be made & party to any litigation commenced against Tenant or any liligation
pertnining to his Lease or the Premises, & the option of Lamdlord andor its morlgagses, Tonant,
at its experse, shall provide Landiord andlor its mortgagees with commel approved by Landlord
andlor its mortgigees and shall pay all costs ineurred or paid by Landlord andior its mortgapess
in connection witlsuch btigation.

13, ACCESS; CONSTRUCTION

Landlord reserves from the leaschobd estate hereonder, i addition to all ofler riglits
reserved by Landlord under this Lease, the right 1o usc the roof and exteriar walls of the
Premiscs and fhe srea beneath, adjaoent tn and above the Premises, Landlord alse reserves the
right 1o install, use, maintain, repuir, replace and relocate equipment, machinery, malers, pipes,
ducts, plamibing, conduits and wiring fhrough the Promises, which serve other portions of the
Buildfing or the Projeel i a gianner and in lecations which do nat unreasonably interfers with
Tonant's use of the Premises. In addition, Landlord shall have free accsss fo any and all
mechanical instalintions of Landlord or Tenani, including, withowl linitation, machine rootns,
telephone rooms and electrion] closets. Tennt sgrees that there shall be ne sonstruction of
pariilions or ofher obstructions whioh materially interfers with or which threaten to muterially
interfere with Landlord’s free access thereto, or materially interfere with the moving of
Landlard®s equipmau (o or from the enclosures containing said inatallations, Landlord shall at
all ressonnhie tinies, during normal business howrs and fier reasonable written or oral notice,
have the right 10 enter The Premises lo inspect U same, fo supply janitorial sevvice and sy other
service to be provided by Landlord to Teant hereunde, 1o exhibil the Premises to prospective
purel . lenders or 1o post notives of wen-responsibility, 1o alier, improve, resieie,
rebwiild or repuir the Premises or any other paition of the Bailding, or to do any ether act
permitied or contemplated to be done by Landlard keccunder, all withous heing decmed guilly of
an eviction of Tenant and withou! liability for abatement of Rent or oherwisze. For such
purposes, Landlord may also ercet seafTokding and oller necessary streciures where reasonably
required by the characler of (he work to be perfonued. Landbord shall cenduct all such
inspections andfor inprovenients, alferfions and repaits s as to minimize, fo the edent
reasonably proctical and without materinl sdditienal expense to Landlord, any interrupticn of or
interference with the business of Tenanf, Tenani hereby waives any elaim for damages fow sy
fujury oF inconvenience to or interfersnce wifl Tenxnt's business, any Iozs of oopupancy or quict
enjoyment of the Premises, and any olher less ocensioned therchy. For each of such purposes,
t andbord shall ot all fimes have and retain a key with which to unlock all of The doors i, npon
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and shout the Premises (excinding Tennnt's vaulls and safes, aceess to which shall be provided
lyy Temant upon Landlord’s rensonable request). Landiord shall have the right to ume any aned all
menqs which Londlard mny deemn proper in an emergoncy in order to oblain entry 1o the
Premises ar any portion thereof, sid Landlord shall have the right, at any time during the Lanse
Term, to provide whateves accees control en i deeins hly ry o the Project
andior Building, withont muy intesmaption sr abatement in the payment of Rent by Tenant, Aary
entry into fhe Premises ebtained by Landiord by any of such means shall not uncer sy
circumatances be construed to be a foreible or wiskawdul cdry into, or a detoiger of, the Premises,
o any eviction of Tetant from the Premises or any poition thereof, Mo provision of this Lease
chall be construed as obligating Landlord to perform any repairs, Alterations or decorations fo
e Premises or the Project excepl as ofborwise expressly agreed fo be performed by Landbord
pursuant to the provisions of this Lease.,

14, BANE CY

{a)  IF at any time on o before the Commencement Date there shall be filed by or
nguinsl Tenanl in wny court, irlbunal, adwinistrafive agency or iy other formm  having
jurisdiction, pursuant i any apglicable law, either of the United States or of any atate, u petition
in bankruptey or inselvency or for recrganization or for the appointment of & receiver, tustes or
canservator of all o a portion of Tenant’s property, or if Tenst makes an asignment for the
benefit of credilors, tiis Lease shall ipso facto be canceled and ferminated and i such event
nefther Tenant noe awy person elaiming throngh or under Temnt or by virlue of any applicabli
law or by en order of iy courl, (ribunal, admindstrative agency or &y other forum having
jurisdiction, shall be entithed to posession of the Premises nud Landloed, in addition 1o the other
rights and remedies given by Parggraph 12 hereof or by virtue of any ailler provision contained
in this Lease or by virtue of any applicable law, may refain as damages any Rent, Security
Depusit or moneys roceived by it from Teaanl or others on belnlf of Tenaat.

IF, after the Commencemant Date, or if at any fime during the ferm of this Lease,
there shall be filed against Tenant in iy court, iribanal, administrative agancy or any ofher
Fapwan having jurisdistion, pursuant to sy applicable law, either of the United Stales or of any
state, & petition in bankruptey or insolvency or for reargaiization or fiow' tle appointment of &
receiver. fruslee or conservator of all er o portion of Tenant's property, and the same is nol
dissnissed after sixty (60) calendar days, or if Tensnt makes an assignment for the benefit of
creditors, (bis Lease, a1 the option of Landlord exercised within a reasonable fime afler nolice of
the Tappening of any one or more of such events, may he canceled el ferminated ond in such
event neither Tenant nor any person claiming through of under Tenant of by virtue of any statute
ar of mn order of any court shall be entitled to possession o to remain in possession of the
Premmises, but shall fortlwith quit asd surender the Pramises, and Landlord, in neldition to the
other rights and remedies granted by Pamgraph 13 hareol or by virlue of my other provision
contained in this Leass or by virtue of any applicable law, may retain as damages auy Rent,
Security Deposit or moneys recaived by it from Tenant or athers an behnll of Tenant.
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15 [BETITUTIO]
[Tntentionally deleted]
16 SUBDRDINATION; NMENT; PPEL CERTIFICATES

{8} Tennm agrees fhat this Leose and the rights of Tennat hercunder shall be sulsject
and subordinate to any and all deeds to secure debl, deeds of trust, securily interests, mortgiges,
masler lenses, ground leases or other secwily documents and any and all modifications,
venewnls, extensions, consolidalione and replacements thereof  (collectively, “Socurity
Documents™) which hereafler constitule a lien upon or alfect the Project, the Building or the
Premises, Such subordination shall be effective williout the necessity of the execution by Tenant
of my additional document for the purpose of evidencing or effecting such subordination. In
addition, Landlord shall have the right to subordingls or cause to be sulordinated mry such
Security Documents 16 this Lease and in sich case, i the evant of the tennination of tunsfer of
Landlord’s estate or interest in the Project by reason of any trmination or fareclosure of any
such Security Documents, Tenant shall, notwithstanding such subordinotion, altorn to and
become the Tenant of the suscesoe-in-interest fo Landlord at the option of such successor-in-
imterest.  Furthermore, Tensnit shall within fen (10} days of demand therefor execute any
instruments or otler documents which may be required by Landlord or fha halder of any Sscurity
Document and specifically shall cxecuty, acknowledge and deliver within ten (1) days of
d d for & subardination of lease or subordination of deed of trust or mortgage, in the
fiarm required by the holder of the Seourily Desumant requesting the document; the failure to do
s by Tenant within such time period shall be o material defaull hereunder, provided, however,
tire new luadiord or the holder of sy Secority Docuwment shall agree that Tenani's guicl
enjoymeant of the Premises shall not be distorbed s Loy, as Tenant is not in defankt under this
Lease. Landlord shall use commercislly reasonable efforts to ebain a subordination, non-
disturbance and altormment agreement {(fhe “SNDA™) from Landlord’s mortgages in connection
with the Secarity Tocuments. Motwithstanding the fovegoing, the effectivencss of this Leass
shall in oo way Be conditioned on obtaising the SNDA. Tenant shall reimbirse Landlord for any
third parly costs or axpenses metirred by Landlard in connection with the BNDA

(hy  If any procecding is brought for defaull under any gromd ar master lense fo
which this Leass is subjeet or in the event of foreclesure or the exerviso of the power of sale
undar any mortgage, deed of trust or ether Security Docoment made by Landiord covering the
Pramises, al the ¢lection of such ground lessor, master lessor or purchaser sl foreclosure, Tenant
shall attom 1o and recoghize the same 15 Landlord under this Leass, provided such successor
expressly agrees in writing to be bound to all fiture obligations by the terins of this Lease, and if
so requested, Tennnd shall enter into o new lease with that successor on the same lemms ol
conditions a5 are contained in this Leasa (for the unexpired tem of this Lease then renminiig )
“Fenant hereby waives Hs sights under any current or futire b which gives or purpars o pive
Tenant any right to terminate or otherwise adversely affect this Lease and the abligations of
Teawaiit hercunder in the eveat of any such foreckosurs proceading or sale.

{c)  Tenant shall, upeis not less than fen (10) days’ prior notice by Landlord, exacate,
acknowledge and deliver 1o Landlord a statesnent in wriling cestifying to those Fucts for which
certification lias been requestad by Landlord or any current or prospective purchaser, halder of
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any Security Document, gronod lessor ar mastin lessor, ineluding, but without Timifution, that (1)
this Lease & mmodified and in full force and effect (or if there have been mcdifications, that the
qame it in full Force snd effect as modified and stating the modifications), (if) the dates to which
the Base Rent, Additional Rent and otler chorges hereander have been paid, if any, andl (i)
whetlier or nol fo e best Enowledge of Tenant, Landloed is in defanlt in the perfommsice of any
covenant, apreement or condilion contained in this Lease and, if a0, specifying each such default
of which Tenant may have knowledge. The form of the stabement stiached hereto s Exhibit C is
hereby approved by Tenant for uae pursuant to this subparsgraph {d); hewever, at Lascloid s
option, Landlord shall have the right 1o use oflier forms for such purpose. Tenamts failure 1o
exeoute and deliver such stalement within such time shall, at the aption of Laudlord, constitute s
material default undar this Lease and, ln any eveat, shall = conclusive upon Tenant that this
Lease Is in full farce and &ffect without modification except as may be repreaented by Landlord
jn any soch cerfificale prepared by Laidloed and delivered to Tenant for cxeculion.  Amy
statement delivered pursuant to this Parsgraph 16 may be velied upon by any prospective
purchaser of (e foe of the Butlding or the Project or any martgagee, ground lesor or olher liks
encumbrances lereof or any essignee of any such encumbmnce wpon the Building o the
Project.

17. LEBY LS8; COTR Y

(&} Inthe cvent of o sale or conveyance by Landlord of the Duilding or the Project,
Landlord shall be released from any and all linbility under this Leass, upon an ssignment by
Landlord of this Lease and all ofher leazes then affecting the Building, and the assumption by o
subgegent owner. I the Security Doposit hns bean deposited by Tensd to Landlard prior to
such sale or comveyance, Landlord shall transfier the Seeurity Deposit 1o the purchaser, and upon
defivery 1o Tenant of notice thereof, Landlord shall be discharged fram my firther liabilsty i
reference therato,

(b}  Tandierd shall not be in defankt of any obligation of Landlasd Teereunder nnless
Landlord fails to parform any of iis obligations under fhis Leass within sisty (60) days after
receipl of wrillen notice of such failure from Tenant; provided, however, that if the nature of
Landlord's obligntion is such that more than sixty (60) days are required for its parfarnmance,
Landlord shall not be in defilt if Landlord eommences to cure such default within such sixly
(6} day period amd thereafier diligently prosecutes the same to completion, provided howaver,
fhat such default iz cured within sixty (60) days thereafter, All obligntions of Landlord wmder
tisis: Lanse will be binding upon Landlord only during the period of s oviership of ke Project
and not fhereafter, All obligations of Landlord herennder shall be construed as covenants, not
conditions; and, excepl s may be otherwise expressly prowvided in this Lease, Tenanl niay not
terminnte this Lease for hreach of Landlord's obligations hercunder.

(e} [imfentionally Deleted]

() As 2 condition to the effectivencas of nny notice of defnlt given by Tenant o
Landlord, Tenant shall alsa coneurrently give such notice under the provisions of Parngraph
17(h) to each beneficiary vnder @ Secarily Document encumbering, the Project of wlom Tenant
Tims received written notice (such notice to specify the address of the beieficiary). In the avent
Landiord shall fail to enre any broach or defanlt within the time period specified in subparagraph
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{ia}, thest peior to the pursuit of any remedy thesefor by Tenaet, sach sueh beneficiary shall have
an additional ten (10) days within which to cure such defaull, or if such default cannot
vensonsbly he cored within such period, then ench such beneficiary shall have such additional
time 05 shall be secessary to curs such defoull, provided that within such ten (143 day period,
such beneficiary has commenced and is diligently pursuing the remedies available to it wiiah are
nesensnry 1o cure such defanlt (incloding, without lismilation, as appropeinte, commencoment of
foreclosure proceedings)

18, KING; ON A

{a)  Tenant hall have the right to the merexciusive use of the nunber parking spaces
Inonted i the surfnce parking area adjacent to the Building == specified in fleni J2 of the Basic
Lease Provisions Tur the parking of operational mofor vehicles ussd by Tenant, ils officers and
amplayess oaly, subject 1o availability s concerns non-reserved parkiug, Landlord reserves the
right, ot any fime upon wrilten sodice to Tennl, 1o designate the location of Tens's woo-
reserved parking spaces o5 determined by Landlerd in its reasonabile dizeration, The wse of such
spuces shull be subject to the rensonable rules and reguilaticns adopted by Landlord from time to
time For the use of the parking arcas. Londlord further reserves 1l right to make such chanpes lo
the parking system a8 Landlord mny decm nocossary or reasonahle from time to tme; Lo,
Landlord may provide for ofe of @ combination of parking systems. Except & & specitied in
Jrem 12 of the Hasic Lexse provisions, Tennnt ngrees that Tenand, ifs officors and employzes
shall not be entitled to park i any reserved or specially assigned arsas designated by Lasdlard
Freyy time to time in the Building’s parking or other parking areas in the Praject. Landlord may
require execution of reasonable agrecment with respeet o the e of such parking arcas by
Terunl andior ils officers and employees in form reasonably satisficlory to Landlord as =
condifion of any suel uss by Tenant, its officers and emplayess. A default by Tenant, ite officers
or employess in the payment of any parking charpes, the complisnce with soch mles and
regulations, e the performance of such agreement(s) shall constitnte u material defailt by Tenant
herewder, Tenant shall not permit or allew any vehicles that belong to ar are controlled by
“Tenand or Tenant"s officers, employees, suppliers, shippers, oustoiners or invitees 1o be loaded,
unloaded or pasked in areas ofher than these designated by Landlord for such activities. If
Tenawt penmits or allows any of the prohibited activitics deseribed in this Paragraph, then
Lasdlord shall have the right, withoul notice, in addition b such ofler rights and remedies that it
may have, 1o remove or tow away the vehicle involved and charge the cost to Tensml, which cost
shull be immediately payable upon demaind by Landlord,

(hy  Subject to gubparagrigh (g) below and the remaining provisions of this Lease,
Tennnt shall have fhe nonexchsive mght, in common with others, to the use af such entrances,
lobhics, [ire vestibules, conumon restrooms (excluding restromns on Ly full flvors beased by a
tennt), mechanical areas, ground floor eorridors, elevalors snd elevator foyers, electrical and
janitorinl clossts, telephone and equipment rooms, beading and unloading sres, the Project’s
plaza areas, if my, ranps, drives, stairs, aoud similar access ways and seivice ways and other
cotumon arens and facilities in and adjacent to the Building and the Project as are designated
from fine to time by Landlord for the generl nonexclusive use of Landlord, Tanant and the
atlicr tennnts of the Projest and their respective emplayees, agenls, representatives, licensees and
invitees (“Conunen Arees"). The use of sush Conumon Arens shall be aubyject to the mules and
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regulnlions contained herein and the provisicns of any covenants, conditions and vestrictions
affecting the Duilding or the Project. Tenant shall keep all of the Casunon Arens free and clear
af any ehstructions crented or pomitied by Tenant or vesulting from Tenant's operationg, sl
shall use the Common Areas caly for nonnal activities, parking and ingress and egress by Teant
and its employees, agents, representatives, Hoensees and invitess to and from the Premises, the
Building or the Project. I, in the reasonable opinion of Laxdlard, unauthorized persons are
using the Common Arcas by reasen of the presence of Tenant in the Premises, Tenant, upon
demand of Landlosd, shall comrect sneh sitwation by appropriate action or proceedings against all
such unanthorized persons.  Mothing herein shall affoct the rights of Landlord at any time to
remove any such unautharized persons from said arcas or to prevent the use of any of said areas
by unsuthorized persons.  Landiord reserves the right to meke sicl changes, aMernfions,
additions, deletions, improvements, regairs or replocements in or to the Building, the Frojecl
(including the Premises) mnd the Common Arens as Landlord may reasanably deem neeessary or
desirablo, fmcluding, without limitation, constructing nev buildings and making changes in the
Iocation, sive, shape and numiber of driveways, entrances, parking spaces, parking arens, loading
areas, landseaped arens and walloways; provided, however, fat (i) thers shall be no unréasonable
permanent abstiuction of access 1o or use of the Premnises resulting therafrom, and (i} Lomailard
ghall use commercially reasonable efforis fo minimize ay inferuption with Tenaut’s vse of the
Premises. Natwithetmding any provision of this Lease to the contrary, the Cominon Arcas shall
nol i any event be deamed to be o podtion of ar included within the Premises leased to Terant
snd the Premizas sholl nol be decined to be n portion of the Common Aress. This Lease is
granted subject o the tsmis hereof, the rights ane interests of third pastics under exisling liens,
grousd Jeases, vocorded cascnents and cnenmbrinces affecting such preperty, all zoning
regulations, rules, ondinances, building restrictions. and other lnws and regulations naw in effect
or herenfter whopted by ony govenmnental authority having jurisdiction over the Project or any
jpart thereof,

(¢} Nolwithstanding any provision of this Lease to the contrary, Landlord spesifically
reserves the right fo redefine the term “Projeet” for purposes of allocating s enleulating
Opemting Expenses so ns fo inolude or exclode areas as Landlord shall from time to time
determing or specify {and any such determination or specification shall be without prejidice 1o
Landlord"s right to revise thereafter such determination o spacification). In wdditisn, Landlord
shall lve the ripht to contract or atherwise arange for amenities, services or wlilitics (the eost of
which is included within Operating Expenses) to be on a common or shared basis 1o both the
Project (i.e., the atea wilh respect 1o which Operating Expenses are determined) and adjacent
areas nol fneluded within the Praject, 2o lang as the bass on which the cost of such amenities,
servives of wtililics iz alocated 1o the Projest is determined on an srms-length basis or seme
alier basis rensonably determined by Landbord. In the cass where the definition of the Project is
revised for puiposes of the allocntion or deermination of Operating Expenses, Tenant's
Proportionale Share may be appropriately revised to equal the perceutags share of all Rentable
Area contained within the Project (as then defined) represented by the Premises. The Rentable
Aren of the Projec and/or Building s subject to adjustinwent by Landlond froan tinc 1o time fo
reflect any re-measurement thereof in accordance with BOMA by Lawdlocd’s architect, al
Landlord’s request, andfor as a resull of sy additions or deletions to any of the Laildings in the
Project as designated by Landlord.  Landlord shall have the sole right to determine which
portions of the Project and olher arcas, if any, sholl be served by common managemenl,
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oparation, mainfenmce and repair, Landlord shall also have the right, in its aole discretion, to
allocate and prorate any portion or portions of the Operating Expenses on a building-by-building
hasis, an an aggregnte basic of all buildings in the Projoct, or any other reasanable manner
including, withoul Hmitation, the allocation of cettain Project Operating Expenses o the various
buildings in the Project, and if allocated on a building-hy-huilding basis, then Tenant’s
Proportionate Share shall, as 1o the partion of the Opersting Expenses so allocated, be based on
(e rufie of the Rentable Avea of the Premises to the Rentable Aren of the Building, provided
however, in wo event shall the Rentable Arca of the Premises increase by more than 30%. as
vasult of re-mensurement. Landlord shall have the cxelusive rights to the airspsce above and
around, and the subsnrface below, the Premiscs and other portions of the Building and Projest.

19, MISCELLANFOUS ;

{a)  Aftemeys’ Fees. In the event of any legal action ar procesding brought by either
party against the other arising out of this Lease, the prevailing pardy shall be entitled to recover
reasonable nflomeys® fees and costs (including, without Hiitation, conrt costs and expert wilness
fees) incwred in such aetione Such anounts shall be included i any judgment rendered in oy
such action or proecesding.

() Waiver, Mo waiver by Landlord of any provision of this Lesse or of any breach
by Tenant hercunder shnil be desmed to be 0 waiver of any ofler provisien hereaf, ar ol nay
submoguent breach by Tenant. Landlord’s consent 1o or approval of any act by Tecant redquiring
Landlords consent or approval under this Lease shall not be desmed fo render unnecessary the
ohtaining of Landlord"s eonsent 1o or approval of eny subsequent act of Tenant. Mo act or thing
done by Londiord or Landlord’s agents dusing the tenm of this Lease shall be decmed an
acceplance of a surrender of the Premises, valess in writing signed by Laidlord. The delivery of
the keys Lo iy employoe or agent of Ladlard shall ot sperate a8 a lermination of the Lenase or
a surrender of the Premises. ‘The wccoptance of sy Reat by Landlord following a breach of this
Tease by Tenant shall not constite 2 waiver by Landlord of such breach or wny atler hreach
unless such waiver is exprassly stated in 0 writing signed by Landlord,

()  MNolives, Any notice, demand, reqoes, consent, approval, disapproval or
corfificste {“Motigg™) required o desired to be given under this Lense shall be in writing and
given by cerfificd mail, retum reeeipl requested, by personal delivery or by a nationally
recopnized overnight delivery service (such ns Fedaral Express or LIPS) providing o receipl for
delivary, Notices may not be given by facsimile. The dnte of giving any Notice shall be deamed
1o be the date upon which delivery is actually made by one of the methods described in this
Parageapl 19(¢) (or sttempted if snid delivery is refused or rejectad). Ifa Maotice & recalved on a
Saturday, Sunday of legnl holiday, it shall be deemed received on fle next businzss day, All
notices, dermands, Tequests, consents, npprovals, disapprovals, or cerlificates shall be addessed
at the nddvess specified in e 12 of the Rasio Lease Provisions or 1o swch other addresses as
may be specified by written notice from Landiord to Tenant and i to Tenant, af the Premises.
Fither parly may change its address by giving rensopable advanee wrillen Notice of it now
sddrase in accordance with the melhods described in this Pamgraph; provided, however, no
natice of either porty’s change of addeess shall be effective wntil fifteen (15} days lter e
addressee’s aeinel veceipt thereof.  For the purpose of this Lease, Landlord's counsel may
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provide Motices 1o Tenani an behalf af Landlord and soch netices shall be binding an Tenant ns
iF ench notices have been provided directly by Landlard.

(d)  Acgess Control. Landlord shall be the sole detesminant of the type and amount of
sy nceess condrol oF courfesy guard services lo be provided fo the Praject, if sy, IN ALL
EVENTE, LANDLORD SHALL NOT BE LIADLE TO TEMANT, AND TENANT HEREEY
WAIVES ANY CLAIM AGAINST LANDLORD, FOR (L) ANY UNAUTHORIZED OR
CRIMINAL ENTRY OF TINRD PARTIES INTO THE FREMISES, THE BUILDING Ol THE
PROVECT, (11) ANY DAMAGE TO PERSONS, OR (1I1) ANY LOSS OF PROPERTY IN AND
ABOUT THE PREMISES, THE BUILDING OR THE PROJECT, BY OR FROM ANY
UNAUTHORIZED OR CRIMINAL ACTS OF THIRD PARTIES, REGARDLESS OF ANY
ACTION, INACTION, FAILURE, BREAKDOWN, MALFUNCTION AND/OR
INSUFFICIENCY OF THE ACCESS CONTROL OR COURTESY GUARD SERVICES
PROVIDED BY LANDLORD, IF ANY. Subject to Landbord’s approval, Tenant may provide
such supplentcidal scourily sérvices and may stall within the Premises such supplemental
security equipment, systems and procedures a3 may rensanably be required lor the protection of
ite employees and invitecs, provided that Tenant shall coardinate such sarvices and squipment
willi any security provided by Lomdlord.  The defermination of the extent to which such
supplemental security equipmenl, systems and procedures are rensonably required shall be mads
in the sole judgment, and ghall be the sobe reaponsibility, of Tenant. Tenant acknowledges that it
b neither reesived wor rolied upon any representation o warranty made by or on behalf of
Landlord with respeet to the safcty or seowrity of the Premises or the Project o any part thereol’
ar the extent or effectivencss of any securily messures or prosedures (oW or herenflar provided
by Lamdlosd, and furher acknowledges that Tenant has made s own  independent
dterminations will respect to nll such netters.

fey  Storpe. Any storape space at any time lessed to Tenont heveunder shall be wsed
exclusively for sterage. Notwithstanding any other provision of this Lesse to the eantracy, (i)
Landlord shall have no obligation to provide heating, cleaning, water or air conditioning therefion,
and (ii) Landlord shall ba obligated te provide to such storage space aqly such electricity as will,
in Landlord's judgnrent, be ndequate to light snid space as storuge space.

() Holding Over, If Tenant retains possession of the Pranises alter the termination
or expiration of the Lense Term, then Tenant shall, &t Landlord's election hecome a tenont at
sulTeranee (and nol o tonant at will), such possession shall be subject 1o immedisle termination
by Lamdlord at sy time, and all of the other terms and provisions of this Lense (exchuding mry
expansion or renewal option or ofher similar right or aption) shall be applicable during such
heldover parfod, except that Tesaut shall pay Landlord from tie to tine, upon demand, as Renl
for the holdover period, an amount equal to {7} one hundred twenty-five percant {125%) of the
Rl in effect on the termination date for the first sixty (60) daye afier the terminalion or
expiration of the Tniiial Term or Renewal Term, as applisable, and (i1) one hundred fifty percent
{150%) For all periods therenfler. Holdover Rent shall be computed on a monthly basis for each
maonth or part thereof during such holding ever. Al other payments (inclnding poyment of
Additionnl Rent) shall cantinne under the temis of this Lesse. In additica, Tenant shall ba linble
for all damages ineurred by Landiond a2 a resull of such holding over. Ne holding over by
Tenant, whether with or without consent of Landlard, ehall operate to extend this Lease excapl 05
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otherwise cxpressly provided, nnd this Paragraph shall not be comstresd ns consent for Tenmd 10
retain posseszion of the Preinises.

(&) Condition of Premises EXCEPT A$ OTHERWISE EXPRESSLY PROVIDED
M THIS LEASE, LANDLORD HEREBRY DMSCLAIMS AMNY EXPRESS OR IMPLIED
REFRESENTATION OR WARRANTY THAT THE PREMISES ARE SUITABLE FOR
TENANT'S TNTENDED PURPOSE OR USE, WHICH DISCLAIMER 18 HEREBY
ACKNOWLEDGED BY TENANT. THE TARING OF POSSESSION BY TEMANT SHALL
BE, CONCLUSIVE EVIDENCE THAT TENANT:

(i) ACCEFT'S THE PREMISES AND LEASEHOLD IMPROVEMENTS AS
SUTTABLE FOR THE PURPOSES FOR WHICH THE PREMESES WERE LEASED;

(i) ACCEPTS THE PREMISES A8 BENG IN  GOOD AND
SATISFACTORY CONDITION;

(i) WAIVES ANY DEFECTS IN THE PHEMISES AND TT8
APPURTENANCES EXISTING NOW OR IN THE FUTURE, EXCEPT THAT TEMANT'S
TAKING OF POSSESSION SHALL NOT BE DEEMED TO WAIVE LANDLORD'S
COMPLETION OF MINOR FINISH WORK ITEMS THAT DO NOT INTERFERE WITI
TENANT'S OCCUPANCY OF THE PREMISES; AND

{iv)  WAIVES ALL CLAIME BASED ON ANY IMPLIED WARRANTY OF
SUITARILITY OR HABITABILITY.

) Quigl Possession. Upon Tenant's paying the Rent reserved lerennder and
observing nnd performing all of e covenants, conditions and provisions on Tenant’s part to le
ohserved and performed hercundeor, Tenond shiall have quict possession of the Premises for the
{erm hereof without Lindrance or afection by any person lawbilly claiming under Landlord,
suliject to the provisions of tis Lease and 1o the provisions of any ({) covenants, conditions and
vestrictions, {ii) master lese, or (iif) Security Documents to which this Lease i subardinate or
may be subordinated.

iy Maiters of Regord. Except as otherwise provided herein, thiz Lease and Tenant's
rights herennder are subject and subordinate fo all matters affecting Landlard’s title (o the Project
recorded in the Real Property Recards of the County in whicl the Projee! is located, prior (o and
subsequent 1o the date hereaf, including, withoul limitation, all covensnls, comdilions and
restrictions. Tenani agrees for itself and all persans in possession oc holding wnder it that it will
comply with and not viokate any such covenants, conditions and restrictions of other muatlers of
record. Landlord reserves the right, from fime Lo time, fo granl such eassments, riglits and
dedications as Landlord deemns necessary or desivable, and to eause the recordation of parcel
mape and covenants, condifions and restrictions affecting the Premises, the Building or the
Project, ns long as such easements, rights, dedicglions, imaps, aned covanants, conditions and
restrictions do nol materially interfere with the use of the Premises. Al Landlord’s request,
Tenant shall jain in the exeoution of any of the aforementioned documents.
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() Successors and Assipns. Except as otherwise provided in this Lense, all of the
covenants, cenditions and provisions of this Lense shall be binding upen and shall inuwe to the
henefil of the parfiss heseto and their respective heirs, persomal represeninfives, successoss anad
assigns, Tenant shall attorn to each purchazer, successor o saignee of Landlord.

(k) Brokers, Tenant warranls that it has had no dealings with ony real estate broker or
ageni m eonnection with the negelistion of this Lease, excepting only the brokers named in fewm
11 of the Basic Leass Provisions and that it knows of no ciler ranl estate broker of agem who is
or might be entitled to o commistion in connection wiih this Lease. Tenart hereby agrees to
indemnify, defend and hoid Landlord harmless for, from and agadist all elains for any brokerags
commissions, finders’ fees or similar payments by any pecsons other than those listed in [tew 1]
of the Basie Lease Provisions and ofl costs, expenses end labilities ineurmed in connection with
sueh clains, including o ble attorneys” fees and costs,

) Preject or Building Mune and Signage. Eandlord shall have the right at any time
to install, afTix and maintain any and all sigus on the extericr and on the mferior of the Project or
Frilding as Landbord may, in Landlord's sole discretion, desire. Tenant shall met wso the name
of the Project or Building or use piciures or illustrations of the Praject os Building in advertising
ar other publicity or for any purposs other than as the address of he business to be conducted by
Tennni in the Premises, without the prior written consent of Landlond,  Additionally, Lansdlard
ahall have the exclusive right ai oll times during the Lense Term to change, modify, sdd to or
ctherwise alier the name, munbes, of designation of the Building andfor the Project, and
Lagdberd shall wot be Hable for claims or damages of any kind which may be attraburted theveto or
reault thenefrom.

(m) Examination of Legse. Submission of this mstument for exnmination or
signature by Tenan! does not constilute a reservation of or aption fior lease, and it i not effective
a5 & leaue or olherwise tntil execution by and delivery to both Lawdlovd and Tenanl

(n)  Time Timeis of ihe essence of this Lease and cach and all of its provisions,

{0)  Defined Terms and Mugginal Headings. The words “Landlod” and “Tenant™ as
used hersin shall include the pleral as well &= the singular and for purpeses of Article 5,7, 13
pel 1%, the term Landlord shall include Landbord, its employess, contractors and ogenls, The
marginal headings and fitles to the asticles of fhis Lease are not a part of this Lease and shall
have no effzcl upon the costrucstion or interpretation of any parl hereol.

() il ; Apreen i enbility. This Lease shall be governed
by and construed pursuant @0 the laws of the State, without application of conflicts of laws
provisions. ‘This Leass condains all of the ngrecments of the parlies hereto with respect to any
matter covered or mentioned in this Lease. Mo prior agreement, understanding or representaticis
periaining o any such matter shall be effective for any purpose. No provision of this Lease may
Lz amended or added to excapt by an sgreement in writing signed by tha parties herelo or theic
respective suceassors in intersat. “The illegality, invalidity or unenforceability of any provision of
his Lease shall in no way impair or invalidats any other provision of this Lense, aul such
reanaining provisiens shall remain in full force snd effect.
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() Awthorty, If Tenu is & corporation or limited linbility company, each individual
expenuting this Lease on behall of Tenot hereby covenants andd warrants that Teoant is a duly
authorized and existing corparation ar limited Hability company, that Tenant has and is quealilied
o do Business in the State, that the corporation or mited linbility compaiy has full right nnd
authority to eater inte this Lease, and thal each person sipning on hebalf of the corporadion i
wthotized 10 de so. IF Tenant is o pardnership or trust, ench imdlividual execuing this Lease on
behalf of Tennnt Tercby covenants and warrants that e is duly authorized to execute and deliver
this Lease on behalf of Tenant in aecordance with the ters of such entitys paitnership or frust
apreement, Tenant shall provide Landlord on demand with such evidence of such authority as
Landlesd shall reasonably request, inchufing, without limitation, resolutions, cedificates and
opinions of counsel. This Lease shall not be constined to crente a parinership, joint vesure or
similar relntionslip or evaigement betvween Landlord and Toiant berennder.

r}  Juint and Several Lishility. ¥ two or more individuals, corporations, partnerships
or ollier business associations {or any cembination of two or mare thereof) shall sig this Lenss
28 Temnt, the lishility of cach such individual, corparation, parinership or other business
association to py Reot and perfornm all ofher obligations hereunder shall be deemmed to be jodnt
and saveral, and afl notices, payments s agresments given or made by, with or to any one of
such individuals, corporations, portmerships or other business sssociations shall be doemed to
have been given or mads by, with or to all af thens.  In Jike manver, it Tenant shall be a
partnership or ofher business nssociation, the members of which are, by viriue of stalule or
federnl law, subject to personal liability, then the lishility of sach such member shall be joint and
several.

() Rental Allogation, For purposes of Seclion 467 of the Internal Revenue Code of
1986, a8 ansended from time 1o time, Landlord and Tenant hereby agree to allocate all Rent to
the peried i which payment is due, or if later, the period in which Rent is paid

()  Rules and Regulatipns, Tenank agroes to comply with all rles and regulations of
the Building and the Project finposed by Landlord s set forth on Exhibit D-1 and_Eshibit ©-2
attnched hereto, as the smne may be changed fram fims to time upssa reasonahle notice o Tenant.
Landlord shall not be liable to Tenant for the failure of any other tenaut o any of its assigneas,
subtennnis, ar their nespective agents, employess, represanlatives, invitees o licensees 1o
conform to such rules and regulotions,

() Jaint Product This Agreement is the resnlt of srms-length negotiations between
Landlord and Tenai! and their respective attorneys.  Acvordingly, neither party shall be deemed
10 be the authar of this Lexse and this Leass shall net be construed against eifher party.

(v}  Financial Statements. Upen Landlord’s writton request, Tenet shall prompily
fumish Landlard, from time to time, with the most coment audited financial statements prapared
in scoordmace with generally accepled acoounting principles, certified by Tenant amd an
independeat auditor ko be true and cosrect, rellecting Tenant’s then cumant financial condition.

(w) [Forcs Majgure, Any prevention, delny or stoppage due 1o strikes, lockouts, labor
disputes, mets of God, nels of war, lerrorism, ferrorist activities, mability to obtain services, labor,
o materinls or reasonable substindes therefore, governental actions, eivil commotions, fire,
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flood or other casunlty, and ofher cavses beyond the reasonable coitrel of the party abligated to
perfiarm, except with respeet to the olligations imposed with regard to Reat and other charges to
be paid by Tenant purstant to Uhis Lease and except as to Tenant's obligntions under Arlick: &
and Arficle 8 of this Lense and Paraggapl 19(0) of this Lease (collectively, o “Forcs Majcure").
patwitlistanding snything Lo the eontrry contained in this Lease, shall excuse the perfomiance of
such party for a period equal to sny such prevention, delay or stoppags aid, therefore, il this
Lease specifies o time period for performance of an obligntion of either parly, thal time period
shall be extended by the peried of any delay in such party’s perfarmance caused by a Farce
Majeure,

(%)  Coupterparis. This Lense may be executed in several govmterparts, each of which
shall be desmed an original, and all of which shall constitube but cnc and the sume insirument,

(v)  Waiver of Riglt to Jury Tiial. LANDLORIY AND TENANT WAIVE THEIR
RESPECTIVE RIGHTS TO TRIAL BY JURY OF ANY CONTRACT OR TORT
CLAIM, COUNTTRCLAIM, CROSS-COMPLAINT, OR CAUSE OF ACTION IN ANY
ACTION, PROCEEMNG, OR HEARING BROUGHT BY EITHER PARTY AGAINST
THE OTHER ON ANY MATTER ARISING OUT OF OR IN ANY WAY CONNECTED
WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, OR
TENANT'S USE OR QUCUPANCY OF THE LEASED PREMISES, INCLUDING
WITHOUT LIMITATION ANY CLAIM OF INJURY OR DAMAGE OR THE
ENFORCEMENT OF ANY REMEDY UNDER ANY CURRENT OR FUTURE LAW,
STATUTE, REGULATION, CODE, (it ORDINANCE.

(z)  DFAC Complimee,
{i) Ceatifiegtion. Tenont certifies, represents, wairants ond covenanits et

(A} It is not acting and will pet act, directly o idivectly, for or on
Tralalfl of any person, group, antity, or nation named by sy Executive Order or the United States
Treasury Department a5 a tervorist, “Specially Designated Mational and Blocked Person”, or
olhver banied or blocked person, eatity, nutien or transaction purstiant to any lnw, order, ruls, or
regulation Ut is anforced or sdministered Ty the (Tiee of Foreign Asscts Control; and

(B) Tt is ot engaped in this transaction, directly er indirestly on bebalf
of, or instigating o Fciliteling (s transaction, directly or indirectly on behell of, any such
person, group, entity or nation.

() Indempity, Tenant hereby ngress to dofend (with counsel reasonably
acceptable to Landiord), indeaanify and hold hanmless Landlord and the Landlord Tndenmiteas
from and against any and all Claims arising from or relsted to any such breach of the foregoing
certifications, represeniations, warranties and covenants.

{an) Mo Eacemen) for Light, Air and View. This Lease conveys to Tenant no rights
for any Light, air or view. Mo dininution of light, sir ar vicw, or any lnginnint of the visibility
of the Premises from inside or autsids the Building, by any structure or other object fhat may
hereafter be erected {whether or not by Landiord) shall ertitle Tenani to any reduction of Reant
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under this Tease, constitule an actal or constructive eviction of Tenant, result i any linbility of
Landlard 1o Tenant, of in any other way affect this Lease or Tenant’s obligntions hereusder.

{bb) Mendisclosure of Lease Tonns, Tenant agrees that the fenns of this Lease are
confidential and constitite proprietary information of Landlord, and fhat disclasure of fhe tems
hereof could adversely affect the ability of Landlord 1o negotiste with ofher tenants. Tenant
herchy agrees that Tenant and ity pariners, officers, dirccloss, employees, agents, real estte
hrokers and sales pessons and attorneys shall not disclose the terms of this Lease to any otler
pesson without Landlosd’s prior written consent, except fo sy pecountafits of consultants of
Teswant, to 3 propased sssignec of this Lease or subtenand of fhe Premises, or to an entity of
pemson te whom disclosure is required by applicable Law or in conestion with any awlion
beought to enforce this Lease.

fec) Inducement Recaptuse in Evend of Defalt. Any agreement by Landlord for free
or abated rent or ofher charges applicable to the Premises, or for the giving or paying by
Landlord to or for Tenant of any cash or eiler bomes, inducement or consideration for Tenant’s
entesing into this Leass, inchuding, but nof Hwited to, any tenant finish allowanes, all of which
concessiens are hereimafler referred to as “Induceinent Provisions™ shiall be deemad conditioned
upesis Tenant's full and faithful performance of all of the tenus, covenants and conditions of this
Lease 1o be performed or observed by Tenant dusing the term hereof as the same may be
extended, Lipon the ccenerence of an event of default (s defined in Faragraph 12} of this Lease
by Temant, any such Inducement Provizion shall nutomatically be decmed deleted from this
Lease and of ne further force or effect, snd any unamortized fent, other charge, banus,
indt t o ideralion theretofore sbated, given or paid by Landiord undor such mn
Inducement Frovision shall be immediately due and payable by Tenast to Bandlord, swd
recovernble by Landlord, as addifional reat due uwnder this Lease, nefwithstanding any
subsequent eure of suid event of defanll by Tenant. The acceplanee by Landlard of rent or the
cure of the avent of defanlt which initisted the opertion of this Paragraph 19(dd} shall not be
deened a waiver by Lanellosd of the provisions of this Paeazraph 19(del) nnless spesifically so
stated i writing by Landlord at the time of such acoeplance.

(dd) ERISA, Tenant is not an “employee benefil plan” as defined in Section 3(3) of
the Employee Retiremcnt Inconw Becnsity Act of 1974 ("ERISA™), which iz subject to Title I of
ERISA, of & “plan” o5 defined fn Section 4975(e)(1) of the Internal Revenne Cade of 1985,
which is subject 1o Section 4975 of the Intemal Revemue Code of 1986 and (b) the asscts of
Tenant do not constitude “plai assts™ of one or nere such plans for purposes of Title T of ERISA
of Section 4973 of the Internal REevenue Code of 1986; and (¢) Tenaut is not a “governmental
plan” withis the menning of Section 3{32) of ERISA, and sssets of Tenant do not constitute plan
agsels of one or mere such plans; or {d) transactions by or with Tenant are ned in violaticn of
stale statules applicable to Tennnt regulating investments of and fiduisry obligations with
reapect to povernmental plans,

(ee)  Tonapts Signage. Subject to the Landlords approval, Tenant shall be entitled to
signage identifying its vame and loge on the wall adjacent 1o the Premises enlry. Tenant shall
not pinee any other signs or other advertising matier o material on fhe extecior of the Buildig,
anywherc upon the Connnon Areas, o in any porticn of the interior of the Premises which is
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wisible beyond e Promises, without the prior written consent of Landlord, which consent may
be withlield in the sole discrstion of Landlord, Motwithatanding the faregalng, at Landbord’s
expense, Tenaut will be identified in standasd forn on the Building directory in 1he lobixy of the
Building,

(M Landiord's Exgolpation. Meither sharchobders, officers or dirsctors of Landlord
{collectively, the “parties” fur purposss of this Pamgraph) shatl be linble for the performance of
Landiord's obligations nnder this Lease. Tenant shall ook solely to Landlond to enferce
Landlord's obligations harewnder and shall nol seek any danages apainat any of the parties.
Tenant agrees that the liabilily of Landlord for Landiond’s obligations under this Lease is
specifically limited to Landlord's interest in ihe Building, and Landlord shall never be porsouatly
lisble with respect to any of the lerms, covenants mnd conditions of this Lease, The provisione of
this Paragraph 19{gg) will survive the expiration or enrlier termination of this Lease.

1 JOTREL 1. 3 WATY TENTIAT JIAL

MNOTWITHSTANDING ANYTHING CONTATMED IN THIS LEASE TO THE
CONTRARY, THE OBLIGATIONS OF LANDLORD UNDER THIS LEASE (INCLUDING
ANY ACTUAL OR ALLEGED BREACH OR DEFAULT BY LANDLORD) DO NOT
COMSTITUTE PERSONAL OBLIGATIONS OF THE INDIVIDUAL PARTMERS,
DIRECTORS, OTFICERS, MEMBERS OR SHAREHOLDERS OF LANDLORD OR
LANDLORD'S MEMBERS OR PARTMERS, AND TENANT SHALL NOT SEER
RECOURSE AQAINST THE INDIVIDUAL PARTNERS, DIRECTORS, OFFICERS,
MEMBERS OR SHAREHOLDERS OF LANDLORD OR AGAINST LANDLORD'S
MEMBERS OR PARTNERS OR ACAINET ANY OTHER PERSONE OR ENTITIES
HAVING ANY INTEREST IN LANDLORD, OR AGAINST ANY OF THEIR PERSONAL
ASSETS FOR SATISFACTION OF ANY LIABILITY WITH RESPECT TO THIS LEASE.
ANY LIABILITY OF LANDLORD TOR A DEFAULT BY LANDLORD UMDER THIS
LEASE, OF A BREACH BY LANDLORD OF ANY OF [T8 OBLIGATIONS UNDER THE
LEASE, SHALL BE LIMITED SOLELY TO 1T8 INTEREST [N THE PROJECT, AND IN NOQ
EVENT SHALL ANY PERSOMAL LIARILITY BE ASSERTED AGAINST LANDLORD IN
CONNECTION WITH THIS LEASE NOR SHALL ANY RECOURSE BE HAD TO ANY
OTHER PROPERTY OF ASSETS OF LANDLORD, ITS PARTNERS, DIRECTORE,
OFFICERS, MEMBERS, SHAREHOLDERS OR ANY OTHER PERSONS OR ENTITIES
HAVING ANY TNTEREST IN LANDLORD. TENANT'S SOLE AND EXCLUSIVE
REMEDY FOR A DEFAULT OF BREACH OF THIS LEASE BY LANDLORD sHALL BE
EITHER (1) AN ACTION FOR DAMAGES, OR (H)AN ACTION FOR INJUNCTIVE
RELIEF; TENANT HERERY WAIVING AND AGREEING TIAT TENAKT SHALL HAVE
WO OFFSET RIGHTS OR RIGHT TO TERMINATE THIS LEASE ON ACCOUNT OF ANY
BREACH OR DEFAULT BY LANDLORD UNDER THIS LEASE  UNDER NO
CIRCUMSTANCES WHATSOEVER SHALL LANDLORD EVER BE LIABLE FOR
PUNTTIVE, CONSEQUENTIAL OR SPECIAL DAMAGES UNDER THIS LEASE AKD
TEMANT WAIVES ANY RIGHTS IT MAY HAVE TO SUCH DAMAGES UNDER THIS
LEASE [N THE EVENT OF A BREACH OR DEFAULT BY LANDLORD UNDER THIS

LEASE.
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1. RADON DISCLOSURE

In secordanee with the requirements of Florida Statules Section 40£.056(5), the fellowing
molice is hensby given:

RADON GAS: Radon is a naturally oceurring radionclive gas that, when it has
accumulated in & building in sufficient quantities, may present heulih risks to
persons who are exposed 1o it over time.  Levels of radon that exceed federal and
state muidelines have been found in buildings in Florida. Additional information
reparding raden and radon testing may be obained from your county public
health depariment,

22 WAIVERS BY TENANT

Tennnt expressly waives all of the fellowing: (4} the vequirement under Chapter 83.12 of
{lie Florida Statutes that the plaintift i his disiress for rent action filz & bond payahle 1o the
tenant in o lenst double the sum demanded by the plaintiff, # being undersiood that no band
shall be required in sy such action; (b) the right of Tenmt wndler Chapter 83,14 of the Florida
Siatutes to replevy distrained propery; and (c) any rights it may have in the selection of venus in
the event of suit by or agninst Landlard, it being understood that the venne of such suit shall be
im Palm Beach County, Florida,

13 LA RLY TERMINATION

Sultject to the satisfaction of the terns and conditions sel forth in this Paragraph 23,
Tenant has the onc-time right to terminate this Leass fthe “Termination Option™) which
fermyination will be effective on the last day of the $4" mouth of the Initial Term {the
“Tarminstion Date™), provided that Tenant satisfies the following condifions:

(i) Tenant delivers written notice to Landlord of Tonant's election ta
exercise the Termination Option (ihe “Termination Notice™) vo less than twelve (17) mrousths
pinr o the Termination Diate;

(i} Tennnd pays Landlord o termination fee (the “Termination Fee™)
in i amseunt equal fo the sum total of the items at subparngrapls (1) and (2) below, with fity
percent {30%) of such Termination Tee ta be paid within thirty (30) days of the Termination
Notice and the remmining fifty percend (30%) of the Termination Fee to be paid upen the
Temminalion Dote;

(1)  unamortized costs of the Tenant Improvements il Broker
foes and rensonnble legal fees, amortized at a rate of eight
percent {8%) per anuy; ad

{2)  the Abatement Amount.
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{iii) Tennnl i% not i moterial defiult wider the Lease beyond any
appdicablo cure period Use tine the Termination Notice is rescived by the Landlond and on U
Termination Date,

ib) If Tenunt fails to satisfy any of the foregoing conditions scl forth in
subsections (i) - (i) above, fhen the Tenmination Option shall expire and be of no foree and
elfect. I Temant satisles the conditions st Guth sbove, then the Lense shall terminate on the
Termination Date, and Tenant shall have ne further liability for auy obligations acersing afler the

Termination Diate,
[SIGNATURE PAGE TO FOLLOW]
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[N WITHESS WHEREDE, the parties bave cancanied this Loass 1o be elfecive it of the

Eiffesiive Date.

Wilncas £l

Cgtenyn b hogd
e p L Dot
Printed Mome of Wittims 1

Wikness f1: )
ﬁhudmwii'i.lmﬂ B

Wikness 1=

—— e

Prinod Masne of Witsess 81
Witeggs #2:

Pringed Mame of Wiiness #2

SFAIATIE
Tk

“TEHANT™:

CROSS COUNTRRY HEALTHCARE, &
Delawnve corporation

By

Mome:
Tille:

D

“LAMDELORD™

Mudusireet CF Morth 40, LLC, o Delmwairg
limbtedl liahility compnmy

Byt

Dnte:

Mainatreet i, Lad, o Florida limited
partnecsbip, Manager

ly:  Madesirest M40, Ine,n
Floridy eorparntiot, General
I'ortier

By:
Traul F, Eollgalbos, President

—




IN WITNESS WHEREOF, the parties have executed this Lease to be effective as of the
Effective Date,

“TENANT™
Witness #1:
CROSS COUNTRY HEALTHCARE, a
Delaware corporation
By: i
Printed Name of Wilness #1 Namg;
Title:
Witness #2:
Printed Name of Witness #2

B
Tﬁ ” W Mainstreet CV North 40, LLC, a Delaware
limited liability company

/ "’Vﬂum" .Z' bboyich By: Mainstreet 40, Lid, a Florida limited

partnership, Manager

Printed Name of Witness #1
By; Mainstreet N40, Ine., a

Wi - i Florida corporation, General
Pal'hwr W
By: }‘\J

L7
L}nﬂs J. WHEELER T b e Kﬂyﬁm Frosident

Printed Name of Witness #2
Date: L2015
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EXHIBIT A-1
FLOOR PLANS OF THE FREMISES

gsmue 1008

z>

- Suite 100A

NOTE: The floor plan is being used solely for the purpose of
identifying the approximate location of the Premises.




EXHIBIT A-2
SCR FTH
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§ fistasee of 45393 feer; thengo Mesth S024'607 Buoh, 0 distance of 14973 feely
:sw-m.umm.nmmmmnrﬂwmnmuf
Morih E3°25° 20" Wesi, o distans# of 2.46 feet; thence Noih 00724407 Eaal, &
Mmmml‘?‘ﬁ'ﬂ"m:ﬁimﬂﬂ.ﬂ-mmNmﬁ
i of 1399 Feet; theacs Soeh BE*XS"00F" Bast, o distunce of 50473 foet
Sexliza |3 hanze conlines South §8°35° 00 East, a distance of 5730 feet.
* West, parnilel with the Easi line of a8 Sectlan 1, & dstwnce ol 1000
o0 Tost, § distescs of 2000 fex theace South (0151157 Weat, 3
. ling 45.00 feed Horth af and pamlle] with the Sowh line of said
*35 Easy, along said penaliel line, u distance of 80,00 fesl; theses
ance of 45.00 feet to the Soulh Gre of mid Seciion & temoe
digtance-of BL00 Geet 1o & Kine BO.00 feet South of and parslic]
&, sl poim being Ferther deseribed o3 being the North dght-

c@hnhmwumsﬂmmmmw'mmmm
Bl

00244 Weay
i the Bady lies ol
themee Sauth

abway lize ol HLW, 51% iBnce Horth £5°42°30" West, aleng ald purallz] line, @ distarze
af 117,50 fet b e sald Point of Begising of this desteiplion] logether wilh the rights R
jparking and ingreas and egreas it ey esiehlished p 5o thal Gertain Disclasath

of Recipocal Easemesin and 15 dused Fuly &, 1995 snd vecorded on July 1B, 1995 in

Dfficial Recsals Book 3841, pags W13 Public Reconds of Falt Beach, Florids,
Sl hand sinusse, lying end beltg in Pules Baack Cousty, Fledida.
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a4 tha Sotwenl camer of said Section & thenoe B 0%25°15" B, aloog the Wist line

ign 6, BEOO feer; ibeaca 5. §5%4230° B, panlel with the South Bne of eid Sectisn

the Poinl of Begirming; thines 5, BP42'30° B 190.00 feot; thence N, 0717307

H, 3P25'15" B, X35.02 feck; themen B, B9°30°d5™ B., 400100 fest o the

%‘Iﬂ pl'ﬂcn?- Avenug sccording (o the plt therne! recorded | Fasd Flu
tha Poblic

Deck 4, Fags Reeords of Pabm Beech Cousty, Flords; thence M, 0*29'15° E.
along waid Wesi: T, 12500 feeh bo the Southessd comer of Parcel L, Arvide Puk
of Comimeérce accaoiing to the lat thereal recanded in Pl Book 44, a2 pages 111 and
112 of the Public of Palm Beach Crouzty, Floride; theoss M, 0°25°15 B., aloog the Esst

ling of #aid Pacel 23 fuer; lbence M, A3 AFTW,, along The Nesthenibériy linc of mid
Pureal LI, 35.36 fecly M. BT 30'45" W, abong the Moalh lee of Parce] L, TI900 foct 2

f . along the West line off sild Parcel U, 46,45 foet; thenes 5.
LEFI TG~ W, 65.09 feet na of Gurvidies en b curve coosuve Westardy with & mdius of 25
feel and & centrsl magle of thimee Seuderdy the arc of said curve, 124 featy
thence M. 0729 18" ., 13,65 febit theeee N, B9 005" W, 860,00 fovd 1o the Wesl line of mid
Seclion 6 thenee 5. 0°29°15 W (aling said Wes line, 31557 [oex; ihooce 8, B33 1,
$7.50 foer; ihence 5, 071315 W, pe wih the said Weet Hoe of Seeticn 6, 29000 ety
thence S, BEPXS B, 2000 feety (hende 5. 0729157 W, paniiel with the wld West ling of
Seclion 6, 435,82 feel toa line 4 3 Hioutle of and posilel with ths South line of aid
Sectis 6 Ihenco 5. BN E., sish ad pralled ling, 40,00 Goof; thence §, 0°26°05" W,
paralish with the sasd West line of Section 8, 25,00 frél 1o The Paint of Bepiredng.

135,44 Feer; thenca 3, ¥

Containing §7.14 scres, meee or less.

TOGETHER WITH, all rights of Grentes under that corisln Gt of Besement by Arvida
Crapomilion, &8 grasiet, 16 I Maghines Corponiion, ay Cranies, ded iy
OBiclal Rsands Book 3465, Pags 939, Publla Records of Palm Beach County, Flodda.
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EXHIBIT B
Approved Plan

The Approved Plon will be hused upon n plan submitted by Tensol and to be approved by
Landlord  {such  approval mot W be  unreasonably withheld or  delayed)

B-1
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EXHIBIT C-1
1L L] REGULA'

The following building regilstions are provided and are applicable to Tenanl, excepl as
otherwise specifically addressed in the Lease.

A M1 250518
BHELE001
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The sidewalks, enlry passages, corvidos, halls, elovators, and stairways shall ot
be obatructed by Tenant or used by Tenant for any purpese ofher than those off
ingress and egress. The floors, ekylights, nnd windows that reflest or admit light
infe any place in snid Building shall not be covercd or ohstructed by Tenand
subject 1o Tenant's right to install window eoverings such as blimds. The water
closets and other water npparntus shall not be used for any purpese other than
these for which they were constructed, and ne sweepings, mbbish, or other
obstruciing substanees shall be thrown therein.

Mo adverlisement, sign, o ofber notioe shall be insoribed, painted, or affixed om
any parl of the oulside or inside of said Dailding, sxcept upon the interior doors
md windows permitted by Landlord, which signs, efc,, shall be of such ordar,
size, and style and at such plices ss shall be designated by Lamdlord, Exterior
signs ea doors will be provided for Tenant by Landlord, the cost of such sigangs
to be charged o and paid for by Tenant.

Nathing shall be thrown by Tenanl, its cleks, or servants ouf of the windows ar
daors or dewn the passages or skylights of the Building. No rooms shall be
acauipied or used as sleeping or kdging apartroents sl any time.

Tenant shall 1ot employ any persons other than the jasitoss of Landlord or olhers
rensenably approved by Landlord (whe will be provided with pass keye into the
offices) for the purposs of cleaning or taking clwige of said Premises. T is
understood and agreed that the Landlond slall not be responsible 1o Tewsnl for
any loss of property from the Premises, however ocourring, or for any demngs
done 1o the fumitare or other effects of Tenant by fhe janitor or any of is
simplayees provided, however, that Tandlord shall use its good faith reasonable
afforis o enploy service companies for providing such janitorinl services that
maintain qualily controls for pereonel employed.

Ko aonnals (except service animals), birds, bicycles, or ollier vehicles ghall be
allowed in the offices, halls, cosridors, clevatars, or elzewhere in the Building,

No poiniing shall be done nor shall miy allecations be made to any part of the
Fmilding by ptting up or changing sy pariitions, doois, or windows, nor shall
there be any nailing, boring, or serewing into the woodwark or plastering, nor
shall any connection be made to the cloctrio wires or electric fixtures withont the
consent in writing on each occesion of Landlord or its Agenl.  All glass, locka,
and trimmings in or upon the doors and windows of the Building shall bo kept
whole aml, when any pard thereof shall be broken, the same shall be immediately

Ca1-1
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repluced or repaired and put in order wdor the direclion mnd 1o the satisfsclion of
Landlord or its Agent and shall be left whole and in good repair. Tonant shall not
inure, overdond, or defice the Building, the woodwork, or the walls of the
Premisas nor catey on upon fhe Premisss any nofsome, noxious, moisy, of
offenzive business,

Tenants shall ot {without Lsndlord's prior written corsent) put up o opemile any
steam engine, boiler, machivery, or stove upon the Fremises or caimy on any
mechanical business thersof or do any ceoldng thereon or use or allew to be used
upon the Premises ofl, buming fuids, camphens, pasoling, or kerosene for
heating, warming, or lighting. Mo arficle deemed extin hazardous on account of
fire and no explosives shall be brought mto the Promises. Mo offensive gases or
liqueicls will be pernitted.

Landlard will post en the directory of its Duilding, if any, at oo change to Tenant,
names af the exacntives of Tenant, such execuives 1o be designated by Tenant.
Al additional names which Tenant ehall desire put upon seid directary must be
first consented 1o by Landlord, and if so approved, a charge will be mnde for such
aibditicosal listing 05 presaribed by Landlosd to be paid to Londlard by Tenaat.

The Landlord and its Agents shall have the riglht to enter the Premises at all
reasonable hovrs for the purpose of making awy repairs, alterutions, or additions
wehich it shall deem necessary for the safety, preservation, or improvement of saud
Building, and the Landiord shall be allowed to take all material foto and upon
such Premises thal may be required to make such repairs, improvements, and
additions or any alterations for the benetit of the Tenant without in ay way being
deained or held gnilty of an eviction of Tepant; and the rent reserved shall in no
wise abate while spid repairs, allerstions, or additions are being mads; and Tenant
shall not be enfitled to maintain o sel-off or cownterclain for damage agninst
Tandlard by renson ¢f loss or interruption 1o the business of Tenant bocause of the
prosecution of any such work.  All such repais, decorations, additions, and
improverments shall be dons during ordinary business hours and upon 24 hour
advanes notice if nol an emergency or, if any such work is not the request of the
‘Tenant, to be done during any ofher hours, however, Tennud shall pay for all
overlime costs in connection with snch requasted wark.

Teqant shall instruct its mover 1o contact the Building Manager fwo (2) working
days prior to trck amieal for coordmnfion of wmove-in andfor large
furniturefequipment deliveries.  Such moves will normally be made after 6:00
pm. Fridoy snd prios to £:00 oo, Monday. Tenan! shall ba responsible for any
damage 1o Building interior including but not limited to flooms and capat. A
Lanlord representative will be present for all such meves.

Landlord reserves the right to make sch other nnd reasonable miles and
regulalions as, in fs judgmend, may from lime to time be needed for the safety,
care, and cleanliness of the Premise and for the preservation of goed order
therzin,

C-1-2
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‘e Tailding and the Projest are a weopens free environment. Mo tenant, owier
of a tenent, officer or employes of a tonsud, visitor of lenait, coatrastor or
subcopiractor of tenant, or any other party shall carry weapons (voneealed or aat}
of any kind in the Pwilding or the Building’s parking area. ‘This prohibition
applies {0 all public aress including, withowt limitation, restraoms, clavators,
clevator Iobbies, first floor lobby, stnirwells, commen hallways, all aress within
the leased premises of tenants, the parking areas and the surrounding Land related
1o the Building.

Fxcept as hereinafter provided, the Building and the Projeet are a tobuwco free
environiment, No tenant, party with an cwnersirp interest in a tenant, officer or
employes of a tanant, visitor of n lenant, coniracior or subconiractor of & lenant,
or any ather party shall smeke tobaceo products of auy kind i the Building, the
Puilding"s parking area or any of the Building’s balconics, This prolibition
applica to all publia areas inchuding, withowl linitstion, restrooms, elevators,
elevator lobbies, first floor lobby, stairwells, comumon hallways, alf areas within
the leased premises of femants, the surfrce parking areas, balconies and the
surraunding Land relofed to the Project; provided however, mne notwithstanding
the foregoing 1o the contrary, tobacco smoking shall he penmitied only in the
oulidoor promessde of the retail portion of the Praject and in much other aross of
the Projecl which may be designaled from lime to time by Landlord, in
Landlord"s sabe diseretion, as permitfed smoking arsae.




EXTIBIT C-2

IORN BRI T

Facly general contractor shall provide a fll fime project supervisor, field office and
tetephone during the project construction.

Employees of contractors and subcontractors must park in aress designated by the
Landlord's property manager. No parking is allowed in the leading area of on the throughways,

All confractors and subcontretors are expreaaly prohibited from using the passengor
elevators or from being in the Tront lobby or alsivm aren, Ounly the freight elevator nnd service
entrance shall be vzed by all controetors and subcantvactors, Lorgs materiol deliveries may be
made anby at & time schedubed In advance with Landlord's prepaity manager so thal any conflicts
can he coordinated.

Ench genernl contractor shall submit a complete list of suppliess and subsontractors to
Lanlosd's property manager prior fo conunencement of conatruetion, Each contractor shall also
submit 4 list of sbconirnslors’ phoie mumbers 08 well as aflor-hours phone numbers if
contractors or subcoatractor will perform work after hoars.

Each contractor shall maiutain clean sud sufe working conditions at all times. Trash
remwval will he done al contractor’s eost, moliding all laber and dumpsters. Dusmpster locations
shall be appraved by Landlords propery mannger, Trash an any tenant boild out {loors shall be
remuved witlin 24 hours of any directive of Landlord's property manager. Mo seowmulstion of
trash will be tolerated anywhere in the Building.

Wormal working hours will be 7:00 am. until 7:00 pn. Landlord's propeny masages
pust be notified in writing of all work schedules and the names of those who will be working in
the Building ofter normal working hours.

Adter hours and weebond work st be supervised by contraciar's superintendent and are
subject to additional HYAC, seourily and ofher applicabla charges.

Fach costractor must advise Landlord's property mmnnger before werking on any fire
safely compenants, aivd use all efforts to avoid secideital sctivation of alums, Al fire detection
devices minst be profected from confaminates from constroetion activity,

Mo contractor andior subcontracter mny operate air handling units,  Arrangeients for
after hours air conditioning must be made with the office of Landiond's property nsanager before
00 pom. For night time reguesis and before 3:00 pom. Friday for weekend requests.

Contractor shall supply o Building mangement copies of all building permits and
subinit o comglete tast and balance report from an independent air conditioning contrackar,

Contractor must predect pablic aren comidors and carpel by plastic runners and or
builder's paper o necessary.
Ca2=1
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Contractor muet use walk-off mats at all entrances 1o the work aren ined changed as often
ns needed, Comteactor will ba responzible for mnintaining cleanliness of these areas ot nil tomes.

Mo utilities are to be iteripled without the written approval Landlord's propesty
mannger, Such approval must be requested not less than 24 hours in advance and on regular
working days.

Work that may gencrale oxcossive moise thal may disturl or inconvenience other
occupants of the Building shall not be perfonmed between the hours of B:30 an and 530 pom.
on regilar business daye.  Such work mwst be schednled and coordinated with Landlords

properly mANaEer.

Blyildling rateriala and equipment are 1o be siored only i the build out aren wnless prior
arcangements have been made with Landlord's property manager,

Consiruation persoimel are not 1o eal in the lobbies or atrivm area nor one fhey lo
congregate in fhess areas al any time. They should eat in the space in which they ane working,

Mo kevs will be jssued to any subcontractors. The general gonteactor on the job wilk be
jasued a key on a daily sign infout basis only i necessary.

Landlord's property manager will designale restroons to be used by construclion
personnsl.

Contraclor shall take all reasenable preeautions to prolect againat the possibility of fire
including the following mendatory; no smoking, supervision of welding and soldering, daily
inspections of the job site, and adequte presence of firo exlingnishens.

Waorkers withoul shirts or inappropristely dressed or who comdiet themselves in an
inappropriste mamer will ba required 1o leave the Building.

Wo loud music will be nllowed in any comstroction area.

Prior to conmencing waoik, the contractor must oonduct » walk through of the comman
aren with the Landlosds property mannger 1o delermine existing damage; in the event the s the
contractor will notl be held responsible.

Contractor must submit in wriling  lst of all standard owner supplied building material
that will he required for each individual job. This material will be furmed over 1o the contractor
s saheduled betwoon the contractor and Landberd's representative.

Contractor is to maintain and provide proof of adequate insurance coverage as approved
by Landlord's property manager throughout the duration of the project. Mainstroet CV Noth 40,
LLC, & Delmvare limitsd Gability company, shall be named as additioonl msureds on the
contractons insurance policies snd the evidomoe of insurance provided by comtrctor must include
such addilional insureds,

C-2-2
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Contractor must supply an on sile supervisor sl seourity guand any time work &
echedulad in ferant occupied spaces after ropolar Building hours. The supervisor and gosrd ninst
remmain an duty 1% of the (i the space is open andior work i in progress.

Contractor musd assure that endrance and perimeter doors of all premises are locked at all
times after lnairs.

Landlord's property manager reserves he right to inspect any and all boses, tool chests or
other containers which may be brought in to the Building by the contractos andfor his amployess.
Such inspections may be made randomly and withowl prior nofiee.  Any emplovees or
subcontmetors nol willing to consent to such searches will aot be permitted 1o work in the
Building.

Contractor miast shisld smoke detectars from construetion dust ax necessary.  Smoke
detectar prafection must be removed at the end of each wark day snd nspectad by the contractor

o insure ils proper operation,
THIS 18 A NON-SMOKING BUILDING, Smeking is nol permitfed mywlers within
the Duilding,
£-2-3
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EXHIRIT D

FORM TE| ] ERTIFICATE

Ter  Mainstreet CV Morth 40, LLC, a Delaware limited Hability company {"Landlord")
cio Mainstres) Real Estate Services, Ino.
2101 West Commercinl Boulevard, Suite 1200
Fort Landerdnbe, Florida 33309, and:

(*“Third Party™)

Re:
Boca Raton, Floridn 33487
Lense Agreement, dated: ) 2015 (the "Lease™), befween Laidlord and
. a8 Tenat
Premises: Snile , corsisting of _ __ aquare leet of Rentuble
Agea located on the _ ﬂww‘filiﬁ Building.
The undersipned tenant (“Tenant™) hereby cortifies to Thisd Pary and Landlond as
follows:

1. The phove-described Lomse has not beon canceled, modified, assipned, extended
or amemnded exoepl i (none, if left blank).

z Hase Rend has been paid to the first day of the currant moath and all additional
rent has been paid and collected in o ciment masper.  Theve & oo prepnid rent except
and the smount of the security deposit is §

3 Hase Rent is currently payable m the smount of § maithly
exclusive of Tenant's Proportionate Share of Opernting Expenses.

4, The Lease expires an 20 subject to the following remewal
options (if any) set forth in the Lease: (none, if ledl blank).

5 All work 1e be performed for Tenant under the Lease hns been performed us
required and has been accepled by Tenant, except:

{mone, i left blonk).

6. The Lease is: (&) in Tull force and cffect; (hy to Tenant's actaal kuowledge, free
from defult; and (¢} fo Tenani's actual knowledge, Tenant has vo claivs against the Landiocd or
aflfaets against Rent, exeept L (mone, i kit blank).
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T Tenamt's Propaationate Share of Opemting Expenses, as defined i the said Lease,
is o

B The wnlersigied has no dght or option pursuant to the said Lease or otherwisc to
purchase ail or any part of the Premises or the Dudlding of which ihe Presiises are o parl.

2 There are no other agreements written or oral between the undersigned and the
Landlord with respect to the Lense and/or the Promises nnd Building,

1, The statements contained bercin may be relied upen by the Landlord and by any
prospective purchaser of the property of which the Premises i u part and its mortgage lesder.

Il 2 Wank in this document i= not completed, then such blank will be autcmatically
deeinied 1o rend "none.”  All copitalized terms used but not dafined m this estoppel certificate
shall have the meaniegs sel forth in the Lease.

The undersigned signatory is duly authorized by Tenan? to execnde and deliver this
estoppel certificate an behalf of Tenant.

Dated this  dayof _ -1

TENANT:

CROSS COUNTRY HEALTHCARE, INC., a
Delaveare corporation

By:

Marm:
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