Agenda ltem #:

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY /0 v
‘ 4 v

Meeting Date: January 24, 2012 : [ 1Consent [X]Regular
[ ]Ordinance [ ] Public Hearing

Department: Facilities Development & Operations

. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to deny: a request to immediately exercise the renewal option
on a Sublease with Huttig Building Products (R2009-1211) for warehouse space utilized by the Supervisor of
Elections (SOE) for support operations and election day vote tabulation.

Summary: On July 21, 2009, the Board entered into a Subl.ease with Huttig for approximately 76,000 sf of
warehouse space for the SOE for a term of five years with a renewal option ending June 21, 2016. At the same
time, the Board entered into a Consent to SubLease with RREEF America REIT II Corp (RREEF or Landlord
R2009-1212). The Broker for the transaction was Robert Goldstein, President Hospitality Consultants Realty
Services (HCRS) and the broker fees are owed by Huttig, pursuant to an agreement to which the County is not a
party. For the last several months, HCRS has been requesting that the County exercise the renewal option so
that HCRS can be paid its brokerage fee. In addition, HCRS believes that by exercising its renewal option early,
there will be financial benefits to the County, that exercising will relieve the County from liability, and better
protect the SOE from the potential interruption in the use of the space in the event of Huttig’s bankruptcy. It is
Staff’s position that there are no benefits to the County in exercising the option early, and exercising early
potentially limits the County’s flexibility and negotiating position with the Landlord in the future. It is the
County Attorney’s Office opinion that County’s interest in the property and its ability to continue in possession
under the same terms is protected in the event of Huttig’s bankruptcy and the date which the renewal option is
exercised does not alter that protection. Further, it is Staff’s position that immediately exercising the option only
serves to benefit Mr. Goldstein by; 1) expediting the payment of the brokerage fee and/or 2) moving his
brokerage fee to a more secure position in the event of Huttig’s bankruptcy. While HCRS did good work in
brokering the SubLease and it is unfortunate that the brokerage fee is tied to exercise of the option, Staff cannot
consider the benefits to HCRS in determining when Staff recommends that the County exercise the renewal
option. This item was placed on the Board’s agenda as result of a request received from Susan Bucher,
Supervisor of Elections, dated 12/15/11. (PREM) Countywide (HJF)

Background & Policy Issues: The term of the County SubLease from Huttig is through December 28, 2014
(based on the actual commencement date) and there is a renewal option ending June 21, 2016. That renewal
option expiration date was chosen to coincide with the term of Huttig’s Lease with RREEF. The renewal option
must be exercised no later than 180 days prior to the end of the term or no later than July 1, 2014. In the event
that the County does not exercise the SubLease renewal option, there is a SubLease provision which requires
the County to pay $450,000 in additional rent to Huttig to assist Huttig in satisfying an identical obligation in its
Lease from RREEF. This $450,000 is a contractual obligation in the event that the option is not exercised.
That obligation does not change whether the renewal option is exercised today, on June 30, 2014 or anytime in
between.

Attachments:

1. SubLease

2. Certificate of SubLease Commencement

3. Consent to SubLease

4. Request from Susan Bucher, Supervisor of Elections

Recommended by: *{\\\’\ by \/\f b lru‘F ii“* \ {1—
‘ Department Director Date'

Approved by: | MUMV/ " ( ( (i/ N

County Administrator Daté




II. FISCAL IMPACT ANALYSIS

A Five Year Summary of Fiscal Impact:

' Fiscal Years 2012 2013 2014
Capital Expenditures I _ -0 -0
Operating Costs _-0- __-0- _ -0-
External Revenues | _-0- _ -0~ _ -0-
Program Income (County) _ -0- _ -0 __-0-
In-Kind Match (County) _ -0- _ -0- =0~

NET FISCAL IMPACT _ K. _ 0 0
# ADDITIONAL FTE
POSITIONS (Cumuiative)
~ Is ltem Included in Current Budget? Yes ___  No
Budget Account No: Fund ___ Department Unit Object
Reporting Category
B. Recommended Sources of Funds/Summary of Fiscal Impact:

There is no fiscal impact associated with this item.

2015 2016
0 0-
-0 -0-

-0- __-0-

-0- -0-
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Page 3
Background and Policy Issues (Cont’d)

The County will need to eventually make a decision as to how to accommodate the long term facilities
requirements of the Supervisor of Elections. The options which exist are: 1) construct a new facility on County-
owned land, 2) continue to lease a facility, or 3) attempt to negotiate a purchase of the existing leased facility.
The factors which the Board would need to consider in making this decision are; 1) ability to meet current SOE
programmatic requirements and the flexibility to change as technology and operations change, 2) cost in the
short and long term, 3) funding in the short and long term, and 4) timing.

While it is unlikely that the County would choose not to exercise the two year renewal, implementation of the
two year renewal would have the SOE relocating in July 2016 which is not possible due to it being a
presidential election year. The practical possibilities for a relocation would be 2015, 2017, 2018, or 2019,
Therefore, the one and one half (1 %) year renewal option which exists in the SubLease does not work on its
OWIL.

A decision in the first half of calendar year 2013 would allow adequate time for the County to not only exercise
the renewal option, but also to conclude its direct negotiation with RREEF on additional time. Any additional
time in the current facility beyond June 21, 2016 would require the SubLease renewal option to be exercised as
well as a concurrent direct negotiation with the RREEF, as Huttig’s sublease will expire in July 2016. The
longer the term that the County is willing to commit to with the Lessor, the more favorable the rates will be
beyond June 21, 2016. Exercising options close to the option date is consistent with industry practice,
especially when there is no incentive for exercising early.

The County Attorney’s Office has reviewed the Lease, SubLease, and applicable bankruptcy rules and
regulations and it is their opinion that the County’s continued use/occupancy of the space at the rates contained
in the SubLease will not be impacted by Huitig’s bankruptcy proceedings. They also believe that the County
will be able to remain in the facility in the event of Huttig’s rejection of the Lease or SubLease because the
Consent to SubLease signed by RREEF requires RREEF to honor the terms of the SubLease in the event of
rejection by Huttig in bankrupicy. It is likely however that the County would have to participate in the
bankruptey proceedings. However, the necessity of the County participating will not be alleviated by exercising
the Option.

Exercising the option early only serves to benefit Mr. Goldstein by; 1} expediting the payment of the brokerage
fee or 2) moving his brokerage fee to a more secure position in the event of Huttig’s bankruptcy. While it is
unfortunate Mr. Goldstein’s brokerage fee (an agreement between Mr. Goldstein and Huttig and to which the
County is not a party) was structured so that Mr. Goldstein would not be paid the brokerage fee until the option
is exercised, Staff can only consider the benefits to the County in making a recommendation to the Board.
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Agenda Ttem #:

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY
Meeting Date: July 21, 2009 [1] 'Conseuf [X] ‘Regular
[1 Workshep [ ] Public Hearing

Department: Administration

Submitted By: Administration
Submitted For: . Administration

I. EXECUTIVE BRIEFR

Motion and Title: Staff recommends motion o apprave:

A) a sublease between Palm Beach County and Huttig Building Prodiicts, Ine., for approximately 76,000 square
feet of warehouse space for the Supervisor of Elections (SOE) for support operations and election day vote
tabulation, for a term of five (5) years, with a renewal optidn ending June 21, 2016; and ’

B) a Consent 1o Sublease between RREEF America Reit [T Corp. 8, the Prime Landlord, Huttig Building
Products, Inc., the Sublessor and Palm Reach Cournty.

Summary: Due 1o the need to handle massive amounts of paper {rom the change in the voting system for 2008,
the Alrport Depdrtment’s partially used warehouse {¢commonly krown as Sky Chef) on the north side of PBIA,
was Jezsed to the County on behalf of the SOE. The SOE does not find Sky Chef to be acceptable far future
use. Among reasors stated are: msufficient space, poor fayout of space dnd second floor access issues. The
SOE further stated that time is of the essence due to the upcoming election cycle. The SOE has identified space

&t 7835 Central Industria] Drive, Riviera Beach, Florida to accapunodate this function, and pursuant to Board
“direction from the June 2, 2009, has negotiated a subleasé with Huttig. Based on the SOE’s budget of 5299086
for HVAC improvements, the SOE has determined that the Jease costs and site improvement costs are similar
to that which would have been incurred by remaining af the:Sky Chef facility, and as such, the SOF hus stated
that these costs are included in its current and future budgets. The sublease indicates' that the County (as
opposed to the landiord) will be responsible for construction of the improvements, maintetancs of the facility,

-and payment of al utilities. These responsibilitics and costs will be intenally assigned to the SQE. In effect, the
S0OE will act as the lease administrator on behalf of the County in liew of FDOIPREM'.

The Sublease imposes a chargeback against the County in the amount of $450,000-in the event the County does
nat exercise ifs option to renew, The SOF and staff anticipate the County will exercise such option apd thereby

avoid such chargeback because staff does not expect to have completed constmmction of new facilities for this

fonction by the expiration of the term of the Sublease. The Sublease requires Huttig to constract a demising
wall and separately meter certain utilities, requires the SOE to ingtall suitable HVAC, and associated electrical,
and to accept the Premises As-Is and maintain the subleased premises with the exception of the rocf foundation
aod structural components, which are Huttig’s responsibility, Rent is fully abated until Jeauvary 1, 2010 and
discounted vatil January 1, 2011, The SOE will pdy a prorata share of taxes and expenses for the subleased
premiises. The use of the subleased premuises is limited to SOF purposes. The Consent to Sublease eontains the
Prinie Landlord®s consent to the Subleass, as required by the Prime Lease. Countywide

Background and Policy Tssnes: As aresult of legislation that changed thé voting machines and now requires
paper baliots and their storage by the Supervisors of Elections, the SOE has. stated an irnmediate need for
warchouse space of between 70,000 zad 80,600 square feet in order to conduct the essential public business of
elections in Palm Beach County.

Continued on page 2, -

Aftachments:

1. Sub Lease .

2. Disclosure of Beneficial Interest from Huttig
3. HVAC Improvement Estimate
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Background and Policy Issues: (continued)

Facilities, Development & Operations Dept. (FDO) conducted a search of both County and private facilities that
would appropriately accommodate the operational requirements of the SOE. No County owned property was
identified that met the specifications as defined by the SOE. Several private properties were considered, along
with property the SOE identified that was available for sublease at 7835 Central Industrial Drive, Riviera
Beach, Florida, within the unincorporated area of Palm Beach County.

On June 2, 2009, the SOE came before the Board to ask direction for authority to begin pegotiating a sublease
of approximately 76,000 square feet of private warehouse/office space for the purpose of support operations and
Election Day vote tabulation, canvassing and storage. The Board voted to allow the SOE to begin negotiations
and bring a proposed lease agreement back to the Board for their review and approval. The Board further
directed that any and all payments for rent, improvements and cther associated expenses related to the sub-lease
must be no greater than that which would have been incizrred at Sky Chef and must be absorbed within the
current and future budgets of the SOE.

The major improvements estimated to be required to accormmodate the SOE at the warehouse/office building
would be the installation of suitable TVAC and associated electrical work. FDO has not reviewed the scope of
work or cost estimates and therefore has no opinion as to whether the scope is adequate to meet the needs of the
- SOE or whether the costs are appropriate. The SOE will be responsible for contracting with and administering
the contracts for design professional(s) and contractor(s} to perform the improvements. The SQE, with the
assistance of the County Attorney’s Office, has negotiated the attached proposed sublease agreement. The
proposed agreement provides for abated rent subsidies of approximately $300,000 for the installation of the
HVAC system, which has been estimated at approximately $299,086.

The proposed sublease would run from 08/01/09 to 06/30/14 (5 years), as allowed by F.S. 125.031, that restricts
leasing of property for public purposes to 60 months unless the rentzl is paid from funds arising from sources
other than ad valorem taxation. The proposed sublease comtemplates an option to renew the sublease for 2
additional years, The sublezse contains a substantial penalty in the event the County does not exercise the
option to renew, due to the expenses that will be incurred by the lessee to accommodate the SOE sublease. The
staff and SOE anticipate the County will exercise that option since the construction of a county owned facility
will not have been completed. The Prime Landlord, RREEF America Reit T Corp. 8, has refused to sign a
Disciosure of Beneficial Interest identifying the individual owners of RREEF, saying that doing so would
violate certain confidentjality agreements it hes with its investors. Florida Statutes Section 286.23 require such
disclosures before the County enters into a contract whereby real property held in 2 representative capacity is
leased to the County in order to identify the actual parties benefitting from the transaction. The County is not
leasing the property from RREEF and RREEF is not benefitting financially from the transaction because Huth g
pays more in rent to RREEF than the County will be paying to Huttlg. Accordingly, the County hes not
obtained a Disclosure of Beneficial Interest fronm: RREEF.

‘The County’s long-term facilities plan for the SOE is to locate and construct a Voting Equipment Center at the
county’s Cherry Road Complex. Construetion funding for the project was to be included in the 2012 CIP which
would have placed occupancy sometime in 2014. At this point, SOE and staff do not expect to have completed
construction of new facilities for this function by the expiration of the term of the sub-lease,




IL _FISCAL IMPACT ANATYSIS

A. Five Year Summary of Fiscal Impact:

¥iscal Years 2009 2010 2011 2012 2013
Capital Expenditures 300,000

Operating Costs 50,000 273475 495115 546.64%9 566.847
External Revenues

Program Income (County)

In-Kind Match (County)

NET FISCAL IMPACT 350,000 273,475 495115 546649 564,847

# ADDITIONAL FTE

POSITIONS (Cummnlative)

Is tem Ineluded In Current Budget? Yes _ X No

Budget Account No.: Fund Dept Unit Object
Program

B. Recommended Sources of Flinds/Summary of Fiscal Impact:

The SOE will absorb the FY 2009 costs within their current budget and future costs will be gbsarbed
within future budgets.

C. Departmental Fiscal Review:
HI. REVIEW COMMENTS
A, OFMB Brdget and/or Contract Development and Control Comments:
l?—oiaﬁ é'
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d OFMB/Badget~ —— Contract Déydlopment 34 ontrol
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AsgiStany County Attofney -
/étf/ Zc A5t /f’ Ly Sullianss
A ,gm, o é‘f@ By et
C. Other Department Review:
Departrnent Director
REVISED 9/03
ADM FORM 01

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT )




Attachment 3

RAUFMAN IYNN 422 Banyan Trail, Sutte 300 ; Boca Roton JFL, 33431
GENZIAL CONTIACTONS PH: 561.361.6700 / FX: 561.361.6%79

June 29, 2009

Robert N. Goldstein

President/CECQ

HOSPITALITY CONSULTANTS, INC.
622 Banyan Trail, Suite 200

Boca Raton, FL. 33431

Re: New A/C Installation Bodeet for Susan Bucher, Palm Beach County Supervisor of
Eleoticns at 7835 Central International Dijve, Riviera Beach, Florida.

Robert,

Taking into consideration the information received from KAMM Consulting regarding the initial
requirements for the instailation of Air Conditioning in the warehouse area at the above
referenced location we propose the budget cost of $299,086.00. In the event that additional
cooling is required this may be added at a rate of approximately $1,995.00/%on installed.

This budget allows for the supply and instaliation of 6 new 25 ton A/C units (150 toms total) with
direct concentric diffusers and includes all required roof cutiing, patching, clean up, trash
removal ete. along with miscellanecus steel angles / welding that will be necessary to support the
units om the roof. Alse included in this budget are the required electrical connections and
assaciafed materials utilizing the existing panels and related gear along with the installation of
{1) smoke detector for each of the unit’s concentric diffuser ducts which will be connected to the
existing building fite alarm panel.

The work described herein inctudes professional supervisior: and management by Kaufinan
Lyng, Inc. however the budget costs exclude any cost associated with mechanical, electiical and
structural engineering drawings and any cost or work relating to axchitectural requirements /
screening ete.

Thank you for the opperturity to provide you with this budget and please feel free to contact me
personally should you have questions or concerns tegarding this information.

eI iy Submitted,

Ronal ial
Chief Estimator

LS. Green dutdlog
Councll Mambsr 35
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SUBLESSOR’S AFFIDAVIT

TO: PALM BEACH COUNTY CHIEF OFFICER, OR HIS OR HER OFFICIALLY
DESIGNATED REPRESENTATIVE

STATE OF MISSOURI
COUNTY OF ST. LOUIS

BEFORE ME, the undersigned authority, this day personally appeared, Sally
Townsley , hereinafter referred to as “Affiant”, who being by me first duly swom,
under oath, dgposes and states as follows:

1. Affiantis the Associate General Counsel of __ Huttie Building
Products, Inc. (the “Sublessor™) which entity is leasing the real property known as and
numbered 7835 Central Industrial Drive, Riviera Beach, FL 33404 (the “Property™) from
RREEF America REIT I} Corp. § (the “Owner™).

2. Affiant’s address is: 535 Maryville University Drive, Suite 400. St
Louis. MO 63141

3. Sublessor is an entity registered with the Federal Securities Exchange
Commission whose interest is for sale to the general public and is accordingly exempt
from the requirement to complete and execute a Disclosure of Beneficial Interests
pursuant to Florida Statutes section 286.23,

4. Affiant acknowledges that this Affidavit will be relied upon by Palm Beach
County in its sublease of the Property from Sublessor.

5. Affiant further states thét Affiant is familiar with the natore of an oath and
with the penalties provided by the laws of the State of Florida for falsely swearing to
statements under oath.

6. Under penalty of perjury, Affiant declares that Affiant has examined this
Affidavit and to the best of Affiant’s knowledge and belief it is true, correct, and
complete.

FURTHER AFFIANT SAYETH NAUGHT.

_oid K “lewnoll . Atfant
Sally H. Bfrwnsley ‘




The foregoing instrument was acknowledged before me this Z n_ci day of July, 2009,
by ___Sally H. Townsley [X 1 who is personally known to
me or{ Jwho has produced azy}?}:jﬁc n and who did take

ait oath. ' i
[¥iheo
No%éry Public

CHELIE Hixon

(Stamp/Seal) (Print Notary Name)

NOTARY PUBLIC
State of Missouri

My Commission Expires: 74 2010
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SUBLEASE AGREEMENT

This SUBLEASE AGREEMENT (the “Sublease™) dated g5t 2 1 2008, 2009,
by and between HUTTIG BUILDING PRODUCTS, INC., as Delaware corporation
(hereinafier the "Sublessor™) and PALM BEACH COUNTY, a political subdivision of the State
of Florida thereinafter the "Sublessee™:

WITNESSETH:

WHEREAS, Sublessor, as tenant; entered into a lease with RREEF America
REIT II Corp. S ("Prime Landlord™) dated as of September 14, 2004, as amended by that certain
First Amendment 1o Lease dated as of December 20, 2004, that certain Second Amendment to
Lease dated as of August 29, 2005 and that cerfain Third Amendment to Lease dated as of April
1, 2006 (as so amended and as further amended or modified from time to time, the "Prime
Lease™), leasing premises therein described situated within the development commonly known as
the Brittania Business Center, known as and numbered as Suite 3, 7835 Central Indusirial Drive,
Riviera Beach, Florida and comprising approximately 104,693 square feet(the “Premises™,
which Prime Lease is attached hereto and incorporated by reference herein as Exhibit A; and

WHEREAS, Sublessee has offered to sublease a portion of the Premises;

NOW, THEREFORE, the parties hereto in consideration of the mutual
covenants herein contained hereby agree a5 follows:

1. Sublet Premises and Term.

A. In consideration of the obligation of Sublessee to pay rent herein provided,
and in consideration of the other terms, provisions and covenants hereof, Sublessor hereby
dernises and leases to Sublessee, and Sublessee hercby takes from Sublessor a portion of the
Premises, such portion comprising approximately 76,000 square feet and more particularly
described as the cross-hatched area on Exhibit B attached hereto and incorporated herefu by
reference, together with all rights, privileges, easements, appurtenances, and immunities
belonging to or in any way pertaining to the Premises (hereinafter, the "Sublet Premises™.

B. The term of this Sublease shall commence on the later of (1) August 1,
2009, or {2) on the date when the Prime Landlord (z) shall have consented to this Sublease,
including specifically the provisions hersof relating fo the improvements being performed by
Sublessor and Sublessee and shall have approved Sublesses’s contractor as required by Section 6
of the Prime Lease, (b) shall have provided Sublessee with a commercially reasonable estoppel
letter stating that there are no defaults and the rents are current under the Prime Lease and the
same is in full force and effect, (c) shall have agreed to non-disturbance absent any default of
Sublessee, and to not enforce against the Sublesses the provisions of the Prime Lease which
would impose indemnification obligations on Sublessee, or require Sublessee to pay attorneys®
fees, to the extent such obligations would in the aggregate exceed the thresholds set forth in
Section 768.28, Florida Statutes, or require Sublessee to obtain and keep in force insurance other




than as set forth herein, and {d) shall have agreed to allocate 62 parking spaces for Sublessee on
the east side and the west side of the building containing the Sublet Premises (the
"Commencement Date™). The term of this Sublease shall end on July 31, 2014, In the event
Sublessor has not obtained the foregoing from the Prime Landlord within thirty (30) days of
execution of this Sublease by the last of the parties to sign, Sublessee may terminate this
Sublease. County hereby delegates to the County Adminisrator or his designee, the authority to
exercise the rights granted to County by this Section 1B, including, without limitation, the
conditional right to terminate the Sublease.

. C. Sublessee acknowledges that it has inspected and accepts the Sublet

Premises, and specifically the buildings and improvements comprising the same, in their present
condition as suitable for the purpose for which the Sublet Premises are leased, subject to the
requirements of this Sublease. Taking of possession by Sublessee shall be deemed conclusively
to establish that the Sublet Premises were in good and satisfactory condition when possession
was taken. After the Commencement Date Sublessee shall, upon reguest, sxecute and deliver to
Sublessor a letter of acceptance of delivery of the Sublet Premises and the parties shall confirm
in writing the Commencement Date. .

D. Sublessor agrees that it shall, at Sublessor’s sole cost and expense, construct
a fire rated demising wall between the Sublet Premises and the remainder of the Premises and
provide separately-metered utilities, including the fire alarm system, for the Sublet Premises.
Such work shall be completed no later than the Commencement Date; provided, that if such
work has not been substantially completed by the Commencement Date and, if such a certificate
is required by Iaw, regulation or ordinance, a certificate of completion or occupancy has not been
issued therefor, then, at Sublessee’s option, the Commencement Date shall be postponed unti]
such work is substantially completed and a certificate of completion or occupancy is issued
therefor and rent abafement and initial term shall be extended accordingly. Sublessor further
agrees that the existing racking in the Sublet Premises shall not be removed by Sublessor but
shall remein in the Sublet Premises during the term of this Sublease. Sublessee acknowledges
that no representations as to the repair of the Sublet Premises, nor promises fo alter, remodel or
improve the Sublet Premises have been made by Sublessor, unless such are expressly set forth in
this sublease.

_ E. Upon Sublessor’s completion of construction of the demising wall pursuant to
Section 1D. sbove, the parties will reasonably verify the final dimensions and total square
footage of the Subleased Premises pursuant to BOMA standards, with Prime Landlord's
reasonable approval, and calculate and complete the rent schedule set forth below and recalculate
Sublessee’s proportionate share pursuant to Section 44, if necessary.

2. Base Rent
A, Sublessee agress to pay directly to Prime Landlord at the address set forth

below base rent for the Sublet Premises in advance without deduction or set off, for the entire
term hereof at the rates set forth below:

2.

e —— T e rorrmete A N A Mt bty s
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Period Rate PSF Monthly Rent
[8/1/09] to 12/31/09  Abated Abated
171710 to 6/30/10 $1.50

7/1/10 to 12/31/10 $3.00

1/1/11 to 6/30/11 $4.70

7/1/11 o 6/30/12 $4.84

7/1/12 to 6/30/13 $4.99

7/1/13 to 6/30/14 $5.14

7/1/14 10 7/31/14 $5.29

A monthly base rent installment shall be due and payeble January 1, 2010 (unless
rent is further abated pursuant to Section 1D in which event rental payments shall commence at
the end of such gbatement) and a monthly base rent installment shall be due and payable in
advance, without demand, on or before the first day of each calendar month thereafter during the
hereby demised term. If the Commencement Date is delayed pursuant to Section 1D, then the
initial term shall be extended accordingly and the base rent for the portion of the inifial term
subsequent to July 31, 2014 shall be as set forth in Section 5. Any rents payable to Prime
Landlord under this Sublease will be sent to Florida Industrial Portfolio, 75 Remittence Drive,
Suite #1079, Chicago, IL 60675-1079, or such other address as Prime Landlord may notify
Sublessee of in writing.

3. Use. The Sublet Premises shall be used only for the exercise of the
powers granted to the Supervisor of Elections of Palm Beach County pursuant to the Florida
Statutes, including, without limitaifon, for the purpose of storing and operation of voting
equipment, agd for such other lawful pufposes as may be incidental thersto, including general
office use (the “Permitted Use™). Outside storage is prohibited without Sublessor's prior written
cousent. Sublessee shall, at {ts own cost and expense, obtain any and all licenses and permits
necessary for the Permitied Use. Sublessee shall comply with 21l governmental laws, ordinances
and regulations appliczble to the Permitted Use of the Sublet Premises, including, without
limitation, all applicable federal, state and local laws, regulations or ordinances pertaining to air
and water quality, any Hazardous Materials (as hereinafier defined), waste disposal, air
emissions and other environmental matters, and shall promptly comply with all governmental
orders and directives for the correction, prevention and abatement of conditions or nuisances in
or uporm, or cennected with, the Sublet Premises, all at Sublessee's sole expense; provided,
however, Sublessee shall not be obligated to make any alterations to the Sublet Premises or
otherwise incur an expense related to compliance with laws unless the same are necessary solely
because of Sublessee’s specific use of the Sublet Premises for the Permitted Use. Sublessee shall
not permit any objectionable or unpleasant odors, smoke, dust, gas, noise or vibrations to
emanate from the Sublet Premises, nor take any other action which would constitute a nuisance
or would disturb or endanger any other tenants of the building in which the Sublet Premises are
situated or woreasonably interfere with their use of their respective premises. Without
Sublessor's prier written consent, Sublessee shall not receive, store or otherwise handie any
product, material or merchandise which is explosive or highly flammable.




4, Taxes and Expenses.

A. Sublessee agrees to pay directly to Prime Landlord, as additional rental

- hereunder, for Sublessee’s proportionate share of Taxes and Expenses, as those terms are defined

in the Prime Lease, for which Sublessor is responsible under the Prime Lease. “Sublessee's
proportionate share”, as used in this Sublease, shall mean a fraction, the mumerator of which is
the space contuaived in the Sublet Premises and the denominator of which is the entire space
contained in the Premises, or 72.59%.

B. Sublessee is a tax exempt entity as is evidenced by tax exemption number
60-2211419753C. No sales or use tax shall be due on the rent due hereunder. Sublessee agrees
to provide Sublessor with a tax exemption certificate or other documentation reasonably
requested by Sublessor to evidence Sublessee’s tax exempt status.

5. Renewal Option. Sublessee shall have the option to renew this Sublease

for a renewal term beginning on August 1, 2014 and ending on Juge 21, 2016 by notifying
Sublessor in writing no later than 180 days prior to the expiration of the initial term. The base
rent for the renewal term shall be (i) $5.29 per square foot for the period from August 1, 2014
throughk June 30, 2015, and (if) $5.45 per square foot for the period from July 1, 2015 through
June 21, 2016. In the event that Sublessee does not exercise its renewal option, Sublessee agrees
to pay to Sublessor as additional rent the sum of $450,000 by no later than the last day of the
initial tern of this Sublease, which sum Sublessor agrees to inchude in calculation of any
"Increased Rent” as defined in Section 9.4 of the Prime Lease.

6. Repairs and Mainténance.

Al Durmg the term of this Sublease, Sublessor shall make or cause to be
made all structural repairs to the Sublet Premises, except thosé occasioned by the acts of
Sublessee, its agents, employees or invitees, which repairs shall be made at Sublessee’s sole cost
and expense. Structural repairs are defined herein to mean repairs to the roof system, foundation
and structural components. Sublessee shall, at jts own cost and expense, keep and maintain the
Sublet Premises in good condition, repair and maintenance and shall make 2il nonstructural
repairs 2nd replacements in the Sublet Premises including, but not limited to (i) maintenance,
repair and replacement of the electrical, plumbing, sprinkler, HVAC, sewer/sanitary, life safety
and other mechanical systems serving the Sublet Premises, {ii} maintenance, repair and
replacement of windows, glass and plate glass, doors and any special office entry, walls and
finish work, floors and floor covering, docks, dock boards, truck doors, dock bumpers, exterior
stairs, skylights and sprinkler systerns, and regular removal of trash and debris, (ii) regularly
scheduled cleaning and maintenance of the interior of the Sublet Prernises, and (iv) keeping the
exterior of the Sublet Premises clean and free of debris and keeping the parking areas,
driveways, and the whole of the Sublet Premises in a clean and sanitary condition.

B, The cost of maintenance and repéir of any commeon party wall (any wall,

" divider, partition or any other structure separating the Sublet Premises from the remainder of the
Premises) shall be shared equally by Sublessee and Sublessor, provided that each party shall, at




its sole cost and éxpense, promptly repair any damage or injury to any party wall caused by that
party or its employees, agents or invitees,

C. Sublessor shall maintain or cause to be maintained the exterior portion of
the Sublet Premises including landscaped areas, parking areas, driveways and other exterior
areas and Sublessee agrees to pay, upon Sublessor’s demand therefore, as additional rent, an
amount equal to Sublessee’s proportionate share, as reasonably determined by Sublessor, of
Sublessor’s cost of maintenance and repair of the exterior portion of the Sublet Premises (except
to the extent such costs are to be bome by Sublessor per Section 6(A) above) and of the
landscaped areas, parking areas, driveways and other exterior areas including, without limitation,
gardening, landscaping, planting, replanting and replacement of flowers, shrubbery and grass,
striping, repair of paving, curbs and walkways, repair and cleaning of drainage facilities, snow
and ice removal, exterior lighting, sprinkler fireline systems and sprinkler supervisory service
and maintenance, repair and replacement of the sanitary system.

D. Sublessee shall, at its own cost and expense, enter into a regula.rly
scheduled prevenuve maintenance/service contract with a maintenance contracior for servicing
afl heating and air conditioning systems and equipment within the Sublet Premises. The
- . Inaintenance contractor and the contract must be approved by Sublessor. The service contract
must include all services suggested by the equipment manufacturer within the
operation/maintenance menual and must become effective (and a copy thersof delivered to
Sublessor) within thirty (30} days of the date Sublessee takes possession of the Sublet Premises.

7. Alterations.

A. Sublessee agrees that it will perform the following work to the Sublet
Premises at Sublessee’s sole cost and expense: (i) install the necessary amoumt of air
conditioning and perfonn: the associated elecirical and engineering work to meet Sublessee’s
needs, and (i) if Sublessee so ¢lects, install a generator and two public bathrooms in the
warehouse portion of the Sublet Premises. In the event Prime Landlord exercises its right uader
the Prime Lease to impose any fees relating to Sublessee’s work described above, Sublessee
shall pay up to $5,000.00 of such fees.

B. Except as set forth in Section 7A above, Sublessee shall not make anmy
alterations, additions or improvements to the Sublet Premises without the prior written cansent of
Sublessor; provided, however, Sublessee may, without the consent of Sublessor, but at its own
cost and expense and in a good workmantike manner, make such minor alterations, additions or
improvements or erect, remove or alter such partitions, or erect such racks, shelves, bins,
machinery and trade fixtures as it may deem advisable, without altering the basic character of the
building or improvements and without overloading or damaging such building or improvements,
and in each case complying with all applicable governmental laws, ordinances, regulations and
other requirements. Sublessee shall make any such alterations, additions and improvements in
compliance with applicable law and shall be responsible for obtaining necessary permits and any
necessary consent of the Prime Landlord. All alterations, additions, improvements and partitions
erected by Sublessee shall be and remain the property of Sublessee during the term of this
Sublease and Sublessee shall, unless Sublessor otherwise elects as hereinafter provided, remove
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all alterations, additions, mprovements and partitions erected by Sublessee and resiore the
Sublet Premises to their original condition by the date of termination of this Sublease; provided,
however, that if Sublessor so elects prior to termination of this Sublease, such alterations,
additions, improvements and partitions shall become the property of Sublessor as of the date of
termination of this Sublease and shall be delivered up to the Sublessor with the Sublet Premises.

All racks, shelves, bins, machivery and trade fixtures installed by Sublessee may be removed by
Sublessee prior to the termination of this Sublease if Sublessee so elects, and shall be removed if
required by Sublesscr; upon any such removal Sublessee shall restore the Sublet Premises to
their original condition. All such removals and restoration shall be accomplished in a good
workianlike manner so as not to damage the primary structure or structural qualities of the
buildings and other mnprovements situated on the Sublet Premises.

8. Signs. Sublessee shall have the right to install signs upon the Sublet
Premises only when first approved in writing by Sublessor, which approval shall not be
unreasonably withheld, and subject to prior written approval by Prime Landlord, and further
subject to the terms and requirements of the Prime Lease and any applicable governmental laws,
ordinances, regulations and other reguirements, Sublessee shall remove all such signs by the
termination of this Sublease. Such installations and removals shall be made in such manner as to
avoid injury to or defacement of the building and other improvements, and Sublessee shail repair
any injury or defacement, including without limitation discoloration, caused by such installation
or removal.

9. Inspection. Except as otherwise prohibited or regulated by law, Prime
Landlord, Sublessor and their agents and representatives shall have the right to enter and inspect
the Sublet Premises at any reasonable tinfe and upon reasonsble advance notice during business
hours, for the purpose of ascertzining the condition of the Sublet Premises or.in order to make
such repairs as may be required or permitied to be made by Sublessor under the terms of this
Sublease. Except as otherwise prohibited or regulated by law, during the period that is six (6}
months prior to the end of the term hereof, Prime Landlord, Sublessor and their agents and
representztives shall have the right to emter the Sublet Premises at any rzasonable time during
business hours for the purpose of showing the Sublet Premises, and shall have the right to erect
on the Sublet Premises a suitable sign indicating that the Sublet Premises are available. Any
such inspections and access to the Sublet Premises to show the Sublet Premises shall be
coordinated with Sublessee and a representative of Sublesses shall be entitled to accompany
Prime Landlord or Sublessor during such inspections or showing. Sublessee shall give written
notice to Sublessor at least thirty (30) days prior to vacating the Sublet Premises and shall
arrange io meet with Sublessor for a joint inspection of the Sublet Premises at the time of
vacation.

10. Utilities. Sublessor agrees to provide, at its cost, water, electricity and
telephone service connections to the Sublet Premises; but Sublessee shall pay for all water, gas,
heat, light, power, telephone, sewer, sprinkler charges and other utilities and services used on or
for the Sublet Premises, together with any taxes, penalties, surcharges or the like pertaining
thereto, and maintenance charges for utilities, and shall furnish all electric light bulbs, tubes and
ballasts. I any such services are not separately metered to Sublessee, Sublessee shall pay a
reasonable proportion, as determined by Sublessor, of all charges jointly metered with other




premises. Sublessor shall in no event be Hable for any interruption or failure of utility services
on the Sublet Premises.

11.  Assignment and Subletting. Sublessee shall not have the right to assign
this Sublease or to sublet the whole or any part of the Sublet Premises or to permit the use of the
Sublet Premises by any party other than Sublessee without the prior written consent of Sublessor
and the Prime Landlord. Notwithstanding any permitied assignment or subletting, Sublessee
shall at all times remain directly, primarily and fully responsible and liable for the payruent of
the rent herein specified and for compliance with all of Sublessee's other obligations under the
terms, provisions and covenants of this Sublease. Sublessor's or Prime Landlord’s consent to
one assignment, subletting or occupation or use by other parties shall not be deemed a consent to
other subleases or assignments or oceupation or use by other parties. Upon the oceurrence of an
Event of Default as hereinafler defined, if the Sublet Premises or any part thereof are then
assigned or sublet, Sublessor, in addition to any other remedies herein provided or provided by
law, may at its option collect directly from such assignee or subtenant all rents becoming due to
Sublessee under such assignment or sublease and apply such remt against any sums due to
Sublessor from Sublessee hereunder, and no such collection shall be construed to constitute a
novation or a release of Sublessee from the further performance of Sublessee's obligations
hereunder. ' :

12,  Fire and Casualty Damage.

A, In case the Sublet Premises are so injured or damaged by fire or other
cause &s fo be untenantable, Sublessor shall have the right at its option, within sixty (60) days
from the date of such fire or other causé, to repair and restore the Sublet Premises to tenable
condition, Ne injury to the Sublet Premises rendering same wntenantable shall annul or void this
Sublease, except that Sublessee shall be entitled to a proportionate abatement of rent while
Tepairs are being made. If repairs cannot be made within sixty {60) days, Sublessor, at its option,
may make same within a reasonable time, this Sublease continuing in full force and effect and
the rent to be proportionately abated. In the event that Sublessor does not so elect fo make
repairs, or repairs cannot be made under current laws or regulations, this Sublease may terminate
at the option of either party. A total destruction of the Sublet Premises shall automatically
terminate this Sublease.

13.  Liability and Insurance.

A, Sublessor shall not be liable to Sublessee or Sublessee's employess,
agents, patrons or visitors, or to any other person whomsoever, for any injury to-person or
damage to property on or about the Sublet Premises, resulting from and/or caused by the
negligence or misconduct of Sublessee, its agents, servants, employees, contractors or invitees
and Sublessee hereby covenants and agrees that it will be lisble for and hereby releases
Sublessor from liability for any loss, liability, claims, suits, costs, expenses, both real and
alleged, arising out of any such damage or injury.




B. Sublessee shall not be liable to Sublessor or Sublessor’s employees,
agents, patrons or visitors, or to any other person whomsoever, for any injury fo person or
damage to property on or about the Sublet Premises, resuling from and/or caused by the -
negligence or misconduct of Sublessor, its agents, servants, employees, confractors or invitees
and Sublessor hereby covenants and agrees that it will be lable for and hereby releases:
Sublessee from liability for any loss, liability, claims, suits, costs,” expenses, both real and
atleged, arising out of any such damage or injury,

C. Sublessee shall, during the entire terrn hereof, provide Sublessor with a
certificate evidencing self-insurance coverage for comprehensive general Hability in the amount
of One Hundred Thousand Dollars ($100,000) per person and Two Hundred Thousand Dollars
(8200,000) per incident or occurrence and Workers” Compensation insurance covering all
employees in accordance with Chapter 440 Florida statutes. In the event that the Tegislature
should ckange the Sublessee’s exposure by statute above or below the sums insured against, the
Sublessee shall provide insursnce to the extent of that exposure. All of Sublessee’s personal
property placed or moved in the Sublet Premises shail be at the risk of the Sublessee or the
owner thereof. Sublessor shall not be lable for any damage to such personal property, except to
the extent caused by the Sublessor, its agents® or its employees® willful or grossly negligent acts
or omssions. Sublessee shall also require its contractors performing alterations to the Sublet
Premises to procure and maintain insurance as set forth in Exhibit C attached hereto and made a
patt hereof (the “Sublessee’s Contractor’s Insurance Requirements™).

D. Sublessee shall reimburse Sublessor, upon Sublessor’s demand therefor, as
additional rent, for one hundred percent {100%) of any increase in premiums over the premiums
in effect on the Commencement Date for fire insurance upon the Sublet Premises, including
extended coverage, rental value, vandalism and malicious mischief, as well as liability, which is
maintained during the term of this Sublease by Sublessor.

E. Unless otherwise specified in this Lease, Sublessor shall, at its sole
expense, maintain in full force and effect at all times during the life of this Lease or the
performance of work hereunder, the particular insurance limits, coverages or endorsements
required herein. The foregoing sentence shall not be deemed to impede Sublessor from
recovering such costs from Sublessee as a component of Expenses pursuant to Section 4(A)} of
this Sublease. The requirements contained herein as well as County’s review or acceptance of
insurance is not intended to and shall not in any manner limit nor qualify the Liabilities and
obligations assumed under this Lease.

Commercial General Liability. Sublessor shall maintain Commercial
General Liability with limits of liability not less tham $1,000,000 Each Occumence
including coverage for, but not Imited to, Premises/Operations, Products/Completed
Operations, Contraciual Liability, Personal/Advertising Injury and Cross Liability. Fire
Legal liabiiity with & limit not fess than $100,000. This coverage shall be provided on a
primary basis.




Certificate of Insmurance. Sublessor shall provide the County with a
certificate of insurance evidencing limits, coverages and endorsements required herein.
The certificate of insurance shall include a minimum thirty (30) day endeavor to notify
due to cancellation or non-renewal of coverage. In the event coverage cancels or non-
renews during the life of this Lease, Sublessor shall furnish thirty (30) days prior to,
but in no case later than the expiration of such insurance, a new certificate of insurance
evidencing replacement coverage.

F, ‘Waiver of Subrogation. To the extent permitted by their insurers, the .

Sublessor and Sublessee shall agree by way of entering this Lease in writing to a Waiver of
Subrogation for any loss insured by fire, extended coverage, All Risks or other insurance now or
hereafter existing for the benefit of the respective party. This Waiver of Subrogation requirement
shall not apply to any policy, which inchudes a condition prohibiting such an endorsement, ot voiding

coverage should Sublessor or Sublesses enter into such an agreement on a pre-loss basis. Each

party shall obtain any special endorsements required by their insurer to evidence compliance
- with the aforementioned waiver.

14. Condemnation.

A.  Ifthe whole or any substantial part of the Sublet Premises should be taken
for any public or quasi-public use under governmental law, ordinance or regulation, or by right
of eminent domain, or by private purchase in liew thereof, and the taking would prevent or
meterially interfere with the use of the Sublet Premises for the purpose for which they are then
being used, this Sublease shall terminate and the rent shall be abated during the unexpired
portion of this Sublease, effective when the physical taking of the Sublet Premises shall occur.

. B. If part of the Sublet Premises shall be taken for any public or quasi-public
use under any governmental law, ordinance, or regulation, or by right of eminent domain, or by
private purchase in lieu thereof, and this Sublease is not terminated as provided in the
subparagraph above, this Sublease shall not terminate, but the rent payable hereunder during the
unexpired portion of the Sublease shall be reduced in the ratio which the diminution in the total
foor space of the Sublet Premises following such taking shall bear to the iotal floor space
immediately prior thereto.

C. All awards derived from any such taking have been assigned to the Prime
Landlord by Sublessor pursuant to the Prime Lease except that the Sublessee shall be entitled to
receive any award for relocation expenses.

15.  Holding Over. Sublessee will, at the termination of this Sublease by lapse
of time or otherwise, yield up immediate possession to Sublessor. In the event of any holding
over by Sublessee or any of its successors in interest after the expiration or termination of “this
Sublease, unless the parties hereto ctherwise agree in writing, the holdover tenancy shall be
subject to termination by Sublessor at any time upoz not less than five (5) days’ advance wriiten
notice, or by Sublesses at any time upon not less than thirty (30) days' advance written notice,
and all of the other terms and provisicns of this Sublease shal! be applicable during the period,
except that Sublessee shall pay Sublessor from fime to time upon demand, as rental for the
period of any holdover, an amount equal to one and one-balf (1-1/2) the rent in effect on the




termination date, computed on a daily basis for each day of the holdover period. No holding
over by Sublessee, whether with or without consent of Sublessor, shall operate to extend this
Sublease except as otherwise expressly provided.

16.  Quizt Enjoyment. Sublessor covenants that it is the fenant pursuant to the
Prime Lease and has good title to the leasehold created thereby, free and clear of all liens and
encumbrances, excepting only the Hen for current taxes not yet due, zoning ordinances, and other
building and fire ordinances and governmental regufations relating to the use of such property,
and easements, restrictions, and other limitations of record. Except as otherwise provided in this
Sublease, including, without limitation, Section 1A, Sublessee agrees fo take the Sublet Premises
subject to the provisions of the Prime Lease. Sublessor represents and warrants that it has full
right and authority to enter into this Sublease and that Sublessee, upon paying the rental herein
set forth and performing its other covenants and agreements berein set forth, shall peaceably and
quictly have, hold, and enjoy the Sublet Premises for the term hereof without hindracce or
molestation from Sublessor, subject to the terms and provisions of this Sublease.

17.  Prime Lease. Except as may be inconsistent with the terms hereof, all the
terms, covenants and condifions contained in the Prime Lease (other than any options or rights of
first refusal or extension options granted 1o Sublessor or obligations of Sublessor to offer to
purchase the Sublet Premises) shall be applicable to this Sublease with the same force and effect
as if Sublessor were the lessor under the Prime Lease and Sublessee were the lessee thereunder;
and in case of any breach hereof by Sublessee, Subléssor and Sublessee shall have all the rights
against each other as would be available to the Prime Landlord and the lesses under the Prime
Lease if such breach were by a party thereto. Sublessor and Sublessee shall neither do nor
permit anything to be done which would tause the Prime Lease to be terminated or forfeited by
reason of any right of termination or forfelture reserved or vested in the Prime Landlord.

18.  Use of Hazardous Material.

A, As used herein, the term "Hazardous Material” means any hazardous or
toxic substance, material or waste which is or becomes repulated by any state or local
government authority or the United States Govemment. The term "Harzardous Material"
includes, without limitation, any material or substance which is () listed in the United States
Department of Transportation Hazardous Materials Table (49 CFR §172.101, including the
appendix to §172.101); (i) identified by the Environmental Protection Agency as a hazardous
substance in 40 CFR Part 302; (iii) designated as a "hazardous substance" pursuant to
Section 311 of the Federal Water Pollution Control Act (33 U.S.C. §1317); (iv) defined as a
"hazardous waste" pursuant to Section 1004 of the Federal Resource Conservation and Recovery
Act, 42 U.S.C. §6901 et seq. (42 U.8.C. §6903); (v) defined as a "hazardous waste™ pursvant to
Section 101 of the Comprehensive Environmental Response, Compensation and Liability Act,
42U.8.C. §9601 etseq. (42 US.C. §9601); {vi)an asbestos containing material; (vii) any
petroleum produet or material in any way derived from or containing any petrolewn product;
(vii) defined as a "hazardous waste", a "hazardous material”", 2 "hazardous substance”, a
"contaminant”, or as a "waste” under any statue, code or administrative rule of any jurisdiction in
which the Sublet Premises is located, or under any amendiments, revisions, supplements, or
replacements of any of the above or any regulations implementing any of the above.




B. Sublessee shall not cause or permit any Hazardous Material to be brought
upon, kept or used in or about the Sublet Premises by Sublessee, its agents, employees,
contractors or invitees without the prior written consent of Sublessor, which Sublessor shall not
unreasonably withhold as long as Sublessee demonstrates to Sublessor's reasonable satisfaction
that such Hazardous Material is necessary or usefil to Sublessee's business and will be nsed,
kept, stored and disposed of in a mamner that complies with all laws regulating any such
Hazardous Materia]l so brought upon or used or kept in or about the Sublet Premises. If
Sublessee breaches the obligations stated in the preceding senmtence, or if the presemce of
Hazardous Material on the Sublet Premises caused or permitted by Sublessee, its agents,
employees, contractors or Invitees results in contamination of the Sublet Premises, or if
contamination of the Sublet Premises by any Hazardous Material otherwise occurs for which
Sublessee is legally liable to Sublessor for damage resulting therefrom, ther Sublesses shall
promptly take all actions, including, without limitation, investigations, studies, samplings, and
testing, and remedial removal, at its sole expense as are necessary to return the Sublet Premises
to the condition existing prior to the introduction of any such Hazardous Material to the Sublet
Premises; provided that Sublessor's approval of such actions shall first be obtained, which
approval shall not be unreasonably withheld so long as such actions would not potentially have
any material adverse long-ferm or short-term effect on the Sublet Premises. Notwithstanding the
foregoing, Sublessee shall not be responsible for, and Sublessor shall promptly remediate, any
Hazardous Materials which were brought, kept or used in the Sublet Premises by Sublessoz, its
agents, employees, contraciors or invitees (“Pre-Existing Hazardous Materials™). In the event
remediation of Pre-Existing Hazardous Materials interferes with Sublessee’s use of this Sublet
Premises, rent shall abate for the affected portion of the Sublet Premises.

19.  Events of Sublessee Default. The following events shall be deemed to be
Events of Default by Sublessee under this Sublease:

{2)  Sublessee shall fail to pay any installment of the rent hereby
reserved when due, or any payment with respect to taxes hereunder when due, or
any other payment or reimbursement to Sublessor required herein when due, and
such failure shall continue for a period of five (5) days from the date Sublessor
notifies Sublessee that such payment is past due.

(b)  Sublessee shall become insolvent, or shall make a transfer in fraud
of creditors, or shall make an assignment for the benefit of creditors.

()  Sublessee shall file a bankruptcy or Sublessee shall be adjudged
bankrupt or insolvent In proceedings filed against Sublessee,

(d) A receiver or trustee shall be appointed for all or substantially al}
of the assets of Sublessee. .

(e}  Sublessee shall desert or vacate the Sublet Premises.

€] Sublessee shall fail to comply with any term, provision or covenant
of this Sublease (other than the foregoing in this Paragraph 19), and shall not cure
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such fajlure within twenty (20) days after writter notice thereof to Sublessee;
provided, if such cure requires more than 20 days for completion, Sublessee shall
not be in default hereunder so long as it is diligently pursuing the completion of
such cure.

20.  Sublessor Remedies. Upon the occurrence of any of Events of Default
described in Paragraph 19 hereof, Sublessor shall have the option to pursue any one or more of
the following remedies without any notice or demand whatsoever: '

(a)  Terminate this Sublease, in which event Sublessee shall
immediately surrender the Sublet Premises to Sublessor, and if Sublessee fails so
to do, Sublessor may, without prejudice to any other remedy which it may have
for possession or arrearages in rent, enter upon and take possession of the Sublet
Premises and expel or remove Sublessee and any other person who may be
occupying such Sublet Premises or any part thereof, by force if necessary, without
being liable for prosecution or any claim for damages therefor; and Sublessee
agrees to pay to Sublessor on demand the amount of any loss and damage which
Sublessor may suffer by reason of such termination, whether through inability to
relet the Sublet Premises or through decrease in rent or otherwise.

(b}  Enter upon and take possession of the Sublet Premises and expel or
remove Sublessee and any other person who may be occupying such Sublet
Premises or any part thereof, by force if necessary, without being liable for
prosecution or any claim for damages therefor, and relet the Sublet Premises and
receive the rent therefor; and Sublessee agrees to pay to the Sublessor on demand
any deficiency that may arise by reason of such reletting.

(¢). Enter upon the Sublet Premises, by force if necessary, without
being liable for prosecution or any claim for damages therefor, and do whatever
Sublessee is obligated to do under the terms of this Sublease; and Sublessee
agrees to reimburse Sublessor, on demand, for any expenses which Sublessor may
incur in thus effecting compliance with Sublessee's obligations under this
Sublease, and Sublessee further agrees that Sublessor shall not be liable for any
damages resulting to the Sublessee from such action.

In the event Sublessee fails to pay any installment of rent hereunder as and when
such instaliment is due, to help defray the additional cost to Sublessor for processing such late
payments, Sublessee shall pay to Sublessor on demand a late charge in an amount equal to five
percent (5%) of such installment; and the failure to pay such amount within ten (10) days after
demand therefor shall be an Event of Default hereunder. The provision for such late charge shall
be in addition to all of Sublessor's other rights and remedies hereunder or at Jaw and shall not be
construed as Jiquidated damages or as limiting Sublessor's remedies in any manner.

Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the .
other remedies herein provided or any other remedies provided by law, nor shall pursuit of any
remnedy herein provided constitute z forfeifure or waiver of any rent due {o Sublessor hereunder

=12~




or of any damages accruing o Sublessor by reason of the violation of any of the temms,
provisions and covenants herein contained. No act or thing done by the Sublessor or its agents
during the term hereby granted shall be deemed a termination of this Sublease or an acceptance
of the surrender of the Sublet Premises, and no agreement to terminate this Sublease or to accept
a surrender of said Sublet Premises shall be valid unless in writing signed by Sublessor. No
waiver by Sublessor or any violation or breach of any of the terms, provisions and covenants
herein contained shall be deemed or construed to constitute a waiver of any other violation or
breach of any of the terms, provisions and covenants herein contained. Except as otherwise
provided by law, Sublessor's acceptance of the payment of rental or other payments hereunder
after the occurrence of an event of default shall not be construed as a waiver of such default,
unless Sublessor so notifies Subléssee in writing, Forbearance by Sublessor to enforce one or
more of the remedies herein provided upon an event of default shall not be deemed or construed
to constitute a watver of such default or of Sublessor's right to enforce any such remedies with
respect to such default or any subsequent default.

21.  Events of Sublessor Default and Sublessee Remedies. Sublessor shall be
in default of this Sublease if Sublessor shall fail to observe or perform any term, covenant, or
condition of this Sublease on the Sublessor's part to be observed or performed, and the Sublessor
fails to remedy the same within thirty (30) days after notice from Sublessce. In the event the
default is of such a nature that it cannot be reasonably cured within the foregoing thirty (30) day
period, Sublessor shall be entitled to a reascnable period of time under the circumstances in
which to cure said default, provided that Sublessor diligently proceeds with the curing of the
default, In the event that the default is not cured by Sublessor within the foregoing time period,
Sublessee shall have all remedies available at law or in equity under the laws of the State of
Florida. N

22.  Morigages and Prime Lease. Sublessee accepts this Sublease subject and
subordinate to the Prime Lease and any mortgage(s) and/or deed(s) of {rust now or at any time
hereafter constituting a lien or charge upon the Sublet Premises or the improvements situated
thereon; provided Sublessee’s acceptance of this Sublease subject to such matiers is contingent
upon Sublessee’s receipt and approval of the consent, estoppels letter and other items from the
Prime Landlord required by Section 1B and any such lender’s commercially reasonable form
subordination, non-disturbance and atiornment agreement; provided, however, that if the Prime
Landlord, mertgagee, trustee, or holder of any such mortgage or deed of trust elects to have
Sublessee's interest in this Sublease superior to any such instrument, then by notice to Sublessee
from such mortgages, trustee or holder, this Sublease shall be deemed superior to such lien,
whether this Sublease was executed before or after said Prime Lease, mortgage or deed of trust.
Sublesses shall at any time hereafier, on demand, execute amy commercially reasonable
instruments, releases or other documents which may be required by any mortgagee for the
purpose of subjecting and subordinating this Sublease to the lien of any such Prime Lease,
mortgage and/or deed of trust.

23.  Mechanic's Liens. Sublessee shall have no authority, express or implied,
to create or place any lien or encumbrance, of any kind or nature whatsoever upon, or in any
manner to bind, the interest of Sublessor in the Sublet Premises or to charge the rentals paysble
hereunder for any claim in favor of any person dealing with Sublesses, including those who may




firnish materials or perform labor for any construction or repairs, and each such claim shafl
affect and each such lier shall attach to, if at all, only the Leasehold interest granted to Sublessee
by this instrument. Sublessee covenants and agrees that it will pay or cause to be paid all sums
legally due and payable by it on account of any labor performed or materials furnished in
connection with any work performed on the Sublet Premises on which any lien is or can be
validly and legally asserted against fts Leasehold interest in the Sublet Premises or the
improvements thereon.

24.  Notices. Each provision of this instrument or of any applicable
governmental laws, ordinances, regulations and other requirements with reference to the sending,
mailing or delivery of any notice or the making of any payment by Sublessor to Sublessee or
with reference to the sending, mailing, or delivery of any notice or the making of any payment
by Sublessce to Sublessor shall be deerhied to be complied with when and if the following steps
are taken:

(a)  All rent and other payments required to be made by Sublessee to
Sublessor hereunder shall be payable to Sublessor at the address hereinbelow set
forth or at such other address as Sublessor may specify from time to time by
written notice delivered in accordance herewith. Sublessee’s obligation to pay
rent and any other amounts to Sublessor under the terms of this Sublease shall not
be deemed satisfied until such rent and other amounts have beéen actually received
by Sublessor. ’

Any notice or document required or permitted to be delivered
hereunder shall be deemedto be delivered whether actually received or not when
deposited in the United States Mail, postage prepaid, Certified or Registered Mail,
addressed to the parties hereto at the respective addresses set out below, or at such
other address as they have theretofore specified by written notice delivered in
accordance herewith:

Sublessor:

Huitig Building Products, Inc.
555 Maryville University Drive
Suite 400

St. Louis, Missourd 63141
Attention: President and CEQ

Sublessee:

Susan Bucher

Palm Beach County

Supervisor of Elections

240 South Military Trail

‘West Palm Beach, Florida 33415

T




With a Copy to:

Property & Real Estate Management Division
Attention: Director

2633 Vista Parkway

West Palm Beach, Florida 33411-.5605

Palm Beach County Attorney’s Office
Attention: Real Estate

301 North Olive Avenue, Suite 601
West Palm Beach, Florida 33401

If and when included within the term "Sublessor”, as used in this instrament, there
are more than one péerson, firm or corporation, all shall jointly arrange among themselves for
their joint execution of such a notice specifying some individual at some specific address for the
receipt of notices and payments to Sublessor; if and when incinded within the term "Sublessee”,
as usad in this instrument, there are more than one person, firm or corporation, alt shall joindy
arrange among themselves for their joint execution of such a netice specifying some individual at
some specific address within the confinental United States for the receipt of notices and
payments to Sublessee. All parties included within the terms "Sublessor” and "Sublessee”,
respectively, shall be bound by notices given in accordance with the provisions of this paragraph
to the same effect as if each had received such notice.

25,  Miscellaneous.

Al -The terms, provisions, covenants, and conditions contained in this
Subiease shall apply to, inure o the benefit of, and be binding upon, the parties hereto and upon
their respective heirs, legal representatives, successors and permitted assigns except as otherwise
herein expressly provided. Each party agrees to firnish the other, promptly upon demand, a
corporate resolution, proof of dee authorization by partners, or other appropriate docurnentation
evidencing the due authorization of such party to enter into this Sublease.

B. Sublessee agrees from time to time within thirty (30} days after request of
Sublessor, to deliver to Sublessor, or Sublessor's designee, an estoppel certificate stating that this
Sublease is in foll force and effect, the date io which rent has been paid, the wnexpired term of
this Sublease and such other matters pertaining to this Sublease as may be reasonably requested
by Sublessor. It is understood and agreed that Sublessee’s obligation to furnish such estoppel
certificates in a timely fashion is a material inducement for Sublessor's execution of this
Sublease. . .

C. This Sublease may not be altered, changed or amended except by an
instrument in writing signed by both parties hereto.




D. All obligations of Sublessee hereunder not fully performed as of the
expiration or earlier termination of the term of this Sublease shall survive the expiration or
earlier termination of the term hereof, including without limitation all payment obligations with
respect to taxes and insurance and all obligations concerning the condition of the Sublet
Premises. Upon the expiration or earlier termination of the term hereof, and prior {0 Sublessee
vacating the Sublet Premises, Sublessee shall pay to Sublessor any amount reasonably estimated
by Sublessor as necessary to put the Sublet Premises, including without limitation all heating and

" air conditioning systems and equipment therein, in good condition and repair. Sublessee shall
also, prior to vacsting the Sublet Premises, pay to Sublessor the amount, as estimated by
Sublessor, of Sublessee's obligation hereunder for real estate taxes and insurance premiums for
the year in which the Sublease expires or terminates. All such amounts shall be used and held by
Sublessor for payment of such obligations of Sublesses hereunder, with Sublessee being liable
for any additional costs therefor upon demand by Sublessor, or with any excess to be returned to
Sublessee afier all such obligations have been determined and satisfied, as the case may be. Any
security deposit held by Sublessor shall be credited against the amount payable by Sublessee
under this Paragraph 24(D).

E. This Sublease contains the entire agreement of the parties and no
representation or agreements, oral or otherwise, between the parties not embodied herein shall be
of any force or effect. ‘

F. No failure of Sublessor to exercise any power given Sublessor hereunder,
or to insist upon strict compliance of any obligation hereunder, and no custom or practice of the
parties at variance with the terms hereof shall constitite a waiver of Sublessor's right to demand
exact compliance with the terms hereof.

G.  If any clause or provision of this Sublease is illegal, invalid or

" unenforceable under present or future laws effective during the term of this Sublease, then and in
that event, it is the intention of the parties hereto that the remainder of this Sublease shall not be -
affected thereby, and it is also the intertion of the parties of this Sublease that in lieu of each

.clause or provision of this Sublease that is illegal, invalid or unenforceable, there be added as a
part of this Sublease contract a clause or provision as similar in temms to such illegal, invalid or
unenforceable ¢lause or provision as may be possible and be legal; valid and enforceable.

H.  Brokers. The parties hereby represent and warrant that the only brokers
involved in the negotiation and execution of this Sublease are Hospitality Consultants Realty
Services, Inc., representing Sublessee and Pinmacle Corporate Real Hstate Advisory Services,
Inc./Rauch Weaver Norfleet Kurtz & Co, representing Sublessor, whose commissions will be
paid by Subiessor.

26. Converswu to Direct Lease. In the event of a termination of this Sublease due to
insolvency or default of Sublessor, or due to a rejection of the Prime Lease in a bankruptcy
procecding, this Sublease shall convert to a direct lease pursuant to the terms of the Consent to
Sublease signed by Sublessor and Sublessee contemporaneously herewith.




EXECUTED BY SUBLESSEE, this day ofﬂ 9 1 9nna , 2009.

sUBLESSEE=R2839§zEE i1

ATTEST: PALM BEACH COUNTY, a political
Subdivision of the State of Florida

By: CV{}% ( t’(mﬂ?

}fhn E. Koons, Chairman

APPROVED AS TO FORKAND

3& APPROVED AS TO TERMS AND

SUFFICIENCY Ry CONDITIONS
o T, M&{NM/
/(Assr\(i}m/ County Attorney ) County Administrator
EXECUTED BY SUBLESSOR, this 22 “day of —‘L:U‘Z—-—' 2009,
. SUBLESSOR:

HUTTIG BUILDING PRODUCTS, INC.

7 SZ‘ZM / Sew sy W/E

Nz;é(f i p M / / et Title: / { & € President

s (SEAL)
CHERIE HIXON

Notary Public-Notary Seal

Sicrke of Missoud, St Chates
Cornmission # 08395377~

My Cormmitslon Explres Jul 4, 2010

P
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EXHIBITS

EXHIBIT A - PRIME LEASE

EXHIBIT B - SUBLET PREMISES

EXHIBIT C - SUBLESSEE'S CONTRACTOR'S
INSURANCE REQUIREMENTS




EXIHIIBIT A

PRIME LEASE




10/31/01 MTIN

LEASE

RREEF AMERICA REIT II CORP. 8,

Landlord,
and
HUTTIG BUILDING PRODUCTS, INC.,
Tenant
B
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MULTI-TENANT INDUSTRIAL NET LEASE

REFERENCE PAGES -

BUILDING:

LANDLORD:

LANDLORD'S ADDRESS:

WIRE INSTRUCTIONS AND/OR ADDRESS FOR RENT
PAYMENT:

LEASE REFERENCE DATE:
TENANT:

TENANT'S NOTICE ADDRESS;

PREMISES ADDRESS:

PREMISES RENTABLE AREA:

USE:

[SCHEDULED] COMMENCEMENT DATE:

[SCHEDULED] DATE OF OCCUPANCY

10/21/01 MTIN
Revised 7/03
562101.vZ: 028481/048
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BRITANNILA BUSINESS CENTER
7R35 Central Indusirial Drive
Riviers Beach, Fi, 33404

RREEF America REITII Corp. §

Attention: Direetor of Pertfolio Management
875 N. Michigan Avenue

415t Floor

Chicago, IL 60611

with a copy to:

Holtand & Knight LLP

200 South Orange Avenue

Suite 2600

Orlando, FL 3280}

Atm: Christopher C. Brockman, Esq.

FLORIDA INDUSTRIAL PORTFOLIO
75 Remittance Drive, Suite #1079
Chicaga, IL 60675-107%

trem &
angist 1% 2004

Huttig Building Products, Inc.

555 Maryville University Drive
St. Louis, MO 63141
" Atm: Vice President and Genera] Counsel

7835 Central Indusgtrial Dirive
Riviera Beach, FL 33404

Approximately 104,693 sq. Tt., subject to adjustment
following measurement of Premises (for outline of
Premises ses Exhibit A)

General warchouse and distribution use {with related office
use), but specifically sxcluding any manufacturing (other
than light assembly) or retail.

The Cormmencement Date is the dey following substantial
completion of the Tenant Improvements referenced in
Exhibit B. However, if Tenant occupies the Premises prior
to substantial campletion of the Tenant Improvements, then
the Commencement Rate will be 1o later than the sixtieth
{50th) day following the day that Tenant tekes ocoupancy,

The Tenant may ccoupy the Premises on the day following
substantial completion of the Landlord Improvements
referenced in Exhibit - B-1 for the sole purpose of
installing its fixtures and squipment, regardless of whether
the Tenant Improvements are subsuantially compilete.,

b
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TERM OF LEASE:

TERMINATION DATE:

ANNUAL RENT and MONTHLY INSTALLMENT OF
RENT{Article 33

Approximately ten {10} years and nine {9) months
begitning on the Commencement Date and ending on the
Termination Date with two five-year extension options,
[The period from the Commencement Date to the last day
of the same month is the “Commencernent Month,™}

The last day of the 120th full calendar month after (if the
Commencement Month is not 2 full calendar month), or
from and including {if the Commencement Month is a full
calendar rmonth), the Comnencement Monih

Period Rentable Square Annuzl Reat Annual Rent | Monthly Installment
from through Footage* Per Square Foot** of Rent
1 9 104,693 30,00 £0.00 30.00
10 60 104.633 £4.00 - £418,772.00 $34,897.67
61 72 104,693 $4.70 $492.057.10 341,004.76
73 84 104,693 $4.84 £506,714.12 542,226.18
85 96 104,603 $4.99 $522,418.07 343.534.84
97 108 104,693 35,14 $538,122.02 $44,843.50
108 120 104,693 £3.29 $553,825.97 $46,152.16
121 128 104,693 $5.45 3570,576.85 £47,548.07

*

** plus applicable sales or use tuxes thereon

INITIAL ESTIMATED RENT ADJUSTMENTS (Article
4

TENANT'3 PROPORTIONATE SHARE:

SECURITY DEPOSIT:
ASSIGNMENT/SUBLETTING FEE

REAL ESTATE BROKER DUE COMMISSION;

10/31/0) MTIN
Reviged 7403
562101.v2: 028481/048

subject to adjusiment following measurement of Premises

$1.75 per square foot, estimated for 2004 Real Estate
Taxes, Insurance and CAM { (for calendar year 20043

60.47% (104,593 out of a total of spproximately 173,134

squars feet), subject to adfustment following measurement .

of Premises.

N/A

¥ 1,500,00

CB Richard ElIi;, Inc. representing the Landiord, and NAT

Ravch, Weaver, Norfleet Kurtz & Co., Inc., representing
the Tenant. .

e s [y
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TENANT'S SIC CODE: 5\3 /!

AMORTIZATION RATE: 9%

The Reference Pages information is incorporated into and made a part of the Lease. In the event of any conflict between
any Reference Pages information and the Lease, the Lease shall control. This Lease includes Exhibits A through D, all
of which are made a part of this Lease, :

LANDLORD: TENANT:
RREZF AMERICA REIT I CORP. S, 2 Maryland HUTTIG BUILDING PRODUCTS, INC., 2
corporation - Delaware corporation -

By: RREEF Management Company, a
Delaware corporation, fts Authorized Agent

By%,%—w‘a ) By: MQM

Name:;_J5 == L??df/: = Name:_AJele £1. VA g .
Title: [/ /A /?zf,'_,,,,/ﬁ,m'%-’ Title: \/fq Pr(u‘m Q‘-‘%‘V[C’umwf
Dated: ﬁf;év,_/m., e L2004 Daled: A&;:w T 31,2004

10/31/01 MTIN
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LEASE

By this Lease Landlord Ieases to Tenant and Tenant leases from Landiord the Premises in the Building as set
forth and described on the Referance Pages. The Premises are depicted on the foor plan attached hereto as Exhibit 4,
and the Building is depicted on the site plan attached hereto as Exhibit A-1. The Reference Pages, including a1l terms
defined thereon, are incorporated as part of this Lease.

i USE AND RESTRICTIONS ON USE.

1.1 The Premises are to be used selely for the purposes set forth on the Reference Pages. Tenant shall not
do or parmit anything to be done in or about the Premises which will in any way ohstruct or interfere with the rights of
other tenants or occupants of the Building or injure, annoy, or disturb them, or alow the Premises to be used for any
improper, imunoral or unlawful purpese, or commit any waste. Tenant shall not do, permit or suffer in, on, or about the
Premises the sale of any alcabolic liquer without the written consent of Landlord frst obtained. Tenant shall comply
with all povernmental laws, ordinances and regulations applicable to the use of the Premises and ifs occupancy by
Tenant and shail prompily comply with all goverrumenta! orders and directions for the correction, prevention and
abatement of any viclations in the Building or appurtenant land, caused or permitted by, or resulting from the specific
use by, Tenant, or in or upor, or in connection with, the Premises, all at Tenant's sole expense. Tenant shail not do or
permit anything to be done on or about the Premises or bring or keep anything into the Pramises which will in any way
increase the rate of, invalidate or prevent the procuring of any insurance protecting against loss or damage to the
Building or any of its contents by fire or other casualty or against lzbility for damage to property o infury to persons in
or about the Buliding or any pert thereof,

12 Tenant shall not, and shall not direct, suffer or permit any of its agents, contractors, employees,
Licensees or invitees (collectively, the “Tenant Entites”} o at any Hme handle, use, manufacturs, store or dispose of in
or about the Premises or the Building any (collectively “Hazardous Materials”} flammables, explosives, radioactive
materiels, hazardous wastes or materials, toxic wastes or materials, or other similar substances, petroleum products or
derivatives or any substance subject to regulation by or under any federal, state and local laws and ordinances relating
ta the protection of the environment or the keeping, use or disposition of environmentally hazardous materials,
substances, or wastas, presently in effect or hereafter adopted, all amendments to any of themn, and all rules and
regulations issued pursuant to any of such laws or ordinances (collectively “Environmental Laws”), nor shall Tenant
suffer or permit any Hazardous Materials to be used in any manner not fully in complianee with all Environmental
Laws, in the Premises or the Building and appurtenant land or allow the environment to becomne contaminated with
any Hazardous Materials. Netwithstanding the foregoing, Tenant may handle, store, use or dispose of products
containing smell quantities of Hazardous Materials {such as aerosol cans containing insecticides, toner for copiars,
paints, paint remover and the like) to the extent customary and necessary for the use of the Premises as defined in the
Reference Pages: provided that Tenant shall always handle, store, use, and dispose of any such Hazardous Materials in
a safe and lawful manner and never allow such Hazardous Materials to contaminate the Premises, Bullding and
zppurtenant land or the environment. Tenant shell protect, defend, indemnify and hold each and all of the Landlord
Entities (as defined in Article 30) harmless from and against any =nd all loss, claims, limbility or costs (including court
costs and attorney’s fees} incurred by reason of any actual or asserted faifure of Tenant to fully comply with all
applicable Envirormental Laws, or the presence, kandling, use or disposition in or from the Premises of any Hazardous
Materials by Tenant or any Tenant Entity (even though permissible under all applicable Enviroranental Laws or the
provisions of this Lease), or by reason of any actual or asserted failure of Tenant to keep, observe, or perform any
provision of this Section 1.2.

1.3 Tenant and the Tenant Entities will be entitled to the non-exclusive use of the commnon areas of the
Building as they exist from time to time during the Terrh, including the parking facilities, subject to Landlord’s rules
znd regulations regardingsuch use. However, in ne event will Tenant or the Tenant Entities park more vehicles iy the
parking facilities than Tenant's Proportionate Share of the total parking spaces available for common usa. The
foregoing shall not be deemed toprovide Tenant with an exclusive right to any parking spaces or any guaranty of the
availability of any particular parking spaces or any specific number of parking spaces.

S ro @
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2 TERM AND EXTENSION OFTION.

21 The Term of this Lease begins on the date (" Commencement Date”) which is the later of the Scheduled
Commencement Date, as shown on the Reference Pages, and the date that Landlord tenders possession of the Premises
to Tenant following substantial completion of the Tenant Improvements referenced in Exhibit B. However, if Tenant
occupies the Premises prior to substantial completion of the Tenant Improvements, then the Commencement Date will
be no later than the sixtieth (60) day foliowing the day that Tenant takes occupancey. This Leasa terminates on the date
shown on the Reference Pages (“Termination Date™), unless sooner terminated by the provisions of this Leese,
Landlord shall tender possession of the Premises with all the work, if any, to be performed by Landlord pursuant o
Exhibit B to this Lease substentially completed. Tenant shall deliver a punch list of items not completed within thirty
{30) days after Landlord tenders possession of the Premises and Landlord agrees to proceed with due diligenca to
perform its cbligations regarding such items and to complete same within sixty (60) days after receipt of Tenant's list,
Tenant shall, at Lendlord’s request, execute and deliver a memoerandum agreement provided by Landlord in the form
of Exhibit € attached hereto, setting forth the actnal Commencement Date, Termination Date and, if NECESSATY, &
revised rent schedule. Should Tenant fail to do so within thirty (30) days after Landlord's request, the information set
forth in such memorandum provided by Landlord shall be conclusively presumed to be agreed and correct.

22 Tenant agrees that in the event of the inability of Landlord to deliver possession of the Premisas on the
Scheduled Commencement Date for any reason, Landlord shall not be lable for any damage resulting from such
inability, but Tenant shall not be liable for any rent until the time when Landlord can, after notice to Tenant, deliver
possession of the Premises to Tenant. No such fatlure to give possession on the Scheduled Commencement Date shall
effect the other cbligations of Tenant under this Lease, except that if Landlord is unable to deliver possession of the
Premises within one hundred twenty (120) days after the Schecduled Commencement Date {other than as a result of
strikes, shortages of materials, holdover tenancies or similar matters beyond the reasonable control of Landlord and
Tenant is notified by Landlord in writing as to such delay), Tenant shall have the option to terminate this Lease unless
said delay is as a result of. {a) Tenant's failure to agree to plans and specifications and/or construction cost estimates or
bids; (b) Tenant's request for materfals, finishes or installations other then Landlord’s standard except those, if any, that
LandJord shall have expressly agread to furnish without extension of Hme agreed by Landlord; {¢) Tenant’s change in
any plans or specifications; or, (d) performance or completion by a party employed by Terant {each of the foregoing, a
"Tenant Delay”). If any delay is the result of a Tenant Delay, the Commencement Date and the payment of rent under
this Lease shall be accelerated by the number of days of such Tenant Delay.

23 ‘Tenant may oceupy the Presises on the day following substantial completion of the Landlord
Imprevements referenced in Exhibit B-1 for the sole purpose of installing its fixtures and equipment, ragardless of
. whether the Tenant Improvements are substantially complete. In the event that Tenant, or any agent, employee or
contractor of Tenant, enters, uses or oceupies the Premises prior to the Commencement Date, such entry, use or
eceupancy shall be subject to all the provisions of this Lease other than the payment of rent, including, without
Iimitation, Tenant's compliance with the insurance requirements of Article 11, Early possession does not advance the
Tenmination Date. :

24 Provided that as of the time of the giving of the Extension Notice (as defined below} and the
Cormunencement Date of the Extension Term, {as defined below) (a) Tenant is the Tenant originally named herein ora
successor entity with creditworthiness as good as Tenary, {b) Tenant actually cecupies all of the Premises indtially
demised under this Lease and any space added te the Premises, and {c) no Event of Default exists or would exist but for
the passage of time or the giving of notiee, or both; then Tenant will have the right to extend the Leage Term two &
times for an additional term of five (5) years each (each an "Extersion Term"), commencing on the day following the
expiration of the Lease Term (the "Cominencement Date of the Exiension Term®}. Tenant will give Landlord notice (the
"Extension Notice") of its election to extend the term of the Lease Term at least six {6} months, but not more than nine
{%) months, prior to the scheduled expiration date of the Lease Term {the "Notice Peried”). If Tenant does not give the
Extension Notice during the Notice Period, Tenant's right to extend the Lease Term will automaticaliy terminate, Time
is of the essence as to the giving of the Extension Notice. The Rase Rent payable to the Landlord during any Extension
Term shall be detarmined in accordance with Paragraph 3.3 below, '

Landlerd will have no obligation to refurbish or otherwise improve the Premises for the Extension Term. The Premises
will be tendered on the Commencemert Date of the Fxtension Term in "as-is” condition, 1f the Lease is extended for the

vl
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Extension Term, Landlord will prepare, and both parties will execute, an amendment to the Lease confirming the
" extension of the Lease Term and the other provisions applicable thereto {the "Amendment®}

3. RENT.

ER Tenani agrees to pay to Landlord the Annual Rent in effect from time te time by paying the Monthly
Installment of Rent then in effect on or before the first day of each full calendar month during the Term, except that the
first full montl's rent shall be paid upon the execution of this Lease. The Monthly Installment of Rent in effect at any
time shall be one-twelfth (1/12) of the Armual Rent in effect at such ime. Rent for any period during the Term which is
less than a full month shall be a prorated portien of the Monthly Instaliment of Rent based upon the number of days in
such month. Said rent shall be paid to Landlord, without deduction or offset and withowt notice or damand, at the Rent
Payment Address, as set forth on the Reference Pages, or to such other person or at such other place s Landlard may
from time to time destgnate in writing, If two (2) Events of Default occur within any 36 month period, Landlord may
require by notice to Tenant thet all subsequent rent payments be made by an.autormatic payment from Tenant's bank
account to Landicrd’s aceount, without cost to Landlord. Tenant must tmplement such automatic payment system
prior to the next scheduled rent payment or within ten (10} days after Landlord’s notice, whichever is later. Unless
specified in this Lease to the contrary, all amounts and sums payable by Tenant to Landlord pursuant to this Lease shall
be deemed additional rent.

32 Tenant recognizes that late payment of any rent or other surn dug under this Lease will result in
administrative expense to Landlord, the extent of which additional expense is extremely difficult and economically
impractical to ascertain, Tenant therefore agrees thatif rent or any other surm is not paid when dus and payable
pursuant to this Lease, upen the second such o¢currence within any 36 menth period a late charge shall be impoesed in
an amount equal to the greater of: (a) Fifty Dollars (350.00), or (b) five percent (5%) of the unypaid rent or other

- payment. The amount of the late charge to be paid by Tenant shall be reassessed and added to Tenant's obligation for
each successive month until paid. The provisions of this Section 3.2 in no way relieve Tenant of the obligation to pay
rent or other payments on or before the date an which they are due, nor do the terms of this Section 3.2 in any way
affect Landlord's remedies pursuant to Article 19 of this Lease in the &vent said rent or other payment is unpaid after
date due.

33 The Base Rent payable by Tenant to Landlord during the first year of each of the Extension Terms
referenced in Paragraph 2.4 will be ninety-five percent (95%) of the then Fair Market Rental, as hereinafter defined, for
comparable space in the same rental market, taking into account the specific provisions af the Lease, the length of the
Extension Term, then existing market tenant improvement allowances, rent concessions and other econormic terms, and
the credit of Tenant. Notwithstanding anything else in this Faragraph, the Base Rent during the first year of each of the
Extension Terms will not excead a tefal increase of ten percent (10%} over the Base Rent for the month immediately
preceding the start of the Extension Term; thereafter, Base Rent for each year of the Renewal Term shal) increase by
three percent (3%). Except for the Base Rent as detertnined above, Tenant's occupancy of the Premises during the
Extension Term will be on the same terms and conditions (including the payment of Additional Rent) as are in effect
immediately prior to the expiration of the initial Lease Terty provided, however, Tenant will have ne further right to
any aliowances, credits or abatements of any optons to expand, contract, renew or extend the Lease, except as
specifically provided herein. Landiord shall advise Tenant of the Landlord's determination of the Fair Market Rental
for the Premises no later than thirty (30) days after receipt of Tenant’s written request therefor. Said request shall be
made no sarlier than sixty (60) days pricr to the first date on which Tenant may exercise its option under this
Paragraph. If Tenant and Landlord are unable to agree on a mufmally acceptable rental rate not later than thirty (30)
days after Landlord delivers its determination, then at the request of efther Landlord or Tenant, Landlord and Tenant
shall each within seven (7} business days appoint a qualified industrial real estate broker doing business in the area, In
turn those two independent qualified industrial real estate brokers shall within seven, {7) business days appoint a
qualified MAl appraiser and the majority shall decide upon the fair market rental for the Premises as of the expiration
of the then current term and deliver a report to Landlord and Tanant within thirty (30) days. Once the parties alect to
determine the new Annual Rent by appraisers, Tenant's deadline to exercise its opiion to renew hereunder shall not
expire until the new Annual Rent has been so determined. Landlord and Tenant shall share equally in the expense of
the appraiser.
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4, RENT ADJUSTMENTS.
4.1 For the purpose of this Article 4, the following terms are defined as follows:

4.1.1  Lease Year: Each fiscal year {as determined by Landiord from fime to time) faling partly or
wholly within the Term.

4.1.2  Expenses: Allcosts of aperation, maintenance, repair, replacernent and management of the
Building (including the amount of any credits which Landiord may grant to particular tenants of the Building in lieu of
providing any standard services or paying any standard costs described in this Section £.1.2 for similar tenants), as
determined in accordance with generally accepted accountng principles, including the following costs by way of
illustration, but not Imitation: water and sewer charges; insurance charges of or relating to all insurance policies and
endorsements deemed by Landlord to be reasonably necessary or desirable and relating in any manner to the
protection, preservation, or operation of the Building or any part thereof; utility cests, including, but not limited to, the
cost of heat, light, power, steam, gas; waste disposal; the cost of janitorial services; the cost of security and alarm
services (including any central station signaling system); costs of cleaning, repairing, replacing and maintaining the
commen arees, including parking and landscaping, window cleaning costs; labor costs; costs and expenses of managing
the Building including management and/ or adminisirative fees (not to exceed five percent (5%) of gross revenues); air
conditioning maintenance costs: elevator maintenance fees and supplies; material costs; equipment costs induding the
cost of maintenance, repair end service agreements and rental and leasing costs; purchass costs of equipment; current
rental and leasing costs of items which would be capital items if purchased; tool costs; licenses, permits and inspection
fees; wages and salaries; employee benefits and payroll taxes; accounting and legal fees; any sales, use or service taxes
incurred In connection therewith; Landlord agrees that costs relating to the repair of the roof and the structural
elements of the Building are Landlord's responsibility (and not part of tha comumen expenses); provided, however, the
foregoing shall not prevent Landlord from collecting direcily from Tenant or another tenant in the Building the cost of
any repair necessitated by the negligence or willful misconduct of said tenant. In addition, Landlord shall be entitled to
recover, as additionel rent (which, along with any other capital expenditures constituting Expenses, Landlord may
either include in Expenses or cause to be billed 1o Tenant along with Expenses and Taxes but as a separate item),
Tenant's Proportionate Share of: (i) an allocable portion of the cost of capital improvement items which are reasonably
calculated to reduce operating expenses; (ii) the cost of fire sprinklers and suppression systems and other life safety
systemns required by law; and (iif) cther capital expenses which are required under any governmental laws, regulations
or ordinances which were not applicable to the Building at the Commencement Date; but all capits] expenditures
(including those described in this sentence) shall be amortized over the reasonable Iife of such expenditures in
accordance with such reasonable lifs and amortization schedules as shall be determined by Landlord in accordance
with generally accepted accounting principles, with interest on the unamortized amount at cne percent (1%) in excess
of the Wall Street Journal prime lending rate announced from time to time. Expenses shall not include depreciation or
amortization of the Building or equipment in the Building except as provided herein, loan principal or interest
paymants, costs of alterations of tenants’ premises, leasing commissions, interest expenses on long-term borrowings or
advertising costs.

4.1.3  Taxes: Real estate taxes and any other taxes, charges and assessments which are levied with
respect to the Building or the land appurtenant to the Building, or with respect to any improvements, fixtures and
equipment or other property of Landlord, real or personal, located in the Building and used in connection with the
operation of the Building and said land, any payments to any ground lessor in reimbursement of tax payments made by
such lessor; and all fees, expenses and costs incurred by Landlord in investigating, protesting, contesting or in any way
seeking o reduce or avoid increase in any assessments, levies or the tax rate pertining to any Taxes to be paid by
Landlord in any Lease Year, not to exceed the amount of the reduetion in taxes achieved thereby. Taxes shall not
include any corporate franchise, or estate, inheritance or income tax, or tax imposed upen any transfer by Landlord of
its interast in this Lease or the Building or any taxes to be paid by Tenant pursuant to Article 28,

4.2 Tenant shall pay as addstional rent for each Lease Year Tenant's Proportionate Share of Expenses and
Taxes incurred for such Lease Year, beginning on the Commencement Date {even Hough the payment of Base Rent
may be delayed}. Landiord agrees that Tenant’s Proportionate Share of conirollable Expenses (defined as any and all
non-capital Expenses incurred by Landlord relating to the Building other than texes, insurance, non-contracted for
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maintenance, utility costs and Building assaciation dues or assessments ) shall not increase by more than five percent
(5%) from one Lease Yesar to the following Lease Year.

4.3 The annual determination of Expenses shall be made by Landlord and shall be binding upon Landiord
and Tenant, subject to the provisions of this Section 4.3, During the Term, Tenant may review, at Tenant’s sole cost and
expense, the books and records supporting such determination in an office of Landlord, or Landtord’s agent, during
nermel business hours, upen giving Landlord five {5) days advance written notice within 180 days after receipt of such
determination, but in no event more often. than once in any one (1) year period, subject to execution of a confidendality
agreement reasenably acceptable to Landlord, and provided that if Tenant utilizes an independent accountant to
perform such review it shail be one of national standing which is reasonably acceptable to Landlord, is not
compensated on 2 contingency basis and is also subject to such confidentizlity agreement. If Tenant fails to object to
Landlord’s determiration of Expenses within 180 days after receipt, or if any such objection fails to state with specificity
the reason for the objection, Tenarit shall be deemed to have approved such datermination and shall have no further
right to object to or contest such determination, In the event that during all or any portion of any Leass Year or Base
Year, the Building is not fully rented and occupied Landiord shali make an appropriate adjustment in occupancy-
related Expenses for such year for the purpese of aveiding distortion of the ameunt of such Expenses to be attributed to
Tenant by reason of variation in total occupancy of the Building, by employing consistent and sound accounting and
management principles to determine Expenses that would have been paid or incurred by Landlerd had the Building
been at least ninety-five percent (55%) rented and cccupied, and the ameunt so determined shall be deemed to have
been Expenses for such Lease Year,

4.4 Prior to the actual determination thereof for a Lease Year, Landlord may from time to time reasonably:
estimate Tenant’s liabillty for Expenses and/or Taxes under Section 4.2, Article § and Article 28 for the Lease Year or
portion thereof. Landlord will give Ternant written notification: of the amount of such estimate {together with
reasonable supporting documentation) and Tenant agrees that it will pay. by increase of its Monthly Installments of
Rent duz in such Lease Year, additional rent in the amount of such estimate. Any such increased rate of Monthly
Instzliments of Rent pursuant to this Section 4.4 shall remain in effect until further written notification to Tenant
pursuant hereto,

4.5 When the above mentioned actual determination of Tenant's liability for Expenses and/ or Taxes is
made for any Lease Year and when Tenant is so notified in writing, ther:

4.3.1  If the total additional rent Tenant actually paid pursuant to Section 4.3 on account of Expenses
and/ or Taxes for the Lease Year is less than Tenant's Hability for Expenses and/ or Taxes, then Tenant shall pay such
deficiency to Landlord as additional rent fn one lump sum within thirty (30} days of receipt of Landlord’s bill therefor;
and

452 1f the total additional rent Tenant actually paid pursuant to Section 4.3 on account of Expenses
and/or Taxes for the Lease Year is more than Tenant's liability for Expenses and/or Taxes, then Landlord shall credit
the difference agatrst the then next due payments to be made by Tenant under this Article 4, cr, if the Lease has
terminated, refund the difference in cash within forty-five (45) days of such determination,

4.6 If the Commencement Date is other than January 1 or if the Termination Date is other than December
31, Tenant's iability for Expenses and Taxes for the Lease Year in which said Date aceurs shall be prorated based upan
a three hundred sixty-five (365) day year.

5. SECURITY DEFOSIT. Not Required.
6. ALTERATIONS.
6.1 Except for those, if any, specifically provided for in Exhibit B to this Lease, Tenant shall not make or

suffer to be made any alterations, additions, or improvements, including, but not limited to, the attachment of any
fixtures or equipment in, on, or to the Premises or any part thereof or the making of any improvements as required by
ArHcle 7, without the prior written consent of Landlord. When applying for such consent, Tenant shall, if requested by
Landlord, furnish complete plans and specifications for such alterations, additions and improvements, Landlerd’s
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consent shall not be unreasonably withheld, conditioned cr delayed, with respect to alterations which (i) are not
stuctural in nature, {if) are not visible from the exterior of the Building, (iif) do not affect or require modification of the
Building’s electrical, mechanical, plumbing, HYAC or other systems, and {iv) in aggregate do not cost more than $3.00
per rentable square foot of that perton of the Premises affected by the alterations in question.

6.2 In the event Landlord consents to the making of any such alteration, addition or improvement by
Tenant, the same shall be made by using either Landlord’s contractor or a contractor reasonably approved by Landlord,
in either event at Tenant's sole cost and expense. If Tenant shall employ any contractor other than Landlord’s
contractor and such other contractor or any subcontractor of such ather contractor shall employ any non-union labor or
supplier, Tenant shall be responsitle for and hold Landlerd harmless from any and all delays, damages and exira costs
suffered by Landlord a5 a result of any dispute with any labor unions concerning the wage, hours, terms or conditions
of the employment of any such labor. Inany event Landlord may charge Tenant a constructon management fee not to
exceed five percent (5%) of the cost of such work to cover its overhead as it relates to such proposed work, plus
reasonable third-party costs actually incurred by Landlord in connection with the proposed work and the design
therect, with all such amounts being due five (5) days after Landlord's demand.

6.3 All alterations, additions or iinprovements proposed by Tenant shall be constructed in accordance
with all government laws, ordinances, rules and regulations, using Building standard materials whers applicable, and
Tenant shall, prior to construction, previde the additional insurance required under Article 11 in such case, and alse all
such assurances to Landlord as Landlord shall reasonably require to assure payment of the costs thereof, including but
rot limited to, notices of non-responsibility, waivers of lien, surety company performance bonds and /or funded
censiruction escrows and to protect Landlord and the Building and appurtenant land against any loss from any
mechanic’s, materialmen’s or other liens. Tenant shall pay in addition to any sums due pursuant to Artidle 4, any
Increase in real estate taxes atiributable to any such altsration, addition or improvement for so long, during the Term, as
such increase is ascertainable; at Landlord's election said sums shall be paid in the same way as sums due under Articie
4,

7. REPAIR.

7.1 Landlord has no obligation to alter, remodel, improve, repair, dacorate or paint the Premises, except as
spedfied in Exhibit - B and Exhibit - B-1, if attached to this Lease, and except that Landlord shall repair and maintain
the Building’s structural components, foundation and roof systerm in good conditfon, promptly making ali TeCassary
repairs or replacements with materials of the same character, kind and quality as the original. By taking possession of
the Premises, Tenant accepts them as being in good order, condition and repair and in the condition in which Landlord
is obligated to deliver them, except as set forth in the punch list to be deltverad pursuant to Section 2.1 and except for
latent defects, Itis hereby understood and agreed that no representations respecting the condition of the Premises or
the Bullding have been made by Landlord to Tenant, except as spacifically set forth in this Lease, Landlord shall not be
liable far any failure to make any repairs or to perform any maintenance unless such failure shall persist for an
unreasonable time after written notice of the need of such repairs or maintenance is given to Landlord by Tenant or
Landlerd otherwise has actual notice of such need.

72 Except to the extent Landlord is so obligated under Section 7.1, Tenant shall at its own cost and
expense keep and maintain all parts of the Premises and such portion of the Building and improvements as are within
the exclusive control of Tenant in good condition, ordinary wear and tear excepted, promptly making all necessary
repairs and replacements, whether erdinary or extracrdinary, with materals and workmanship of the same character,
kind and quality as the criginal {including, but not Imited to, repair and replacement of all fixtures installed by Tenant,
water heaters serving the Premises, windows, glass and plate glass, doors, exterior stairs, skylights, any special office
entries, interior walls and findsh work, floors and floor coverings, heating and air conditioning systems serving the
Premises, electrical systems and fixtures, sprinkder systems, dock boards, truck doors, dogk bumnpers, plumbing work
and fixtures, and performance of regular removal of trash and debris). Tenznt as part of its obligations hereunder shell
keep the Premises in a clean and sanitary condition, Tenant will, as far as possible keep all such parts of the Premises
from falling temporarily out of repair, and upon termination of this Lease in any way Tenant will yield up the Premises
to Landlord in good condition and repair, ordinary wear and tear and loss by fire or other casualty excepted (but not
excepting any damage to glass). Tenant shall, at its own cost and experise, repair any damage to the Premises or the
Building resulting from and/ or caused in whole or in part by the negligence or misconduct of Tenart, its agents,
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employees, contractors, invitees, or any cther person entering upon the Premises as a resnlt of Tenant’s business
activities or caused by Tenant's default hereunder.

7.3 Except as provided in Article 22, there shall be no abatement of rent and ne liability of Landlord by
reason of any injury to or interference with Terant's business arising from the making of any repairs, alterations or
improvements in or to any portion of the Building or the Premises or to fixtures, appurtenances and equipment in the
Building, Except to the extent, if any, prohibited by law, Tenant waives the right to make repairs at Landlord’s expense
under any law, statute or ordinance now or hereafter in effact.

74 Tenant shall, at its own cost and expense, enter into a regularly scheduled preventive
maintenance/service contract with & meintenance contractor approved by Landlord for servicing 21l heating and air
conditioning systems and equipment serving the Premises (and a copy thereof shall be furnished to Landliord). The
service contract must include ali services suggested by the equipment manufacturer in the operation/maintenance
manual and must become effective within thirty (30) days of the date Tenant takes passession of the Premises. Should
Tenant fail to do so, Landlord may, upon notice to Tenant, enter into such 2 maintenance/ service contract on behalf of
Tenant or perform the work and in either case, charge Tenant the cost thereof along with a reasonable amount for
Landlord’s overhead.

7.5 Landlord shall coordinate any repairs and other maintenance of any railroad tracks serving the
Building and, if Tenant uses such rail tracks, Tenant shall reimburse Landlord or the railroad company from tme to
time upon demand, as additional rent, for its share of the costs of such repair and maintenance and for any other sums
specified in any agreement to which Landlord or Tenant is a party respecting such tracks, such costs to be bome
proporticnately by all tenants in the Building using such rail tracks, based upon the actual number of rail cars shipped
end received by such tenant during each celendar year during the Terrm.

g LIENS. Tenant shall keep the Premises, the Building and appurtenant land and Tenant's leasehcld interest in
the Premises free from any liens arising out of any services, work or materials performed, furnished, or contracted for
by Tenant, or obligations incurred by Tenant. In the event that Tenant fails, within thirty (30) days following the
imposition of any such Hen, to either cause the same to be released of record or provide Landlord with insurance
against the same issued by a major title insurance company or such other protection against the same as Landlord shall -
accept {such failure to constitute an Event of Default), Landlord shall heve the right to cause the same to be released by
such means as it shall deem proper, including payment of the claim giving rise to such len. Al such sums paid by
Landlord and all expenses incurred by it in connection therewith shall be payable to it by Tenant within thirty (30} days
of Landiord’s demand .

9. ASSIGNMENT AND SUBLETTING.

Notwithstanding any provision contained in Article 9, Tenant may assign or sublet its leasehold interest to Tenant's
affiliates, subsidiaries, or parent company without Landlord's consent provided that Tenant gives Landlord written
notice of the transfer before the tansfer becomes effective,

2.1 Tenant shall not have the right to assign or pledge this Lease ot to sublet the whole or any part of the
Premises whether voluntarily or by operation of law, or permit the use or occupancy of the Premises by anyone other
than Tenant, and shall not make, suffer or permit suck assigrenent, subleasing or occupancy without the prior written
consent of Landlord, such consent not to be unreasonably withheld, delayed or conditionea, and said restricons shall
be binding upon any and all assignees of the Lease and subtenants of the Premises. In the event Tenant desires to
sublet, o1 permit such occupancy of, the Premises, or any portion thereof, or assign this Lease, Tenant shall give written
notice thereof to Landlord at least thirty (30) days but no more than one hundred twenty (120) days prior to the
propesed commencement date of such subletting or assigrament, which notice shall set forth the name of the proposed
subtenant or assignee, the relevant terms of any sublease or assignment and copies of financial reports and other
relevant financial information of the proposed subtenant or assignes,

9.2 Notwithstanding any essigrment or subletting, permitted or otherwise, Tenant shail at all timas

remzin directly, primarily and fully responsible and liable for the payment of the rent specified in this Lease and for
compliance with all of its other obligations under the terms, provisions and covenants of this Leass. Upon the
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occurrence of an Event of Default, if the Premises or any part of them are then assigned or sublet, Landlord, in addition
to any cther remedies provided in this Lease or provided by law, may, at its option, collect directly from such assignee
or subtenant 2li rents due and becoming due to Tenant under such assignment or sublease and apply such rent against
any sums due to Landlord from Tenant under this Lease, and no such collection shall be construed to constitute a
novation or release of Tenant from the further performance of Tenant's obligations under this Lease.

9.3 In addition to Landlord’s right to approve of any subtenant or assignee, LandJord shall have the
option, in its sole discretion, In the event of any proposed subletting or assigrunent, to terminate this Lease, or in the
case of a proposed subletting of less than the entire Premises, to recapture the porton of the Premises to be sublet, as of
the date the subletting or assignment is to be effective. The opticn shall be exercised, if at all, by Landlord giving
Tenant written notice given by Landlord to Tenant within fifigen (15) days following Landlerd’s receipt of Tenant's
written notice as required above. However, if Tenant notiffes Landlord, within five (5) days after recsipt of Landlord’s
termination notice, that Tenant is rescinding its proposed assignment or sublease, the termination notice shall be void
and the Lease shall continne in full force and effect. If this Lease shall be terminated with respect to the entire Pramises
pursuant to this Section, the Term of this Leass shall end on the date stated in Tenant's netice as the effactive date of the
sublease or assignmenit as if that date had been originally fixed in this Lease for the expiration of the Term. [f Landlord
recaptures under this Section onfy a portion of the Premises, the rent to be paid from time to time during the unexpired
Term shall abate proportionately based on the proportion by which the approximate square footage of the remaining
portion of the Premises shall be less than that of the Premises as of the date immediately prior to such recapture.
Tenant shall, at Tenant's own cost and expense, discharge in full any outstanding commission cbligation which may be
due and owing as a result of any propesed assignment or subletting, whether or not the Premises are recaptured
pursuant to this Section 9.3 and rented by Landlerd to the proposed tenant or any other tenant.

9.4 In the event that Tenant sells, sublats, assigns or transfers this Lease, Tenant shall pay to Landlord as
additional rent an amount equal to fifty percent (50%) of any [ncreased Rent (as defined balow), less the Costs
Component (as defined below), when and as such Increased Rent is received by Tenant. As used in this Section,
“Increased Rent” shall mean the excess of (1) all rent and other consideration which Tenant ts entitled to recaive by
reason of any sale, sublease, assignment or other transfer of this Lease, over (if) the rent otherwise payable by Tenant
under this Lease at such time. For purposes of the foregoing, any consideration recetved by Tenant in form other than
cash shall be valued at its fair market value as determined by Landlord in good faith. The "Costs Compornent” js that
amount whick, if paid monthly, would fully amertize on 2 straight-line basis, over the entire period for which Tenant is
to receive Increased Rent, the reasonable costs incurred by Tenant for leasing commissions, tenant improvements and
any “free rent" period provided by Tenant in connection with such sublezse, assignment or other fransfer.

9.5 Notwithstarding any other provision hereof, it shall be considered reasenable for Landlord to
withhold its consent to any assignment of this Lease or sublease of any portion of the Premises if 2t the time of either
Tenant's notice of the proposed assignment ar sublease or the proposed commencement date thereof, there shall exist
any uncured default of Tenant or matter which will become & default of Tenant with passage of time unless cured, or if
the proposed assignee or sublessee is an entity: (&) with which Landlord is already in negetation; (b) is already an
oceupant of the Building unless Landlord is unable to provids the amount of space required by such occupant; (cYisa
governmental agency; (d) is incompatible with the character of occupancy of the Building; (e) with which the payment
for the sublease or assignment is determined in whole or in part based upon its net income or profits; or (f} would subject the
Frefnises to a use which would: (i) involve substantially increased personnel or wear upon the Buliding; (il) viclate
ary exclusive right granted to another tenant of the Building; (ifi) require any addition to or exterior modification of the
Premises or the Building in order to comply with building code or other governmental requirements; or, {{v) involve a
violation of Section 1.2. Tenant expressly agrees that for the purposes of any statutory or cther requirementof
reasonableness on the part of Langdlerd, Landlord’s refusal to consent to any assignment or sublease far any of the
reasons described in this Section 9.5, shall be conclusively deemed to be reasonable.

3.6 Upon any request to assign or sublet, Tenant will pay to Landlord the Assignment/ Subletting Fee
plus, on demand, & sum equal to all of Landlord's costs, including reasonable attorney’s fees, incurred in investigating
and consideting any proposed or purported assigrment or pledge of this Lease or sublease of any of the Premises,
regardless of whether Landlord shall consent to, refuse consent, or determine that Landlord’s consent is not required
for, such assignment, pledge or sublease. Any purported sale, assignment, mortgage, transfer of this Lease or
subletting which does not comply with the provisicns of this Article 9 shall be void.
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9.7 1f Tenant is a corperaticn, limited lability company, partmership or trust, any transfer or transfers of or
change or changes within any twelve (12) month period in the number of the outstanding voting shares of the
corporation or limited liability company, the general partnership interests in the partnership or the identity of the
persons or entities contrelling the activities of such partnership or trust resulting in the persons or entities owning or
contrelling a majority of such shares, parimership interests or activities of such partnership or trust at the beginning of
such period no longer having such ownership or control shall be regarded as equivalent to an assignment of this Lease
to the persons or entities acquiring such ownetship or control and shall be subject to all the provisions of this Article
to the same extent and for all intents and purposes as though such an assignment.

10. INDEMNIFICATION.

i0.1  None of the Landlord Entities shall be liable and Tenant hereby waives all claims against them for any
damage to any property or any injury to any person in or about the Premises or the Building by or from any cause
whatsogver (including without limiting the foregoing, rain or water leakage of any character from the roof, windows,
walls, basement, pipes, plumbing works or appliances, the Building not being in good condition or repair, gas, &re, oil,
electricity or theft), except to the extent caused by or arising from the gross negligence or willful misconduct of
Landlord or its agents, employees or contractors, or breach of Landiord's obligations hereunder, Except tc the extent
raused by the negligence of any Landlord Enfity, Tenant shall protect, indemnify and hold the Landlord Entilies
harmless from and against any and all loss, claims, lizbility or costs (inchuding court costs and attorney’s fees) incurred
by reason of (a) any damage to any property {including but not limited to property of any Landlord Entity) or any
infury (ncluding but net limited to death) to any person occurring in, on or about the Premises or the Building to the
extent that such injury or damage shall be caused by or arise from any actual or alleged act, neglact, fault, or omission
by or of Tenant or ary Tenant Entity to meet any standards imposed by any duty with respect to the injury or damage;
(b} the conduct or management of any wark or thing whatsoever done by the Tenant in or about the Premises or from
transactions of the Tenant concerning the Premises; (¢) Tenant’s failure to comply with any and all govemnmental laws,
ordinances and regulations applicable to the condition or use of the Fremises or its occupancy; or (d) any breach or
default on the part of Tenant in the performance of any covenant or agreement on the part of the Tenant to ba
performed pursuant to this Lease.

102 Exvept to the extent caused by the negligence of Tenant, Landlord shail protect, indemnify and hold
Tenant harmless from and against any and all loss, claims, liability oz costs {including court costs and attorney’s fees)
incurred by reason of (a) any damage te any property {including but not limited to property of Tenant) or any injury
(including but not limited to death) to any person occurring tn, on or about the Premises or the Building to the extent
that such injury or damage shall be caused by ar arise from the gross negligence or willful misconduct of Landlord or
eny Landlord Entty, or (b) any breach or default on the part of Landlerd in the performance of any covenant ar
agreement on the part of the Landlord to be performed pursuant to this Lease,

103 The provisions of this Article shall survive the termination of this Lease with respect to any claims or
liability aceruing prier to such termination,

1i. INSURANCE.

1.1 Tenant shall keep in force throughout the Term: {a) a Commercial Ceneral Liability insurance policy or
policies to protect the Landlord Entities against any Hability to the public or to any invitee of Tenant or a Landlord
Entity incidental o the use of or resulting from any sccident cceurring in or upon the Premises with a limit of not less
than $1,000,000 per occurrence and not less than $2,000,000in the annual aggregate, or such larger amount as Landlord
may prudenily require from Hme Lo Hime, covering bodily injury and property damage liability and 51,000,000
products/completed operations aggregate; (b) Business Auto Liability covering owned, non-owned and hired vehicles
with a limit of not less than $2,000,000 per accident; {c) insurance protecting against Hability under Waorker's
Compensation Laws with limits at least as required by statute; (d) Employers Liability with limits of $300,000 each
accident, $500,000 disease policy limit, 3500,000 disease—each employee; and (g) Excess Liability in the amount of
35,000,000,

112 The aforesaid policies shall (a} be provided at Tenant's expense; (1) name the Landlard Fntities as
additional insureds (General Liability) and loss payes {Property —Special Formy); (¢} be issued by an insurance company
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with a minimum Best's rating of “A:V11" during the Term; and {d) provide that said insurance shall not be canceled
unless thirty (30) days prior written noticz {ten days for non-payment of premium) shall have been given to Landiord; 2
certificate of Liability insurance on ACCORD Form 25 shall be delivered to Landlord by Tenantupon the
Commencernent Date and pzior to each renewal of said insurance.

11.3 Whenever Tenant shall undertake any alterations, addions or improvements i, to or about the
Premises ("Work"”) the aforesaid insurance proection must extend to and include irjusies to persons and dama geto
property arising in connecticn with such Work, without limitation including liability under any applicable structural
work act, and such other insurance as Landlord shall require; and the policizs of or certificates evidencing such
insurance must be delivered to Landlord prier to the commencement of any such Work.

12. WAIVER OF SUBROGATION. Sc long as their respective insurers so pennit, Tenant and Landiord hereby
mutually watve their respective rights of recovery against each other for any loss fnsured by fire, axtended coverage,
All Risks or other insurance now or hereafter existing for the benefit of the respective party but only to the extent of the
net insurance proceeds payable under such palicies (notwithstanding, such waiver by Landlord shall be to the extent of
the full replacement value of the Building, even if Landlord has not maintained full replacement value coverage). Each
party shall cbiain any special endersements required by its insurer to evidence compliance with the aforementioned
waiver,

13. SERVICES AND UTILITIES. Tenant shall pay for all water, gas, heat, light, power, telephong, sewer,
sprinkler system charges and other utilities and services used on or from the Premises, together with any taxes,
penalties, and surcharges or the like pertaining thereto and any maintenance charges for utilities, Tenant shall furnish
all electric light bulbs, tubes and ballasts, battery packs for emergency lighting and fire extinguishers, If any such
services are not separately metered fo Tenant, Tenant shall pay such proportion of all charges jointly metered with
other premises as determined by Landlord, in its sole diseretion, to be reasonable, Any such charges paid by Landlord
and assessed against Tenaht shall be immediately payable to Landlord or demand and shall be additional rent
hereunder. Tenant will not, without the written consent of Landiard, contract with 2 utility provider to service the
Prernises with any utility, including, but not limited to, telecommunications, electzicity, water, sewer or gas, which is
not previcusly providing such service to other tenants in the Building. Landlord shall in no event be liable for any
interruption or failure of utility services on or to the Premises, except to the extent caused by Landlord's gross
negligence or willful misconduet,

14, HOLDING COVER. Tenantshall pay Landlerd for each day Tenant retains possession of the Premises or part
of them after termdnation of this Lease by lapse of time or otherwise at the rate {*Holdover Rate”) which shall be Cne
Hundred Fifty Percent (150%) of the amount of the Annual Rent for the last period prior to the date of such termination
Flus all Rent Adjustments under Ariicle 4. If Landlord gives notice to Tenant of Landlord's election to such effect, such
helding over shall constitute renewal of this Lease for a period from mornth to month at the Heldover Rate, but if the
Landlord does not sa elect, no such renewal shall result notwithstanding acceptance by Landlord of any sums due
hereunder after such tenmination; and instead, a tenancy at sufferance at the Holdover Rate shall be deemed o have
been created. In the event Tenant's holdover period continues for more than four {4) months, at Landlord's election
Tenant shall be desmed to have extended this Lease for a period of six {5} months, and thereafter Tenant may terminate
this Lease ordy upon not less than &0 days prior written notice to Landlord. In any event, no provision of this Article 14
shall be deemed to waive Landlard’s right of reentry or any other right under this Lease or at law.

15, SUBORDINATION. Subject to receipt of Landlord's lender's commercially reasonable form subordination,
non-disturbance and attornment agreement, without the necessity of any additional document being executed by oo
Tenant for the purpose of effecting a subordination, this Lease shall be subject and subordinate at 2l times to ground or
underlying leases and to the Lisn of any mortzages or deads of trust now or hereafter placed on, against or affecting the

Building, Landlord’s interest or estate in the Building, or any ground or underlying lease; provided, however, that if the

lessor, maortgagee, trustee, or holder of any such martgage or deed of frust elects to have Tenant's interest in this Lease

be superior to any such instrument, then, by notice to Tenant, this Lease shall be deemed superior, whether this Lease

was executed before or after said instrument. Notwithstanding the foregoing, Tenant covenants and agrees to execute

and deliver within ten (10) days of Landiord's request such Rirther instruments evidencing such subordination or

superiority of this Lease as may be required by Landlord.

Ve v
10/31/03 MTIN i

Revised 7/03 10 Initials
562101.v2: (0284531/048




16. RULES AND REGULATIONS. Tenant shall faithfully observe and comply with all the rules and regulations
as set forth in Exhibit D to this Lease and a1l reasonable and non-discriminatory modifications of and additions to them
from time to tme put into effect by Landlord. Landlord shall not be responsible to Tenant for the non-performance by
any other tenant or occupant of the Building of any such rules and regulations.

17. REENTRY BY LANDLORD,

17.1  Landlord reserves and shall at all times upon reasonable notice have the right to re-enter the Premises
te inspect the same, to show said Premises to prospeactive purchasers, mortgagees or tenants, and to alter, improve or
repair the Pramises and any pertion of the Building, without abatement of rent, and may for that purpase erzct, use and
maintain scaffelding, pipes, conduits and other necessary structures and open any wall, ceiling or ficer in and through
the Building and Premises where reasonably required by the character of the work to b2 performed, provided entrance
ta the Premises shall not be blocked thereby, and further provided that the business of Tenant shall not be inferfered
with urreasorably. Landlord shall have the right at any fime to change the name, number or designation by which the
Building is comumonly knowr. In the event that Landiord damages any portion of any wall or wall covering, ceiling, or
floor or foor covering within the Premises, Landlord shall repair or replace the damaged portion to malch the original
as nearly as commercially reasonabie but shall not be required to repair or replace more than the portion actually
damaged. Except to the extent resulting from Landlord's gross negligence or willful misconduct, Tenant hereby waives
any claim for damages for any injury or inconvenience to or interference with Tenant's business, any loss of occupancy
or quiet enjoyment of the Premises, and any other loss occasioned by any action of Landlord authorized by this Article
17

[7.2  Intentionally Omitted.
18. DEFAULT.

18.1 Except a5 otherwise provided in Article 2, the following events shall be desmed to be Events of
Default under this Lease:

18.1.1 Tenant shall fail to pay when due any sum of money becoming diue to be paid to Landlord
under this Lease, whether such sum be any installment of the rent reserved, by this Lezse, any other amount treated as
additional rent under this Lease, or any other payment or reimbursement to Landlord required by this Lease, whether
or not treated as additional rent under this Lease, and such faiiure shall continue for 2 period of five (3) days after
written notice that such payment was not made when due, but if any such notice shall be given, for the twelve {12)
month period commeneing with the date of such notice, the faflure to pay within five (5) days after due any additional
sum of money becoming due to be paid to Landlord under this Lease during such period shall be an Event of Default,
without notice.

18.12  Tenant shall fail to comply with any term, provision or covenant of this Lease which is not
provided for in another Section of this Article and shall not cura such failure within thirty (30) days (forthwith, if the
failure involves a hazardous condition) after written notice of such failure to Tenant provided, however, that such
failure shall not be an event of default if such fatlure could not reasonably be cured duting such thirty (30) day period,
Tenant has commenced the cure within such thirty {30) day peried and thereafter is diligently pursuing such cura o
completion.

18.13  Tenantshall fail to vacate the Premises immediately upon termination of this Lezse, by lapse
of time or otherwise, or upon termination of Tenant's right to possession orndy.

18.1.4  Tenant shall become insolvent, admit in writing its inability to pay its debts generally as they
become due, file a petition In bankruptcy or a petifion to take advantage of any insolvency statute, make an assignment
for the benefit of creditors, make a transfer in fraud of creditors, apply for or consent to the appointment of a receiver of
itself or of the whole or any substantial part of its property, or file a petition or answer seeking resrganization or
arrangement under the federal bankrupicy laws, as now in effect or hereafter amended, or any vther applicable law or
statute of the United States or any state thereof,
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18.1.5 A court of competent jurisdiction shall enter an order, judgment or decree adjudicating
Tenant bankrupt, or appeinting a receiver of Tenant, or of the whole or anty substantial part of its property, without the
censent of Tenant, or approving a petition filed against Tenant seeking reorganization or arrangement of Tenant under
the bankruptey laws of the United States, as now in effect or hereafter amended, or any state thereof, and such order,
judgment or decree shall not be vacated or set aside or stayed within sixty (60} days from the dats of entry thereof.

19, REMEDIES.

18.1  Except as otherwise provided in Article 20, upon the oceurrence of any of the Events of Defeult
described or referred to In Article 18, Landlord shall have the option to pursue any one or more of the following
remadies without any netice or demand whatsoever, concurrently or consecutively and not altematively:

19.1.1  Landlord may, atits election, terminate this Lease or terminate Tenant's right to possession
only, without terminating the Lease.

12.12 1912 Upcn any termination of this Lease, whether by lapse of time or otherwise, or upon
any termination of Tenant’s right to pessession witheut termination of the Lease, Tenant shall surrender possession and
vacate the Premises immediately, and deliver possession thereof to Landlord, and Tenant hereby grants to Landiord
fnll and free license to enter into and upon the Premises in such event and to repossess Landlord of the Prernises as of
Landlard’s former estate and to expel or remove Tenant and any others who may be ccoupying ot be within the
Premises and to remove Tenant's signs and other evidence of tenancy and all other property of Tenant therefrom
without being deemed in any manner guilty of trespass, eviction or forcible entry or detainer, and without incurring
any lability for any damage resulting therefrom, Tenant waiving any right to claim damages for such re-entry and,
expulsion, and without relinquishing Landlord’s right to rent or any other right given to Landlord under this Lease or
by operation of law. :

19.1.3  Upen any termination of this Lease, whether by lapse of time or otherwise, Landlord shall be
entitled to recover as damages, all rent, including any amounts treated as additional rent under this Lease; and other sums du
and payable by Tenant on the date of termination, plus as liquidated damages and not as a penzlty, an amount equal to the
surn of (a) an amount equal to the then present value of the rent reserved in this Lease for the residue of the stated Term of
this Lease including any amounts weated as additional rent under this Lease and il other sums provided in this Lease to be
paid by Tenant, minus the fair rental value of the Premises for such residue; (b) the value of the time and SXpENsE necessary
to cbtain a replacement tenant or tenants, and the estimated expenses described in Section 19.1.4 relating to recovery of the
Premises, preparation for reletting and for reletting itself, and (¢ the cost of performing any other covenants which would
have otherwise been performed by Tenant,

o

12.1.4  Upon any termination of Tenant's right to possession only without termination of the Lease:

18141  Nefther such termination of Tenant's right to possession nor Landlord’s taking
and holding possession thereof as provided in Section 19.1.2 shall terminate the Lease or release Tenant, in whols or in
part, from any obligation, including Tenant's sbligation ta pay the rent, including any amounts treated as additional
rent, under this Lease for the full Term, and i Landlord so elects Tenant shall continue to pay to Landlord the entire
amount of the rent as and when it becames due, including any amounis trezted as additional rent under this Lease, for
the remainder of the Term plus any other sums provided in this Lease to be paid by Tenant for the remainder of the

" Term.

19.142  Landlord shall use commercially reasonable efforts to relet the Premises or
portiens thereof to the extent required by applicable law. Landlord and Tenant agree that nevertheless Landlord shall
at most be required to use only the same efforts Landlord then uses to lease premises in the Building generally and that
in any case that Landlord shall not be required to give any preference or prierity to the showing or leasing of the
FPremises or pertions thereof over any other space that Landlord may be leasing or have available and may place a
suitable prospective tenant in any such other space regardless of when such other space becomes available and that
Landlord shail have the right to relet the Premises for a greater or lesser ferm than that remaining under this Lease, the
right to relet only a portion of the Premises, or a portion of the Premises or the entirs Premises as a pert of a larger area,
and the right to change the character or use of the Premises. In connection with or in preparation for any reletting,
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Landlord may, but shall not be reguired to, make repairs, alterafions and additions in or to the Premises and redecorate
the same to the extent Landlord deems necessary or desirable, and Tenant shall pay the cost thereof, together with
Landlord's reasonable expenses of reletting, including, without limitation, any commission incurred by Landlord,
within fifteen {15) days of Landlord’s demand. Landlord shall not be required to observe any instruction given by
Tenant about any reletting or accept any tenant offered by Tenant unless such offered tenant has a credit-worthiness
reasonably accepteble to Landlord and leases the entire Premises upon terms and conditions including a rate of rent
(after giving effect to all expenditures by Landlord for tenant improvements, broker’s comumissions and other leasing
costs) all no less favorable to Landlord than as called for in this Lease, nor shall Lardicrd be raquired to make or permit
any assigrument or sublease for more than the current term or whick Landlord would not be required to permit under
the provisions of Article 9. .

19.1423  Undlsuch tme es Landlerd shall elect to terminate the Lease and shall thereupon
be entitled to recover the amounts specified in such case in Section 19.1.3, Tenant shall pay to Landlord upen demand
the full amount of all rent, including any amounts treated as additional rent under this Lease and other sums reserved
in this Lease for the remaining Term, together with the costs of repairs, alterations, additions, redecorating and
Landlord’s expenses of reletting and the collection of the rent accruing therefrom. (including reascnable atiorney’s fees
and broker’s commissions), as the same shall then be due or become due from Hime to Hme, less only such consideration
as Landlord may have received from any reletting of the Premises; and Tenant agrees that Landlord may file suits from
time to time to recover any sums falling due under this Axticle 19 as they become due. Any proceeds of reletting by
Landlord in excess of the amount then owed by Tenant to Landlord from time te time shall be credited against Tenant's
future obligatons under this Lease but shall not otherwise be refunded to Tenant or inure to Tenant's benefit.

19.2  Upon the cccurrence of an Event of Pefault, Landlord may (but shzll not be obligated to) cure such
default at Tenant’s sole expenge. Without limiting the generality of the foregeing, Landlord may, at Landlord’s option,
with reasonable notice enter into and upon the Premises if Landlord deterrnines in its sole discretion that Tenant s not
acting within a commercially reasonable time to maintain, repair or replace anything for which Tenant is responsible
under this Lease or to otherwise effect compliance with its obligations under this Lease and cormrect the same, without
being deemed in any manner guilty of trespass, eviction or forcible entry and detalner and without incurring any
lizbility for any damage or interruption of Tenant's business resulting therefrom and Tenant agrees to reimburse
Landlord within fifteen {15) days of Landlord’s demand as additonal rent, for any expenses which Lardlord may incar
in thus effecting compliance with Tenant's obligations under this Lease, plus interest from the date of expenditure by
Landlord at the Wall Street Journal prime rate,

193  Tenant understands and agrees that in entering into this Lease, Landlozd is relying upon receipt of all
the Annual and Monthly Installments of Rent o become due with respect to all the Premises originally leased
hereunder over the full Initial Term of this Lease for amortization, including interest at the Amortization Rate. For
purposes hereof, the ”Concession Amount” shall be definad as the aggregate of all amounts forgone or expended by
Landlord as free rent under the lease, under Exhibit B herecf for construction allowances (excluding therefrom any
amounts expended by Landlerd for Landlord’s Work, as defined in Exhibit B), and for brokers’ commissions payable
by reason of this Lease. Accordingly, Tenant agrees that if this Lease or Tenant's right to possession of the Premises
leased hereunder shall be terminated as of any date {"Default Termination Date™) prior to the expiration of the Full
Initial Term hereof by reason of a default of Tenant, there shall be due and owing to Landlard as of the day prior to the
Defanlt Termination Date, as rent in addition to all other amounts owed by Tenant as of such Date, the amount
("Unameortized Amount”) of the Concession Amount deterrnined as set forth below; provided, however, that in the
event that such amounts are recovered by Landlord pursuant to ary other provision of this Article 19, Landlord agrees
that it shall not attempt to resover such amounts pursuant to this Paragraph 19.3. For the purposes hereof, the
Unamortized Amount shall be determined in the same manner as the remaining principal balance of a mortgage with
interest at the Amortization Rate payable in level payments over the same length of ime as from the effectuation of the
Concession corcerned to the end of the full Initfal Term of this Lease would be determined. The foregoing provisions
shall also apply to and upon any reduction of space in the Premises, as though such reduction were a termination for
Tenant's default, except that (i) the Unamortized Amount shall be reduced by any amounts pafd by Tenant to Landlord
to effectuate such reduction and (ii) the manner of application shall be that the Unamortized Amount shall first be
deterrnined as though for a full termination as of the Effective Date of the elimination of the portion, but then the
amount sc determined shall be multiplied by the fraction of which the numerator is the rentable square footage of the
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eliminated portion and the denominator is the rentable square footage of the Premises originally lsased hereunder; and
the amount thus obtained shail be the Unamortized Amount.

19.4  If, on account of any breach or defanlt by Tenant in Tenant’s obiigaiions under the terms and
conditions of this Lease, it shall become necessary or appropriate for Landlord to employ or consult with an attorney or
collection ageney concerning or to enforee or defend any of Landlord’s rights or remedies arising under this Lease or to
collect any sums due from Tenant, Tenant agrees to pay all costs and fees so incurred by Landlerd, including, without
ltmitation, reasonable attorneys’ fees and costs. LANDLORD AND TENANT EXPRESSLY WAITVE ANY RIGHT T(:

{A} TRIAL BY JURY; AND (B} SERVICE OF ANY NOTICE REQUIKED BY ANY PRESENT ORFUTURE LAW OR |

ORDINANCE APPLICABLE TO LANDLORDS ORTENANTS BUT NOT REQUIRED BY THE TERMS OF THIS
LEASE.

18.5  Pursuit of any of the foregoing remedies shall not preciude pursuit of any of the other remedies
previded in this Lease or any other remedies provided by law {all such remedies being cumulative), nor shall pursuit of
any remedy provided in this Lease constitute a forfeiture or walver of any rent due to Landlord under this Lease or of
any damages aceruing to Landlord by reason of the viclation of any of the terms, provisicns and covenants contained in
this Lease.

18.6  No actor thing done by Landiord or its agents during the Term shail be deemed a termination of this
Lease or an acceptance of the surrender of the Premises, and no agreament to terminate this Lease or accept a swrender
of said Premises shall be valid, unless in writing signed by Landiord. No waiver by Landlord or Tenant of any
violation or breach of any of the terms, provisions and covenants contained in this Lease shall be deemed o2 construed
te constifute a waiver of any other violation or breach of any of the terms, provisions and covenanis conteined in this
Lease, Landlord's acceptance of the payment of rental or other payments after the occurrence of an Event of Default
shall not be construed as 2 waiver of such Default, unless Landlord so notifies Tenant in writing, Forbesrance by
Landlord in enforcing one or more of the remedies provided in this Lease upon an Event of Default shell not be deemed
or construed to constitute a waiver of such Default o7 of Landlord’s right to enforce any such remedies with respect to
such Default or any subsequent Default.

187 Intentionally Omitted. .

198 Any and all property which may be removed from the Premises by Landlord pursuant to the authority of
this Lease or of law, to which Tenant is or may be entitied, may be handled, removed and/or stored, as the case may be, by or
at the direction of Landlord bus at the tisk, cost and expense of Tenant, and Landlord shall in no event be responsible for the
value, preservation or safekeeping thereof, Tenant shall pay to Landlerd, upon demand, any and all expenses incurred in
such removal and all storage charges against such property so long as the same shall be in Landlord’s possession or under
Landlerd’s contrel. Any such property of Tenant not retaken by Tenant from storage within thirty (30) days after removal
from the Premises shall, at Landlord’s option, be deemed conveyed by Tenant to Landlord under this Lease as by a bill of
sale without further payment or credit by Landlord 10 Tenant.

19.9 - If more than two (2) Events of Default occur within any thes (3) year period during the Term or any
renewal therecf, Tenant's renewal optiens, expansion options, purchase options znd rights of first offer and/or refiisal, if any
are provided for in this Lease, shall be nuil and void. -

20, TENANT'S BANKRUPTCY OR INSOLVENCY.

261 If at any time and for so long as Tenant shall be subjected to the provisions of the United States
Bankruptcy Code or other law of the United States or any state thereof for the protection of debtors as in effect at such
tme (each a “Debtor's Law™):

20.1.1 Tenant, Tenant as debtor-in-possession, and anyl trustee or recefver of Tenant's assets (zach a
“Tenant's Representative”) shall have no greater right to assumne or assign this Leass or any interest in this Lease, or to
sublease any of the Premises than accorded to Tenant in Article 9, except to the extant Landlord shall be required to
permit such assumption, assignment or sublease by the provisions of such Debtor's Law, Without limitation of the
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generality of the foregoing, any right of any Tenant's Representative to assums or assign this Lease or to sublease any of
the Premises shall be subject to the conditons that

20.1.1.1  Such Debtor's Law shall provide to Tenant’s Representative a right of assumption
of this Lease which Tenant's Representative shall have timely exercised and Tenant's Representative shall have fully
cured any defanlt of Tenant under this Lease.

20.1.1.2  Tenant's Representative or the proposed assignes, as the casz shall be, shall have
" deposited with Landiord as security for the timely payment of rent an amount equal to the larger of: (a) three (3}
months’ rent and other monetary charges accruing under this Lease; and {b) any sum specified in Article 3; and shall
have provided Landlord with adequate other assurance of the future performance of the obligations of the Tenant
under this Lease, Without limitaton, such assurances shall include, at least, in the case of assumption of this Lease,
dernonstration to the satisfaction of the Landlord that Tenant’s Representative has and will continue to have sufficient
unencumberad assets after the payment of all secured obligations and admindstrative expenses to assure Landlord that
Tenant's Representative will have sufficent funds to fulfill the obligations of Tenant under this Lease; and, in the case
of assignment, submission of current financial statements of the proposed assignee, audited by an independent ceriiffed
public accountant reasonably acceptable to Landlord and showing a net worth 2nd working capital in amounts
determined by Landlord to be sufficient to assure the future performance by such assignee of all of the Tenant's
obligations under this Lease.

20.1.1.3  The assumption or any contemplated assignment of this Lease or subleasing any
part of the Premises, as shall be the case, will not breach any provision in any cther lease, mortgage, financing
agreement or other agreement by which Landlord is bound.

20.1.1.4  Landlord shall have, or would have had absent the Debtor's Law, no right under
Article 9 to refuse consent to the proposed assignment or sublease by reason of the identity or nature of the proposed
assigniee ar sublessee or the proposed use of the Premises concerned.

21, QUIET ENJOYMENT. Landiord represents and warrants that it has full right and authority to enter intc this
Lease and that Tenant, while paying the rental and performing its other covenants and agreements contained In this
Lease, shall peaceably and quietly have, hold and enjoy the Premises for the Term without hindrance or molestetion
from Landlord or its agents, subject to the terms and provisions of this Lease, Landiord shall not be ljable for any
interference or disturbance by other tenants or third persons, except Landlord or its agents, nor shall Tenant be released
from any of the obligations of this Lease berause of such interference or disturbance by such other tenants or third
parties, ’ ’

22 CASUALTY

2.1 In the event the Premises or the Building are damaged by fire or other cause and in Landlord’s
reasonzble esimaton such damage can be materially restored within one hundred eighty (180} days, Landiord shall
forthwith repair the same and this Lease shall remain in full force and effect, except that Tenant shall be entitled to a
proportionate abatement in rent from the date of such damage. Such abatement of rent shall be made prorata in
accordance with the extent to which the damage and the making of such repairs shall interfere with the use and
cecupancy by Tenant of the Premises from timne to time, Within forty-five (45) days from the date of such damage,
Landlord shall notify Tenant, in writing, of Landlord's reasonable estimation of the length of time within which
material restoration can be made, and Landlord’s determination shall be biding upon Tenant. For purposes of this
Lease, the Building or Fremises shall be deemed "materially restored” if they are in such condition as would not
prevent or materially interfere with Tenant’s use of the Premises for the purpose for which it was baing used
immediately before such damage.

222 lfsuch repairs cannot, in Landlord's reasonable estimation, be made within one hundred eighty (130)
days, Landlord and Tenant shall each have the option of giving the other, at any time within ninety (90) days after such
damage, notice terminating this Lease as of the date of such damage. In the event of the giving of such notice, this
Lease shall expire and all interest of the Tenant in the Premdses shall terminate as of the date of such damage as if such
date had been originally fixed in this Lease for the expiration of the Term, In the event that neither Landlord nor

A e

10/31/01 MTIN

Revised 7/03 13 Initials
562101.v2: 023481/043




Tenant exercises its option to terminate this Lease, then Landiord shall repair or restore such damage, this Lease
contiruing in full force and effect, and the rent hereunder shell be proportionately abated as provided in Section 22.1.

223 Landlord shall niot be required to repair or teplace any damage or loss by or from fire or other cause to
any panelings, decorations, partitions, additions, railings, ceilings, floor coverings, office fixtures or any other property
or improvements installed on the Premises by, or belonging o, Tenant. Any insurance which may be carried by
Landlord or Tenant against loss or damage to the Building or Prezmses shall be for the sole benefit of the party ca.rrymg
such insurance and under its sole control.

224 In the event that Landlord should fail to complete such repairs and material restoration within sixty
(60) days after the date estimated by Landlord therefor as extended by this Section 22.4, Tenant may 2t its option and as
its sole remedy terminate this Lease by delivering written notice to Landlord, within fifteen (15) days after the
axpiration of said period of Hme, whereupon the Lease shall end on the date of such notice or such later date fixed in
such notice as if the date of such notice was the date originally fixed in this Lease for the expiration of the Term;
provided, however, that if construction is delayed because of changes, deletjons or additions in construction requested
by Tenant, strikes, lockouts, casualties, Acts of God, war, material or labor shortages, government regulation or contrel
or other causes bayond the reascnable contrel of Landlord, the period for restoration, repair or rebuilding shall be
extended for the amount of ime Landlord is so delayed.

225  Notwithstanding anything to the contrary contained in this Article: (z) Landlord shall not have any
abligation whatsoever to repair, refonstruct, or restore the Premises when the damages resulting from any casualty.
covered by the provisions of this Article 27 oceur during the last twelve (12) moenths of the Term or any extension
thereof, but if Lahdlerd determines not to repair such damages Landlord shall notify Tenant and if such damages shall
render any material portien of the Premises untenantable Tenant shall have the right to terminate this Lease by nokice
to Landlord within thirty (30) days after receipt of Landlord’s notice; and (b) in the event the holder of any
indebtedness secured by a mortgage or deed of trust covering the Premises or Bullding requires that any insurance
proceeds be applied to such indebtedness, then Landlord shall have the right to terminate this Lease by delivering
written notice of termination to Tenant within fifteen {15) days after such requirement is made by eny such holder,
whereupon this Lease shall end on the date of such damage as if the date of such damage were the date criginally fixed
in this Lease for the expiration of the Term.

215  Inthe eventof any damage or desiruction to the Building or Premises by any peril covered by the
provisions of this Article 22,it shall be Tenant's respensibility to properly secure the Premises and upon notice from
Landlord to remove forthwith, at its sole cost and expense, such portion of all of the property belongmg to Tenant or its
licenisees from such portion or all of the Building or Premises as Landlord shall request.

23, EMINENT DOMAIN. If all or any substantial part of the Premises shall be taken cr appropriated by any
public or quasi-public authority under the power of eminent domeain, or conveyance in lieu of such appropriation,
either party to this Lease shall have the right, at its option, of giving the other, at any time within thirty (30) days after
such taking, notice terminating this Lease, except that Tenant may only terminate this Lease by reason of taking or
appropriation, if such taking or appropriation shall be s substantial as to materially interfere with Tenant's use and
occupancy of the Premdses. If neither party to this Lease shall so elect to terminate this Lease, the renta} thereafter to be
pald shall be adjusted on a fair and equitable basis under the circumstances. In addition to the rights of Landlerd
above, if any substantal part of the Building shall be taken or appropnuted by any public or quasi-public authority
under the power of eminent domain or conveyance in lien thereof, and regardless of whether the Premises or any part
theraof are 5o taken or appropriated, Landlord shall have the right, at its sole option, to terminate this Lease. Landlord
shall be entitled to any and all income, rent, award, or any interest whatsoever in or upon any such sum, which may be
paid or made in connection with any such public or quasi-public use or purpase, and Tenant hereby assigns 4o
Landlord any interest it may have in or clabm to all or any part of such sums, other than any separate award which may
be made with respect to Tenant's trade fixtures and reasonable moving and relocation expenses; Tenant shall make no
claim for the value of any unexpired Term.

24, SALEBY LANDLORD. In event of a sale or conveyance by Landlord of the Building, the same shall operate
to release Landlord from any future Hability upon any of the covenants or conditions, expressed or nplied, contained
in this Lease in favor of Tenant, and in such event Tenant agrees to look solely to the responsibility of the suceessor in
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interest of Landlord in and to this Lease. Except as set forth in this Article 24, this Lease shall not be affected by any
such sale and Tenant agrees to attorn to the purchaser or assignee. If any security has been given by Tenant to secure
the faithful performance of any of the covenants of this Lease, Landlord may transfer or deliver said security, as such, to
Landlord’s successor in interest and thereupon Landlord shall be discharged from any fuzther lability with regard to
said security.

25 ESTOPPEL CERTIFICATES. Within fifteen (15) days following any written request which Landiord may
make from time to tme, Tenant shail execute and deliver to Landlord or mortgagee or prospective mortgages 2 sworn
staternent certifying: (a) the date of commencement of this Lease; (b) the fact that this Lease is unmodified and in full
force and effect {or, if there have beer modifications to this Lease, that this lease is in full force and effect, as modified,
and stating the date and nature of such modifications); {c} the date to which the renf and other sums payable under this
Lease have been paid; {d) the fact that there are ne current defaults under this Lease by either Landlord or Tenant
except a5 specified in Tenant's statement; and (&) such other matters of fact as may be requested by Landlord. Landlord
znd Tenant intend that any stztement delivered pursuant to this Article 25 may be relied upon by any mortgagee,
beneficiary or purchaser, and Tenant shall be liable for all loss, cost or expense resuling from the failure of any sale or
funiding of any loan caused by any materizl misstatement contained in such estoppel certificate, Tenant irrevocably
agrees that if Tenant fails to execute and deliver such certificate within such ffteen (15) day period Landlord or
Landlord’s beneficiary or agent may execute and deltver such certificate on Tenant's behalf, and that such certificate
shall be fully binding on Tenant. At Tenant's request, Landlord shall provide an estoppel certificate similar to the
foregoing.

26, SURRENDER OF PREMISES.

26.1  Tenantand Landlord may arrange to meet for two {2) joint inspections of the Premises, the first to
oceur at Jeast thirty (30) days (but no more than sixty {60) days) before the [ast day of the Term, and the second to occur
notlater than forty-elght (48) hours after Tenant has vacated the Premises. In the event of Tenant's faflure to participate
in such inspection, if arranged by Landiord, Landlord's inspection 2t or after Tenant’s vacating the Premises shall be
conclusively deemed correct for purposes of determining Tenant's responsibility for repairs and restoration.

26.2 Al alterations, additions, and Improvements in, on, or to the Fremises made or installed by or for
Tenant, including carpeting (collectively, “ Alterations”), shall be and remain the property of Tenant during the Term,
Upon the expiration or sooner termination of the Term, ali Alterations shall become a part of the realty and shall belong
to Landlord without compernsation, and title shall pass to Landlord under this Lease as by a bill of sale. At the end of
the Term or any renewal of the Termn or other sooner termination of this Lease, Tenant will peaceably deliver up io
Landlord possession of the Pramises, together with all Alterations by whomsoever made, in the same conditions
received or first installed, broom clean and free of all debris, excepting only ordinary wear and tear and damage by fire
or other casualty. Notwithstanding the foregoing, if Landlord elects by notice given to Tenant at least ten (10) days
prior to expiration of the Term, Tenant shall, at Tenant's sole cost, remove any Alterations {except those building
standard improvements initially made or installed at the Premises under the terms of Exhibit B hereto}, including
carpeting, so designated by Landlord’s notice, and repair any damage caused by such rernoval. Tenant must, at
Tenant's sole cost, rermove upon termination of this Lease, any and all of Tenant's furniture, furnishings, movable
partitions of less than full height from floor to celling and other trade fixtures and personal property {collectively,
"Personalty”). Personalty not so removed shall be deemned abandoned by the Tenant and title to the same shall
thereupon pass to Landlard ander this Lease 2s by a bill of sale, but Tenant shall remain responsible for the cost of
remgval and disposal of such Personalty, as well as any damage caused by such removal. In lieu of requiring Tenant to
remove Alterations and Personalty and repair the Premises as aforesaid, Landlord and Tenant may, by written
agreement delivered at least thirty (30) days before the Termination Date, agree for Tenant to pay to Landlord, as
additional rent hereunder, the cost of such removal and repair in an amount reasonably estimated by the parties.

20.3  All obligations of Tenant under this Lease not fully performed as of the expiration or earlier
termination of the Term shall survive the expiration or earlier termination of the Term Upon the expiration or earlier
termination of the Term, Tenant shali pay to Landlord the amount, as estimated by Landlord, necessary to repair and
restore the Premises as provided in this Lease and/or to discharge Tenant's cbligation for unpaid amounts due or to
become due to Landlord. All such amounts shall be used and held by Landlord for payment of such obligations of
Tenant, with Tenant being Hable for any additional costs upon demand by Landlord, or with any excess to be returned
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to Tenant after all such chligations have been determined and satisfied. Any ctherwise unused Security Deposit shall
be credited against the amount payable by Tenant under this Lease.

27. NOTICES. Any notice or dociment requirsd or permitted to be delivered under this Lease shall be addressed
to the intended recipient, by fully prepaid registered or certified United States Mall return receipt requested, or by
reputable independent contract delivery sarvice furnishing a written record of attempted or actual delivery, and shall
be deemed to be delivered when tendered for delivery to the addressee at ifs address set forth ont the Reference Pages,
or at such other address as it has then last specified by written notice delivered in accordance with this Artcle 27, or if
to Tenant at either is aforesaid address or its last known registered office or home of a general partner or individual
owner, whether or not actually accepted or received by the addressze. Any such notice or document may also be
personally deliverad if a receipt Is signed by and received from, the individual, if any, named in Tenant's Notice
Address,

28, TAXES PAYABLE BY TENANT. [n addition to rent and pther charges to be paid by Tenant under this Lease,

Tenant shall reimburse to Landlord, upon demand, any and all taxes payable by Landlord (other than net income taxes)
whether or not now customary or within the contemplation of the parties to this Lease: (a} upon, allocable to, or
rmeasured by or on the gross or net rent payable under this Lease, including without limitation zny gross income tax or
excise tax levied by the State, any political subdivision thereof, or the Federal Government with respect to the receipt of
such rent; (b) upen or with respect to the possession, leasing, operation, management, maintenance, alteratior, repair,
use or cecupancy of the Premises or any portion thereof, including any sales, use or service tax impesed 25 a result
thereof; (¢) upon or measured by the Tenant's gross receipts or payrell or the value of Tenant's equipment, furniture,
fixtures and other personal property of Tenant or leasehold improvements, zlterations or additions located in the
Premises; or {d) upon this ransaction or any document to which Tenant is a party creating or ransferring any interest
of Tenant in this Lease or the Premises. In addition to the foregoing, Tenant agrees to pay, before delinguency, any and
all taxes Tevied or assessed against Tenant and which become payable during the term hereof upen Tenant’s equipment,
furniture, fixtures and cther personal property of Tenant located in the Premises,

29. INTENTIONALLY OMITTED.

30. DEFINED TERMS AND HEADINGS. The Article headings shown in this Lease are for converdence of
reference and shall in no way define, increase, limnit or describe the scope or intent of any provision of this Lease. Any

. indemnification or insurance of Landlord shall apply fo and inure to the benefit of all the following “Landlord Entities”,

being Landlord, Landlord’s investment manager, and the trustees, boards of directors, officers, general partners,
beneficiaries, stockhelders, employees and agents of each of them. Any option granted to Landlord shall also include:
or be exercisable by Landlord’s trustee, beneficiary, agents and employees, as the casemay be. In any case whare this
Lease is signed by more than one person, the obligations under this Lease shall be jeint and several. The terms
"Tenant” and “Landlord” or any pronoun used in place thereof shall indicate and include the masculine or feminine,
the singular or plural number, individuals, firms or corporations, and their and each of their respective successors,
executors, administrators and permitted assigns, according to the context hereof. The term “rentable area” shall mean
the rentable area of the Premises or the Building as calculated by the Landlord on the basis of the plans and
specifications of the Building including a propertionate share of any cemumnen areas. Tenant hereby accepts and agrees
to be bound by the figures for the rentable square footage of the Premises and Tenant's Proportionate Share showrn on
the Reference Pages; however, Landlord may adjust either or both figures if there is manifest error, addition or
subtracticn to the Building or any business park or complex of which the Building is a part, remeasurement or other
dircumstance reascnably justifying adjustment. The term “Building” refers to the structure in which the Premises are
Iocated and the common areas (parking lots, sidewalks, landscaping, etc,) appurtenant thereto. If the Building is part of
a larger complex of structures, the teym “Building” may include the entire complex, where appropriate (such as shared
Expenses or Taxes) and subject to Landlord’s reasenable discretion.

3l TENANT'S AUTHORITY. Tenant represents and warrants that Tenant has been and is qualified to do
business in the state ir which the Building is located, that the entity has full right and authority to enter intc this Lease,
and that all persons signing on behalf of the enlity were authorized to de so by appropriate actions. Tenant agress to
deliver toLandlord, simultaneously with the delivery of this Lease, a corporate resolution, bylaw extract, proof of due
authorization by partners, opinion of counsel or other appropriate documentation reasonably acceptable to Landlord

evidencing the due authorization of Tenant to enter into this Lease,
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32, FINANCIAL STATEMENTS AND CREDIT REPORTS. At Landlord's request, Tenant shall deliver to
Landlord a copy, certified by an officer of Tenant as being a true and correct copy, of Tenant's most recent audited
financial statement, or, if unaudited, certified by Tenant’s chief financial cfficer as being true, complete and correct in all
material respects. Tenant hereby authorizes Landlord to obtain one or more credit reports on Tenant at any tirne, and
shali execute such further authorizations as Landlord may reasonably require in order to obtain a credit report,

33. COMMISSIONS. Each of the parties represents and warrants to the other that it has not dealt with any broker
or finder in connection with this Lease, except as described on the Reference Pages. Landlord shail pay all cornmissions
and fees due to brokers in connection with this Lease.

34. TIME AND APFLICABLE LAW., Time is of the essence of this Lease and all of its provisicns. This Lease shall
in all respects be governed by the laws of the state in which the Building is located.

35. SUCCESSORS AND ASSIGNS. Subject to the provisions of Article 9, the terms, covenants and conditions
contzined in this Lease shall be binding upon and inure to the benefit of the heirs, successors, executors, administrators
and assigns of the partes fo this Lease.

36 ENTIRE AGREEMENT. This Lease, together with its exhibits, contains all agrsements of the parties to this
Lease and supersedes any previous negotiations. There have been no representations made by the Landlord or any of
its reprasentatives or understandings made between the parties other than those sef forth in this Lease and its exhibits,
This Lease may not be modiffed except by a written instrument duly executed by the parties to this.Lease,

37. EXAMINATION NOT OFPTION, Submission of this Leass shall not be deemed 0 be a reservation of the
Premises. Landlord shall not be bound by this Lease un#il it has received a copy of this Lease duly executed by Tenant
and has delivered to Tenant a copy of this Lease duly executed by Landlard, and until such delivery Landlord reserves
the right to exhibit and lease the Premises to other prospective tenants. Notwithstanding anything contained in this
Lease to the contrary, Landierd may withhold delivery of possession of the Premises from Tenant until such time as
Tenant has paid to Landlord any security deposit required by Article 5, the first month's rent as set forth in Article 3
and any sum owed pursuant to this Lease,

38, RECORDATION. Tenant shall not record or register this Leasc or a short form memorandum hereof without the
prior written consent of Landlord, and then shall pay all charges and taxes incident such recording or registration.

39. LIMITATION OF EANDLORD'S LIABILITY. Redress for any claim against Landlord under this Lease shall
be imited to and enforceable only against and to the extent of Landlord’s interest in the Building. The obligations of
Landlerd under this Lease are not interded to be and shall not be personally binding on, nor shall any resort be had to
the private properties of, any of ifs or its investment manager’s trustees, directors, officers, partners, benehcr.anes,
members, stockholders, employess, or agents, and in no case shall Landlord be Hable to Tenant hereunder for any lost
profits, damage to business, or any form of special, indirect or consequential damages,

40, RADON. Radon is a naturally oceurring radioactive gas that, when it has accumulated in a building in
sufficient quantities, may present health risks to persons who are exposed to it over ime. Levels of radon that excesd
federal and state guidelines have been found in buildirgs in Florida. Additional information regarding radon and
raden testing may be cbtained fom your county public health unit.

4l. JOINT AND SEVERAL LIABILITY, [f Tenant consists of more thar one entity or individual, each shall be
jointly and severally liable for all obligations hersunder, including without limitation the payment of all sums due
under this Lease and the performance of all obligations and/ or required actions outiined in this Lease, Landlord may
accept direction ot instruction from either party, and same shall be binding on both parties.

42 GPTION TO LEASE; NOTICE REQUIREMENT. Provided that as of the date of the giving of Tenant's Notice
{defined below), (a) Tenant is the Tenant orfginally named herein or a succéssor entity with the same creditworthiness
as Tenant, (b) Tenant actually occupies all of the Premises initially demised under this Lease and any space added to
the Premises, and (¢) no Event of Default exists or would exist but for the passage of time or the giving of notice, or
both, Tenant shall have the option to lease the GOL Space (defined below) an the same terms and conditions then in
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effect under this Lease, for the remainder of the Term and any extension(s} thereof. The term for lease of the GOL
Space shall commence upon the expiration of the GOL Leage.

42.1  Such ophon to lease shall be exercised by Tenant in a written netice ("Tenant's Notice”), which shall be
delivered to Landlord no later than February 1, 2009 (approximately 13 months prior to the expiration of the lease with
Garden of Lifs, Inc. ("GOL Lease")) for the premises more particularly described therein ("GOL Space"). A copy of the
Tenant's Notice alsc shall be attached to and become a part of this Lease. Time is of the essence with respect to the
giving of Tenant's Netice. 1f Tenant does not give Tenant's Notice timely, Landiord will be under no further obligation
with respect 10 leasing the GOL Space to Tenant.

422  Tenant must accept all of the GOL Space if it desires to accept any of the GOL Space and may not
exercise its right with respect to only part of such space. If Tenant does not exercise its option to Jease the GOL Space,
Tenant will execute a release evidencing its waiver of such rights with respect to the GOL Space. If Tenant exercises its
cption te lease the GOL Space, Tenant shall execute an amendment to the Lease documenting same.

43. RIGHT OF FIRSY OFFER. Provided that as of the date of the giving of Landlord's Notice (defined below), ()
Tenant is the Tenant oxiginally named herein or a successor entity with the same creditworthiness as Tenant, (b) Tenant
actually occupies all of the Premises initially demised under this Leas= and any space added to the Premises, and {c)no
Event of Default exists or would exist but for the passage of time or the glving of notice, or both, if at any time during
the Lease Term any lease for any porticn of the Building except the GOL Space {the "Offered Space®) expires, then
Landlord, before offering such Qffered Space to anyone other than the tenant then occupying such space (or its
affiliates), will offer to Tenant the right to include the Offered Space within the Premises on the same terms and
conditions upon which Landlord intends to offer the Offerad Space for lease within a term coterminous with this Lease;
provided, however, the foregoing right of first offer & subject to any renewal or extension rights contained in any
lease(s) for the Offered Space,

43.1  Such offer will be made by Landlard to Tenant in a written notice (the "First Offer Notice™, which
offer will designate the space being offered and specify the terms which Landlord intends to offer with respect to the
Offered Space. Tenant may accept the offer set forth in the First Offer Notice by delivering to Landlord an
unconditional acceplance ("Tenant's Acceptance Notice") of such offer within ten {10) business days after delivery by
Landlord of the First Gffer Notice to Tenant. Time is of the essence with respect 6 the giving of Tenant's Acceptance
Notice. 1f Tenant does not accept (or fails tv dmely accept) an offer made by Landlerd in the First Offer Notige,
Landlord will be under no further obligation with respect to offering such space to Tenant.

432 Tenant must accept all Offered Space offered by Landlord at any one time i it desires to accept any of
such Offered Space and may not exercise its right with respect to only part of such space. In addition, if Landiord
desires to lease more than just the Offered Space to one tenant, Landlord may offer to Tenant pursuant to the terms
hereof all such space which Landlord desires to jeass, and Tenant must exercise its rights hereunder with respect to all
such space and may not insist on receiving an offer for just the Offerad Space.

43.3 I Terantat any time declines any Offered Space offered by Landlord, Tenant will be deemed & have
irrevocably waived all further rights with respect te the Offered Space, and Landlord will be free to lease the Offerad
Space to third parties including on terms which may be more or less favorable to Landlord than those offered to Tenant.
In such event, upon Landlord’s request, Tenant will execute 2 release evidencing its waiver of such ights with respect
to the Offered Space.
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Signed in the presence of:
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LANDLORD:

RREEF AMERICA REIT II CORT. §, a Maryland
corparation

By: RREEF MANAGEMENT COMPANY, a Delaware
coxporation, as its Authorized Agent

By:%‘—;
Name: o Fhe i/:_'ﬂ

Tide: }~. £ Koy vrod P e oo
Dated:  £28/r ¥ /4

TENANT:

HUTTIG BUILDING PRODUCTS, INC,, a Delaware
corporation

By: QMMI\M\
Names Afvk, AL VEVT jan.

Titler_ Vs £re L) dutand Gtvowi] Croanie
Diated; JETWAY,
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EXHIBIT A - FLOOR PLAN DEP{CTING THE PREMISES

1L
attzched to and made a pa%gl_ease bearing the
Lease Reference Date of August &, 2004 between
RREEF America REIT II Corp. §, s Landlord and
Huttig Building Froducts, Inc., a5 Tenant
for the Fremises within the Building [ocated ak
7555 Central Industrial Drive
Riviera Baach, Fi. 33404

Exhibit A is intended only to show the general layout of the Premises as of the beginning of the Term of this Leage, [t
does rot in any way supersede any of Landlord’s rights set forth in Article 17 with respect to arrangements and/or
iocations of public parts of the Building and changes in such arrangements and/ or locations. ltis not te be scaled; any
measurements or distances shown should be taken as approximate,
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EXHIBIT A1 - SITE PLAN

Py
attached to and made a paft of Lease bearing the
Lease Reference Date of AnglistiA , 2004 between
RREEF America REIT I Corp. §, as Landiord and
Huttig Building Produets, Inc., as Tenant
for the Premises within the Building located at:
7835 Central Industrial Drive
Riviera Beach, FL 33404

Exhibits A-1 s intended only to show the general layout of the Premdises 25 of the beginning of the Term of this Lease.
It does not in any way supersede any of Landiord's rights set forth in Article 17 with respect to arrangements and/or
locations of public parts of the Building and changes in such arrangements and/ or locations. It is not to be scaled; any

measurements or distances shown should be taken &s approzizmate,
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EXHIBIT B - INITIAL TENANT IMPROVEMENT ALTERATIONS

attached to and made a pa.r?c‘fffiease bearing the
Lease Reference Date of éngﬁstﬁ 2004 between
RREEF America REIT IT Corp. §, as Lardlord and
HButtig Building Prodnets, Inc., as Tenant
for the Premises within the Building located at:
7835 Central Industrial Drive
Riviera Beach, FL 33404

1 TENANT IMPROVEMENTS, Subject to the terms of this Exhibit B, the terms of the Leass and
Landlord's prior written approval, Landlord shall construct on Tenant's behalf, or Tenant may construct, certain
improvements within the Premises ("Tenant lmprovements”). If the construction is uridertzken by Landlerd, then
Tenant shall pay Landlord a five percent (5%) management fee on the total cost of the Tenant Improvements.

Z DESIGN ANT CONSTRUCTION. Unless Tenant elects to have the Tenant Improvements completed
by designers and coniractors selected and engaged by Tenant and approved in writing by Landlord (which designers
and condractors, at a mirdmuzm, must be licensed in Florida and meet Landlord's insurance requirements), Landiord
shall select and engage the designers and contractors wha shail complete the Tenant Improvements. The Landlord
shall select the contractors by competitive bidding amongst & pool of pre-qualified bidders. Tenant shail elect whether
itor the Landlord will manage the design and construction of the Tenant mprovements in conjunction with the
execution of the Lease.

3. WORK SCHEDULE. Within 10 days after execution of the Lease, Landlord will deliver to Tenanta
schedule ("Work Schedule") which wiil set forth the Himetable for the planning and completion of the installation of the
Tenant lmprovements and the Lease Commencement Date. The Work Scheduie will set forth each of the various items
of work to be done or approval to be given by Landlord and Tenant in connection with the completion of Landlord's
Wark.

Notwithstanding any conirary provisions of the Lease, the Lease Commencemeant Date will be the first to occur
of (a} the date on which Landlord or Landlord's architect gives notice of substantial completion (25 hereinafter
defined) of the Tenant [mprovements; (b} the date on which Tenant takes occupancy of all or any portion of the
Premises for the conduct of its business; or () if the date of substantial completion of Tenant Fnprovements is delayed
by reason of Tenant Delays, the date an which, in Landlerd’s reasonable judgment, the Tenant Improvements would
have been substantially completed but for such Tenant Delays,

“Substantial completion” of the Tenant Improvements means when, in the opinion of the constuction manager
- fwhather en employee or agent of Landlord or a third party comstruction manager), the Tenant knprovements are
substantially completed except for punch st items which do not prevent in any material way the use of the Premises
for the purposes for which they were intended. Landlord will use reasonable efforts to complete all punchlist ftems
within 30 days or, if such completion is not feasible for any reason, as soon as conditions permit, and Tenant shall
afford Landlord access to the Premises for such purpose.

4, PLANS AND SPECIFICATIONS FOR TENANT IMPROVEMENTS.
{a) Approval. Landlord and Tenant approve the preliminary space plans for the layout of the Premises

and the Tenant Improvements prepared by and dated 2004 ("Space Plans”). Copies
of the Space Plans are included in the Lease and incorporated by reference.

b Preparation of Final Flans. Based on the approved Space Plans, complete architectural plans,
drawings and specifications and complete enginesred mechandcal, structural and electrical working drawings for all of
the Tenant Improvements (collectively the "Final Plans*) shell be completed. The Final Plans will show: {{) the
subdivision {including partitions and walls), layout, lighting, finish and deccration work (including carpeting and other
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fioor coverings) for the Premises; (i) all internal and external communications and utility facilities which will require
the installztion of conduits or other improvements from the base Building shell and /or within common areas; and (iii}
all other specifications for the Tenant Improvements. The Final Plans will be submitted to Tenant for signature to
confirm that they are consistent with the Space Plans, and at such time Landlord will provide Tenant with 2 written
summary {the “Excess Cost Summary”) of those elements of the Final Plans that will cost in excess of the Tenant
Improvement Allowarnce (as defined below) (" Initial Excess Costs”). Tenant agrees to advise Landlord in writing of
any disapproval of the Final Flans and/or Excess Cost Swinmary and the reasons therefor within the time frame set
forth in the Work Schedule. In accordance with the Work Schedule, Landlord will then cause Landlerd’s architect to
redesign the Final Plans incorporating the revisions reasonably requested by Tenant so as to make the Final Plans
consistent with the Space Plans. If Tenant fails to timely deliver to Landlord Tenant's written disapproval of the Final
Plans and/ or Excess Cost Summary, the Final Plans and /or Excess Cost Summary will be deemed approved by Tenant.
if any revised Final Plans or Excess Cost Summary are Hmely disapproved by Tenant pursuant to this paragraph,
Tenant will provide to Landlord a written explanation of the reason(s) for such disapproval concurrently with its
disapproval, and the Final Plans or Excess Cost Summary, as appropriate, will be promptly revised and resubmitted to
Tenant for approval. If Tenant fails to provide a written explanation as and when required by this paragraph, the Final
Plans or Excess Cost Summary will be deemed approved by Tenant. [f Tenant fails to Smely deliver to Landlord signed
Final Plans or written approval of the Excess Cost Summary, the Final Plans and/ or the Excess Cost Sumnmary will be
deemed approved by Tenant.

{©) Requirements of the Finzl Plans, The Final Plans will include locations and complete dimensions of
the Terant Improvements, and will: () be compatible with the Building shell and with the design, construction and
equipment of the Building; {ii) comply with all legal requirements and all applicable insurance regulations; (iii) not
require building service beyond the level normaily provided o other tenants of the Building and will not overload the
Building floors; and (iv) be of a nature and quality consistent with the overall abjectives of Landlord for the Building, as
reasonably determined by Landlord, Tenant’s approval of the Final Plans will constitute Tenant's agreement to pay
Landiord the Initial Excess Costs as otherwise set forth herein.,

(&) Submittal of Final Flars. Once approved by Landlord and Tenant, Landlord’s architect will submit
the Final Plans to the appropriate governmental agencies for plan chetking and the issuance of a building permit,
Landlord’s architect, with Tenant's cooperation, will make any changes to the Final Plans which are requested by the
applicable governmental authorities 1o obtain the building permit. Any changes requested by governmental zuthorities
will be made only with the prior written approval of both Landlord and Tenant, and only if Tenant agrees to pay any
excess costs resulting from the design and/or construction of such requested changes (the “ Additional Costs”).
Landlord will have the-optien to revise the Excess Cost Summary by increasing the Initial Excess Costs by the amount
of the Additional Costs resulting from plan modifications required by any governmental authority. Tenant hereby
acknowledges that any such changes will be subject to the terms of Paragraph 5 below, Any Additional Costs are to be
paid by Tenant to Landlcrd in conjunction with the payment of the Initial Excess Costs, 25 otherwise set forth herein

Sa. PAYMENT FOR WORK. - LANDLORD AS CONTRACTOR.

(a) Tenant Improvement Allowance and Excess Costs. Based on a Tenant [mprovement Allowance of
Two and 50,/100 Dollars ($32.50) per rentable square foot, based on the Premises occupying 108,000 square feet,
Landlord will pay for the Tenant lmprovements up o a maximum of Two Hundred Seventy Thousand and 08/100
Dollars (3270,000.00) {the “Landlord's Contribution”} and (subject to reimbursernent by Tenant as provided below) will

pay the Excess Costs, as hereinafter defined; Tenant shall be solely responsible for the payment of the Additional Casts, -

as hereinafter defined. The term "Excess Costs” shall mean up to Two Hundred Fifty Thousand and 007100 Dollars
(3250,000.00) in improvements to the Premises in excess of improvements paid for out of the Landlerd's Contribution,
amortized over the initial Lease Term f the rate of nine percent {9%) per anmum; the Excess Costs shall be payable by
Tenant to Landlord in conjunction with the payment of Base Rent. The term "Additionai Costs” shall mean any amount
in excess of the sum of the Landiord's Contribution and the Excess Costs, and Tenant shall pay any Additional Costs in
accordance with Paragraph 5{c). Tenant shail have the right to prepay the then-outstanding principal balance of the
Excess Costs at any time during the Term, without penalty, uponnot less than 30 days prior written notice to Landiord,

The Tenant lmprovement Allowance will be used only for;

]

Q| o7
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6] Payment of the costs of preparing the Space Plans and the Final Plans, including mechanical,
electrical, plumbing and structural drawings, and of all ather aspects necessary to complete the Final

Plans,
(H} Payment of plan check, permit and license fees relating fo construction of the Tenant
Improvements.

(i) Construction of the Tenant Improvements, including, without limitation, the fellowing:

(A) Installation within the Premises of all partitioning, doars, floor coverings, ceilings,
wall coverings and paintng, millwork and similar items;

B All electrical wiring, conduits, lighting fixtures, outlets and switches, and other
electrical work to be installed within the Premises: excluding, however, computer cable and
wiring, voice/data wiring, computer and telephone systems and low voltage wiring:

(o) The furnishing and installation of all duct work, terminal boxes, diffusers and
accessories required for the completion of the heating, ventilation and air conditfoning
systems within the Premises;

(D) Any additional tenant requirernents including, but not limited to, air quality control,
special heating, ventilation and air conditioning, noise or vibration conirol or other special
systerns;

(E) All fire and life safety control systems such as fire walls, sprinklers, fire alarms,
inchuding piping and wiring, installed within the Premises;

3] Al plumbing, including fixtures and pipes, to be installed within the Premises;
&) Testing and inspection cests; and

(H) Contracter’s fees, including, but nof limited to, any fees based on general conditions;
and '

{iv) The Tenant Improvement Allowance may not be used for the purchase and/or installation of
Tenant's furniture, {ixtures, aquipment, decorating or findshes.

®) Changes. I, after the Final Plans and the Excess Costs Sutnunary has been approved by Tenant, Tenant
requests any changes or substitutions to the Final Plans or to the Tenant Improvements during construction, Tenant
will complete the change order request form approved by Landlord and forward it to Landlord's representative. All
such changes will be subject to Landlord’s prior written approval. Prior to comumencing any change, Landiord will
prepare and deliver to Tenant, for Tenan¥'s approval, a change erder setting forth the total cost of such change, which
will include associated architectural, engineering, construction contractor’s costs and fees, completion schedule changes
in the Work Schedule and the cost of Landlord's overhead. Uf Tenant fails to approve such change crder within five (5)
business days after delivery by Landlord, Tenant will be deemed o have withdrawn the proposed change and
Landlord will not proceed to perform the change. Upon Landlord’s receipt of Tenant's approval, Landlord will
proceed with the change. Any additional costs related to such change are to be handled in accordance with Faragraph
S{a) above.

(© Overage. In the event the Excess Costs exceed Landlord’s Tenant Improvement Allowance, Tenant
shall pay i Landlord, as a condition to Landlord commencing er confinuing with the construction of the Tenant
impravements, as applicable, the overage amount within seven {7} days after receipt of written notice of the amount of
the overage. Tenant's failure to pay said amount as aforesaid shall be 2 default under the Lease.
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(d) Credit. Tenant will not be entitled to any eredit for any portion of the Tenant Improvement Allowance
which is not used.

5b. PAYMENT FOR WORK - TENANT AS CONTRACTOR.

In the event Tenant elects to have the Tenant Improvements completed by designers and contractors selected
and engaged by Tenant, Tenant shaill be solely responsible for the payment of all cost and expenses associated there
with, provided that Landlord shall disburse the Tenant Improvement Allowance and any Amortized Inprovement
Amount to Tenant in four {4) equal payments over the term of the construction, Landlord shall make sach
disbursements to Tenant following Landlord's inspection of the status of the Tenant Improvements and Landlord's
Teceipt of partial lien releases from all contractors, subconiractors and materialmen providing labor and/ or supplies for
the construction of the Tenant Improvements. Landlord shall not be required tc remit the final disbursement to Tenant
until {i) Landlord shall have inspected the completed Tenant Improvements; (if) Tenant shall have paid all Excass Costs,
if any, and (iii) Tenant shall have provided Landlord with a contractor's affidavit and final lease releases and waivers.

(=) No Licns. Tenant will pay when due ali claims for lebor and materfal furnished to the Premises and keep the
Property at all dmes fres from liens for labor and materials, Tenant will give Landiord at least 26 days’ prior written notice of the
commencement of any work on the Premises, regardiess of whether Landlord's consent to such werk i required. Landiord may
record and post notices of non-responsibility on the Premises, Prior to commencement by Tenant of any work on the Premises
requiring Landlord approval, Tenant will recard 2 netice of commencement ("Notice of Commencermen:i™} in the public recards of
the county in which the Premises is located identifying Tenant as the party for whom such work is being performed, stating such
other matters a5 may be required by law and requiring the service of copies of all notices, liens or cisims of liet upon Landlord.
The Notice of Commencement shall clearly reflect that the interest of Tenant in the Premises is that of & Jeaschold estate. A copy of
the Notice of Commencement will be furnished tc znd approved by Landlord and its attomeys prior to the recording or filing.

(b} No Autherity. Nothing contained in this Lease shall authorize Tenant to do zny act which may create or be the
foundation for any lien, mortgage or other'encumbrance upon the reservation or other estate of Landlord, or of any interest of
Landlord in the Premises or in the Property or any improvements thereof; it is egreed that should Tenant cause any alterations,
changes, additions, improvements or repairs to be made in the Premises, or cause materizls to be fumished or labor to be performed
therein, neither Landlord nor the Premises shall, under any circumstances, be liable for the payment of any expenses incurred or for
the value of any work done or material fumished to the Premises or any part thereof, Tenant shall, upon request of Landlord,
deliver such docurnents as may be required by Landlord in order to effectuate the lien protestion required by this Section, all such
alterations, changes, additions, improvements and repeirs and materizis and lzbor shall be at Tenant's expense snd Tenant shall be
solely and wholly responsible o contractors, laborers and materialmen fumishing labor and materials to the Premises, or zny part
thereof. Tenant shall inform every service or material pravider of the foregoing provisions prierto contracting with any of them for
goods or services. ’

(5] Discharge. Tenant shall discharge any lien filed against the Premises, the Building or the Property, or any patt
thereof, for work done at Tenant's request or materjals fumished at Tenant’s Tequest with respect to the Premises within thirty (30)
calendar days after such lien is filed. The fatlure of Tenant 1o do so shall be 2 material defanit hereunder, If Tenznt fails 10 keep
this covepant, in addition to any other remedies available to Landlord under this Lease, Tenant agrees to pey Landlord, as
Additional Rent, the sum equal to the amount of the len thus discharged by Landlord, plus all costs and expenses, mcluding without
limitation attorney’s and paralegal’s fees and court costs, incurred by Landlord in discharging such lien,

6. CONSTRUCTION OF WORK ~ LANDLORD AS CONTRACTOR. Unti! Tenant approves the Final
Plans and Excess Cost Sururary, Landlard will be under no obiigation to cause the construction of any of the Tenant
Improvements. Following Tenant's approval of the Excess Cost Sumunary and after Landlord obtains all TeCessary
permits, Landlord’s contracter will commence and diligently proceed with the construction of the Tenant
Improvements, subject to Tenant Delays (as described in Paragraph 7 below) and Force Majeure Delays (as described in
Paragraph & below). Promptly upen the commencement of the Tenant Improvements, Landlord will farnish Tenant
with a construction schedule letter setting forth the projected completion dates therefor and showing the deadlines for
any actions required to be taken by Tenant during such construction. Landlord may fram time to time during
construction of the Terant Improvements modify such schedule.

L
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7. TENANT DELAYS. “Tenant Delays” means any delay in the completion of the Landlord’s Work
resulting from any or all of the following:

{a) Tenant’s failure to timely perform any of ity obligations hereunder, including any fatlure to approve
any itern or complete, on or befere the due date therefor, any action item which Is Tenant's responsibility pursuant to
the Work Schedule or any schecule delivered by Landlord to Tenant pursuant to this Exhibit;

) Change crders requested by Tenant after approval of the Final Plans;

. .(c) Tenant's request for materials, finishes, or installations which Landlord previously advised are not
readily available;

(d) Any delay of Tenant in making payment to Landlerd for any costs due from Tenant under this Exhibit;
or

(&) Any cther act or failure to act by Tenant, Tenant's employees, agents, architects, independent
coniractors, consultants and/or any other persen performing ot required to perform services on behalf of Tenant.

8. FORCE MAJEURE DELAYS. "Force Majeure Delays" means any and all causes beyond Landlord’s
reasonable control, including, without imitation, delays caused by Tenant, other tenants, governmenta! regulation,
governmental restriction, strike, labor dispute, riat, acrident, mechanical breakdown, shortages of or inability to obtain
labor, fuel, steam, water, electricity or materials, acts of God, war, enemy action, civil commotion, fire or other casualty,

9, LANDLORD'S APPROVAL. Landlord, in its sole discretion, may withhold its approval of the Final
Plans, change orders or other doeuments or plans that: (a} exceed or adversely affect the structural integrity of the
Building, or any systems of the Building: (b) would not be approved by a prudent owner of property stmilar to the
Building; {d} viclate any agreement which affacts the Building or binds the Landlord; (e} Landiord believes will
increase the cost of operation or maintenance of any of the systems of the Building: (f) Landlord believes will reduce the
market value of the Premises or the Building at the end of the Term of the Lease; or {g) do not conform to the applicable
building code or are not approvad by any governmental, quasi-goverrmental, or utility authority with jurisdiction over
the Premises.

10, DEFAULTS BY TENANT. In the event of any defauit by Tenant with respect to any of the provisions
of this Exhibit B, Landiord may, in addition to exercising any other right or remedy Landlord may have, treat such
default as an Event of Default by Tenant under the Lease and exercise any or all rights available under the Lease in
cennection therawith, including, if applicable, the right of termination. In the event of any termination of the Lease by
Landlord, in addition fo its other rights and remedies, Landlord may elect in its absolute discretion, with respect to any
work performed by or on behalf of Tenant prior to the date of such termination, to either: {a) retain for its own use part
or all of any such work, without compensation to Terant therefore; or {b) demolish or remave part or all of any such
wark and restore part or all of the Premnises to its condition prior to the injtial tender of possession theraof to Tenant, in
which event Tenant will pay Landiord upon demand for all costs reasonably incurred by Landiord in conpection with
such demolition, removal and/ or restoration.

11 SCHEDULING OF TENANT IMPROVEMENTS. All work will be completed in a manner 50 as to
provide the least possible disruption to other tenants, Scheduling of all work shall be coordinated in advance with
Building management. All work involving Building Tife and safety systems shall be scheduled with Building
management no later than forty-eight (48) hours in advance of such work.

12, REMOVAL. AtLandlord's option and at Tenant's sole expense, the cage vault and the explosion roam
shall be removed from the Premises at the time Tenant vacates the Premises, and the Premises shall be left in the
condition required under the Lease.
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EXHIBIT B-1 — [NITIAL LANDLORD ALTERATIONS

attached fo and made a paft of Lease bearing the
Lease Reference Date of fargisst [4, 2004 between
RREEF America REIT II Corp. 8, as Landlord and
Huttlg Building Products, Inc., as Tenant
for the Premises within the Building located at
7835 Ceniral Industrial Drive
Riviera Beach, FL 33404

Landlord shall, at its sole cost and expense, demise the Premises, including the installation of separation wails and the splitting of
urilities between the Premises and the adjacent space (the “Landlord’s Work”). Landlord shail commence Landlord's Work as soon
as practicable, and shall work diligently to complete the Landlord’s Work within a reesonzble time theraafter, Tenant shall not
interfere with the completion of Landlard’s Work.
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THIS MEMORANDUM, made as of

EXHIBIT C - COMMENCEMENT DATE MEMORANDUM

attached to znd made 2 paért{/ of Lease bearing the
Lease Reference Date of st\ff'_, 2004 between
RREEF Amerjca REIT II Corp. §, as Landlord and
Huttig Building Prodacts, Ine., as Tenant
for the Premises within the Building located at:
7835 Central Industrial Drive
Riviera Beach, FL 33404

COMMENCEMENT DATE MEMORANDUM

20___ by and between RREEF America REIT I Corp. §

{“Landlord”) and . (“Tenant”).
Recitals:

A, Landlord and Tenant are parties to that certain Lease, dated for reference ,20__ {the “Lease™
for certain premises (the "Premises”) consisting of approximately ___ sqnare feet at the building
commonly known as .

B. Tenant is in possession of the Premises and the Term of the Lease has commenced,

il
c Landlord and Tenant desire to enter into this Memorand i éf{'f‘.ommencement Date, the

=

&%hnual Rent ind the Menthly Installment of Rent set forth on the Reference Pages

is deleted in its entirety, anéthe following is substituted therefor;

4.

finsert rent schedule]

Capitalized terms not defined herein shall have the same meaning as set forth in the Lease.

IN WITNESS WHERECF, the parties hereto have caused this Agreement o be executed as of the date and year

first above written,
LANDLORD: TENANT:
By
- By : DO _NOT SIGN, By: DO_NOT_SIGN
Name: Name:
Title: Title:
Dated: Dated:
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EXHIBIT 0 - RULES AND REGULATIONS

attached to and made a part of Lease bearing the
Lease Reference Date of A‘Z}g@tl&, 2004 between
RREEF America REIT 1T Corp. S, 25 Landlord and
Huttig Building Products, Inc., as Tenant
for the Premises within the Building located at:
7835 Central Industrial Drive
Riviera Beach, FL 33404

1. No sign, placard, picture, advertisement, name or notice {collectively referred to as “Signs”) shall be installed
or displayed on any part of the cutside of the Building without the prior written consent of the Landlord which consent
shall be in Landlord's scle diseretion. All approved Signs shall be printed, painted, affixed or inscribed at Tenant's
expense by a person or vendor approved by Landlord and shall be removed by Tenant at Tenant's expense upon
vacating the Premises. Landlord shall have the right io remove any Sign insfalled or displayed in violation of this rule
at Tenant's expense and without notice.

. If Landlerd chjects in writing to any curtains, blinds, shades or screens attached to or hung in or used in
connection with any window or doer of the Premises or Building, Tenant shall immediately discontinue such use. No
awning shall be permitted o any part of the Prermnises. Tenant shall not place anything or allow anything to be placed
against or near any glass partitions or doors or windows which may appear nsightly, in the opinion of Landlord, from
outside the Premises.

3. Tenant shall not alter any lock or other access device ar install a new or additional lock ot access device or belt
orany door of its Premises without the prior written consent of Landlord. Tenant, upon the termination of its tenancy,
shall deliver to Landlord the keys or other means of access to all doors.

4. I Tenant requires telephone, data, burglar alarm o similar service, the cost of purchasing, installing and
maintaining such service shail be borne solely by Tenant. No boring or cutting for wires will be allowed without the
prior written consent of Landiord. Landlord shall direct electricians as to where and how telephone, data, and electrical
wires are fo be introduced or installed. The location of brrglar alarms, telephones, call boxes or other office equipment
affixed to the Premises shall be subject to the prior written approval of Landlord.

5. Tenant shail not place a load upon any floor of its Premises, including mezzanine ares, if zny, which exceeds
the load per square foot that such floor was designed to carry and that is allowed by law. Heavy objects shall stand on
such platforms as determined by Landlord to be necessary to properly distribute the weight Landlord will net be
responsible for loss of or damage to any such equipment or other properiy from any cause, and all damage done to the
Building by maintaining or moving such equipment or other property shall be repaired at the expense of Tenant.

6. Tenant shall not install any radio or television antenna, satellite dish, loudspeaker or other device on the roof
or exterior walls of the Building without Landlerd’s prior written consent which consent shall be in Landiord’s sole
discretion,

7. Tenant shall not mark, drive nails, screw or drill into the pariitions, woodwork, plaster or drywall (except for
pictures and general office uses) or in any way deface the Premises or any part thereof. Tenant shall not affix any floor
covering to the fioor of the Premises or paint or seal any floors in any manner except as approved by Landlord, Tenant
shall repair any damage resulting from noncompliance with this rule,

& No cocking shall be done or permitted on the Premises, except that Underwriters' Laboratory appraved

microwave ovens or equipment for brewing coffee, tea, hot chocolate and similar beverages shall be permitted,
provided that such equipment and use s in aceordance with 2Il applicable federal, state and city laws, codes,

ordinances, rules and regulations,
| i o
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9. Tenant shall not use zny hand trucks except those equipped with the rubber tires and side guards, and may use
such other material-handling equipment as Landlord may approve. Tenant shall not bring any other vehicles of any
kind into the Bulding, Forklifts which operate on asphalt areas shall only use tires that do not damage the asphat,

10. Tenant shall not use the name of the Building or any photograph or other Ekeness of the Building in connecton
with or in prometing or advertising Tenant's business except that Tenant may include the Building name in Tenant's
address. Landlord shall have the right, exercisable without notice and without liability tc any terant, to change the
name and address of the Building, -

1. All trash and refuse shall be contained in suitable receptactes at locations approved by Landlord, Tenant shall
not place in the trash receptacles any personal trash or material that cannot be dispesed of in the ordinary and
customary manner of removing such trash without violation of any law or ordinance governing such disposal.

12. Tenant shall comnply with all safety, fire protection and evacuation procedures and regulations established by
Landlord or any governing authority.

3. Tenant assumes all respansibility for securing and protecting its Premises and its contents including keeping
doors locked and other means of entry to the Premises closed.

14, Tenant shall not use any miethod of heating or air conditioning other than that supplied by Landlord without
Landlord’s prior written consent, .

15. No person shall go on the roof without Landlord’s permission.

16. Tenant shall not perrnit any anémals, other than seeing-eye dogs, to be brought or kept in or about the Premises
or any commen area of the property.

17. Tenant shall not permit any maoter vehicles o be washed or mechanical work or maintenance of motor vehicles
to be performed on any portion of the Premises or parking lot,

~ 18, These Rules and Regulations are in additien to, and shall not be construed to in any way modify or amend, in
whole or in pert, the terms, covenants, agreements and condisions of any lease of any premises in the Building,
Landiord may waive any one or more of these Rules and Regulations for the benefit of any tenant or tenants, and any
such waiver by Landlord shall not be construed as a waiver of such Rules and Regulations for any or all tenans.

19. Landlord reserves the right to make such other and reasonable rules and regulations as in its judgment may
from time to time be needed for safety and security, for care and cleanliness of the Building and for the praservation of
good order inand about the Building. Tenant agrees to ebide by all such rules and regulations herein stated angd any
additional rules and regulations which are adopted. Tenant shall be responsible for the observance of all of the
foregoing rules by Tenant's employees, agents, clients, customers, invitees and guests.

20. Any tollet rooms, toflets, nrinals, wash bowls and cther apparatus shali not be used for any purpase other than
that for which they were constructed and no foreign substance of any kind whatsoever shell be thrown into them, The
expense of any breakage, stoppage or darnage resuiting from the viclation of this rule shall be borne by the Terant who
or whose employees or invitees, shall have caused it, ) )

,

z1. Tenant shall not permit smeking or carrying of lighted cigarettes or cigars in areas reasonably designated by
Landlord or any applicable governmental agencies as non-smoking areas. .

22, Any directary of the Building or project of which the Building is 2 part ("Project Avea”), if provided, will be
exclusively for the display of the name and location of tenants only and Landlord reserves the right to charge for the
use thereof and to exclude any other names,
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23 Canvassing, soliciting, distribution of handbills or any other written material in the Buiiding or Project Area is
prohibited and each tenant shall cooperate to pravent the same. No tenant shall sclicit business from ether tenants or
permit the sale of any goeds or merchandise in the Building or Project Area without the written consent of Landlord,

24, Any equipment belonging to Tenant which causes notse or vibration that may be ransimitted to the structurs of
the Building or to any space therein to such a degree as to be objectionable to Landlord or to any tenants in the Buiiding
shall be placed and mainfained by Tenant, at Tenant's expense, on vibration eliminators or other devices sufficient to
eliminate the noise or vibration.

25. Driveways, sidewalks, halls, passages, exits, entrances and stairways { Access Areas”) shall not be obstructed
by tenants or used by tenants for any purpese other than for ingress to and egress from thelr respective premises,
Access areas are not for the use of the general public and Landlord shall in alf cases retain the tight to contrel and
prevent access thereto by all persons whose presence, in the judgment of Landlord, shall be prejudicial to the safety,
character, reputation and interests of the Building or its tenants.

26. All parking is generally on an open basis (first come, first served). However, Landlozd reserves the right fo
designate the use of parking areas and spaces {f it becomes reascnably necessary to do so in the future. Tenant shall not
park In visitor, reserved, or unauthorized parking areas. Tenant and Tenant's guests shail park between designated
parking lines only and shall not park motor vehides in those areas designated by Landiord for leading and unloading,
Yehicles in viclation of the above shall be subject to being towed at the vehicle swner's expense, Vehicles parked
overnight without prior written consent of the Landlord shall be deemed abandoned and shall be subject to being
towed at vehicle owner's expense. Tenant will from time to fime, upon the request of Landlord, supply Landlord with a
list of license plate numbers of vehicles owned or operated by its employees or agents.

27, No trucks, fractors or similar vehices can be parked anywhere other than in Tenent’s own truck dock area.
Tractor-trailers which must be unhooked or parked with dolly wheels beyond the concrete loading areas must usa stee]
plates or wood blocks under the doily wheels to prevent damage to the asphalt paving surfaces. No parking or storing
of such trailers will be permitted in the parking arezs or on streets adjacent thereto.

28. During periods of loading and urdoading, Tenant shall not unreasonably interfers with traffic flow and loading
and urdoading areas of other tenants. All products, materials or goods must be stored within the Tenant's Premises and
not in any exterior areas, including, but not Kmited to, exterior dock platforms, against the exterior of the Building,
parking areas and driveway areas, Tenant agrees to keep the exterior of the Premises clean and free of nails, wood,
pallets, packing materials, barrels and any other debris produced from their operation.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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FIBST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE (the “Amendment”) is made and

entered into effective as of the 1V day of December, 2004 by and between RREEF"

AMERICA REIT II CORP. 8, a Maryland cerporation (*Landiord”), and HUTTIG
BUILDING PRODUCTS, INC., a Delaware corporation (“Tenant”).

RECITALS

WHEREAS, or or about September 14, 2004, Landlord and Tenant made
and entered into that certain lease zgreement (*Original Lease™ relating to
approximately 104,693 square feet of space located at Suite 3, 7835 Central
Industrial Drive, Riviera Beach, Florida 33404 (*Original Premises”) in the
development commonly known =s Britaninia Business Center ("Project”); and

WHEREAS, Tenant and Landlord desire to amend certain of the terms of the
Original Lease, ag provided herein.

NOW, THEREFORE, for and ir consideration of Ten Dollars (310.00), tha
mutual covenants end conditions set forth herein, and other good and valuable
considerations, the receipt and sufficiency of which are hereby acknowledged
Landlord and Tenant hereby agree as follows:

1. Adoption of Recitals. The foregoing Recitals are true and carrect and
are inecorporated herein by reference, Capitalized ierms used herein which are not

otherwise defined shall have the same meaning ascribed to them in the Original
Lease.

2. Modification of Lease Terms.

a) Office Construction: In addition to any other items outlined
in the Original Lease, including those items scheduled in Section 5a(a)ii) of
Exhibit B, Landlord agrees to spend up to Seventy-cne Thougand Forty Dollars
($71,040.00) ("Qffice Allowance" constructing within the Original Premises
approximately 2,368 square feet of office space pursuant to the Final Plans.

Y%
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b) Replacement of Provizion. The first paragraph of Section 5a.(a)
of Exhibit B of the Original Lease is hereby deleted in its entirety and replaced with
the following:

"(a) Tenant Imprevement Allowancs and Excess Costs. Based on the Office
Allowance and a Tenant Improvement Allowance of Two and 507100 Dollars (£2.50)
per rentable square foot, based on the Premises occupying 104,693 square fest,
Lardlord will pay for the Tenant Improvements up to a maximum of Three
Hundred Thirty-Two Thousand Seven Hundred Seventy-Two and 50/100 Dollars
($382,772.50) (the "Landlord's Contribution”) and (subject to reimbursement by
Ternant as provided below) will pay the Excess Costs, as hereinafter defined; Tenant
shall be solely responsible for the payment of the Additional Costs, &s hereinafter
defined. The termn "Excess Costs” shall mean up to Two Hundred Sixty-Five
Thousand Two Hundred Sixty and 00/100 Dollars ($265,260.00) in improvements fo
the Premises in excess of improvements paid for out of the Landlord's Contribution,
amortized over the initial Lease Term at the rate of nine percent (9%) per annum;
the Excess Costs shall be payable by Tenant to Landlord in conjunction with the
payment of Base Rent. The term "Additional Costs" shall mean any amount in
excess of the sum of the Landlord's Contribution and the Excess Costs, and Tenant
shall pay eny Additional Costs in accordance with Paragraph 5(¢c). Tenant shall
have the right to prepay the then-outstanding principal balance of the Excess Costs
at any time during the Term, without penalty, upor not less than 30 days prior
written notice to Landlord.”

3. Acknowledgment as to Agents. Landlord and Tenant agree and
acknowledge that no compensation is due any real estate broker or agent in
connection with this Amendment. Landierd and Tenant hereby agree to indemnify

and hold harmless each other as to any claims for a commission relating to this
Amendment.

4. Effect of Original Lease Provisions. Except to the extent specifically
and explicitly modified in this Amendment, all terms, conditions and provisions of

the Original Lease are unchanged. In the event of any inconsistency or conflict
between the terms and provisions of this Amendment and the terms and provisions
of the Original Lease, the terms and provisiens of this Amendment shall control,

5. Execution bv Pariies. This Amendment may be exetutsd in any
number of separate counterparts, each of which shall be deemed an original and all
of which together shall constituie one and the- same instrument {(facsimile
transmission of signature pages shall be acceptable).

WVWl
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Lendlord and Tenant have signed this Amendment on the dates specified
adjacent to their signature below.

LANDLORD"

Signed on this _}’i day of December, 2004

BREEF AMERICA REIT II CORP.
S, a Maryland corporation

By: RREEF Management
Company, a Delaware

corporation, its Authorized
Agent

Bym %ﬂ
Name: /3 =5 /Bodir
Title /5: ',?,;;,/ sy Prwe (TH7

Print Name:  Jai will
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"FENANT

Signed on this [S’%’ day of December, 2004

HUTTIG BUILDING PRODUCTS,
INC., 2 Delaware corporation

Witnesses:

Drnee T, Aot

Print Mare: NA ey M. Axr er8l

o husan 7 5 Bulons By: Wﬂ \75%-»\

Ptint Name: #ehecga T O Brirs Name: AJecfe H. VM) gtn
Title: Vie froidant= Geownd Gunief

#2416639 v1
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SECOND AMENDMENT TO LEASE

THIS SECOND AMENDMENT TO LEASE (the “Second Amendment”™) is made and
entered into effective as of the 4 day of Angust, 2003 by and between RREEF AMERICA

REIT II CORP. 8, a Maryland corporation (“Landlord™), amd HUTTIC BUILDING
FRODUCTS, INC,, a Delaware corperation (“Tenant™).

RECITALS

WHEREAS, on or about September 14, 2004, Landlord and Tenant made and entered
info that certain lease agreement (“Original Lease™) relating to  approximately 104,693 square
feet of space located at Suite 3, 7835 Central Industrial Drive, Riviera Beach, Florida 33404

{“Original Premises™) in the development commonly known as Britamnia Business Center
{"Project"); and .

WHEREAS, on or about December 20, 2004, Landlord and Tenant made and entered
into that First Amendment to Lease (the “First Amendment™) modifying certain terms of the
Original Lease; and

WHEREAS, Tenant and Landlerd desire to amend certain of the terms of the Original
Lease as modified by the First Amendment (the "Lease"), as provided herein.

NOW, THEREFORE, for and in consideratiori of Ten Dollars ($10.00), the mutual
covenants and conditions set forth hereiz, and other good and valuable considerations, the receipt

and sufficiency of which are hereby acknowledged, Lardlord and Tenant hereby agree as
follows: ‘

1. Adoption of Recimls. The foregoing Recitals are true and correct and are
incorporated herein by reference. Capitalized terms used herein which are not otherwise defined
shall have the same meaning aseribed to them in the Lease.

2. Modification of Lease Terms.

a) Replacement of Provision. The first paragraph of Section 5a.(a) of Exhibit
B of the Lease is hereby deleted in 1ts entirety and replaced with the following:

"(a) Tenant Improvement Allowance and Excess Costs. Based on both the Office
Allowance and 2 Tenant Improvement Allowance of Twe and 50/100 Dollars ($2.50) per

0D Ty
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rentable square foot, based on the Premises occupying 104,693 square feet, Landlord will pay for
the Tenant Improvements up t 2 maximum of Three Hundred Thirty-Two Thousand Seven
Hundred Seventy-Two and 50/100 Dollars ($332,772.50) (the "Landlord's Contribution™ and
(subject to reimbursement by Temant as provided below) will pay the Excess Costs, as
hereinafier defined; Tenant shall be solely responsible for the payment of the Additional Costs,
as hereinafter defined. The term "Excess Costs" shall meah up to Three Hundred Forty-Two
Thousand Eight Hundred Ninety-Four and 59/100 Dellars {§342,894.59) in improvements to the
Premises in excess of improvements paid for out of the Landlord's Contribution, amortized over
the Initial Lease Term at the rate of nine percent (9%) per annum; the Excess Costs shal] be
payabie by Tenant to Landlord pursnant to the Amortization Schedule attached hereto as Exhibit
"A", in conjunction with the payment of Base Rent. The term "Additional Costs” shall mean any
amount in excess of the sum of the Landlord's Contribution and the Excess Costs, and Tenant
shall pay any Additional Costs in accordance with Paragraph 5(¢). Tenant shall have the right to
prepay the then-outstanding principal balance of the Excess Costs af any time during the Tenm,
without penalty, upon not less than 30 days prior written notice to Landlord.” .

() The Reference Pages of the Lease are hereby amendsd to provide thar the
Commencement Date of the Lease is May 13, 2003, the Termiration Date is F ebruary 29, 2016,
and that rent shal! be payable in accordance with the following schedule:

Period Rentable Square| Annual Rent Annual Reat | Manthly Instaiiment
from through Footage Per Square Foot* of Rent

3/13/2005 | 2/12/2006 104,693 Free Base Reat Free Base Rent Free Base Rent
2/13/2006 | §/12/2010 104,693 F4.00 $418,772.00 £34.,897.67
$/13/2010 | 5/12/2011 104,693 $4.70 $492.057.10 $41,004.76
5/153/2011 | 5/12/2012 104,693 34,84 3506,714.12 $42.226.18
5/13/2012 1 5/1272013 104,693 $4.9% $522,418.07 543,534,384
5/13/2013 | 51242014 104,693 35.14 $538,132.02 $44,8431.50
5/13/2014 | 5/12/2013 104,693 $5.29 $553,825.97 $46,152.16
5/13/2015| 2/28/2016 104,693 §543 5570,576.85 F47 548.07%*

* - plus additional rert, amortization, and all applicable sales or use taxes. Liahility for
additional rent, amortization, and applicable sales or use taxes shall include, but is not limited to,
during any period of Free Base Rent.

** - prorated to include the period from 2/12/16 to 2/29/16

3. Acknowledement as to Apents. -Landlord and Tepant agree and acknowledge that

no compensation is due to any real estate broker or agent in comnection with this Amendment,

Landlerd and Tenant hereby agree to indemnify and hold harraless each other as to any claims
for compensation relating fo this Amendment.

4. Effect of Lease Provisions. Except to the extent specifically and explicitly
modified in this Amendment, all terms, conditions and provisions of the Lease are unchanged. In
the event of any inconsistency or conflict hetween the terms and provisions of this Second
Armendment and the terms and provisions of the Leasc, the terms and provisions of this Second
Amendment shall control, ‘

»
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3. Execation by Parties. This Second Amendment may be executed in any number
of separate counterpasts, each of which shall be deemed an original and all of which together
shall constitute one znd the same nstrument (facsimile transmission of signature pages shall be
acceptable).

Landlerd and Tepant have signed this Second Amendment on the dates specified adjacent
to their signature below.

LANDLORD: TENANT:
REEEF AMERICA REIT H CORP. S.,a HUTTIG BUILDING PRODUCTS, INC.,
Maryland corperation _ 2 Delaware corporation

By:  RREEF Management Company, a

Delaware corporation, its Authorized )
T O
By: ‘\\"v;.-n}'\ By:

Name: f} 3: ‘,\\Cff,ic—(v : Mame:_ Yo f- Vrdﬂ-';{
Titie: Dkl ¢ {Flann e Title:_ Vice President, Gperntions
Dated: August 11'1:'2005 Dated: Augest (9 2005

K Ll a0 do
WltnesmA @%_ Witnes;: ¢ 11
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. EXHIBIT "A" - AMORTIZATION SCHERULE

Loan Calculator

_EnterVaies_
Loan Amount, §  342,894.59

o T voan Summary

Schedulod Payment § _ 4,157,35 °

Annual Inferest Rate! | _ 9.00 %, | Scheduled Number of Payments: ___~ _129
i toan PericdinYears " 10.75° : Actusl Number of Payments: 1291
Nurber of Payments Per Year 12 : Total Early Payments _$ -

Start Date of Loan’ 471372005,
I e

. Total iterest S 19340835 ;
__.. Optional Extra Payments, § - ‘

Lender Name: REEEF Americd REIT If Cop. 5.

Pmi Payment =~ Begirning Scheduled Extra Totai Ending
Mo, Bate Balance Payment Payment Rayment Principal Interest Balance

1 5132005 &  342,894.58 & 415735 % - § 445735 § 1,58554 § 257171 § 34130895

2 §/13/2005 341,308.95 4,157.35 - 4,157.35  1,597.53 2,558.82 338.711.42

3 71M13/2005 339,711.42 4,157.35 - 4,157.35 1,608.3 2.547.84 338,101.91

4 8/13/2005 338,101.91 4,157.35 - 4,167 35 1,621 .58 253578 338,480,32

5 9/13/2005 336,480.32 4,157.35 - 4,157,358 1,633.75 2,523.50 334,046.58

5] 101132005 334,845.58 4,157.35 - 4, 157.35 1,648.00 2,511.35 333,200,538

7 11113/2005 333,200.58 4,157.35 - 415735 1,658.34 2,489.00 334,542,223

B8 12/13/2005 331,542.23 4157.35 - 4,157.35 1,870.78 2,488.57 328,871.45

9 1/13/2006 329,871,435 4,157.35 - 4,157.35 1,683.31 2,474.04 328,188.14
10 2/13/2006 328,188.14 4,157.35 - 4,157.35 1,895.04 246141 326.482.20
" 3/13/2006 326,492.20 4,157.35 - 4,157,358 1,706.6§ 2,448 68 324,783.54
12 4713/2008 324,783.54 A4,157.35 - 4,187,35 172147 243588 323.062.07
13 5/13/2008 323,082,007 4.157.35 - 4,157.35 1.734.38 2,42297 | 321,327.6%
14 61372008 321,327.68 4,157.35 - 4,157.25 1,747.38 240895 318,580.30
15 TH13/2006 319,580.30 4,157 3% " 4,157.358 1.780.50 2,396.85 317.619.80
16 81372008 317,819.80 4,157.35 - 4,157.35 1.773.70 2,383.65 316,046.10
17 9/13r2008 318,046.10 4,157.358 - 4,157.35 1,787.00 2.370.35 314,258,710
18 1071372006 314,259.10 4.157.38 - 4,157.38 1,800.41 2,356.94 312,458.69
18 11/13/2008 2312,458.8¢9 4,157.35 - 4,157.35 1,813.91 2,343.44 310,644.78
20 12/13/2005 310,644.78 4,157,358 - 4,157.35 1,827.51 2,328.84 308,817.27
21 1132007 308,817.27 416735 - 4,157.38 1,841.22 2,318.13 306.976.05
&2 2/13r2007 306,976.05 415735 - 4,187.35 1,855.03 2,302.32 305,121.02
23 31312007 305,121.02 4,157 .38 - 4,157.35 1,868.94 2,285.41 303.252.08
24 4/13/2007 303,252.08 4,157.35 - 4,157.35 1,682.98 2,274.39 301,369,142
25 SiM13/2007 301,366.12 4,157.35 - 4,157.35 1,867.08 2,280.27 289,472.04
26 &M3/2607 209,472.04 4,1587.35 - 415735 1,911.3% 2,245.04 297,5680.74
27 71372007 297,560.74 4,157.35 - 4,157 .38 1,925.64 223171 295,635.09
28 8/1372007 - 285,635,098 4,157.35 - 4,157.35 1,840.08 221726 2893,685.01
28 /1372007 293,895.01 4,157.35 - 4,157.35 1,954 684 220271 281,740.37
30 10/13/2007 281,740.37 4,157.35 - 4,157.35 1,868.30 2185.05 289,771.08
31 1111372007 289,771.08 4,157.35 - 4,157,358 1.584.07 217328 287, 787.01
32 12/13/2007 287, 787.01 4,157.35 - 4,157.35 1,698.85 2,158.40 285,788.08
33 1132008 2B5,78B.05 4,157.35 - 4,157.35 207384 2,143.41 283,774.493
34 2/13/2008 283,77413 4,157.35 - 415735 2,028.04 2,1728.31 2681,745.08
35 31372008 281,745.08 4,157.35 - 4,157.35 2,044,256 Z2,113.08 279,700.82
3B 4113/2008 275,700.82 4,157.35 - 4,157.25 2,059.59 2,097.78 277.841.23
37 5132008 27784123 4,157,358 - 4,157.35 2,075.04 2,082.31 275,566,18
a8 £6713/2008 274,568,19 4,157.35 - 4,157.35 2.090.60 2.086.75 27347558
39 7113/2008 27347589 4,157.35 - 4,157.35 2,106.28 2,051.07 271.368.31
40 8/13/2008 271,369,321 4,157.35 - 4,157.35 212208 2,038.27 289,247,723
41 971372008 288,247.23 4,157.35 - 4,157.35 2,137.58 2,018.35 287,108.23
42 10M13/2008 267,108.23 416735 - 4,157.35 2,154.03 2,003.32 264,855.20
43 11/13/2008 28495520 4,157.35 - 4,157.35 2.170.18 1,987.16 2627485,02
44 12/13/2008 262,785.02 415735 - 4,157.35 2,186.48 1,970.83 260,588.58
45 11342009 260,588.56 4,157.35 - 4,157.35 2,202.85 1,954.49 258,395.70
4G 21312008 258,385.70 4,157.35 - 4,157.3% 221838 1,837.87 256,178.32
47 31372008 256,176,32 4,157,35 - 4 157 35 2,238.03 1,921.32 253,940.29
48 A4/131200% 2583,940.29 4,157.35 - £,.157.35 2,252.80 1,804.55 251,B687.50
49 51342008 251,687.50 4,157.35 - 4.157.35 2,268,689 1,887.68 249,417,580
5] 81372008 248,417.80 4,157.35 - 4,157.35 228872 1,870,683 247,131.09
51 7113/2009 247 131.09. 4,167.35 - 4,157.35 2,303.87 1,853.48 244827 .22
52 81372009 244 82722 ' . 415735 - 4,157.35 232114 1,836.20 242 505,08
53 9/13/2009 24250608 4,167.35 - 4,157.35 2,338.55 1,618.80 240,167.53
54 10312008 - 24016753 415735 - 4157.35 2,356.09 1,60126 23781143
55 11/13/2008 237.811.43 4,157.35 . - 4,157.35 237378 1,783.59 235,437 67
58 12/13/2008 235,437.67 4,157,385 - 4,157 35 2,391.57 1,765.78 23304610
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EXHIBIT "A™ - AMORTIZATION SCHEDULE

Pmt Payment Beginning Scheduled Extra Tatal Ending
Na. Date Balance Payment Payment Paymert Principal Interest Balance
57 111372040 233,046.10 415735 - 4,157.35 2.408.50 1,747.85 230,636.60
38 2/13/2010 230,636.60 4,1567.35 - 415733 2,427.57 172877 228,209.03
58 31372010 228,209.03 4,157.35 - 415735 2,445.78 1 TLET Z25,763.25
&0 4/13/2010 225,783.25 4,157.35 - 4.157.35 246412 1,883.22 223,298.12
61 5132010 273,289.12 4,157.35 - £,157.35 248281 157474 220,816.52
62 6/13/2040 220,818.52 4,157.35 - £,157.35 2,501.22 1.656.12 218,315.29
83 7372010 218,315.29 4,157.38 - 4,157.35 2,518.88 1,637.36 215,795.31
64 8/13/2010 215,795.31 4,157.35 - 4,157.35 253848 1,618.46 213,256.42
65 ¥13/2010 213,256.42 4,157.35 - 4158735 2,557,493 1.589.47 210,698.50
&8 10/13/2010 210,698.50 4,157,395 - 4,157.35 257741 1,580.24 208,121.39
&r 11/13/2010 208,121.39 416735 - 4,157.35 2,596.44 1,560.81 205,524.895
53 12132010 205,524,855 4,167.35 - 4,157.35 251591 1,541.44 2(12,909.04
69 11372011 202,809.04 4,157.35 - 4,157.35 2,635.53 1.521.82 200,273.51
70 2132011 200273.51 4,157.35 - 4,157.35 265530 1,502.05 167,618.21
Kl 3132011 187.6818.21 4,157.35 - . 415735 2.675.21 1,482.14 194,843.00
T2 411312011 194,843,00 4,157.35 - 4,157.35 2,685.28 1,462.07 192,247.72
73 B/13/2011 192,247.72 4,157.35 - 415735 2,115.48 1,447,886 188,532.23
74 64132011 189,532.23 4,187.35 - 4,157.35 2,735.86 1,421,438 186,796,38
75 TH320H 186,796.38 4,157.35 - 4,157.35 2,756.38 4,400.57 184,040.00
76 . BM32011 164,040.00 4,157.35 - 4,157.35 2777.08 1,380.30 181 .262.95
7 81372011 181,262.9% 4,157.35 - 4,157.28 2,797.88 1,359.47 T 17846507
78 10137201 178.465.07 4.157.3% - 4,157.35 2,818.86 1,338.49 175,645.21
75 114132011 175,6468.21 4,157.35 - 4,157.35 2,840,00 1,317.35 172,808.21 .
80 121132011 172,806.21 4,157.35 - 415735 Z,861.30 1,296.035 189,944.41
21 113/2012 168,944.81 4,157.35 . 4,157.35 2,882,756 . 1,274.58 167,062,15
82 21372012 167,062,158 4,157.36 - 4,157.35 2,904.38 1,252487 164,157.77
83 3M32042° 164,157,717 . 4,157.35 - 4,157.35 2,828.147 1,231.18 - 161.231.60
B84 4413/2012 161,231.60 4,157,358 - 4,157.35 2,948,114 1,209.24 156,283.49
85 5M372012 158,283.49 415735 - 4,157.35 2,970.22 1,987.13 155,313.27
F:13) 8132012 185,313.27 4,157.35 - 4,157.35 2,892.50 1,164,285 152,320,77
a7 7132012 152,320.F7 4,157.35 - 4,157.35 301454 1,142.41 148,305.82
g8 &13/2012 145,305,682 4,157.35 - 4,157.35 3,037.55 1,118.78 146,288.27
89 91372012 146,268.27 4,157.35 - 4,157.35 3,060.34 1,097.01 143,207.93
80 101372102 443,207.83 4,157.35 - 4,157.35 3,083.29 4,074.08 140,124.64
91 144132012 140,124.64 4,157.35 - 4,157.35 3,1068.41 1.050.83 137.018.23
4z 1201302012 137,018.23 4,157.35 - 415735 3,429 1.027.64 133,888.52
93 1132013 133,888.52 4,157.35 - 4,157,335 3,153.18 1,804.16 130,735.33
94 231013 130,735.33 4,157.35 - 4,157.35 317683 980.51 - 127,558.50
95 31312013 127,458.50 4.157.35 - 4,157 .35 3,200.68 956.69 124,357.84
96 444342013 124,357.84 4.157.35 - 4,157.35 3,224.86 532.88 121,133.17
a7 5/13/2013 121,133,147 4.157.35 - 4,157.35 3,248.83 908.50 117,684,32
98 6/13/2013 117,884.32 4,157.35 - 4,157.35 327322 884.13 134,611.11
) 7H3/2013 114,811.41 4,157.35 . 4,157.35 329777 §5a.58 111,313.34
400 8/13/2013 $11,313.34 4,157.35 - 4,157.35 3,322.50 B34.85 107.990.8¢
101 S3/2013 107,990.84 4,187.35 - 4,157.35 3,347.42 809.93 104,643.43
102 101132013 104,643.43 4,957.35 - 4,157.35 3,372.52 784.83 101,270.90
103 $113/2013 101.270.80 4,157.35 - 4,157.35 3.387.82 758.53 97,873.08
104 12/43/2013 §7,873.08 4,157.35 - 4,157,358 3.423,30 73405 04,448.79
105 11372014 94,449.78 4,187.38 - 4,157.35 3,448.98 708.37 $1,000.81
106 2/113/2014 91,000.81 4.157.35 - 4,157.35 3.474.84 682.51 87,525.97
107 3N32014 87,525.97 415735 - 415735 3,500.80 B56.44 84,025.07
108 4132014 84,025.07 4,157.35 - 4,157.25 352718 630,18 80,497.90
0% 51312014 80,497.20 4,157.35 - 4,157.35 3,553,651 B03.73 T8.544.29
110 &/M13r2014 75,944.23 4157.35 - 4,157.35 3,380.27 577.08 73,364,02
1 111312014 73,3684.02 4,157.35 - 4,157.35 3.607.12 55023 69,756.91
112 81312014 £89,736.51 4,157.35 - 4,157.35 3,63417 525,18 £8,122.73
113 8/153/2014 £6,122.73 4,157.35 - 4,157,35 3,661.43 485.92 $2,461.31
114 10/138/2014 B2,461,31 4,157.35 . - 4.157.35 3,688.89 488 .46 5877242 -
115 14/13/2014 58,772.42 4,157.35 - 4,157.3% 3,116.56 440,79 55,055.86
e 12M32014 B55,055.86 415735 " 4,1567.35 3, 744,43 412.92 51,311.43
"r 141372015 51,311.43 4,157.35 - 4,157.35 377231 384.84 47,538.92
118 21325 47 .538.82 4,157.35 - 4,157.35 3,800.81 356.54 43,738.11
118 332015 43,738.11 4,157.35 - 4 157.35 3,629.31 32804 39,808.80
120 4/13/2015 39,908,80 4,157.35 - 4,157.35 3,858.03 298,32 38,050.77
121 5M3/2015 36,050.77 4,187.35 - 4,157.35 3,886.97 270,38 32,163.80
122 61372015 32,183.80 4157.35 - 4,157.35 3,916,412 24123 28,247.68
123 TIN5 28,247 .68 4,157.35 - 4,157.35 3,845.49 211.86 24,302.13
24 B/13/2015 2430219 4,157.35 - 4,157.35 3,975.08 182.27 20,3271
125 91312015 24,3271 4,157.35 - 4,157.35 4,004.90 15248 16,322.21
126 0132015 16,322.21 4,157.38 - 4,157.33 4,034.93 12242 42,287.28
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EXHIBIT "A" « AMORTIZATION SCHEDULE

Pmt Pay;n'e—n; Beginning Scheduled Extra Total Ending o

No. Dzte Balance Payment Payment Paymant Principal Interest Bafance
127 11/113/2015 12,287.28 4,157.35 - 4,157.35 4,065.19 92.15 8,222.08
128 127132018 8,222.08 4,157.35 “ 415725 4,095.68 61.67 4,125.40
125 L 41268.40 L 415735 - | A126.40 4,095.45 30.85 0.00

132016
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THIRD AMENDMENT TO LEASE

THIS THIRD AMENDMENT TO LEASE (this “Third Amendment™) Is executed on
the dates set forth below, but is effective for all purposes as of Aprl 1, 2006, by and between
RREEF AMERICA REIT II CORP. §, a Maryland corporation (“Landlord™), and HUTTIG
BUILDING PRODUCTS, INC., 2 Delaware corporation (“Tenant™).

RECITALS:

A. . Pursuant fo a certain Lease entered into cn or about September 14, 2004, ag
amended by that certain First Amendment to Lease dated as of December 20, 2004 (“First
Amendment™) and that certain Second Amendment to Lease dated as of August 29, 2005
(“Second Amendment”) (collectively, the “Lease™, Landlord leases to Tenant cectain premises
containing approximately 104,693 rentable square foet commonly known as Suite 3 (the
“Premises”} in 7835 Central Industrial Drive, Riviera Beach, Florida (the “Building”) in the
development commonly known as Britagnia Business Center (the “Project™). Al terms,
covenants and conditions contained in this Amendment shall have the sarme meaning as in the
Lease, and shall govem should a conflict exist with previous terms and conditions.

B. Under the Second Amendment, Landlord allowed Tenant a period of free base
rent that would have extended from May 13, 2005 to February 12, 2006,

C. On October 24, 2005 (the “Casuaity Date™), the Building and the Premises
suffered damage from Hurricane Wilma.

D, By April 21, 2006 (the “Restoration Date”), Landlord had materially restored the
Building or the Premises as described under Article 22 of the Lease.

E. Landlerd and Tenant now dasire to amend the Lease to provide Tenant a period of
free base rent after the Restoration Date, to extend the Term of the Lease and fo otherwise amend
the Lease as provided herein.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and
Tenant hereby agree to amend the Lease as follows:

AGREEMENTS:

1. " Recitals The recitals set forth above are hereby incorporated herein as if fully set
forth. ’

L2 Capitalized Terms. All capitalized temms used herein shall have the same
meanings ascribed to them in the Lease, inless otherwise defined in this Amendment.

3. Extension. The Term of the Lease is hereby extended for an additional one
+hundred twelve (112} days, so that the Term as extended shall expire on June 21, 2015,
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4. Annual Rent and Monthly Installment of Rept: Landlord has agreed to treat the
period of free base rent to which Tenant was entitled under the Second Amendment as having
been tolled from the Casualty Date to the Restoration Date. Accordingly, Tenant shall pay rent
under the Lease in accerdance with the following schedule:

from [ i Foctape Per Square Foot of Rent

313/2005 | 1042572005 104,693 Firee Base Rent Free Base Rent Free Base Rent
V2472005 | 472172006 104,693 Abated Gross Rent | Abated Gross Rent{  Abated Gross Rent
4222006 | 112006 194,609 Fize Base Rent Free Base Rent Free Base Rent
BI2006 | S/12/2010 104,693 $4.00 FHRITL00 §34,897.67
313/2010 | 512013 154,693 $4.70 AT 05710 $41,004.76
132011 | S12e012 104,693 $4.84 $506,714.12 24222618
51372012 | 512203 104,693 $4.99 $522,418.07 $43,534.84
S32013 | 5102014 134,653 $5.14 £538,122.07 $44,843.50
§13/2014 | 51272815 104,693 $529 §553,825.97 $46,152.16
51312015 | 29/2016 104,693 3545 $570,576.85 347,548.07
V2016 | &212018 104,653 £5.45 $570,576.85 34754807

All amounts shown above ate in addition to all applicable sales or use taxes, additionai rent, and
amortization, 2}l of which shall be payable throughout the Term, including during any period of

Free Base Rent. However, all rental payments (including additional rent) are abated during the
Abated Gross Rent period. :

5. Tepant’s Retroactive Annual Rent and Rent Adjustments Fiability. No later than
the date that is ten (10) days after the date of execution of this Third Amendment, Tenant shall
pay 10 Landlord all ameunts with respect to Anmual Rent, in accordance with the table in
Paragraph 4 above, and Rent Adjustments, which have not been paid but which would have been
due and payable had this Amendment been in place on the Casualty Date. However, it is hereby
acknowledged and agreed that, from the Casualty Date to the Restoration Date, Tenant’s liability
for Rent Adjustments abated, as s reflected in the schedule set forth in Paragraph 4 above.

6. Condition of Premises. Tenant acknowledges that Landlord shall have no
obligetion to perform any construction or make any additional improvements or alterations, or to
afford any allowance to Tenant for improvements or alterations, in commection with this Third
Amendment Tenant acknowledges and agrees that all construction and improvements
obligations of Landlord under the Lease have beer performed in full and accepted. Tenant
accepts the Premises in its “as is” condition.

7. No Other Amendments. In all other respects, the terms and provisions of the
Lease are ratified and reaffirmed hereby, are incorporated herein by this reference and shall be
binding upon the parties to this Third Amendment.

8. Broker. Landlord and Tenant each (I} represents and warrants to the other that it
has not dealt with any broker or finder in connection with this Third Amendment, other than
RREEF Management Company and Pinnacle Real Estate Company, whose comumissions, if any,
shall be paid by Landlord pursuant to a separate agreement, and (ii) agrees to defend, indemmify
znd hold the other harmless from and against any losses, damages, costs or expenses (including

2
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reasonable attomeys’ fees) incurred by such other party due to a breach of the foregoing
warranty by the indemnifying party.

9. Incorporation. Except as otherwise amended herein, all other terms acd
conditions of the Lease shall remain in fill force and effect and Tenant Lereby ratifies and
confirms its obligations thereurder. Tenant acknowledges that as of the date of this Third
Amendment, Tenant (i), after payment of all amounts dus vnder this Lease in accordance with
this Third Amendrment, is not in default under the terms of the Lease; (ii} has no defense, sct off
or counterclaim to the enforcement by Landlord of the terms of the Lease; and {ii1) is not aware
of any action or inaction by Landlord that would constitute ag Event of Defautt by Landlord
under the Lease. In the event of any conflict between the terms and provisions of this Third
Amendment and the terms and provisions of the Lease, the terms and provisions of this Third
Amendment shall control.

10.  Radop Gas. Asrequired by §404.056(6), Florida Statutes, the following
notification is made regarding radon gas: Radon isa naturally occurring radicactive gas that,
when it has accumulated ina building in sufficient quantities, may present health risks to persons
who are exposed to it over time. Levels of radon that exceed federal and state guidelines have
been found in buildings in Florida. Additional information regarding radon and radon testing -
may be obuained from your county pubiic health unit.

11.  Tenant’s Avthority, If Tenant signs as 2 sorporation each of the persons
executing this Amendment on behalf of Tenant represents and warzants that Tenant has been and
is qualified to do business in the state in which the Building is located, that the corporation has
full right and authority to enter into this Third Amendment, and that alf persons signing on behalf
of the corporation were authorized to do so by appropriate corporate actions. If Tenant signsasa
partuership, trust or other legal entity, each of the persons executing this Third Amendment on
behaif of Tenant represents and warrants that Tenent has complicd with all applicable laws, rules
and governmental regulations relative to its right to do business in the state and that such entity
on behalf of the Tenant was authorized to do so by any and all appropriate partnership, trust or
other actions. Tenant agrees to furnish promptly upon request a corporate resolution, proof of
due authorization by partners, or other appropriate documentation evidencing the die
authorization: of Tenant to enter into this Amendment. Tepant hereby represents and warrants
that Tenant s not (£} the target of any sanctions program that is established by Executive Order,
of the President or published by the Office of Foreign Assets Control, U.S. Department of the
Treasury (“OFAC™),; (ii) designated by the President or OFAC pursuant to the Trading with the
Eremy Aot, 50 US.C. App. § 5, the International Emergency Economic Powers Act, 50 U.5.C.
§8 1701-06, the Patriot Act, Public Law 107-56, Executive Order 13224 (September 23, 2001) or
any Executive Order of the President issued pursuant to such statutes; or (i) named on the
following list that is published by OFAC: “List of Specially Designated Nationals and Blocked
Persons.” Tf the foregoing representation is untrue at any time during the Tesm, a default under
the Lease will be deemed to have occurred, without the necessity of notice to Tenznt.

12, Limitation of Landlord Tiability. Redress for any claims against Landlord under
this Lease shall only be made against Landlord to the extent of Landlord’s interest in the
property to which the Premises are a part. The obligations of Landlord under the Lease shall not

3 .
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be personally binding or, nor shall any resort be had to the private properties of, any of its
trustess or board of directors and officers, as the case may be, the general partners thereof or any
beneficiaries, stockholders, employees or agents of Landlord, or the investment manager, and in
no case shall Landlerd be lizble to Tenant hereunder for any lost profits, damage to business, or
ar:y form of special, indirect or consequential damages.

IN WITNESS WHEREOF, Landlord and Tenant have signed this Third Amendment on
the dates specified adjacent to their signatures below. ’

LANDLORD:

RREEF AMERICA REIT II CORP. 8, z
Maryland corporation

By:  RREEF Management Company, a

Delaw?t@tion
By: R -/& i teliAc

TENANT:

HUTTIG BUILDING PRODUCTS,
INC.,, a Delaware corporation '

RE TN

Nazme: .Toihn Fredf{rick
~
Title: Vice President-District Mazager

Dated: __/ ?;/ B

Witness: %@m \imlm

. 2007

% J
Witness,_ d wrﬁr R
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Name: bg(bf;'«/ L ;Cfﬁfi}[(‘)['
Tie:__ VP« ¢FC

Dated: ___¢7fi3 2007
- Y
Witness: C)«/{wf/%_ 2 M-W
P 9]
Comch & H L

Witmess:
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EXHIBIT C

SUBLESSEE'S CONTRACTOR'S INSURANCE REQUIREMENTS




EXHIBIT C

The CONTRACTOR agrees, at its sole expense, to maintain on a primary basis during
the life of this Contract, or the performance of work hereunder, insurance coverages,
limits, and endorsernents as required herein.

The CONTRACTOR agrees the insurance requirements herein as well as COUNTY'S
review or acknowledgement, Is not intended to and shall not in any manner Hmit or

qualify the Liabilities and obligations assumed by the CONTRACTOR under this
Contract.

COMMERCIAL GENERAL TIABILITY CONTRACTOR agrees to raintain
Commercial General Liability at a limit of Lability not less than $1,000,000 Each
Occurrence $2,000,000 Annual Aggregate. CONTRACTOR agrees its coverage will not
contain any restrictive endorsement(s} excluding or limiting Premises/Operations,
Personal Injury, Product/ Completed Operations, Independent Contractors, Broad Form
Property Damage, X-C-U Coverage, Contractual Liability, Cross Liability or Severability -
of Interests. Coverage shall be provided on a primary basis.

BUSINESS AUTOMOBILE LIABIEITY CONTRACTOR agrees to meintain Business
Automnobile Liability at a limit of liability not less than $1,000,000 Each Occurrence.
Coverage shall include liability for Owned, Non-Owned & Hired automobiles. In the -
event CONTRACTOR does not own automobiles, CONTRACTOR agrees to maintain
coverage for Hired & Non-Owned Auto Liability, which may be satisfied by way of
endorsement to the Commercial General Liability policy or separate Business Auto
Liability policy. Coverage shall be provided on a primary basis.

WORKER'S COMPENSATION & EMPLOYER'S LIABTLITY The CONTRACTOR
agrees to maintain Worker's Compensation & Employers Liability Insurance; (NOTE:

Elective exemptions or coverage through an employee leasing arrangement will
NOT satisfy this requirement).

ADDITIONAL INSURED ENDORSEMENT The CONTRACTOR agrees to endorse
the COUNTY, the Sublessor and the Prime Landiord as Additional Insureds on the
Commercial General Liability witha CG 2010 Additional Insured - Ovwners, Lessees, or
Condractors, or similar endorsement providing equal or broader Additional Insured
coverage. The additional insured shall read, as to the County, “Palm Beach Couniy
Board of County Commissioners, a Political Subdivision of the State of Florida, its
Officers, Employees and Agents”, as to the Sublessor “Huttig Building Products, Inc., its
Officers, Employees and Agents” and, as to the Prime Landlord, “RREEF Americda
REIT II Corp, its Officers, Employees and Agents”. Coverage shall be provided on a

primary basis




COMMERCIAL UMBRELLA/EXCESS LIABILITY CONTRACTOR agrees to maintain
either a Commercial Umbrella or Excess Liability at a limit of liability not less than
$2,000,000 Each Occurrence $2,000,000 Aggregate. The CONTRACTOR agrees to
endorse the COUNTY, the Sublessor and the Prime Landlord as " Additional Insureds”
on the Commercial Umbrella/Excess Liability, unless the Commercial Umbrella/Excess
Liability provides coverage on a pure/true follow-form basis, or the COUNTY, the
Sublessor and the Prime Landlord are automatically defined as Additional Protected
Persons. Coverage shall be provided on a primary basis.

DEDUCTIBLES, COINSURANCE PENALTIES, & SELF-INSURED RETENTION
The CONTRACTOR agrees to be fully and solely responsible for any costs or expenses
as a result of a coverage deductible, coinsurance penalty, or self-insured retention;
including any loss not covered because of the operation of such deductible, coinsurance
penalty, self-insured retention, or coverage exclusion or limitation.

WAIVER OF SUBROGATION The CONTRACTOR agrees by entering into this
written Contzact to a Waiver of Subrogation in favor of the COUNTY, the Sublessor, the
Prime Landlord, CONTRACTOR, sub-coniractor, architects, or engineers for each
required policy providing coverage during the life of this Contract. When required by
the insurer, or should a policy condition not permit the CONTRACTOR to enter info a
pre-loss agreernent to waive subrogation without an endorsement, the CONTRACTOR
agrees to notify the insurer and request the policy be endorsed with a Waiver of
Transfer of Rights of Recovery Against Others, or an equivaient endorsement. This
Waiver of Subrogation requirement shall not apply to any policy, which includes a
condition that specifically prohibits such an endorsement, or voids coverage should the
CONTRACTOR enter into such an agreement on a pre-loss basis.

RIGHT TQ REVIEW The CONTRACTOR agrees the COUNTY, the Sublessor, the
Prime Landlord reserve the right, but not the obligation, to review or revise any
insurance requirement, not limited to limits, coverages and endorsements based on
insurance market conditions affecting the availability or affordability of coverage; or
changes in the scope of work / specifications affecting the applicability of coverage.
Additionally, the COUNTY, the Sublessor, the Prime Landlord reserve the right, but not
the obligation, to review and reject any insurance policies failing to meet the criteria
stated herein, or any insurer(s) providing coverage due of its poor financial condition
or failure to operating legally in the State of Florida.

NO REPRESENTATION OF COVERAGE ADEQUACY: The coverages, limits or

endorsements required herein protect the primary interests of the COUNTY, the
Sublessor and the Prime Landlord and the CONTRACTOR agrees in no way should
these coverages, limits or endorsements required be relied upon when assessing the
extent or determining appropriate types and limits of coverage to protect the
CONTRACTOR against any loss exposures, whether as a result of the Project or
otherwise,




CERTTFICATE OF INSURANCE The CONTRACTOR agrees to provide COUNTY, the
Sublessor and the Prime Landlord with Certificate(s) of Insurance that clearly evidence
the CONTRACTOR's insurance contains the mininuun coverages, limits, and
endorsements set forth herein. A minimum thirty (30} day (except 10 days for
nonpayment) endeavor to notify due to cancellation or non-renewal of coverage shall be
identified con each Certificate(s) of Insurance. In the event the COUNTY, the Sublessor
or the Prime Landlord is notified that a required insurance coverage will cancel or
expire during the period of this Coniract, the CONTRACTOR agrees to furnish
COUNTY, the Sublessor and the Prime Landlord prior to the expiration of such
insurance, a new Certificate of Insurance evidencing replacement coverage. When
notified by COUNTY, the Sublessor or the Prime Landiord the CONTRACTOR agrees
not to continue work pursuant to this Coniract, unless all required insurance remains in
effect.

The COUNTY, the Sublessor and the Prime Tandlord shall each have the right, but not
the obligation, of prohibiting CONTRACTOR from entering the Project site uniit a new
Certificate of Insurance is provided to the COUNTY, the Sublessor or the Prime
Landlord, as the case may be, evidencing the replacement coverage. The
CONTRACTOR agrees the COUNTY reserves the right to withheld payment to
CONTRACTOR until evidence of reinstated or replacement coverage is provided. If the
CONTRACTOR fails to maintain the insurance as set forth herein, the CONTRACTOR
agrees the COUNTY, the Sublessor and the Prime Landlord shall each have the right,
but not the obligation, to purchase replacement insurance, which the CONTRACTOR
agrees to reimburse any premiums or expenses incurred by the COUNTY the Sublessor
or the Prime Landlord, as the case may be.

The CONTRACTOR agrees the Certificate(s) of Insurance shall:

1. Clearly indicate the COUNTY, the Sublessor and the Prime Landlord have
been endorsed on the Commercial General Liability witha CG2010
Additional Insured - Owners, Lessees, or Contractors, or similar endorsement
providing equel or greater Additional Insured coverage.

2. Clearly indicate the project name and project number.

3. Clearly identify each policy’s limits, flat & percentage deductibles, sub-limits,
or self-insured retentions, which exceed the amounts or percentages set forth
herein, '

4. Clearly indicate.a minimun thirty (30) day {except 10 days for nonpayment)
endeavor to notify requirement in the event of cancellation or non-renewal of
coverage.




Clearly indicated Certificate Holder(s) as follows::

PAIM BEACH COUNTY
At

HUTTIG BUILDING PRODUCTS, INC.
At '
RREFF AMERICA REIT I CORP S
At
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CERTIFICATE OF SUBLEASE COMMENCEMENT

LEASE:

Sublease Agreement dated July 21, 2009, between Huttig Building Products, Inc., a
Delaware corporation (“Sublessor”™), and Palm Beach County, a political subdivision of the State
of Florida (“Sublessee”) (the “Sublease™) for certain space at Suite 3, 7835 Central Industrial
Drive, Riviera Beach, Florida.

COMMENCEMENT DATE: .

Sublessor and Sublessee acknowledge that the Commencement Date for the warehouse

space is December 29, 2009, and the Commencement Date for the office space is March 16,
2010.

SQUARE FOOTAGE OF PREMISES:
Pursuant to Section 1E of the Sublease and based upon the architect’s certification

attached hereto, the parties agree the square footage of the Premises calculated in accordance
with BOMA Standards is as follows:

Warehouse space 74,705 sguare feet

Oflice space 1.898 sguare feet
Total 76,603 square feet
RENT SCHEDULE:

Pursuartt to Section 1E of the Sublease, and based upon the established Commencement
Date, the parties acknowledge that the rent schedule is adjusted as follows:

Period Warehouse Rate PSF Office Rate PSE Monthly Rent
12/29/09 —03/15/10 - Abated N/A : Abated
03/16/10 — 05/28/10 Abated Abated Abated
05/29/10 - 08/15/10 $1.50 Abated $9,338.13
08/16/10—11/28/10 $1.50 $1.50 £9,575.38
11/29/10 ~ 02/15/11 $3.00 $1.50 $18.813.50
02/16/11 —05/28/11 $3.00 $3.00 $19,150.75
05/29/11 ~ 08/15/11 $4.70 $3.00 $29.733.96
08/16/11 — 11/28/11 $4.70 $4.70 $30.002.84
11/29/11 —02/15/12 $4.84 $4.70 $30,874.40
02/16/12 -11/28/12 $4.84 $4.84 $30.896.54
11/29/12 - 02/15/13 $4.99 $4.84 331.830.36
02/16/13 - 11/28/13 $4.99 $4.99 $31.854.08
11/29/13 - 02/15/14 $5.14 $4.99 $32.787.89
02/16/14 —11/28/14 $5.14 $5.14 : $32.811.62
11/29/14 - 12/28/14 $5.29 $5.14 $33.745.43
12/29/14 —11/28/15 $£5.29 $5.29 $33.769.16
$234,790.53

11/29/15 - 6/21/16 $5.45 $5.45
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RENEWAL OPTION:
The parties acknowledge that based upon the revised Commencement Date, the renewal

term. specified in Section 5 of the Sublease shall commence on December-3029, 2014 and end on
June 21, 2016.

REMAINING WORK:

The parties acknowledge that Sublessor has not completed the fence modifications
depicted on Exhibit B of the Sublease. Sublessor agrees that it will complete said modifications
onorbefore_S/i {200

SUBLESSOR: SUBLESSEE:
HUTTIG BUILDING PRODUCTS, PALM BEACH COUNTY, a political
INC., a Delaware corporation subdivision of the State of Florida

Name: e el ol z_ Name: =y | N~
Title: é/j &l fres, bt T Title: "Da z. 4 %

UARHering'2010\Certificate of Subleage Commencement 040110.DOC
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CONSENT TO SUBLEASE
The undersigned, as Landlord untgeli{[thgét %erztglarg Lease dated September 14, 2004
(as amended, the "Lease"), amended as more fully described in recitals to the attached
Sublease Agreement, hereby consents to the attached Sublease between HUTTIG

BUILDING PRODUCTS, INC., 2 Delaware corporation ("Sublessor"y and PALM
BEACH COUNTY, a political subdivision of the State of Florida ("Sublessee™).

This consent js given upon the following conditions:

1. Sublessor shell continue to remain primarily liable for the payment of all amounts
of rental and other sums and performandée of all covenants required of Sublessor
under the Lease. Neither the Sublease nor this Consent will release or discharge
Sublessor, as "Tenant" under the Lease, from any liability thereunder, whether
past, present, or futuze, and Sublessor will remain liable and responsible for the
full performance and observance of ali of the provisions, covenants, and
conditions set forth in the Lease on the part of "Tenant" to be performed and
observed. The Sublease will not alter Sublessor's obligations under the Lease.

2. There shall be no modifications or amendments of the Sublease without the prior
written consent of Landlord,

)

Any breach or viclation of any provisions of the Lease by Sublessee will be a
default by Sublessor.

4. Consent by Landlord to this subletting shall not include consent to the assigmment
or transferring of any lease renewal optien rights or space option rights, special
privileges or extra services granted to Sublessor by the Lease, or addendum or
amendment heteto or letter of agreement (and such options, right, privileges or
services shall terminate upon such assignment or transfer).

5. Sublessee will pay all rent under the Sublease directly to Landlord, and Landlord
will not by acceptance of such rent be desmed to have waived any of Landlord’s
rights against Sublessor. Landlord will credit Sublessor with any rent recejved
and retained by Lendlord, pro tanto, but the acceptance of any payment on
account of rent from Sublessee will in no maimer whatsoever be deemed to
release Sublessor from any liability under the terms, covenants, conditions,
provisions, or agreements under the Lease, and Sublessor will be deemed to have
absolute, primary, unconditional and continuing Lability for payment of all rents
under the Lease, including areas that are being subleased as well as areas that are
not being subleased (i.e., said direct payment of Landlord, the Sublease, and this
Consent, will not constitute a novation whereby Sublessor would be relieved of
ay of its obligations under the Lease). Sublessor will credit Sublessee for rent
payments made to Landlord.

6. Consent to the sublease is without waiver of restrictions conceming future
subleases or extensions of the foregoing Sublease.
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10.

11.

Sublessor has paid to Landlord the sum of $1,500.00 as a fee for evaluation of this
subletting, and shall reimburse any actual costs incwrred by Landlord upoa
Landlord's written demand.

Landlord shall not be liable for, and Sublessor shail indemnify and hold Landlord
hammuless from, any commission payable associated with the Sublease.

I the Lease expires or terminates during the term of the Sublease for any
reason other than condemnation or destruction by casualty, including but
not limited to any rejection of the Lease by Sublessor in bankrupicy (a
"Substitution Event™), Landlord and Sublessee hereby agree to continue to
perform and maintain all rights and obligations described in the Sublease
with the same force and effect as if Landlord and Sublessee had entered into
a lease as of such effective date for a term equal to the then unexpired term
of the Sublease and containing the same terms and conditions as those in the
Sublease. In that event, Sublessee will attorn to Landlord, and Landlord and
Sublessee will have the same rights, obligations and remedies as were had by
Sublessor and Sublessee prior to such effective date, respectively, except that
in no event will Landlord be (a) liable or responsible for any act or omission
by Sublessor or for any notices provided to Sublessor pursuant to Section 21
of the Sublease, (b) subject to any offsets or defenses which Sublessee had or
might have had against Sublessor, (¢} bound by any payment of rent or
additional rent paid by Sublessee to Sublessor more than thirty (30) days in
advance of the due date thereof, (d) bound by any obligation of Sublessor to
construct a demising wall or separate electrical metering, (e) responsible for
payment of any broker's commission, or any other payment or obligation
under Section 25(H) of the Sublease, or (f) bound by any amendment to the
Sublease not consented to by Landlord in writing. Any notices to Landlord
by Sublessee will be given as required under the Lease.

In the absence of a Substitution Event, Sublessee will have no right to enforce any
of Sublessor's rights under the Lease directly against the Landiord, all of such
rights being personal to the Sublessor. Even in the event of a Substitution Event,

Atfath munct ﬂj?

ot

Sublessee will not be required to comply with the insurance and indemmnity

obligations of the Lease to the extent not required by the Sublease.

Sublessor agrees 1o relocate the exterior fence outside of the leased area pursuant
to Exhibit B to the Sublease, at Sublessor's own expense, within fifteen (15) days
after execution of the Sublease. Subject to Landlord's prior approval of detailed
structural, mechanical and other plans and specifications, and. approval of
Sublessee's contractor, Landlord will allow Sublessee to perform the work
described in Section 7.A. of the Sublease. Landlord agrees that its recovery of a
construction management fee for Sublessee's work described in Section 7.A. of
the Sublease shall not exceed $3,000.00, and Landlord approves of Kaofman
Lynn as a contractor.
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12, Landiord agrees that the amount payable by Sublessor to Landiord pursuant to
Section 9.4 of the Lease equal to 50% of any Increased Rent (as defined in the
Lease) less the Costs Component (as defined in the Lease) is calculated on a
cumulative basis over the term of the Sublease through the date that the Increased
Rent is received by Sublessor,

13. Landiord and Sublessor have agreed to allocate 62 parking spaces for Sublessee
on the east side and the west side of the building containing the sublet premises.

14, Redress for any claims against Landiord under the Lease, the Sublease (if
-applicable) or this Consent shall only be made against Landlord to the extent of
Landlord’s interest in the property of which the Premises arg a part. The
obligations of Landlord under the Lease, the Subleass (if applicable) and this
Consent shall not be personally binding on, nor shali any resort be kad to the
private properties of, any of its trustees or board of directors and officers, s the
case may be, the general partners thereof or any beneficiaries, stockholders,
employees or agents of Landlord, or its investment manager, and in no case shall
Landlord be liable to Sublessor or Sublessee under the Lease, Sublease, or
hereunder, for any lost profits, damage to business, or any form of special,
indirect or consequential damages

TWO WITNESSES: LANDLORD;
s RREEF AMERICA REIT II CORP.
% [l 8, a Maryland corporation
{40 A e VB84 e
“Prifit Name:___ 4 4cil A | fonr By:  RREEF Management Company,
h ] laware corperation, authorized
genl

Pl T linde b N

Print Namef be (s Ul Qb Name__TSewry Voo
Title: Ve Pepiidowt Dokt Maw—‘yf
Dated: ’fa‘\\; ZO; 704

SUBLESSEE: b 5 (1391 17 12

PALM BEACH COUNTY, a political
Subdivision of the State of Florida

By: el = - %rﬁ*—f\
John F. Koons, Chairman, ™
Dated: JL2 1 7008

Agreed and Accepted:

ATTEST:

FO7 i
) W Des
o AN

Deputy ({,‘lf/ai‘k’rg FLorinh
Dated: B2 &/ 20055 .

L L)
|,Ill 15() u:ﬁ:. ‘
APPROVED ASTO FOR‘M“‘ ARy APPROVED AS TG TERMS AND

SUFFICIENCY CONDITIONS

%
%
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Assi?éant ounty Attomey Department Director
Dated: *7//2‘{ g9 Dated: N I“Tﬁ { G|

Acceptance of Sublessor:

TWO TﬁSES: SUBLESSOR:
ZZL}’ 7 /1;0 HUTTIG BUILDING PRODUCTS,

4
ﬁ?fnt Name? | (HEYE Hinal INC., a Delaware corporation
ey -
—— — by A
Print Name: fonon OWnnaln, Name,

Title: )iz e f(%‘/a#gu‘,
Dated: ?/ Lv'/d‘;,‘

# 8713411 _v2
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Palm Beach County

=240 SOUTH MILITARY TRAIL
WEST PALM BEACH, FL. 33415
FPOST OFFICE BOX 22302
WEST PAaLM BEACH, FlL. 33418

SUSAN BUCHER

Supervisor of Elections  TELERHONE: (581) 8556-68200
FAX NUMBER: B51) B58-B8287
WEBSITE: www.pboeslections.org

Dacember 14, 2011

The Hon. Commissioner Shelley Vana, Chair

Palm Beach County Board of County Commissioners
P.O. Box 1989 '

West Palm Beach, FL 33402

RE: REQUEST TO BRING AGENDA ITEM TO EXTEND WAREHOUSE LEASE TO BCC FOR APPROVAL

Dear Commissioner Vana:

As you are aware, the Palm Beach County Supervisor of Elections and Palm Beach County has
entered into a lease agreement to sublease private warehouse space that serves as our Voting
Equipment Center in Riviera Beach,.

When we negotiated the sublease agreement almost three years ago, we intended to take over
the entire sublease which was for 7 years. We were not aware the Florida Statutes only allow
lease agreements for up to 5 years when using tax funds. Just prior to coming to the BCC for
approval, we revised the agreement to reflect only 5 years as allowed by law, however, we
outlined the rental cost for the additional two years at a very favorable rate and agreed to puta
$450,000 penalty clause in the agreement if we did not exercise the remaining two years. The
reason for our agreement of such a steep penalty clause {both the county and the SOE agreed)
was because we had every intention of occupying the building for 7 years or longer if possible,
since the county is not in a position to build an SOE facility in the near future.

The appropriate time has elapsed that would allow us to execute the remaining two year
option. Due to the very favorabie future lease rate of almost $2.00 per square foot under
current market rate within the already negotiated lease terms, | believe it is in the best interest
of Palm Beach County to exercise the remaining 2 years at this time. | am concerned that the
company which holds the lease is not in good financial standing and | would like to exercise the
option we have in order to keep the terms and to avoid having to work through a possible
bankruptcy in the future. Additionally, the realtor who worked with us was not able to collect
the bulk of his commission from the lease until such time as we exercise the remaining 2 years.
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Page 2
The Hon. Commissioner Shelley Vana

At this time, | would like to bring an agenda item as soon as possible before the BCC to exercise
the remaining 2 years. | believe the item can be placed on your consent agenda, as the Board
has already approved the entire lease agreement that outlines this renewal option.

! have attached detailed documentation from our realtor for your review as additional
information. | believe it will be useful information in making a determination.

f | may provide you with any additional information, please let me know. Thank you for your
favorable consideration.

Sincerely,

[SV I

Susan Bucher
Attachment

cc: Com. Steven Abrams
Brad Merriman, Asst. County Admin.
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Susan Bucher

From: Bob Goldstein {bobg@hcrsi.com]

Sent: Wednesday, December 14, 2011 11:11 AM

To: Steven Abrams

Bubject: SUPERVISOR OF ELECTIONS SUBLEASE MATTER

Dear Commissioner Abrams,

Thank you for taking the time to meet with Ms. Wolf and Mr. Merriman in connection with the matter surrounding the
renewal option of the sublease space for the Supervisor of Elections. Obviously, | cannot objectively or otherwise concur
with Ms. Wolf’s position that there is any benefit, or “flexibility” afforded the County, by delaying the exercise of the
renewal option. There is no compelfing or justifiable reason for delaying this action no matter what Ms. Wolf might

have tried to tell you. In fact, | find the position compietely contrary to the County’s best interests’ inasmuch as:

1. There is a $450,000 penalty for non-renewal of the option, which is a contingent liability that the county can
eliminate with the exercise of the renewal option.  This equates to a penalty of $5.92 per square footin rent,
when the renewal option rent is initially $5.29 per square foot. Where is the “flexibility” or sanity for that
matter, for not eliminating this contingent liability obligation now? if you were representing any smart business
person faced with this issue, as a legal practitioner, you would be recommending that this liability be eliminated
as soon as possible, It is the fiscally responsible thing to do. Perhaps the county should start thinking more like
a functioning business to insure its economic survival,

2. With the CURRENT market rent already much higher (by nearly $2.00 per square foot) than current contract rent
and market experts indicating that rates will escalate even more with declining vacancy into 2014 and 2015,
locking in substantially below market rents now, is just a smart business decision. That actually provides the
ultimate “flexibility” given that it will hold down the market vaiue of the building in the event that the County
wishes to negotiate a purchase of the building prior to the renewal option period (or during). Also, having
locked in well below market rents, in the unlikely event that a move is considered, the space could fikely be
leased for at least what the county is paying. Net, net is that exercising the option provides the ultimate
flexibility for the County, not the other way around.

3. Due to election cycle activities, and lack of any other viable option, the Supervisor would not have the ability to
move or relocate in August 2014, so there really is not any flexibility or option as Ms. Wolf might try to lead you
10 beliave, Exercising the option now allows the Supervisor to focus on her JOB, instead of having to deal with
the politics of the facilities management staff down the line. Clearly, you can understand the benefit of letting
Ms. Bucher focus on what she does best. Taking the facilities management staff out of this process until 2016
just makes good business sense for the county. They have not produced another fiscally responsible option for
her, or are able 1o as Ms. Bucher has pointed out.

4. As Huttig has continued to lose money, posting losses through the 3"‘ Quarter 2011 of over $10MM, their net
worth is anticipated to be less than half of what is now, falling to under $10MM by fiscal year end. At this rate,
they will be at a “negative” net worth by the 3™ Quarter 2012 and poised for a bankruptcy filing. If the option is
exercised, Huttig would be unable to “reject” the lease in bankruptcy. However, should the option not be
exercised, the County could end up in the nightmare of bankruptey court, having to fight for the right to exercise
the option at the agreed rental rates. Given that the sublease is being subsidized by Huttig, [ would fully expect
them to immediately move to reject the lease and jettison the sublease with Palm Beach County. Why risk this
potential, and likely legal battle, cost and expense, when it can be easily resolved by simply exercising the option
now, before there is a potential bankruptey filing. 1t is like playing with fire. Why run the risk?

5. The by-product of the above is that it will allow me to get paid for the work that I performed for the county. Itis
payment for work done on the sublease, not just the option that is at stake here, as Huttig has withheid
payment untit performance on the entire sublease has been achieved, per their agreement with THEIR agent. A
5 vear sublease only, was not an option for them, as they did not want to recapture the space after 5 years. |
believe that | have negotiated extremely attractive terms for the county. Why the County would want to see
that [ remain uncompensated, as their hard working agent, is unconscionable, when it can be simply cured,

1
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without cost or expense to the county. [n addition it eliminates the $450,000 in contingent liability in the
process,

Exercising the option now is a smart thing to do, while not exercising the option now, is quite candidly, the dumbest
thing imaginable.

Per your suggestion, Ms. Bucher will move this matter forward directly with the County Commission. | know that she
will appreciate your support in this regard.

Sincerely,

Bob

2011 Chair, NAR Commercial Legislative and Regulatory Committee

2011 Broker of the Year, REALTORS Association of the Palm Beaches

2009 REALTOR of the Year, REALTORS Association of the Paim Beaches

Past President and Chairman, REALTORS Association of the Pakn Beaches

Past President, Director, Sacretary, REALTORS Commercial Alliance of Palm Beach County
2010 District Hl Vice President, FLORIDA REALTORS

Robert N. Goldstein
REALTOR-President

HOSPITALITY CONSULTANTS REALTY SERVICES, INC,, REALTORS
622 Banyan Trail, Suite 200

Boca Raton, FL 33431

Ph:  B61-897-4002 Ext.202/800-HOTELS-2
Fax: 561-997-4003

HomefFax: 561-487-8300

Email: bobg@hcrsi.com

Email: RNGoldy@comcast.net

Email: r.goldsiein@®1stoounsel.com

www. hersi.com

www 800Holels.com

GROUP|
FOWER BROKER

Haspitality Consultants, .
HOTELMOYELRESORTRESTAURANT
IRYESTHEN TAVARAGEREN T DEVELCPRER IBRGOKERAGT

Tois e-mall, and any attachments to it, contains PRIVILEGED AND CONFIDENTIAL information intended only for
ihe use of the addressee(s) or entity named on the e-mail. If you are not the intended recipient of this e-mall, or
the employee or agent responsible for delivering it to the intended recipient, you are hereby nofified that any
dissemination or reading, copying of this e-maif in efror is strictly prohibited. If you have received this e-maill in
crror, please immediately return it to the sender and delete i from the system. Thank you.



