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LEASE
THIS LEASE (the "Lease"), dated as of March 15, 2023 (the “Effective Date”), between RG Baxter Lane LLC, a Delaware limited liability company ("Landlord"), and Silfab Inc., a Delaware corporation ("Tenant").
W I T N E S S E T H
1. [bookmark: _Toc6318312][bookmark: _Toc499547324][bookmark: _Toc9965609][bookmark: _Toc118523750]
BASIC TERMS; DEFINITIONS
0. Section 1.01 contains the basic terms of this Lease. 
[bookmark: _Hlk86262841]
	(a)	“Premises”  
	The Building Land, excluding that part of the Building Land to the north of the Project Road Area (as defined in the Declaration), and the Building containing approximately 785,991 square feet as shown on Exhibit B hereto.

	(b)	“Building”
	The building located on the Building Land containing approximately 785,991 square feet.

	(c)	“Building Land”
	That certain parcel of land located at 7149 Logistics Lane, Fort Mill, South Carolina 29715, as more particularly described on Exhibit A hereto and containing approximately 53 acres.

	(d)	“Project”  
	Stateline 77 located in Fort Mill, South Carolina currently consisting of the property described or shown on Exhibit H hereto and containing approximately 71.5 acres.


	(e)	“Basic Rent”
	

	Period
	“Annual Base Rent”
	“Monthly Base
Rent Installment”

	Lease Year 1**
	$4,621,627*
	$385,136*

	Lease Year 2
	$4,783,384
	$398,615

	Lease Year 3
	$4,950,802
	$412,567

	Lease Year 4
	$5,124,081
	$427,007

	Lease Year 5
	$5,303,423
	$441,952

	Lease Year 6
	$5,489,043
	$457,420

	Lease Year 7
	$5,681,160
	$473,430

	Lease Year 8	
	$5,880,000
	$490,000

	Lease Year 9
	$6,085,800
	$507,150

	Lease Year 10
	$6,298,803
	$524,900

	Lease Year 11
	$6,519,261
	$543,272

	Lease Year 12
	$6,747,436
	$562,286

	Lease Year 13
	$1,745,899
	$581,966


*(Plus the prorated amount for any Fractional Month, if applicable.)
**Tenant's obligation to pay Basic Rent shall be conditionally abated for the period of May 1, 2023 through July 31, 2023, inclusive (the "Basic Rent Abatement Period"), as set forth in Section 3.07 below. 

	(f)      “Commencement Date”

	May 1, 2023. 

	(g)	“Expiration Date”
	The earlier of (1) July 31, 2035 (as may be extended by the renewals and extensions provided herein) and (2) the date upon which the Term expires or terminates pursuant to any of the conditions of limitation or other provisions of this Lease.

	(h)	“Term”
	The period commencing on the Commencement Date and ending on the Expiration Date.

	(i)	“Security Deposit”
	$5,659,135.20, subject to reduction pursuant to the terms of Article 28 below.

	(j)	“Permitted Use”
	The manufacturing of photovoltaic cells and photovoltaic modules (i.e., solar panels), general office, distribution, warehouse, fulfillment, and uses incidental thereto, subject to the further provisions of this Lease.

	(k)	Addresses for notices
	If to Landlord:	
RG Baxter Lane LLC
c/o Rockefeller Group Development Corporation
309 East Paces Ferry Road NE
Suite 925
Atlanta, Georgia 30305
Attention: Steven McGee

With a copy to:	
c/o Rockefeller Group Development Corporation
1271 Avenue of the Americas
New York, New York 10020
Attention:  Secretary

With a copy to:	
Alston & Bird LLP
1201 W. Peachtree Street
Atlanta, Georgia 30309
Attention: Randy H. Luffman

If to Tenant:	
c/o Silfab Solar Inc.
240 Courtneypark Drive East
Mississauga, Ontario
L5T 2S5, Canada
Attention:  Legal Department


	(l)     “Broker(s)”
	Jones Lang LaSalle (representing Landlord) and Colliers International (representing Tenant)

	(m)   “Guarantor”
	Silfab Solar Inc.
240 Courtneypark Drive East
Mississauga, Ontario
L5T 2S5, Canada
Attention:  Legal Department

	(n)   “Tenant’s Percentage Share”

	100%


0. Definitions.  Exhibit C hereto contains further definitions used in this Lease. 
1. [bookmark: _Toc6318313][bookmark: _Toc499547325][bookmark: _Toc9965610][bookmark: _Toc118523751]
DEMISE OF PREMISES
1. Demise.  
0. Landlord hereby leases to Tenant, and Tenant hereby hires from Landlord, subject to the provisions of this Lease, for the Term, the Premises (including, without limitation, but in all events subject to the provisions of Article 10 and Addendum B, the right to utilize the Premises for installation of above-ground storage tanks and storage of drums, pallets and crates outside the Building in the areas shown on the Concept Plan (as defined below) and as described in Section 12.05), together with the non-exclusive right to use the Common Areas  and other easements which may exist from time to time for the benefit of all owners and occupants of the Building and the Project. Tenant shall have access to the Premises, the Building and the Common Areas twenty-four (24) hours per day, seven (7) days per week, fifty-two (52) weeks per year throughout the Term, subject to the provisions of this Lease.
0. The Building has been constructed by Landlord substantially in accordance with the specifications set forth on Exhibit B-1 attached hereto and made a part hereof.  Landlord represents and warrants to Tenant that as of the Commencement Date the design and construction of the Building shall comply with all applicable Legal Requirements and Property Agreements (as defined below) in effect as of the Effective Date, excepting therefrom any requirements related to Tenant's specific use of the Premises.  As of the Effective Date, Landlord shall deliver possession of the Building to Tenant only for the purposes set forth in Section 2.03 (Landlord having already delivered to Tenant a copy of the certificate of completion for the Building shell and a certificate of occupancy for the completed interior office buildout, each issued by the appropriate governmental authority) with all of the Building’s mechanical, HVAC, electrical and plumbing systems in good working order and the roof free of leaks. As of the Effective Date, to Landlord’s current actual knowledge, the Property Agreements identified on Exhibit I attached hereto and made a part hereof by reference are the only Property Agreements affecting the use and occupancy of the Premises.  After the Effective Date, Landlord shall have the right to amend or modify any existing Property Agreement or enter into any new Property Agreement, except to the extent any such amendment or modification or new Property Agreement would have a material adverse impact on Tenant’s ongoing business operations within the Premises or materially decrease Tenant’s rights or materially increase Tenant’s obligations under this Lease; provided Landlord may enforce the Property Agreements for the benefit of Landlord or Tenant, it being understood that Landlord’s reasonable costs expended in connection with such efforts shall be included in Operating Expenses.  Further, upon receipt of written notice from Tenant, Landlord shall use commercially reasonable efforts to enforce the obligations of third-parties governed by such Property Agreements on Tenant’s behalf if deemed reasonably necessary by Tenant to avoid any adverse effect on Tenant’s use and enjoyment of the Premises, it being understood that Landlord’s reasonable costs expended in connection with such efforts shall be included in Operating Expenses.
1. Calculation of Gross Square Footage.  The square footage of the Building has been measured by Landlord’s architect based upon ANSI/BOMA Z65.2-2019 Method of Measurement and certified by such architect to Landlord and Tenant and is not subject to re-measurement or any form of contest by either party.  
1. Early Access.  Tenant may access the Premises between the Effective Date and the Commencement Date (the “Early Access Period”) for the limited purposes of performing the Tenant Improvements and installing its racking, cabling, furniture, fixtures and equipment therein (the “Early Access”).  Notwithstanding anything to the contrary contained herein, (i) any such Early Access shall be subject to all of the terms and conditions of this Lease, except Tenant’s obligation to pay Basic Rent or its Percentage Share of Operating Expenses during the Early Access Period (including, but not limited to, the insurance requirements of Tenant and its contractors set forth in Article 4 and Article 10 herein and the indemnification obligations in Article 15), and (ii) the Early Access Period may not, in any event, commence until Tenant has delivered to Landlord the full amount of the Security Deposit in accordance with the terms of Article 28.  Furthermore, prior to any such Early Access, Tenant shall deliver to Landlord certificates of insurance evidencing compliance with the insurance requirements set forth in Article 4 and Article 10 herein.  Prior to commencing any work in the Premises, other than the installation of furniture, office equipment and other personal property that is not affixed to the Building, Tenant shall submit drawings and specifications for such work to Landlord, showing all aspects of such work, for Landlord’s review and approval, which shall not be unreasonably withheld, conditioned, or delayed except as set forth in Article 10. Tenant shall be responsible for applying for and obtaining all permits required for Tenant to perform such work.  Tenant shall be liable to Landlord for any damage to any portion of the Premises, caused by Tenant or any of Tenant’s employees, agents, contractors, consultants, workmen, mechanics, suppliers and invitees.  Prior to entering the Premises during the Early Access Period, Tenant shall be required to place all utilities serving the Premises in Tenant’s name pursuant to Section 3.06 below.
1. [bookmark: _Toc6318314][bookmark: _Toc499547326][bookmark: _Toc9965611][bookmark: _Toc118523752]
BASIC RENT; ADDITIONAL RENT
2. Basic Rent.
0. [bookmark: _BPDCI_187]From and after the Commencement Date Tenant covenants to pay to Landlord Basic Rent.
0. The Basic Rent shall be paid to Landlord in immediately available federal funds (i.e., lawful money of the United States of America) wire transferred pursuant to the wiring instructions set forth on Exhibit D hereto, or in accordance with such other wiring instructions as Landlord may from time to time designate by notice delivered to Tenant at least ten (10) days in advance, without notice or demand, in equal monthly installments in advance on the first (1st) day of each and every month during the Term.  Basic Rent for partial calendar months shall be apportioned to reflect the number of days of the Term in such calendar month. Tenant's obligation with respect to Operating Expenses and such other Additional Rent appropriately requiring adjustment shall also be prorated for any partial month at the commencement of and upon the expiration of the Term.
2. Operating Expenses and Additional Rent.  
1. Operating Expenses. From and after the Commencement Date, Tenant shall pay Tenant’s Percentage Share of all Operating Expenses in the manner described in this Section 3.02.  Notwithstanding anything contained in this Lease to the contrary, the cost of repairs, maintenance or replacements constituting Operating Expenses which would be characterized as a capital expenditure under generally accepted accounting principles (“GAAP”) shall be amortized over the useful life of the item in question as determined in accordance with GAAP and only the amortized cost attributable to the calendar year in question shall be included in Operating Expenses for such calendar year.
1. [bookmark: _Hlk89355061]Payment of Other Taxes.  If applicable in the jurisdiction where the Premises are located, Tenant will pay and be liable for all rental, sales, use and inventory taxes or other similar taxes, if any, on the amounts payable by Tenant hereunder.  Tenant will make such payment directly to such taxing authority if billed directly to Tenant, or if billed to Landlord, such payment will be paid concurrently with the payment of the Basic Rent, Additional Rent, or such other charge upon which the tax is based, all as set forth herein. Tenant shall be entitled to the benefit of any tax incentives and any abatement or reduction of taxes granted pursuant to any incentive agreements obtained by Tenant or Landlord for the Premises applicable to the Term.
1. [bookmark: _Hlk104282750]Cap on Controllable Expenses.  Notwithstanding anything in this Lease to the contrary, Landlord does hereby agree that beginning in the second full calendar year within the Term, solely for purposes of determining Tenant’s Percentage Share of Operating Expenses, the portion of Operating Expenses attributable to all items other than taxes, insurance costs, utilities, snow/ice removal costs, trash removal costs, costs of other items the unit cost and quantity requirements of which are not susceptible to pre-negotiation by Landlord, or which are otherwise not reasonably controllable by Landlord (such as, but not limited to, increases in the minimum wage which may affect the cost of service contracts), the cost of capital expenditures and costs incurred to comply with new laws or modifications to existing laws (such portion being referred to herein as the “Controllable Expenses”), shall not exceed in any calendar year during the Lease Term the Controllable Expenses for the first full calendar year of the Lease Term increased by 6% per annum on a cumulative, compounding basis.
1. Billing and Payment Process.  Promptly prior to the beginning of each calendar year during the Term, Landlord will provide Tenant with a written good faith estimate of the total amount of Operating Expenses to be paid by Tenant during such calendar year and Tenant will pay to Landlord one-twelfth of such sum on the first day of each calendar month during such calendar year, or part thereof, during the Term.  On or before April 1 of each calendar year, Landlord will submit to Tenant a statement of the actual amount of Operating Expenses for such calendar year, and the actual amount owed by Tenant, and within 30 days after receipt of such statement, Tenant will pay any deficiency between the actual amount owed and the estimates paid by Tenant during such calendar year.  In the event of overpayment, Landlord will credit the amount of such overpayment toward the next installment of Operating Expenses owed by Tenant or, if the Term has expired and no Event of Default has occurred hereunder, pay such amount to Tenant.  The obligations in this Section 3.02(d) will survive the Expiration Date.  Landlord’s good faith estimate of Operating Expenses for calendar year 2023 is $1.60 per square foot of the Building (excluding management fees) as detailed below:

Taxes (estimated) 		-	$1.20 per square foot.
Insurance (estimated)	-	$0.05 per square foot.
CAM (estimated)		-	$0.35 per square foot.
1. Partial Calendar Year.  Tenant's proportionate share of the Operating Expenses for any partial calendar year at the beginning or end of the Term will be apportioned prorata.
1. Tenant Audit.  Landlord shall maintain records concerning estimated and actual Operating Expenses for no less than twenty-four (24) months following the period covered by the statement or statements furnished Tenant.  Upon not less than fifteen (15) days prior written notice to Landlord, and not more frequently than once per calendar year, Tenant shall have the right, at Tenant’s expense, to cause an audit to be made of Landlord's computation of the Operating Expenses within ninety (90) days after receipt of the Landlord’s statement of Operating Expenses for the applicable calendar year, which audit shall be conducted at the offices of Landlord or Landlord’s property manager during normal business hours.  The audit shall be conducted by Tenant’s central accounting personnel or by an independent certified public accounting firm, so long as such personnel or firm does not conduct such audits on a contingent fee basis, using generally accepted accounting principles consistently applied.  All information discovered in such audit shall remain strictly confidential.  Promptly upon completion of the audit, Tenant shall deliver a copy of the audit to Landlord.  Tenant shall not be entitled to withhold or deduct any portion of Basic Rent or Additional Rent during the pendency of any such audit.  Any errors disclosed by such audit shall be promptly corrected, provided that Landlord shall have the right to cause another independent audit to be made of such computations, and in the event of a disagreement between the auditors, the audit disclosing the least amount of deviation from Landlord's original computations shall be conclusively deemed to be correct.  In the event that the Operating Expenses are changed as a result of any audit as set forth in this Section, Landlord shall re-compute Tenant’s Percentage Share of Operating Expenses for the calendar year in question, and based on such computation, Landlord shall refund any amount determined to be due Tenant or Tenant shall pay any amount determined to be due Landlord, as the case may be, such payment to be made within thirty (30) days following such determination.  If Tenant does not notify Landlord of any objection to Landlord’s computation of Operating Expenses within ninety (90) days after receipt of the Landlord’s statement of Operating Expenses for the applicable calendar year, then Tenant shall be deemed to have accepted Landlord’s computation of Operating Expenses and shall be deemed to have waived any right to audit the Operating Expenses for the applicable calendar year. The obligations within this subsection (f) shall survive the expiration or earlier termination of the Lease.
2. Additional Rent.  All sums other than Basic Rent which may become payable to Landlord by Tenant pursuant to this Lease (including amounts payable pursuant to Sections 3.02, 3.06 and 5.01), and all other charges and expenses of whatsoever nature which Tenant is required to pay pursuant to this Lease (including any expense payable pursuant to Section 15.01) if not paid when due, shall be deemed "Additional Rent" and payable as herein provided, and Landlord shall have (in addition to any other right or remedy of Landlord) the same rights and remedies in the event of the non-payment of any such sums by Tenant as in the case of default by Tenant in the payment of the Basic Rent.
2. Interest.  All Basic Rent and Additional Rent shall bear interest from the date when due to the date paid at the Default Rate. 
2. [bookmark: _DV_C219]Net Lease.  This Lease shall be deemed and construed to be a "net lease" and, except as expressly provided in this Lease, Tenant shall pay to Landlord, absolutely net throughout the Term, the Basic Rent and, Additional Rent, free of any charges, assessments, taxes or deductions of any kind and without abatement, deduction or set-off.  Except as expressly set forth in this Lease, Tenant shall be responsible for the payment of all operating expenses, real estate taxes, and other charges and assessments due in connection with the Premises or this Lease, including all charges for electricity, telephone, water, sewer, other utilities maintenance and repair of the Premises, and Operating Expenses allocable to the Premises.
2. Utilities.
5. Tenant shall, at Tenant's own expense, obtain all utility services supplying the Premises, including electricity, water, sewer, standby water for sprinkler, gas, telephone and other communication services, in its own name, effective as of the date that Tenant enters the Premises during the Early Access Period, and shall pay the cost directly to the applicable utility, including any fine, penalty, interest or cost that may be added thereto for non-payment thereof, together with any monetary obligations imposed by any public or private utility or governmental authority providing utility services to the Premises.
5. In the event that Tenant requires electric energy for use in the Premises in excess of the quantity currently available and if, in Landlord's reasonable judgment, such excess requirements cannot be furnished unless additional risers, conduits, feeders, switchboards, and/or appurtenances are installed in the Building, then Landlord, upon written request of Tenant, shall proceed with reasonable diligence to install such additional risers, conduits, feeders, switchboards, and/or appurtenances, provided the same and the use thereof shall not cause permanent damage or injury to the Premises and same are not prohibited by Requirements, or cause or create a dangerous or hazardous condition, or entail excessive or unreasonable modifications, alterations, changes, improvements, replacements or additions, or interfere with or disrupt other tenants or occupants of the Building, and Tenant agrees to pay all costs and expenses incurred by Landlord in connection with such installation.  Notwithstanding the foregoing, Landlord shall not be required to provide additional electric service to the Premises, if in Landlord's reasonable judgment providing such additional electric service will negatively affect Landlord's ability to provide electric service to the Project or any building therein; provided, however, subject to the provisions of Addendum B, Landlord acknowledges that Tenant shall be permitted to make modifications to the Building as part of the Tenant Improvements in order to accommodate an initial 32 megawatts of power to the Premises. 
2. Abatement of Basic Rent.  
(a)	Provided no Event of Default is ongoing, Landlord hereby agrees to abate Tenant's obligation to pay Basic Rent during the Basic Rent Abatement Period (such total amount of abated Basic Rent being hereinafter referred to as the "Abated Amount").  During the Basic Rent Abatement Period, Tenant will still be responsible for the payment of all other monetary obligations under this Lease.  Tenant acknowledges that any Event of Default will cause Landlord to incur costs not contemplated hereunder, the exact amount of such costs being extremely difficult and impracticable to ascertain, therefore, should an Event of Default occur at any time during the Term, then the total unamortized sum of such Abated Amount (amortized on a straight line basis over that portion of the initial Term commencing after the Basic Rent Abatement Period) so conditionally excused shall become immediately due and payable by Tenant to Landlord and any remaining Abated Amount shall no longer be available to Tenant as a rent credit from the date of such Event of Default.  Tenant acknowledges and agrees that nothing in this Section is intended to limit any other remedies available to Landlord at law or in equity in the event of an Event of Default.  Provided, however, that if Landlord elects to exercise its rights under Section 14.03(a) of this Lease to accelerate the entire amount of all Basic Rent and other charges due from Tenant for the balance of the Term (in accordance with the terms of such Section), and Landlord obtains a judgment for, or is paid by Tenant, the entire amount of such accelerated sum, then such judgment for or payment of such accelerated sum shall preclude a separate recovery by Landlord under the foregoing terms of this Section of such unamortized portion of the Abated Amount and any interest thereon.  Except as otherwise provided herein, Tenant shall have no liability to Landlord for the repayment of any portion of the Abated Amount.
(b)	Landlord shall have the option to make a cash payment (the "Buyout Payment") to Tenant in the amount of the remaining Abated Amount due under Section 3.07(a) above.  Upon Landlord's tender of such Buyout Payment, Tenant shall no longer be entitled to the Abated Amount pursuant to Section 3.07(a) above.  Landlord shall exercise its option to buy out the Abated Amount by delivering at least ten (10) days' prior written notice thereof to Tenant, and shall make the Buyout Payment to Tenant not later than five (5) days after the delivery of such notice.
[bookmark: _Hlk122602127]3.08	Right to Contest Real Estate Taxes.  Only during such periods as the assessing authority separately allocates the ad valorem real property taxes on the Building or Building Land, and such taxes are separately billed by the assessing authority to the Building or Building Land, so long as Tenant is not then in default under this Lease beyond any applicable cure period, Tenant shall have the right to contest, if necessary in the name of Landlord, the amount or validity, in whole or in part, of any ad valorem real estate taxes for the separately allocated item by appropriate proceedings.  To the extent that Landlord receives a refund for any tax period in which this Lease is in effect, at Tenant’s option, Landlord shall pay to Tenant, or credit to any Additional Rent payments coming due, a pro rata portion of the refund.  Landlord agrees to reasonably cooperate with Tenant in contesting such taxes. 
1. [bookmark: _Toc6318316][bookmark: _Toc499547328][bookmark: _Toc9965613][bookmark: _Toc118523753]
INSURANCE
3. Insurance.  
0. Insurance Coverages Maintained by Tenant.  Tenant shall, prior to accessing the Premises during the Early Access Period, at Tenant's sole cost and expense, for the benefit of Landlord and Tenant:
0. keep any Tenant Improvements, Tenant’s fixtures and personal property and Alterations insured against physical loss or damage by perils that may be included in the special form "all risk" insurance, including the perils of terrorism, earthquake, flood, sprinkler damage and usual law and ordinance coverages in an amount equal to one hundred percent (100%) of the then full replacement cost of the Tenant Improvements, Tenant’s fixtures and personal property and Alterations (excluding foundation and excavation costs) without physical depreciation, as shall be determined by an appraiser or insurer selected by Tenant, such determination to be made annually and to be subject to Landlord's reasonable approval;  
0. maintain boiler and machinery insurance for the Tenant Improvements, Tenant’s fixtures and personal property and Alterations, including all pressure vessels and pipes and all significant electrical motors and electrical apparatus, with such limits as Landlord may from time to time reasonably deem necessary or desirable, but in any event not less than one hundred percent (100%) of the full replacement value; provided that such insurance must only be carried if applicable and to the extent other insurance called for under this Section 4.01(a)(i) does not provide the same coverage; 
0. insure against such other hazards (excluding war risks) and in such amounts as Landlord may reasonably deem necessary or desirable from time to time, provided that such insurance is then customarily maintained in buildings of similar construction, use and class in the area in which the Premises is located;
0. commercial general liability insurance coverage written on an occurrence basis with a limit of not less than $5,000,000 combined single limit bodily injury and property damage per occurrence and in the annual aggregate, which may be satisfied through commercial umbrella liability coverage so long as the protection afforded thereunder shall be no less than would be afforded under a separate policy covering only the Premises.  This insurance shall be primary to and not contributory with any similar insurance carried by any additional insured.  The policy shall be written on ISO occurrence form CG00011093 or a substitute providing equivalent coverage and shall cover liability arising from the Premises, operations, independent contractors, products-completed operations, personal injury, advertising liability, and liability under an insured contract.  The commercial umbrella liability coverage shall be consistent with and shall provide coverage as broad as the underlying primary liability policy.  All such insurance policies shall name Landlord, each mortgagee and each lessor under an underlying lease, as well as such other parties as Landlord may designate, as additional insureds; and
0. workers' compensation insurance covering all persons employed by Tenant in connection with the construction of any improvements and the operation of its business upon the Premises in such amounts as are required by Legal Requirements.
All insurance policies described in clauses (i) through (iii) above shall name Landlord, each mortgagee and each lessor under an underlying lease as loss payees thereunder, as well as such other parties as Landlord may designate and shall provide for commercially reasonable deductibles for any loss payable thereunder.  
0. Insurance Coverages Maintained by Landlord.  From and after the Effective Date, Landlord shall, at Landlord’s sole cost and expense, but subject to reimbursement as a part of Operating Expenses:
1. keep the Building insured against physical loss or damage by perils that may be included in the special form "all risk" insurance, including the perils of terrorism, earthquake, flood, and sprinkler damage, and law and ordinance coverage in an amount equal to one hundred percent (100%) of the then full replacement cost thereof (exclusive of the cost of footings and foundation) (collectively, the “Building Casualty Insurance”); provided, however, that Tenant shall have the option, upon not less than thirty (30) days prior written notice to Landlord, to obtain at its sole cost and expense the Building Casualty Insurance, subject to Landlord’s reasonable approval of the amount of coverages proposed by Tenant, the insurer and the terms of the insurance and provided same satisfies the requirements of any mortgagee; and
1. maintain boiler and machinery insurance for the Building, including all pressure vessels and pipes and all significant electrical motors and electrical apparatus, with such limits as Landlord may from time to time reasonably deem necessary or desirable, but in any event not less than one hundred percent (100%) of the full replacement value; provided that such insurance must only be carried if applicable and to the extent other insurance called for under this Section 4.01(b)(i) does not provide the same coverage;
1. maintain insurance for the benefit of Landlord against loss of rental from the Premises, under a rental value insurance policy covering risk of loss due to the occurrence of any of the hazards described above in an amount sufficient to prevent Landlord from becoming a co-insurer, and in any event, in an amount not less than the aggregate requirements for the period of twelve (12) months following the occurrence of the insured casualty for (i) the Basic Rent, and (ii)  the most recent monthly payment for Operating Expenses, multiplied by twelve (12); and 
1. commercial general liability insurance with limits at least equal to the amount as Tenant is required to maintain pursuant to Section 4.01(a)(iv) above.
3. General Policy Requirements.  All insurance provided for in Section 4.01(a) shall be effected under valid enforceable policies (which policies may cover other property in addition to the Building so long as the protection afforded thereunder shall be no less than would have been afforded under a separate policy covering only the Building) issued by insurers licensed to do business in the State where the Premises are located with a rating of "A-" or better with a size category of VIII or larger in the most recent publication of Best's Key Rating Guide, approved by Landlord, such approval not to be unreasonably withheld.  Prior to Tenant accessing the Premises during the Early Access Period, the original of each applicable insurance policy (or, to the extent Landlord so permits, a certificate thereof) shall be delivered to Landlord and, at least 10 days prior to the expiration of each such policy or any renewal thereof, a renewal policy (or, to the extent Landlord so permits, a certificate thereof), together in each instance with satisfactory evidence of payment of the premiums thereon, shall be delivered to Landlord.
3. [bookmark: _Hlk89356950]Waiver of Subrogation.  Landlord and Tenant, on behalf of themselves and all others claiming under them (including any insurer), waive all claims, demands or rights of indemnity that either of them may have against the other (including all rights of subrogation) arising out of damage to any property, real or personal, resulting from fire or any other cause covered by the applicable insurance coverage (or which would have been covered but for a failure to maintain insurance coverage that was required to be maintained under this Lease).  The parties waive their respective rights, as set forth herein, because adequate insurance is to be maintained by each of them to protect themselves against all such casualties and they have obtained or agree to obtain from their insurance carriers appropriate “waiver of subrogation” provisions in all such policies of insurance (except for the worker’s compensation insurance required under Section 4.01(a)(v) above).  Each party shall endeavor to provide the other party with an endorsement to the casualty coverage confirming such waiver.  The party benefitting from such waiver shall be responsible for the commercially reasonable deductible amount under the other party’s insurance policy.
3. Notice to Landlord and Mortgagee.  Each insurance policy carried by Tenant pursuant to Article 4 shall, to the extent obtainable, contain an agreement by the insurer that such policy shall not be canceled without at least thirty (30) days' prior written notice to Landlord and any mortgagee of the Premises or lessor under an underlying lease.
3. Additional Insurance Obligations.  In the event that (a) any mortgagee or lessor under an underlying lease reasonably requires, or (b) tenants in buildings of similar construction, use and class in the area in which the Premises is located, as a result of changed circumstances from time to time, are obtaining and maintaining, kinds or amounts of insurance that exceed or differ from the requirements of this Lease, Tenant shall, within thirty (30) days following written demand by Landlord, obtain and thereafter maintain in effect such additional or different insurance where such insurance is commercially available and the cost of such insurance is commercially reasonable.
3. Tenant's Assumption of Risk and Waiver.  Except to the extent such matter is attributable to the gross negligence or willful misconduct of Landlord or Landlord's agents, contractors or employees and not covered by the insurance Tenant is required to maintain under this Lease (or the insurance actually maintained by Tenant), Landlord shall not be liable to Tenant, or any of Tenant's parties for: (a) any damage to property of Tenant, or of others, located in, on or about the Premises, (b) the loss of or damage to any property of Tenant or of others by theft or otherwise, (c) any injury or damage to persons or property resulting from fire, explosion, falling ceiling tiles masonry, steam, gas, electricity, water, rain or leaks from any part of the Premises or from the pipes, appliance of plumbing works or from the roof, street or subsurface or from any other places or by dampness or by any other cause of whatsoever nature, (d) any such damage caused by persons in the Premises, occupants of any other portions of the Premises, or the public, or caused by operations in construction of any private, public or quasi-public work, or (e) any interruption of utilities and services (except as provided below).  Landlord shall in no event be liable to Tenant or any other person for any consequential damages, special or punitive damages, or for loss of business, revenue, income or profits and Tenant hereby waives any and all claims for any such damages, it being understood that this sentence does not limit Landlord’s obligation to Tenant for damages Tenant may suffer as a result of having to pay consequential damages to third parties.  Notwithstanding anything to the contrary contained in this Section, all property of Tenant and each Tenant Party kept or stored on the Premises, whether leased or owned by any such parties, shall be so kept or stored at the sole risk of Tenant and Tenant shall hold Landlord harmless from any claims arising out of damage to the same, including subrogation claims by Tenant's insurance carriers.  Neither Landlord nor any Landlord Party shall be liable for interference with light or other intangible rights. Notwithstanding the foregoing, if (a) there is an interruption of utilities or services to the Premises resulting from the gross negligence or intentional misconduct of Landlord or Landlord's agents, contractors or employees, and (b) such interruption makes any portion of the Premises untenantable for a period exceeding ten (10) days and Tenant ceases operation of its business therein during such period of untenantability, then commencing on the eleventh (11th) day of such untenantability until the end of such period of untenantability, Basic Rent and Additional Rent shall abate in proportion to the square footage of the Premises that remains untenantable by the interference.
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LANDLORD'S RIGHT TO PERFORM
TENANT'S COVENANTS
4. Landlord's Right to Perform.  
If Tenant shall at any time, 
0. fail to take out, pay for or maintain the insurance provided for in Article 4 within the time periods provided therein, 
0. for a period of fifteen (15) days after written notice from Landlord, fail to cause any lien required in Article 11 to be discharged as therein provided, or
0. for a period of thirty (30) days after notice thereof, fail to perform any other act on its part to be performed under this Lease (or, in the case of a default which cannot with due diligence be cured within said thirty (30) day period, if Tenant shall fail promptly and in good faith to commence to remedy the default or to thereafter fail to prosecute the remedying of such default with all due diligence), 
then Landlord may, but shall not be obligated to, and without further notice or demand upon Tenant and without waiving or releasing Tenant from any obligations of Tenant in this Lease contained, 
(i)	pay for and maintain the insurance policies required pursuant to Article 4,
(ii)	discharge any lien required to be discharged pursuant to Article 11, or 
(iii)	perform any other act on Tenant's part to be performed under this Lease.  
All sums paid by Landlord and all incidental costs and expenses (including any fine, penalty, interest or other charge) paid or incurred by Landlord in connection with the performance of any such act, together with interest thereon from the date of making of such expenditure at the Default Rate shall be payable by Tenant to Landlord on demand or at the option of Landlord may be added to any Basic Rent then due or thereafter becoming due under this Lease following Tenant’s receipt of written notice and reasonable supporting documentation for the costs so incurred.
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MAINTENANCE
5. Waste.  Tenant shall not cause or permit any waste, damage or injury to the Premises.
5. [bookmark: _BPDCD_252][bookmark: _BPDCD_254][bookmark: _BPDCI_257]Tenant Maintenance Requirements.  Except as set forth in Section 6.04, Tenant shall keep the Premises clean and in good condition (subject to ordinary wear and tear, casualty, condemnation and damage caused by Landlord or Landlord’s agents, contractors, and employees) and shall (subject to Article 10) make all repairs and replacements necessary to maintain the Premises and the facilities and systems thereof in a condition, repair and appearance consistent with complexes in the area in which the Premises is located containing Class A warehouse and logistics buildings.  Without limiting the foregoing, Tenant shall be responsible for:
1. [bookmark: _BPDCI_258][bookmark: _BPDCI_260]the repair of HVAC Systems (the “HVAC Systems”), glass, windows and doors, sprinkler system, all plumbing and sewage systems on the Premises, fixtures, interior walls, floors (including the regular cleaning and maintenance of the floor slab), dock areas, dock ramps, ceilings, storefronts, plate glass, skylights, all electrical facilities and equipment (including, without limitation, lighting fixtures, lamps, fans and any exhaust equipment and systems and electrical motors), and all other appliances and equipment (including, without limitation, dock levelers, dock shelters, dock seals and dock lighting) of every kind and nature located in, upon or about the Premises, except as to such maintenance, repair and replacement as is the obligation of Landlord pursuant to Section 6.04, below and excluding any repairs, maintenance or replacements required because of the gross negligence or willful misconduct of Landlord or Landlord Party, which shall be the responsibility of Landlord.
1. Exterior landscape maintenance for the Premises;
1. [bookmark: _BPDCMT_259]keeping the walkways, parking areas and driveways located within the Premises clean and free of accumulations of dirt, rubbish, snow and ice;
1. parking lot maintenance, striping and repairs, and resurfacing of the parking areas and driveways located within the Premises;
1. maintaining, in full force and effect, a preventative maintenance and service contract with a reputable service provider(s) for maintenance of the Building fire suppression system (each a "System Maintenance Contract").  The terms and provisions of each System Maintenance Contract shall require that (i) the service provider maintain the applicable Building system in accordance with the manufacturer's recommendations and otherwise in accordance with normal, customary and reasonable practices in the geographic area in which the Premises is located and for building systems comparable to the applicable Building's system; and (ii) the service provider shall deliver to Landlord and Tenant periodic (but no less frequently than annually) written reports advising of the condition of the applicable Building's system and whether or not any repairs are then recommended to be made to that system. The terms of each System Maintenance Contract and the service providers thereunder shall otherwise be reasonably acceptable to Landlord.  Tenant shall, at Tenant's sole cost, promptly, and in any event within thirty (30) days or such lesser time as may be reasonably appropriate, commence and diligently perform any repairs, maintenance or replacements to the Building's systems recommended by such reports.  
1. to the extent Tenant is responsible for maintaining and replacing the HVAC System, maintaining, in full force and effect, a preventative maintenance and service contract with a reputable service provider(s) for maintenance of the HVAC System (a "HVAC Contract").  The terms and provisions of the HVAC Contract shall require that (i) the service provider maintain the HVAC System in accordance with the manufacturer's recommendations and otherwise in accordance with normal, customary and reasonable practices in the geographic area in which the Premises is located and for systems comparable to the HVAC System; and (ii) the service provider shall deliver to Landlord and Tenant periodic (but no less frequently than annually) written reports advising of the condition of the HVAC System and whether or not any repairs are then recommended to be made to the HVAC System.  The terms of the HVAC Contract and the service providers thereunder shall otherwise be reasonably acceptable to Landlord.  Tenant shall, at Tenant's sole cost, promptly, and in any event within thirty (30) days or such lesser time as may be reasonably appropriate, commence and diligently perform any repairs, maintenance or replacements to the HVAC System recommended by such reports. 
1. Landlord grants to Tenant, until the expiration or earlier termination of the Term, without recourse or warranty, a non-exclusive right during the Term to exercise Landlord's rights under any guaranties or warranties obtained with respect to the HVAC System, or any other portions of the improvements within the Premises to the extent required to be maintained, repaired or replaced by Tenant pursuant to this Lease. Landlord agrees to use commercially reasonable efforts at no cost or expense to Landlord to pursue enforcement of such warranty or guaranty so that Tenant shall receive the benefit of all such warranties or guarantees with respect to the HVAC System, or any other portions of the improvements within the Premises required to be maintained, repaired or replaced by Tenant pursuant to this Lease.  
1. giving Landlord written notice of any evidence of mold, fungi, spores, microbial matter, mycotoxins and microbiological organic compounds (collectively, "Mold"), water leaks or water infiltration in the Premises promptly upon discovery of same.  At its expense, Tenant shall investigate, clean up and remediate any Mold in the Premises.  Investigation, clean up and remediation may be performed only after Tenant has Landlord's written approval of a plan for such remediation.  All clean up and remediation shall be done in compliance with all applicable laws and to the reasonable satisfaction of Landlord.
If in the course of any maintenance, repair or restoration performed by or on behalf of Tenant pursuant to this Lease, it would be commercially reasonable to obtain a guaranty by the contractor performing such maintenance, Tenant shall obtain such guaranty, in a form assignable to Landlord, and shall assign to Landlord, on a non-exclusive basis, its rights under such guaranty upon completion of such maintenance, repair or restoration. 
7. Notwithstanding the foregoing, in the event that (A) Tenant is obligated under this Section 6.02 of the Lease to perform any repair or replacement of any portion of the Premises that constitutes a capital cost in accordance with GAAP (any such repair or replacement, a “Capital Replacement”) and (B) such Capital Replacement is not (a) a replacement of Tenant’s personal property; or (b) a result of Tenant's misuse of the Premises, negligence or misconduct or Tenant’s failure to repair and maintain the Premises as herein required (any Capital Replacement necessary as a result of item (a) or (b), a “Tenant Necessitated Repair”), Tenant may require by written notice to Landlord that Landlord rather than Tenant perform such Capital Replacement (subject to reimbursement by Tenant as hereinafter provided). Tenant shall, at Tenant’s sole cost, perform all Capital Replacements constituting Tenant Necessitated Repairs. If Landlord performs any Capital Replacement, Landlord shall be entitled to reimbursement from Tenant for all reasonable costs and expenses paid or incurred by Landlord to design, develop, permit, construct and complete such Capital Replacement (collectively, “Replacement Costs”) as follows: Landlord shall amortize such Replacement Costs on a straight-line basis over the useful life of the applicable Capital Replacement as reasonably determined by Landlord.  Such monthly amortization payments shall be due and payable on or prior to the first (1st) day of each month during the remainder of the Term together with Tenant’s payment of Tenant’s Percentage Share of Operating Expenses.
5. Allocation of Responsibility.  Except as provided in Sections 6.02(i) and 6.04, Landlord shall not be required to furnish any services or to make any repairs or alterations in or to the Premises throughout the Term or to provide any services, Tenant hereby assuming the full and sole responsibility for the condition, operation, repair, replacement, maintenance and management of the entire Premises.  Landlord will never have any obligation to repair, maintain or replace any Alteration.  Nothing herein implies any duty of Landlord to do any work required of Tenant under this Lease, but the performance of any such work by Landlord will not constitute a waiver of Tenant's default in failing to perform it.  Landlord will not be liable for inconvenience, annoyance, disturbance or other damage to Tenant by reason of Landlord making any repairs or the performance of work in the Premises or on account of bringing materials, supplies and equipment into or through the Premises during the course thereof, and the obligations of Tenant under this Lease will not thereby be affected; provided, however, that Landlord will use reasonable efforts not to disturb or otherwise interfere with Tenant's operations in the Premises in making such repairs or performing such work.  Unless the same is caused solely by the gross negligence or willful misconduct of Landlord or any Landlord Party (and is not a Tenant insured issue), Landlord will not be liable to Tenant or to any other person for any damage: (a) occasioned by failure in any utility system or by the bursting or leaking of any vessel or pipe in or about the Premises; (b) occasioned by water coming into the Premises; or (c) arising from the acts or negligence of other occupants of the Building or of occupants of adjacent property or the public.  Tenant will use reasonable efforts not to disturb or otherwise interfere with the operations of other tenants of the Building in performing maintenance or replacement or in otherwise performing work permitted by this Lease.
5. Landlord Obligations.  
3. Landlord shall, at its sole cost and expense (and not as part of Operating Expenses), (i) maintain in good condition and repair (and replace as necessary) the foundation (beneath the floor slab) of the Building, the structural integrity of the floor slab, utility systems to the point of connection into the Premises, and the structural frame of the Building (i.e. steel columns, bar joists and girders, and concrete wall panels (excluding painting and caulking), and (ii) be responsible for the replacement of the roof, roof membrane and roof drainage system.  Notwithstanding the foregoing, Tenant shall reimburse Landlord within 30 days of notice from Landlord to Tenant for any damage to the foregoing items in clauses (i) or (ii) above caused by the acts of any Tenant Party.
3. Landlord shall maintain and repair the Building roof, roof membrane and roof drainage systems, exterior walls of the Building and the Common Area, including, without limitation, landscaping, and detention/retention facilities located outside the Premises and within the Common Area, subject to Tenant’s obligation to pay Tenant’s Percentage Share of Operating Expenses pursuant to Section 3.02 and Exhibit C.  
3. [bookmark: _BPDCI_266]Within thirty (30) days of Landlord’s written demand and delivery of reasonable supporting back-up documentation, Tenant shall reimburse Landlord to the extent that the cost of such maintenance, repair or replacement is increased as a result of any Alteration (including, for the purpose of this Section 6.04(a), any Alteration made to the Premises by or on behalf of Tenant prior to the Commencement Date) made to the Premises by any Tenant Party, or as a result of exercise by Tenant of its rights under Addendum C, or as a result of the negligence or intentional misconduct of any Tenant Party.  Landlord shall use commercially reasonable efforts to minimize any disturbance to or interruption of, or interference with, Tenant's use of the Premises and the normal operation of Tenant's business conducted therein, including coordinating with Tenant in the scheduling of such non-emergency entry as provided in this Lease.
3. If Landlord fails to perform Landlord’s obligations under this Section 6.04 of this Lease (“Landlord’s Obligations”) and either (i) Tenant's ability to conduct its business in the Premises is materially and adversely affected by any such Landlord failure (a “Material Interference”), or (ii) any such Landlord failure causes an Emergency (as hereinafter defined), Tenant shall have the right to perform Landlord’s Obligations as may be reasonably necessary to stop or prevent such Material Interference or Emergency, as applicable (collectively, “Emergency Repairs”), provided that, with respect to a Material Interference, Tenant has provided Landlord written notice of such failure, and Landlord fails to commence the cure of such failure within thirty (30) days (and thereafter diligently complete such cure), or, with respect to an Emergency, Tenant has notified or attempted in good faith to notify Landlord's representative of such Emergency by telephone (with subsequent written notice as soon as practicable). Landlord shall reimburse Tenant for the reasonable, out-of-pocket costs incurred by Tenant in making such Emergency Repairs (plus ten percent (10%) in the event Tenant has first provided Landlord the aforementioned notice of the applicable Material Interference and opportunity to cure, but Landlord fails to commence such cure within thirty (30) days or diligently complete such cure), within thirty (30) days after submission by Tenant to Landlord of an invoice therefore, accompanied by final lien waivers and reasonable supporting documentation for the costs so incurred. If Landlord does not pay to Tenant the amount of such cost within such thirty (30) day period, Tenant may set off such cost against installments of Basic Rent due Landlord under this Lease in an amount not to exceed twenty-five (25%) of the monthly Basic Rent (the “Set Off Limit”).  Tenant shall be permitted to continue to set off against succeeding installments of Basic Rent up to the Set Off Limit each month until the total amount of such costs have been recovered by Tenant or, if the Term has expired or has been terminated, Landlord shall promptly remit any such remaining amounts to Tenant.  The obligations in the immediately preceding sentence shall survive the expiration or any earlier termination of this Lease.  All work performed by Tenant must be of first-class quality and shall be performed by licensed, bonded, and insured contractors, in a good and workmanlike manner and in compliance with all applicable Legal Requirements, and cannot materially interfere with occupants of the other building in the Project.  The term “Emergency” shall mean a situation involving an imminent threat of (i) personal injury or harm to any person on the Premises, or (ii) material damage to any improvements, equipment or other property on the Premises.
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COMPLIANCE WITH REQUIREMENTS
AND LANDLORD'S REGULATIONS
6. Compliance with Requirements.  
0. Tenant, at Tenant’s expense, will promptly comply with all Requirements relating to the Premises or Tenant’s use of the Premises or the Common Area subject to the provisions of Section 7.01(b) below.  
0. If a Code Modification is required as a result of an Alteration or the specific use by Tenant (as distinguished from an alteration or modification which would be required to be made by the owner of any warehouse/industrial building comparable to the Building irrespective of the use thereof by any particular occupant) of the Premises, the Building or the Common Areas, with reference to (i) Tenant, (ii) Tenant’s specific use or (iii) an Alteration, then such Code Modification will be promptly performed by Tenant at its expense and in accordance with the applicable Legal Requirement and with Section 10.01.  If a Code Modification is required which applies generally to the Premises, Building or Common Areas without reference to (i) Tenant, (ii) Tenant’s specific use (as distinguished from an alteration or modification which would be required to be made by the owner of any warehouse/industrial building comparable to the Building irrespective of the use thereof by any particular occupant) or (iii) an Alteration, then Landlord will perform the Code Modification at its expense and Tenant will pay Landlord (within 30 days after receipt of an invoice) for: (y) Tenant's Percentage Share of the portion of such costs with respect to any Code Modification respecting the (i) Premises and other parts of the Building or (ii) the Common Areas; and (z) the entire portion of such costs with respect to any Code Modification respecting only the Premises.  Notwithstanding the foregoing, for any Code Modification under the immediately preceding sentence of this Section 7.01(b) that would be characterized as a capital expenditure within the meaning of Section 263(a) of the Internal Revenue Code of 1986 and the regulations thereunder, or any applicable successor provisions of federal income tax law, Tenant will reimburse Landlord as follows: 
1. The cost of such Code Modification will be amortized at the lesser of the actual interest rate incurred by Landlord or Prime, and over the useful life of the item in question according to GAAP; and
1. Tenant will be obligated to pay Landlord monthly, as Additional Rent, for: (1) Tenant's Percentage Share of the portion of such amortized costs attributable to the remainder of the Term, including any extensions exercised thereof, with respect to any Code Modification affecting the Building or the Building Common Area; and (2) the entire portion of such amortized costs attributable to the remainder of the Term, including any extensions exercised thereof, with respect to any Code Modification affecting only the Premises.
For avoidance of doubt, Landlord shall be solely responsible for all costs and expenses incurred for any Code Modification required to correct violations of Legal Requirements existing as of the Effective Date, not taking into consideration Tenant’s use of the Premises, and excluding any violations caused by Tenant.
6. Compliance with Rules and Regulations.  Tenant shall comply with such reasonable rules and regulations (a) as Landlord may from time to time establish regarding the Premises and (b) as may apply to the Building, so long as such rules and regulations do not materially adversely affect the rights of Tenant or otherwise increase Tenant’s obligations hereunder.  Landlord shall give Tenant reasonable prior notice of any changes to such rules and regulations. In the event of any conflict between such rules and regulations and other provisions of this Lease, the provisions of this Lease shall control.
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DAMAGE TO OR DESTRUCTION OF THE BUILDING
7. Insured Casualty.  Subject to the other provisions of this Article 8, if the Premises are damaged by fire or other casualty, Landlord, at Landlord's expense, will restore the Premises, as nearly comparable as reasonably practicable to the condition Landlord was obligated to deliver the space upon the Effective Date, promptly and in such manner as not to interfere unreasonably with Tenant's use and occupancy of the Premises (if Tenant is still occupying the Premises), but Landlord’s restoration obligation shall only be to the extent that Landlord receives proceeds therefor, including the proceeds from the insurance required to be (or actually) carried by Tenant should Tenant elect to obtain Building Casualty Insurance pursuant to Section 4.01(b).  
7. Tenant Insurance.  With respect to a casualty to the Premises and improvements thereto that is the subject of insurance to be carried by Tenant under Section 4.01(a) of this Lease, Tenant will promptly restore the Premises (but not the Building shell) and Tenant Improvements so covered by such insurance.  In the event that Tenant elects to obtain, and does so obtain, Building Casualty Insurance pursuant to Section 4.01(b), then Tenant will cause its insurer to pay the associated insurance proceeds to Landlord as soon as reasonably practicable, and will deliver any associated deductible to Landlord within 30 days of the casualty.  The obligations of Tenant under this subsection will survive the Expiration Date. 
7. Mutual Right to Terminate. If (a) the Premises are, in the reasonable opinion of Landlord, so destroyed that they cannot be repaired or rebuilt within 180 days after the later of: (i) the date of such damage; (ii) for a casualty to the Premises and improvements thereto covered in whole in part by insurance to be carried by Tenant, the date on which Tenant’s insurer pays proceeds to Landlord for restoration and Tenant delivers the associated deductible to Landlord; and (iii) the date all tenants, including Tenant, vacate the necessary portions of the Building to allow Landlord to commence said repair; (b)  the Premises are destroyed by a casualty which is not covered by Landlord's or Tenant’s insurance and Landlord is not willing to pay for such; or (c) if such casualty is covered by Landlord's insurance but Lender or other party entitled to insurance proceeds fails to make such proceeds available to Landlord in an amount sufficient for restoration of the Premises and Landlord is not willing to pay for such repair, then Landlord will give written notice to Tenant of such determination (the "Notice of Right to Terminate") within forty-five (45) days after such casualty. If Landlord issues the Notice of Right to Terminate, either Landlord or Tenant may terminate this Lease by giving written notice to the other within twenty (20) days after Tenant's receipt of the Notice of Right to Terminate.  In such event, all obligations hereunder which would accrue during the period from and after delivery of such termination notice will thereupon terminate; provided that the obligations of Tenant set forth in Section 8.02 will expressly survive any such termination.
7. Reserved.  
7. Landlord Right to Terminate.  If the damage or destruction to the Premises occurs during the last 12 months of the Term, and Tenant has not previously exercised a Renewal Period, then Landlord shall, within forty-five (45) days of said destruction, provide Tenant with Landlord’s reasonable estimate of the cost to repair and restore the Premises, which reasonable estimate shall be based on the advice of an engineer, architect or contractor.  If the cost to repair and restore the Premises is in excess of Ten Million and 00/100 Dollars ($10,000,000.00), then Landlord or Tenant may notify the other in writing within thirty (30) days after the date of the damage or destruction that this Lease shall be terminated effective as of the date of such termination notice (provided Tenant shall be permitted up to 60 days after delivery of such notice to vacate the Premises), and in such event the obligations of Tenant set forth in Section 8.02 will expressly survive any such termination.  
7. Restoration. If no termination notice is given pursuant to this Article 8, Landlord shall diligently pursue all necessary permits, licenses and approvals required for the commencement of the repair and restoration of the Premises and shall thereafter restore the Premises as required by Section 8.01. 
7. Rent Abatement.  Rent will abate and not be payable during the time that the Premises or any part thereof are unusable, by reason of any casualty damage, in proportion to the loss of use of the Premises actually suffered by Tenant, except to the extent the failure to restore is due to the failure by Tenant to fulfill its obligations set forth in Section 8.02.  
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CONDEMNATION
8. Total Taking or Constructive Total Taking. If a material portion of the Premises is condemned by any authority having the power of eminent domain or, is conveyed in lieu of or under threat of condemnation (“Condemned” or “Condemnation”) and the remaining portion thereof is not usable by Tenant for the Permitted Use, or if all of the Premises is Condemned, this Lease will terminate as of the earlier of the date (the “Condemnation Date”) that: (a) title to the condemned real estate vests in the condemnor; and (b) Tenant is deprived of possession of the Premises as a result of the Condemnation. In such event: (x) the Rent will be apportioned and paid in full by Tenant through the Condemnation Date; (y) all Rent prepaid for periods beyond the Condemnation Date will be repaid by Landlord to Tenant; and (z) neither party will have any liability hereunder after the Condemnation Date, except that any obligation or liability of either party, actual or contingent, under this Lease which has accrued on or prior to such Condemnation Date will survive.
8. [bookmark: _DV_C273]Partial Taking or Constructive Partial Taking. If an immaterial portion of the Premises is Condemned,  Landlord will restore the affected portion of the Premises, as nearly comparable as reasonably practicable to the condition Landlord was obligated to deliver the space upon the Effective Date, promptly and in such manner as not to interfere unreasonably with Tenant's use and occupancy of the Premises (if Tenant is still occupying the Premises), but Landlord’s restoration obligation shall only be to the extent Landlord receives a condemnation aware to be utilized therefor.  There will be an equitable adjustment to the Rent based on the actual loss of use of the Premises suffered by Tenant from a partial Condemnation described in this Section 9.02. 
8. Temporary Taking.  If the whole or any part of the Premises, or of Tenant's leasehold interest, shall be taken in condemnation proceedings or by any right of eminent domain or transfer in lieu of condemnation for temporary use or occupancy, then (a) the foregoing provisions of this Article 9 shall not apply, (b) there will be an equitable adjustment to the Rent based on the actual loss of use of the Premises suffered by Tenant from a partial Condemnation described in this Section 9.02 and (c) if applicable, Landlord will restore the affected portion of the Premises, as nearly comparable as reasonably practicable to the condition Landlord was obligated to deliver the space upon the Effective Date, promptly and in such manner as not to interfere unreasonably with Tenant's use and occupancy of the Premises (if Tenant is still occupying the Premises), but Landlord’s restoration obligation shall only be to the extent Landlord receives a condemnation aware to be utilized therefor.  
8. [bookmark: _BPDCD_312][bookmark: _BPDCD_313]Claims and Awards.  Landlord will receive the entire award in any proceeding with respect to any Condemnation, without deduction therefrom for any estate vested in Tenant by this Lease, and Tenant will receive no part of such award.  Nothing contained herein will be deemed to prohibit Tenant from making a separate claim against the condemnor, to the extent permitted by law, for the value of Tenant's moveable trade fixtures, machinery and moving expenses, provided that the making of such claim does not diminish Landlord's award.  
8. Tenant’s Termination Right.  Notwithstanding anything to the contrary contained in this Lease, if part of the Premises is permanently taken by any public authority under the power of eminent domain, Tenant shall have the right to terminate the Lease upon the occurrence of any of the following and upon written notice given to Landlord no later than sixty (60) days after commencement of condemnation proceedings against the Premises:

1. [bookmark: _DV_M183]If more than ten percent (10%) of the Building or Premises is taken; or
1. [bookmark: _DV_M184]If more than ten percent (10%) of the parking spaces for the Building are taken and not replaced by Landlord with other parking spaces proximate to the Building, and in either case the taking, in Tenant’s reasonable judgment, would materially interfere with or impair Tenant’s operations at the Premises; or
1. [bookmark: _DV_M185]If restoration of the remainder of the Premises and/or the Building or land cannot in Landlord’s good faith opinion be completed within two hundred seventy (270) days after the date possession is required by the public authority.
[bookmark: _DV_M186][bookmark: _DV_M187]Termination of this Lease pursuant to this Section 9.05 shall be effective as of the later of the date possession is required by the public authority or sixty (60) days after Landlord receives the termination notice described above.
1. [bookmark: _Toc6318322][bookmark: _Toc499547334][bookmark: _Toc9965619][bookmark: _Toc118523759]
ALTERATIONS BY TENANT
9. Alterations.  From and after the Effective Date, Tenant shall have the right to make alterations, changes, improvements, replacements and additions in and to the Premises (collectively, "Alterations") on the following terms and conditions:
0. Without the consent of Landlord, Tenant shall not make or permit to be made: (i) any Alteration to the exterior of the Building, including the roof of the Building (whether structural or nonstructural), (ii) any structural Alteration to the interior of the Building (provided that if the structural Alteration (A) is not subject to the following clause (iv) and (B) does not affect a part of the Building for which Landlord is responsible pursuant to Section 6.04, Landlord's consent shall not be unreasonably withheld), (iii) any Alteration affecting the Premises' sanitary, electrical, heating, air conditioning, plumbing, life safety or other systems, (iv) any Alteration which would increase the requirements for, or change the means of access to or egress from, or increase the need for or adversely affect security for the Premises or the Building or (v) any Alteration to any portion of the Premises other than the Building.   Notwithstanding the foregoing, subject to the further provisions of this Article 10 below, Tenant may, without Landlord's consent, make such non-structural Alterations to the interior of the Building as it desires, if such non-structural alterations costing less than $50,000.00 shall not materially adversely affect the Building's exterior walls, roof, structure (including foundations) or core elements, or the Building's lobby, elevators, or sanitary, electrical, heating, air conditioning, life safety or other systems.  
0. Notwithstanding anything herein to the contrary, in no event may Tenant make any Alteration that would (i) lessen the market value of the Premises, (ii) affect the safety of the Building or its occupants, (iii) increase the costs of repairs or insurance, (iv) involve the use of Hazardous Materials, excepting de minimis amounts required for the performance of such Alterations, provided such Hazardous Materials are used, stored and disposed of in accordance with all Requirements, (v) require entry onto any other property adjacent to the Premises, or (vi) be prohibited by any Property Agreement which applies to the Premises.
0. All Alterations shall be performed in accordance with all Requirements.  During the course of such Alterations, Tenant will carry or cause to be carried adequate workers' compensation insurance, and such other insurance as may be required by law to be carried in connection with such Alterations or as Landlord may reasonably require (including builder's risk insurance for the full replacement value of the Alterations), the amount of which insurance shall be subject to Landlord's reasonable approval.  All liability insurance shall name Landlord, each mortgagee and each lessor under an underlying lease, as well as such other parties as Landlord may designate, as additional insureds and shall otherwise comply with the provisions of Sections 4.02, 4.03 and 4.04.  In no event shall Tenant be entitled to any abatement, allowance, reduction or suspension of the Basic Rent, Additional Rent or other charges reserved or required to be paid, nor shall Tenant be released of or from any other obligation imposed upon Tenant under this Lease, on account of the making of such Alterations.
0. All Alterations shall be made at Tenant's sole cost and expense and, with respect to Alterations requiring Landlord's consent, in accordance with plans and specifications approved by Landlord in writing, such approval not to be unreasonably withheld, conditioned or delayed.  Whether or not Landlord's consent is required, Tenant shall give Landlord notice at least twenty (20) days prior to the commencement of any Alterations (or such additional time as may be necessary under Legal Requirements) to afford Landlord the opportunity of posting and recording appropriate notices of non-responsibility.
0. Tenant shall not permit the use of any contractors, workers, labor, material or equipment in the performance of any Alterations if the use thereof, in Landlord's judgment, will disturb harmony with any trade engaged in performing any other work, labor or service in or about the Premises or the Building or contribute to any labor dispute.  Without limiting the foregoing, Tenant shall not permit the use of any contractor not reasonably acceptable to Landlord.
0. Tenant shall pay to Landlord, within thirty (30) days of receipt of invoice, Landlord's reasonable out-of-pocket costs and expenses actually incurred for making reviews and inspections in connection with the consideration of, the granting of, and compliance with, any consent and approval.  Landlord shall provide reasonable evidence of such out-of-pocket costs and expenses within a reasonable time after request by Tenant.  Tenant shall have the right to remove any Alterations at the expiration or earlier termination of this Lease provided Tenant restores the Premises to substantially the condition existing prior to the installation of such Alterations, reasonable wear and tear excepted.  In the event any Alterations are not removed by Tenant at the expiration or earlier termination of this Lease, all such Alterations shall become part of the Premises and the property of Landlord without payment therefor by Landlord and shall be surrendered to Landlord upon the expiration or earlier termination of this Lease.  Tenant may, prior to the commencement of any Alterations or Tenant Improvements under Addendum B, request that Landlord indicate if Landlord shall require Tenant to remove such Alterations or Tenant Improvements at the end of the Term or earlier expiration of this Lease (and Landlord's failure to respond to such request within ten (10) days of receipt shall be deemed Landlord's election to require such removal).  If Landlord responds to such request and indicates in writing that any such Alterations do not need to be removed at the end of the Term or earlier expiration of this Lease, such Alterations shall be referred to herein as the "Non-Removable Alterations". 
0. Approval by Landlord of any plan, specification or other material relating to the design and construction of the materials or equipment to be incorporated in the Building in connection with an Alteration made by anyone other than Landlord shall not constitute a representation or warranty that the same is properly designed to perform the function for which it is intended or complies with any applicable Requirement but only that the work required thereby will not interfere with the systems of the Building and is compatible with the design and structure of the Building.
0. [bookmark: _BPDCD_330][bookmark: _BPDCI_331][bookmark: _BPDCD_332][bookmark: _BPDCMT_334][bookmark: _BPDCI_335]All Alterations shall be made in a good, first-class, workmanlike manner, and Tenant shall promptly pay all costs attributable to such Alterations.  Tenant shall deliver copies of all final plans and specifications, final as-built plans, and specifications and shop drawings to Landlord within thirty (30) days of the completion of each Alteration, whether or not such Alteration requires Landlord's consent, in such format as Landlord may reasonably require.  Under no circumstances shall Landlord be required to pay, during the Term, any ad valorem or property tax on such Alterations, Tenant hereby covenanting to pay all such taxes as and when the same become due and payable.  
0. If Landlord fails to give written comments to or approve the proposed Alterations requiring consent hereunder within twenty (20) day’s after receipt of Tenant’s written request, then Tenant shall provide a second written notice to Landlord (the “Proposed Alterations Second Notice”), containing a statement in bold type and capital letters stating at the top of such notice as follows: “IF LANDLORD FAILS TO GIVE WRITTEN COMMENTS TO OR APPROVE THE PROPOSED ALTERATIONS WITHIN FIVE (5) BUSINESS DAYS AFTER RECEIPT OF THIS WRITTEN NOTICE, THEN LANDLORD SHALL BE DEEMED TO HAVE APPROVED THE PROPOSED ALTERATIONS.”  If Landlord fails to give written comments to or approve the proposed Alterations within five (5) business days after receipt of the Proposed Alterations Second Notice, then Landlord shall be deemed to have approved the proposed Alterations as submitted.
1. [bookmark: _Toc6318323][bookmark: _Toc499547335][bookmark: _Toc9965620][bookmark: _Toc118523760]
MECHANICS' LIENS
10. Mechanics' Liens.  Tenant shall not suffer or permit any mechanic's or construction lien to be filed against any part of the Premises, nor against Tenant's leasehold interest therein, by reason of work, labor, services or materials supplied or claimed to have been supplied to Tenant at the Premises or anyone holding any interest in any part of the Premises or any part thereof through or under Tenant.  If any such mechanic's or construction lien shall at any time be filed against any part of the Premises or any interest therein (to the extent such liens arise by, through or under Tenant), Tenant shall, within fifteen (15) days after written notice to Tenant from Landlord, cause the same to be discharged of record by payment, deposit, bond, order of a court of competent jurisdiction or otherwise.  Nothing in this Lease shall be deemed or construed in any way as constituting the consent or request of Landlord, express or implied by inference or otherwise, to any contractor, subcontractor, laborer or materialman for the performance of any labor or the furnishing of any materials for any specific improvement, alteration to or repair of the Premises or any part thereof, nor as giving Tenant a right, power or authority to contract for or permit the rendering of any services or the furnishing of any materials that would give rise to the filing of any mechanic's or construction lien against Landlord's fee title to the Premises 
10. Landlord Liability for Labor and Material Furnished to Tenant.  Notice is hereby given that Landlord shall not be liable for any labor or materials furnished or to be furnished to Tenant upon credit, and that no mechanic's, construction or other lien for any such labor or materials shall attach to or affect the reversionary or other estate or interest of Landlord in and to the Premises.  Whether under the provisions of this Lease or otherwise, neither Tenant, nor any subtenant, nor any agent, employee, representative, contractor or subcontractor of either Tenant or any subtenant, shall have any power or authority to do any act or thing or to make any contract or agreement which will bind Landlord, and Landlord shall have no responsibility to Tenant or to any subtenant, contractor, subcontractor, supplier, materialman, worker or other person, firm or corporation who shall engage in or participate in any demolition or construction work or any other improvement or in any additions, alterations, changes or replacements thereto unless Landlord shall expressly undertake such obligation by an agreement in writing signed by Landlord and made between Landlord and Tenant or such subtenant, contractor, subcontractor, supplier, materialman, worker or other person, firm or corporation.
1. [bookmark: _Toc6318324][bookmark: _Toc499547336][bookmark: _Toc9965621][bookmark: _Toc118523761]
USE; SURRENDER OF THE PREMISES;
INSPECTION OF THE PREMISES; UNDERGROUND STORAGE TANKS
11. Use.
0.  Subject to the provisions of this Section 12.01, the Premises shall be occupied and used for Permitted Uses, and Tenant shall not engage in or permit any other use of the Premises.  Tenant shall not permit the storage of any explosives, fuel or other hazardous or flammable material(s) on the Premises, except for those items set forth on Exhibit F, and then only in compliance with Environmental Laws.  If, in connection with the use of the Premises, there shall be required, directly or indirectly, any environmental, health, safety or use permits or approvals from any federal, state or local governmental agency or utility, Tenant shall obtain the same and shall deliver copies thereof to Landlord.  Landlord makes no representation or warranty that Tenant’s use of the Premises is permitted by Legal Requirements. 
0. [bookmark: _BPDCMT_344][bookmark: _BPDCI_345][bookmark: _BPDCMT_346][bookmark: _BPDCI_347][bookmark: _BPDCMT_348][bookmark: _BPDCI_349]Tenant shall not use, or suffer or permit the use of, the Premises or any part thereof in any manner or for any purpose or do, bring or keep anything, or suffer or permit anything to be done, brought or kept, therein (including the installation or operation of any electrical, electronic or other equipment) which would (i) violate any covenant, agreement, term, provision or condition of this Lease or is unlawful or in contravention of the certificate of occupancy for the Building, or is in contravention of any Legal Requirement to which the Premises is subject, or which is in contravention of the Title Exceptions, or (ii)  overload or could cause an overload of the electrical or mechanical systems of the Building or exceed the floor load per square foot which the floor was designed to carry, or (iii)  in the reasonable judgment of the Landlord, impair or interfere with the proper and economic heating and air conditioning of the Building, or (iv) in the reasonable judgment of Landlord, impair or exceed the design criteria, the structural integrity, character or exterior appearance of the Premises, or result in the use of the Building or any component thereof in a manner or for a purpose not intended, or (v)  constitute a Prohibited Use.  As used herein “Prohibited Uses” shall mean:  (x) a school of any type or any training classes for third parties, (y) any athletic training or athletic events, or (z) any auctions, religious ceremonies, trade shows or conventions or retail trade. 
0. Tenant agrees that neither the Premises nor any other portion of the Project shall be used by Tenant for the use, growing, producing, processing, storing (short or long term), distributing, transporting, or selling of cannabis, cannabis derivatives, or any cannabis containing substances ("Cannabis"), or any office uses related to the same, nor shall Tenant permit, allow or suffer, any of Tenant's officers, employees, agents, servants, licensees, subtenants, concessionaires, contractors and invitees to bring any Cannabis onto the Premises or any other portion of the Building.  Without limiting the foregoing, the prohibitions in this Section shall apply to all Cannabis, whether such Cannabis is legal for any purpose whatsoever under state or federal law or both.
11. Surrender. 
1. Upon the expiration or earlier termination of this Lease, Tenant shall surrender the Premises, in good order and repair, reasonable wear and tear and damage by casualty (for which Tenant was not responsible to restore under Article 8) or condemnation (for which Tenant was not responsible to restore under Article 9) excepted and also except as Tenant may have been prevented from maintaining the Premises in good order and repair by occupation thereof by any entity having the power of eminent domain which shall have taken the temporary use thereof and shall then be in possession thereof and also except for any damage caused by Landlord or Landlord’s agents, contractors or employees.
1. Upon such expiration or termination (i) Tenant shall deliver to Landlord all plans, records and other documents which may be necessary or appropriate for the proper operation and management of the Premises, (ii) without limiting the foregoing, Tenant's obligation under Section 6.02 to maintain the roof, if any, shall end, except to the extent any repair or replacement is required as a result of Tenant's failure to comply with its obligations under this Lease or is otherwise the result of the actions, negligence or misconduct of any Tenant Party, and (iii) Landlord may without further notice enter upon, re-enter, possess and repossess itself thereof, by summary proceedings, ejectment or otherwise, and may dispossess and remove Tenant and all other persons and property from the Premises, and may have, hold and enjoy the Premises and the right to receive all rental and other income of and from the same.
1. Any removable property of Tenant or any subtenant which shall remain on the Premises after such expiration or termination may, at the option of Landlord, be deemed to have been abandoned by Tenant and may either be retained by Landlord as its property or be disposed of, without accountability, in such manner as Landlord may see fit.  However, Landlord shall also have the right to require Tenant to remove any such property of Tenant or such subtenant at any such time at Tenant's own cost and expense, provided that Landlord shall give Tenant reasonable advance notice requesting the removal of any such property of Tenant or such subtenant from the Premises.  If such property or any part thereof be sold by or on behalf of Landlord, Landlord may receive and retain the proceeds of such sale and apply the same, at its option, against the expenses of the sale, the cost of moving and storage, any arrears of Basic Rent or Additional Rent or other charges payable hereunder and any damages to which Landlord may be entitled pursuant to law.  From and after such termination, Landlord shall not be responsible for any loss or damage occurring to any property owned by Tenant or any subtenant, unless caused by the gross negligence or willful misconduct of Landlord, its agents or employees.
1. Tenant shall close all roof, wall and slab penetrations that were not in place as of the Effective Date and remove all fixtures, equipment, improvements and installations attached to or built into the Premises and restore the Premises following such removal, including all to the extent Landlord requests that Tenant do so and subject to the provisions of Articles 10 and 15.  Additionally, notwithstanding anything in this Lease to the contrary, Landlord may require Tenant, at Tenant’s expense, to remove any Alterations (excluding any Non-Removable Alterations) and repair any damage to the Premises and Project caused by such removal.  All work required pursuant to this Section shall be performed on or before the later of the Expiration Date and the date thirty (30) days following Landlord's written request and shall be performed in accordance with, and subject to, the provisions of this Lease.  If Tenant fails to complete such work then, at Landlord's option, either (i) Tenant shall be deemed to be holding over in the Premises until such work shall be completed, or (ii) Landlord may do so and may charge the cost thereof to Tenant.  This provision shall survive the expiration or earlier termination of this Lease.
11. [bookmark: _BPDCD_353][bookmark: _BPDCI_354][bookmark: _BPDCD_355][bookmark: _BPDCD_356][bookmark: _BPDCD_357][bookmark: _BPDCD_359][bookmark: _BPDCD_360]Right to Enter and Inspect.  Upon not less than twenty-four hours’ notice (except in the event of an emergency), Tenant shall permit Landlord, any prospective purchaser of the Building, and the holder of any mortgage or underlying lease affecting the Premises, and their authorized representatives, to enter the Premises at all reasonable times for the purpose of performing its obligations hereunder or inspecting the same and the maintenance contracts and records related to the maintenance of the Building and shall permit Landlord and its authorized representatives to enter the Building at all reasonable times during usual business hours for the purpose of exhibiting the same to prospective purchasers, mortgagees and, during the last year of the Term, potential or actual lessees of the Premises.  Landlord shall minimize, so far as may be reasonable under the circumstances, any disturbance to Tenant’s operations and shall diligently prosecute to completion any repairs, alterations, additions or improvements that involve the Premises (which Landlord acknowledges may, for example, require providing Tenant reasonable advance notice of a planned repair so as to allow Tenant sufficient time to move its products and materials to avoid damage).  Except in the case of an emergency, such entry shall only be with prior reasonable notice to Tenant, and Landlord, such holder and such representatives may be accompanied by a representative of Tenant, provided that the unavailability of a representative of Tenant shall not constitute a basis upon which to deny entry if Landlord provided the requisite advance notice. Tenant shall also permit representatives of any federal, state or local governmental authority to enter at any time, subject to compliance with Legal Requirements.  
11. Use of Certain Terms.  Tenant shall not employ the terms "Rockefeller", "Rockefeller Group", "RGFTZ", "Stateline 77," or any combination or simulation thereof, in any advertising or promotional material, without Landlord's prior consent.  Tenant shall insure that all advertising and promotional activities conducted by it which refer to the Premises or the Building are tasteful and accurate.  Tenant shall submit all advertising and promotional material which refers to the Building (other than by merely identifying the address of the Building) to Landlord for prior approval.
11. Underground Storage Tanks.  Tenant shall not install, or permit to be installed, on the Premises any underground storage tanks.  Tenant shall be permitted, as part of the Tenant Improvements, to install in-ground, gravity fed catch basins within the Building and shall be permitted to install above-ground storage tanks for storage of those materials identified on Exhibit F attached hereto; provided however, that such catch basins and storage tanks shall be removed from the Premises upon the expiration or earlier termination of this Lease, and Tenant shall restore the Premises to substantially the condition existing prior to the installation of such catch basins and storage tanks.  
1. [bookmark: _Toc6318325][bookmark: _Toc499547337][bookmark: _Toc9965622][bookmark: _Toc118523762]
ASSIGNMENT AND SUBLETTING
12. Assignment and Subletting. 
0. Except as expressly set forth in this Article 13, Tenant shall not voluntarily or by operation of law assign, transfer, pledge, hypothecate, mortgage, encumber or sublet all or any part of Tenant's interest in this Lease or in the Premises without Landlord's prior written consent, such consent not to be unreasonably withheld, conditioned or delayed.
0. A change in the control of Tenant (whether in a single transaction or a series of related transactions) shall constitute an assignment requiring Landlord's consent, except that a transfer of the outstanding capital stock of any corporate Tenant (by persons or parties other than "insiders" within the meaning of the Securities Exchange Act of 1934, as amended) through the "over-the-counter" market or any recognized securities exchange shall not be included in the determination of whether control has been transferred.  The transfer, on a cumulative basis, of more than fifty percent (50%) of the voting stock of Tenant or more than fifty percent (50%) of the legal and equitable interests of Tenant shall constitute a change in control for this purpose.
0. The involvement of Tenant or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition, financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment of this Lease or Tenant's assets occurs, which results or will result in the Net Worth of Tenant (or the surviving entity) being less than that which was represented at the time of the execution of this Lease or at the time of the most recent assignment to which Landlord has consented, or as it exists immediately prior to said transaction or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease requiring Landlord's consent.  "Net Worth of Tenant (or the surviving entity)" shall mean the net worth of Tenant (or the surviving entity) (excluding any guarantors) established under accounting principles generally accepted in the United States.
0. Notwithstanding anything contained in this Article 13 to the contrary, Landlord's consent shall not be required for any assignment or subletting to (i) a Tenant Affiliate; or (ii) to assign this Lease to a successor entity (x) in connection with a merger, consolidation or change in control which results or will result in the Net Worth of Tenant (or the surviving entity) being equal or greater than the greater of that which was represented at the time of the execution of this Lease or at the time of the most recent assignment to which Landlord has consented, or (y) which acquired substantially all of Tenant’s assets and property, provided that such successor entity assumes substantially all of the obligations and liabilities of Tenant (including, without limitation, all obligations of Tenant arising under this Lease).  Any assignment pursuant to and in compliance with this Section 13.01(d) shall be referred to herein as a “Permitted Transfer”.  The provisions of Article 13 shall not apply to any Permitted Transfer; provided, however, that (A) Tenant must provide written notice to Landlord at least ten (10) days prior to the effective date of such Permitted Transfer which notice must contain sufficient information and documentation to enable Landlord to confirm that all of the requirements of this 13.01(d) in connection with a Permitted Transfer have been satisfied (which Landlord agrees to hold in strict confidence prior to such transfer except to the extent required by law), and (B) Landlord’s consent shall be required at such time as the assignee is no longer a Tenant Affiliate as if an assignment were then occurring if such transaction was entered into as a subterfuge to avoid the restrictions relating to assignments set forth in this Lease or if such assignee becomes no longer a Tenant Affiliate within one (1) year after such transfer.
0. Notwithstanding anything contained herein to the contrary, to the extent that Landlord determines that any proposed assignment of this Lease or subletting of all or any portion of the Premises will, in Landlord's reasonable judgment, result in additional usage which creates excessive use or overburdening of the infrastructure of the Premises or the Building, such assignment or subletting shall be prohibited.
0. Tenant shall from time to time supply to Landlord upon written demand complete copies of all subleases and related documents.
12. [bookmark: _DV_C315]Assignment/Sublet Notice; Consent Required.
1. [bookmark: _BPDCI_377]If Tenant desires to assign this Lease or to sublet all or any part of the Premises and the prior consent of Landlord is required, Tenant shall give a notice (the "Assignment/Sublet Notice") to Landlord which shall include (w) the name and address of the proposed assignee or subtenant, (x) a reasonably detailed description of such person's business, (y) the assignee's or subtenant's most recent balance sheet and income statements certified by such assignee's or subtenant's chief financial officer or a certified public accountant, and (z) a term sheet for the proposed assignment or sublease (which shall contain all of the material business terms of the transaction), under which the obligations of Tenant and the proposed assignee or subtenant are conditional only upon the receipt of Landlord's consent to the transaction.  Thereafter, Tenant shall supply such further information relating to the proposed assignment or subletting as Landlord shall reasonably request.  Landlord shall use commercially reasonable efforts to respond to an Assignment/Sublet Notice within twenty (20) days after Tenant's submission of all the information required above. If Landlord fails to notify Tenant in writing of such election within the aforesaid twenty (20) day period, Tenant may deliver a second written notice to Landlord of the proposed assignment or subletting containing a statement in bold type and capital letters stating at the top of such notice as follows:  “IF LANDLORD FAILS TO NOTIFY TENANT IN WRITING OF ITS APPROVAL OR DISAPPROVAL WITHIN FIVE (5) BUSINESS DAYS AFTER RECEIPT OF THIS WRITTEN NOTICE, THEN LANDLORD SHALL BE DEEMED TO HAVE APPROVED THE PROPOSED ASSIGNMENT OR SUBLETTING.”  If Landlord fails to notify Tenant in writing of its approval or disapproval of the proposed assignment or subletting within five (5) business days after Tenant’s second notice, then Landlord shall be deemed to have approved the proposed assignment or subletting.   Notwithstanding anything to the contrary contained in this Article 13, including without limitation any reasonableness standard, Landlord shall not be required to grant its consent to any assignment or sublease so proposed if (i) the proposed assignee or subtenant is a government, government authority, quasi-governmental entity, foreign embassy, foreign consulate, or a subdivision of an agency of any of the foregoing, or any other entity entitled to the benefit of sovereign immunity, (ii) the proposed assignee or subtenant is, in Landlord's reasonable judgment, of a character and/or engaged in a business not as in keeping with the then-standards of the Building or the Project, (iii) the proposed assignee or subtenant is in bankruptcy or insolvent or known to be in financial distress (it being understood that "financial distress" shall only be deemed to exist with respect to a particular entity if such entity has retained (debtor's) bankruptcy counsel, called for a board meeting or taken other corporate or other organizational action in anticipation of a bankruptcy or has defaulted beyond notice and cure periods within the last six (6) months under any of its material loan obligations) or under indictment, (iv) the proposed assignee or subtenant's occupancy of the Building would, in Landlord's reasonable judgment, negatively affect the reputation of the Building and/or the Project, (v) the proposed sublease or assignment is in violation of the provisions of Article 19, or (vi) in the case of a proposed sublease, it shall result in the Premises being occupied by more than one (1) sublease at any one time.  In no event shall Tenant advertise any portion of the Premises for sublease for less than Landlord's then-asking rate for office or warehouse space, as the case may be, in the Building or the Project, but Tenant may advertise in real estate brokers' pamphlets or fliers that are intended to only be distributed to real estate brokers and include such lower rates.
1. If Tenant desires to assign this Lease or to sublet all or any part of the Premises and the prior consent of Landlord is required, if Landlord shall consent to a proposed assignment or subletting, such consent shall be effective only on the conditions that (i) such assignment or subletting is consummated on or before the date which is one hundred eighty (180) days after the consent of Landlord thereto shall have been obtained, (ii) such assignment or subletting is consummated substantially on the terms and provisions identified in the Assignment/Sublet Notice, and (iii) at the time such assignment or subletting is consummated, there shall be no uncured Event of Default under this Lease.  Tenant shall deliver to Landlord a copy of the fully-executed assignment (if any other than the Consent to Sublease referenced below) or sublease upon execution and delivery thereof.  Any consent of Landlord hereunder shall be evidenced by the delivery of, and shall be subject to the terms of, an "Assignment with Consent" in the form attached hereto as Exhibit E-1 or "Consent to Sublease" in the form attached hereto as Exhibit E-2, and the violation of any term of such "Assignment with Consent" or "Consent to Sublease" shall entitle Landlord to all the rights and remedies provided for in this Lease or by law in the case of any violation of a term of this Lease.  No such consent of Landlord shall be deemed to be a consent to any further assignment or subletting by Tenant or the assignee to any under-subletting by the subtenant.  Tenant shall pay to Landlord the reasonable expenses incurred by Landlord in reviewing any proposed assignment or subletting, not to exceed $2,500.00.
1.  Notwithstanding anything in this Lease to the contrary, and except in the event of a Permitted Transfer, Landlord shall have the option, by giving written notice to Tenant within twenty (20) days after Tenant's submission of all the information required in Section 13.01(a) above (the “Recapture Notice”), in the event of an assignment of this Lease or a sublease of seventy percent (70%) or more of the Premises for all or substantially all of the remainder of the Term, to recapture the entire Premises.  Such Recapture Notice shall cancel and terminate this Lease with respect to the entire Premises as of the date stated in the Assignment/Sublet Notice as the effective date of the proposed assignment or sublease.  If Landlord exercises its recapture right hereunder by delivery of its Recapture Notice, Tenant shall have the right to withdraw its request for Landlord’s approval of the proposed assignment or sublease by delivery of written notice to Landlord (the “Withdrawal Notice”) of its exercise of such right within ten (10) days following Landlord’s delivery of its Recapture Notice. If Tenant timely delivers its Withdrawal Notice, the Tenant’s request for Landlord’s approval of the proposed assignment or sublease shall be deemed rescinded and of no further force or effect.
12. [bookmark: _DV_C316]Effect of Assignment; Landlord's Rights following Assignment. 

(a)	Regardless of Landlord's consent, any assignment shall not:  (i) be effective without the express written assumption by such assignee of the obligations of Tenant under this Lease, (ii) release Tenant of any obligation hereunder, or (iii) release Guarantor of any obligation under the Guaranty, or (iv) alter the primary liability of Tenant for the payment of Basic Rent or Additional Rent or for the performance of any other obligations to be performed by Tenant.  Without limiting the foregoing, (x) any assignee of this Lease shall, by reason of accepting such assignment, be deemed to have assumed and agreed to conform and comply with each and every term, covenant, condition and obligation herein to be observed or performed by Tenant, and (y) if Tenant assigns this Lease the assignor shall agree in writing to continue to be primarily liable, on a joint and several basis with the assignee, for all obligations of Tenant hereunder accruing on or after the assignment. Notwithstanding anything contained in the foregoing sentence to the contrary, if assignor no longer exists because of a merger or consolidation, the requirement in subsection (y) above shall be inapplicable provided the surviving or acquiring entity (as assignee) shall expressly assume in writing the obligations of Tenant hereunder.
(b)	Landlord may accept Basic Rent or Additional Rent or performance of Tenant's obligations from any person other than Tenant pending approval or disapproval of an assignment.  Neither a delay in the approval or disapproval of such assignment nor the acceptance of Basic Rent, Additional Rent or performance shall constitute (i) a waiver or estoppel of Landlord's right to exercise its remedies for Tenant's Event of Default, (ii) an acceptance of the assignee as Tenant under this Lease, (iii) a release of Tenant from the performance of the obligations herein contained on the part of Tenant, or (iv) a release of Guarantor from the performance of its obligations contained in the Guaranty.
(c)	In the event of any Event of Default by Tenant, Landlord may proceed directly against Tenant, the Guarantor, any guarantors or anyone else responsible for the performance of Tenant's obligations under this Lease, including any assignor or assignee, without first exhausting Landlord's remedies against any other person or entity responsible therefore to Landlord, or any security held by Landlord.
(d)	Without in any way suggesting permission for Tenant to assign this Lease, if the Lease is nonetheless assigned with or without the consent of Landlord required hereunder, by the order of a court or otherwise, Tenant shall pay to Landlord fifty percent (50%) of any consideration received by Tenant for the assignment of this Lease net of the cost of any and all unreimbursed improvements made for the assignee by Tenant or any allowance or other unreimbursed concession given to assignee by Tenant, and reasonable brokerage commissions and legal fees incurred by Tenant in connection therewith and not reimbursed by the assignee.  The amounts to be paid to Landlord under this subsection (d) shall be deemed to be deferred rent payable only out of amounts collected by Tenant in connection with an assignment. 
(e)	Without limiting the generality of any provision of this Lease which expressly states that the particular option or other right of Tenant governed by such provisions is personal to the original Tenant hereunder or may only be assigned under certain conditions, no option or similar right of Tenant hereunder, including any option to extend or renew, may be assigned except in conjunction with an assignment of all of Tenant's rights and interests under this Lease, excepting any Permitted Transfer.  Any assignment or attempted assignment that fails to comply with the foregoing shall be null and void.
12. [bookmark: _DV_C323]Assignment of Sublease Payments; Subtenant Obligations. 
3. Tenant hereby assigns and transfers to Landlord all of Tenant's interest in all basic rent, additional rent and all other amounts payable on any sublease, and Landlord may collect such amounts and apply same toward Tenant's obligations under this Lease; provided, however, that until an Event of Default shall occur in the performance of Tenant's obligations, Tenant may collect said amounts, and Landlord shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collection of basic rent, additional rent and all other amounts, be deemed liable to the subtenant for any failure of Tenant to perform and comply with any of Tenant's obligations to such subtenant.  Tenant hereby irrevocably authorizes and directs any such subtenant, upon receipt of a written notice from Landlord stating that an Event of Default exists in the performance of Tenant's obligations under this Lease, to pay to Landlord all basic rent, additional rent and all other amounts due and to become due under the sublease.  Subtenant shall rely upon any such notice from Landlord and shall pay all rents to Landlord without any obligation or right to inquire as to whether such Event of Default exists, notwithstanding any claim from Tenant to the contrary.
3. In the event of an Event of Default by Tenant, Landlord may, at its option, require subtenant to attorn to Landlord, in which event Landlord shall undertake the obligations of the sublandlord under such sublease from the time of the exercise of said option to the expiration of such sublease; provided, however, Landlord shall not be liable for any prepaid rents or security deposit paid by such subtenant to such sublandlord or for any prior Events of Default of such sublandlord.
3. No subtenant shall further assign or sublet all or any part of the Premises or its interest therein without Landlord's prior written consent.
3. Each sublease of the Premises or a portion thereof shall be subject and subordinate to this Lease and the rights of Landlord under this Lease and any violation of any provision of this Lease, whether by act or omission, by any subtenant shall be deemed a violation of such provision by Tenant, it being the intention of the parties that Tenant shall assume and be liable to Landlord for any and all acts and omissions of all subtenants with respect to this Lease.  No sublease shall provide for a term which extends beyond the day prior to the Expiration Date.  In the event of Tenant's default beyond any applicable grace period, Landlord may collect rent from any subtenant so long as such default or any other such default shall continue, and Landlord may apply the same to the curing of any default under this Lease in any order of priority Landlord may select, any unapplied balance thereof to be applied by Landlord against subsequent installments of Basic Rent, but Landlord's collection of rent from a subtenant shall not constitute a recognition by Landlord of attornment by such subtenant.
3. If Landlord shall consent to a proposed subletting, promptly after the collection of any Excess Sublease Rent (as hereinafter defined), Tenant shall pay fifty percent (50%) of the same to Landlord in monthly installments, as Additional Rent; it being understood that Tenant shall not offset against or deduct from the Excess Sublease Rent for any month (or portion thereof) any amounts with respect to any other month (or portion thereof).  Tenant shall deliver to Landlord within sixty (60) days after the end of each calendar year and within sixty (60) days after the expiration or earlier termination of this Lease a statement specifying each sublease in effect during such calendar year or partial calendar year, the amount of rent and additional rent payable thereunder for such period, the number of square feet of space demised thereby, the term thereof and a computation in reasonable detail showing the calculation of the amounts payable and actually paid by Tenant to Landlord with respect to any Excess Sublease Rent for the period covered by such statement.  "Excess Sublease Rent" means the excess, if any, of (i) the aggregate annual amount collected by Tenant (using commercially reasonable efforts) as Basic Rent and as Additional Rent from a subtenant under a sublease permitted under this subsection (e) over (ii) the sum of (1) the product of (A) the amount of the Basic Rent and Additional Rent (expressed on a per square foot basis) payable for the period in question under this Lease multiplied by (B) the number of square feet demised by such sublease, (2) the amount, if any, applicable to the period in question as a result of the amortization on a straight line basis over the sublease term of reasonable brokerage commissions and legal fees paid by Tenant in connection with the sublease and not reimbursed by the subtenant and (3) the amount, if any, applicable to such period as a result of amortization on a straight line basis over the sublease of any reasonable costs incurred by Tenant in making any and all leasehold improvements to the Premises including without limitation changes in the layout and finish of the sublet premises at the request of the subtenant to the extent not reimbursed by the subtenant.
3. Each subtenant shall carry the same liability insurance as is required to be carried by Tenant, with the same additional insureds.
12. Prohibited Assignments/Subleases.  
4. Notwithstanding anything to the contrary provided in this Article 13, any purported assignment of this Lease or purported sublease of the Premises shall be null and void ab initio in the event that the purported assignee or subtenant, as applicable, is:
0. [bookmark: _DV_M90]a person or persons who has ever been convicted of a felony;
0. [bookmark: _DV_M91]in violation of any Anti-Terrorism Law;
0. [bookmark: _DV_M92]conducting any business or engaging in any transaction or dealing with any Prohibited Person, including the making or receiving of any contribution of funds, goods or services to or for the benefit of any Prohibited Person;
0. [bookmark: _DV_M93]dealing in, or otherwise engaging in any transaction relating to, any property or interest in property blocked pursuant to Executive Order No. 13224;
0. [bookmark: _DV_M94]engaging in or conspiring to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate any of the prohibitions set forth in any Anti-Terrorism Law; or
0. [bookmark: _DV_M95]a Prohibited Person, or are any of its partners, members, managers, officers or directors a Prohibited Person.
4. The Tenant hereby represents and warrants that to the best of its knowledge that Tenant is not:
0. in violation of any Anti-Terrorism Law;
0. conducting any business or engaging in any transaction or dealing with any Prohibited Person, including the making or receiving of any contribution of funds, goods or services to or for the benefit of any Prohibited Person;
0. dealing in, or otherwise engaging in any transaction relating to, any property or interest in property blocked pursuant to Executive Order No. 13224;
0. engaging in or conspiring to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate any of the prohibitions set forth in any Anti-Terrorism Law; or
0. a Prohibited Person, nor are any of its partners, members, managers, officers or directors a Prohibited Person.
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DEFAULT PROVISIONS
CONDITIONAL LIMITATION
13. Events of Default.  If one or more of the following events shall have occurred and shall not have been remedied within the applicable time periods (each, an "Event of Default"):
0. default shall be made by Tenant in the payment of Basic Rent or Additional Rent when due, and such default shall continue for a period of five (5) days after written notice; provided, however, that Landlord shall not be obligated to give Tenant written notice prior to exercising its remedies with respect to such default if Landlord had previously given Tenant three (3) such notices during the preceding consecutive twelve (12) month period;
0. if Tenant fails to maintain the insurance provided for in Article 4 herein; or
0. default shall be made in the performance of any other covenant or agreement on the part of Tenant to be performed under this Lease (other than a default described in the preceding subsections (a) and (b)), and such default shall continue for a period of thirty (30) days after written notice thereof or, if such failure cannot be corrected within such thirty (30) day period, if Tenant does not commence to correct such default within said thirty (30) day period and thereafter diligently prosecute the correction of same to completion, but in any event not longer than ninety (90) days; or
0. if Tenant shall desert or abandon the Premises without daily security and regular maintenance of the Premises; provided however that the foregoing shall not be deemed a covenant that Tenant continuously operate its business in the Premises; or
0. if (i) Tenant generally fails to pay its debts as and when same become due, (ii) Tenant admits in writing its inability to pay its debts, (iii) Tenant makes a general assignment for the benefit of its creditors, (iv) a petition in bankruptcy shall be filed by or against Tenant, or Tenant commences any case, proceeding or other action seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition under any law relating to bankruptcy, insolvent, reorganization or relief of debtors, or seeking appointment of a receiver, trustee, custodian or similar official for it or for all or any substantial part of its property, (v) Tenant shall receive the benefit of any insolvency or reorganization act, (vi) a receiver or trustee is appointed for any portion of Tenant's property and such appointment is not vacated within sixty (60) days, (vii) an execution or attachment shall be issued under which the Premises shall be taken or occupied by anyone other than Tenant, or (viii) Tenant takes any corporate or other action authorizing any of the foregoing,
then, so long as such default shall be continuing, Landlord may, at Landlord's option, give to Tenant a notice of election to end the Term at the expiration of three (3) days from the date of service of such notice, and, if such notice is given, then at the expiration of said three (3) days the Term and all right, title and interest of Tenant under this Lease (including all extension and renewal options, if any) shall expire and terminate as fully and completely as if that day were the Expiration Date, and Tenant shall then quit and surrender the Premises to Landlord, but Tenant shall remain liable as hereinafter provided.
13. Right to Re-Enter and Remove Tenant Following Tenant Default.  Upon the termination of this Lease pursuant to this Article 14, it shall be lawful for Landlord, without formal demand or notice of any kind but subject to applicable law, to re-enter and to remove Tenant from the Premises pursuant to any action or proceeding authorized by law.
13. [bookmark: _DV_C329]Additional Rights and Remedies of Landlord Following Tenant Default.
2. Upon the termination of this Lease by reason of the happening of any Event of Default, or in the event of the termination of this Lease under any provision of law now or at any time hereafter in force, by reason of or based upon or arising out of the occurrence of an Event of Default under this Lease on the part of Tenant, or upon Landlord recovering possession of the Premises in the manner or in any of the circumstances hereinbefore mentioned, or in any other manner or circumstances whatsoever pursuant to legal process, by reason of or based upon or arising out of the occurrence of an Event of Default under this Lease on the part of Tenant, Landlord may, at Landlord's option, at any time, and from time to time, relet the Premises or any part or parts thereof, and receive and collect the rents therefrom, applying the same first to the payment of such commercially reasonable expenses as Landlord may have incurred in recovering possession of the Premises, and for putting the same into good order or condition or preparing or altering the same for re-rental, and commercially reasonable expenses, commissions and charges paid by Landlord in and about the reletting thereof and then to the fulfillment of the covenants of Tenant under this Lease.  Any such reletting in this Lease provided for may be for the remainder of the Term or for a longer or shorter period and for a greater or lesser rental (but Tenant shall not be entitled to the proceeds of any reletting which are in excess of the rental payable under this Lease).  In any such case and whether or not the Premises or any part thereof be relet, Tenant shall pay to Landlord the Basic Rent and all other charges required to be paid by Tenant up to the time of such termination of this Lease or of such recovery of possession of the Premises by Landlord, as the case may be, and thereafter Tenant shall, if required by Landlord, pay to Landlord until the Expiration Date the equivalent of the amount of all the Basic Rent reserved in this Lease and all other charges required to be paid by Tenant, less the net proceeds of reletting, if any, and the same shall be due and payable by Tenant to Landlord on the several rent days above specified, i.e., upon each of such rent days Tenant shall pay to Landlord the net amount of the deficiency then existing after crediting any surplus of the net proceeds of reletting, if any, against the amount of all Basic Rent reserved herein and all other charges required to be paid by Tenant which may have theretofore accrued.  Under any of the circumstances hereinbefore mentioned in which Landlord shall have the right to hold Tenant liable upon the several rent days herein specified to pay Landlord the equivalent of the amount of all the Basic Rent and all other charges required to be paid by Tenant less the net proceeds of reletting, if any, Landlord shall have the election in place and instead of holding Tenant so liable, forthwith to recover against Tenant as damages for loss of the bargain and not as a penalty an aggregate sum which, at the time of such termination of this Lease or of such recovery of possession of the Premises by Landlord, as the case may be, represents the then present value of the excess, if any, of (i) the aggregate of the Basic Rent and all other charges required to be paid by Tenant under this Lease (if any) which, had this Lease not so terminated, would have been payable under this Lease by the Tenant for the Remaining Period over (ii) the aggregate market value of a lease of the Premises for what would have been the Remaining Period but for such termination, all of which shall be deemed immediately due and payable.  The computation of such present value will be made by using the then prevailing rate of the most recently issued bonds or notes issued by the United States Treasury having a maturity closest to but not exceeding the period commencing with the day following the date of such termination or of such recovery of possession and ending with the Expiration Date (the "Remaining Period").  For purposes of the preceding sentence there shall be deemed to be Operating Expenses applicable to the Premises in each year in what would have been the balance of the term equal to that payable in the year prior to the default, increased annually by the average annual percentage increase during the two years prior to the default.
2. Whenever the amount to be paid by Tenant hereunder is reduced by the net proceeds of reletting, Landlord shall give Tenant and Tenant's agents, at reasonable times and on reasonable advance notice, access to the books and records of Landlord pertaining to such reletting for purposes of confirming the net proceeds thereof.
2. Landlord shall not be obligated to mitigate Tenant's damages.  To the extent that, notwithstanding the preceding sentence, Legal Requirements require that Landlord mitigate, Tenant shall reimburse Landlord for all out-of-pocket costs incurred in connection therewith and Tenant's failure to do so within ten (10) days after demand shall relieve Landlord of any further mitigation duty.  
13. No Consequentials.  Tenant shall in no event be liable to Landlord or any other person for any consequential damages, special or punitive damages, or for loss of business, revenue, income or profits and Landlord hereby waives any and all claims for any such damages, except as the same relates to environmental matters, to Tenant’s indemnification obligations as set forth in this Lease, or to any Tenant hold-over. Landlord shall in no event be liable to Tenant or any other person for any consequential damages, special or punitive damages, or for loss of business, revenue, income or profits and Tenant hereby waives any and all claims for any such damages, it being understood that this sentence does not limit Landlord’s obligation to Tenant for damages Tenant may suffer as a result of having to pay consequential damages to third parties.  
13. Reserved.  
13. Miscellaneous Remedy Provisions.
5. The terms "enter", "re-enter", "entry" or "re-entry", as used in this Lease, are not restricted to their technical legal meaning.
5. The specified remedies to which either party may resort under this Lease are cumulative and are not intended to be exclusive of any other remedies or means of redress available at law or in equity to which the party may be lawfully entitled in case of any breach or threatened breach by the other party of any provision of this Lease.  The failure of either party to insist in any one or more cases upon the strict performance of any of the covenants of this Lease or to exercise any option in this Lease shall not be construed as a waiver or a relinquishment for the future of such covenant or option.  In addition to the other remedies specified in this Lease, Landlord shall be entitled to the restraint by injunction of the violation, or attempted or threatened violation, of any of the covenants, conditions or provisions of this Lease.
5. No re-entry or repossession, repairs, maintenance, changes, alterations and additions, reletting, appointment of a receiver to protect Landlord's interests hereunder, or any other action or omission by Landlord shall be construed as an election by Landlord to terminate this Lease or Tenant's right to possession, or to accept a surrender of the Premises, nor shall same operate to release Tenant in whole or in part from any of Tenant's obligations hereunder, unless express written notice of such intention is sent by Landlord to Tenant.  
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INDEMNIFICATION
14. Landlord shall not be responsible or liable for any damage or injury to any property or to any person or persons at any time on the Premises; nor shall Landlord be in any way responsible or liable in case of any accident or injury, including death, to any Tenant Party or agents, or to any person or persons in or about the Premises, the streets, sidewalks or grounds adjacent thereto; it being understood and agreed that Tenant shall be fully responsible and liable for all of the foregoing and Tenant agrees that it will not hold Landlord in any way responsible or liable therefor, except to the extent caused by the gross negligence or willful misconduct of Landlord or any Landlord Party.  Except for environmental claims which are governed exclusively by Article 19 herein, Tenant shall indemnify, defend and hold each Landlord Party harmless against and from all liabilities (statutory or otherwise) and any and all claims by or on behalf of any person arising from (a) any work or thing whatsoever done in and on the Premises,  (b) any condition of the Premises to the extent same are not the responsibility of Landlord, (c) [reserved], (d) any act, omission, willful misconduct or negligence of any Tenant Party, (e) any accident, injury or damage whatsoever caused to any person or property occurring during the Term in or about the Premises or, if arising out of a Tenant Party’s acts or omissions, the Common Areas or any other portion of the Building or Project outside of the Premises, and (f) all judgments, costs, expenses and liabilities incurred in or about any such claim or action or proceeding brought therein; and in case any action or proceeding be brought against any Landlord Party by reason of any such claim, Tenant shall pay all expenses incurred by such Landlord Party (including reasonable attorneys' fees) in defending such action or proceeding.  The foregoing indemnification, defense and hold harmless obligation of Tenant shall not apply to the extent damage or loss is caused by the gross negligence or willful misconduct of any Landlord Party and is not covered by the insurance Tenant is required to maintain under this Lease (or the insurance actually maintained by Tenant).  Tenant acknowledges that the relationship between Landlord and Tenant is solely as landlord and tenant and that Landlord shall in no event be deemed to be an agent, partner or affiliate of Tenant in connection with the activities conducted by Tenant in the Premises or otherwise.  This Section 15.01 shall survive the termination of this Lease with respect to any damage, bodily or personal injury, illness or death occurring prior to such expiration or termination.
14. Landlord shall be solely liable for, and agrees to indemnify, defend and hold Tenant, its affiliates and their respective officers, directors, shareholders, partners, employees, managers, contractors, attorneys and agents (collectively, “Tenant Indemnitees”) harmless from, all claims, demands, liabilities, damages, losses, costs and expenses, including reasonable attorneys' fees and disbursements, actually suffered by any Tenant Indemnities to the extent caused by the gross negligence or willful misconduct of Landlord or of any Landlord Party.  The foregoing indemnification, defense and hold harmless obligation of Landlord shall not apply to the extent damage or loss is caused by the negligence or willful misconduct of any Tenant or any Tenant Party.  This Section 15.02 shall survive the termination of this Lease with respect to any damage, bodily or personal injury, illness or death occurring prior to such expiration or termination.
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ESTOPPELS 
15. Tenant Certificates.  Tenant shall, at any time and from time to time upon not less than fifteen (15) days' prior notice from Landlord, execute, acknowledge and deliver a statement in writing certifying that: (a) this Lease is unmodified and in full force and effect (or if there have been modifications, that this Lease is in full force and effect as modified and stating the modifications), (b) the dates to which the Basic Rent, Additional Rent and any other charges have been paid in advance, (c) stating whether to the best knowledge of the signer of such statement Landlord is in default in keeping, observing or performing any term, covenant, agreement, provision, condition or limitation contained in this Lease and, if Landlord shall be in default, specifying each such default, (d) (if such be the case) the Tenant has unconditionally accepted the Premises and is conducting its business therein, and (e) any other information that Landlord may reasonably request, it being intended that any such statement delivered pursuant to this Section 16.01 may be relied upon by Landlord and any prospective transferee or mortgagee of its interest in this Lease or holder of an underlying lease.
15. Landlord Certificates.  Landlord shall, at any time and from time to time upon not less than fifteen (15) days' prior notice from Tenant, execute, acknowledge and deliver a statement in writing certifying that:  (a) this Lease is unmodified and in full force and effect (or if there have been modifications, that this Lease is in full force and effect as modified and stating the modifications), (b) the dates to which the Basic Rent, Additional Rent and any other charges have been paid in advance, and (c) stating whether to the best knowledge of the signer of such statement Tenant is in default in keeping, observing or performing any term, covenant, agreement, provision, condition or limitation contained in this Lease and, if Tenant shall be in default, specifying each such default, it being intended that any such statement delivered pursuant to this Section 16.02 may be relied upon by Tenant and any prospective transferee or mortgagee of its interest in this lease.
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SUBORDINATION, NONDISTURBANCE AND ATTORNMENT;
QUIET ENJOYMENT
16. Subordination.  Subject to the conditions provided in Section 17.02, this Lease shall be subject and subordinate to (a) all ground and underlying leases which may hereafter affect the Premises; (b) all mortgages which now or hereafter shall be a lien on any ground or underlying lease or on the Premises and, in both such cases, to each advance hereafter made thereunder; and (c) all renewals, modifications, consolidations, replacements and extensions of any of the documents specified in clauses (a) or (b).  Tenant shall attorn to and recognize (i) with respect to any mortgage encumbering the Premises, any purchaser at foreclosure sale under such mortgage, any transferee who acquires the Premises by deed in lieu of foreclosure or similar transfer, and the successors and assigns of such purchaser(s), and (ii) with respect to an underlying lease encumbering the Premises, the holder of such lease following termination thereof as a result of the default of the tenant thereunder, in each case as Tenant's landlord for the unexpired balance (and any extensions, if exercised) of the Term on the same terms and conditions set forth in this Lease.  If requested by Landlord's mortgagee or underlying lessor, Landlord shall deliver to Tenant subordination, nondisturbance and attornment agreements from such mortgagee, and from the underlying lessor under each underlying lease of the Premises, as a condition of the subordination of this Lease to such document and, so long as such agreements are on lender's form or otherwise reasonably acceptable to Tenant, Tenant shall execute and deliver same.
16. Nondisturbance. 
1. The subordination of this Lease to ground or underlying leases in accordance with Section 17.01(a) is subject to the express condition that, so long as this Lease shall be in effect, in the event of termination of the term of any such ground or underlying lease by reentry, notice, summary proceedings or other action or proceeding or if the term of such ground or underlying lease shall otherwise terminate or expire before the termination or expiration of the Term, Tenant shall not be made a party to any action or proceeding (except to the extent required by Legal Requirements) to remove or evict Tenant or to disturb its possession by reason of or based upon such underlying lease, and this Lease shall continue in full force and effect as a direct lease between Tenant and the then owner of the fee or lessor of such ground or underlying lease, as the case may be, upon all of the obligations of this Lease, except that, said owner or lessor shall not (i) be subject to any offsets or defenses against or be liable for any previous act or omission of any prior landlord (including the originally named Landlord) under this Lease (except with respect to any continuing and ongoing default by any prior landlord (including the originally named Landlord) to pay the Tenant Allowance or any other continuing and ongoing defaults by any prior landlord (including the originally named Landlord) which are capable of cure by such owner or lessor), (ii)  be bound by any modification of this Lease  made without its consent (where Tenant shall have received notice of such ground or underlying lease), or (iii) be bound by any prepayment of more than one month's rent, except prepayments in the nature of security for the performance by Tenant of its obligations under this Lease, and then only if such prepayments have been deposited with and are under the control of such successor.  As of the Effective Date, Landlord represents and warrants to Tenant that there are no ground leases or underlying leases affecting the Premises or any part thereof.  
1. The subordination of this Lease to the liens of all mortgages in accordance with Section 17.01(b) is subject to the express conditions that, so long as this Lease shall be in effect and Tenant shall not be in default under this Lease beyond applicable notice and cure periods (except as may otherwise be provided in any subordination, nondisturbance and attornment agreement entered into by Tenant and the holder of any such mortgage), (i) Tenant shall not be named or joined in any action or proceeding to foreclose any such mortgage (except to the extent required by Legal Requirements), (ii) such action or proceeding shall not result in a cancellation or termination of the Lease or the Term, and (iii) if the holder of any such mortgage becomes the owner of the fee or the assignee of any ground or underlying lease referred to in Section 17.01(a), or the lessee of any other lease given in substitution therefor, or if the Premises shall be sold as a result of any action or proceeding to foreclose such mortgage, this Lease shall continue in full force and effect as a direct lease between Tenant and the then owner of the fee or the then lessee of such ground or underlying lease, or the lessee of any other lease given in substitution therefor, or such purchaser of the Premises, as the case may be, upon all of the obligations of this Lease, except that, such owner, lessee or purchaser shall not (x) be bound by any prepayment of more than one month's rent, unless such prepayment has been deposited with and is under the control of such successor, (y)  be bound by any modification of this Lease  made without the consent of the holder of the mortgage (where Tenant shall have received notice of such mortgage), or (z) be subject to any offsets or defenses against or, be liable for any previous act or omission of the immediately prior landlord  under this lease (except with respect to any continuing and ongoing default by the immediately prior landlord  to pay the Tenant Allowance or any other continuing and ongoing defaults by the immediately prior landlord  which are capable of cure by such owner or lessor).  Landlord shall, at Tenant's request, use reasonable efforts to have any holder of a mortgage to which this Lease is subordinate execute and deliver an instrument to confirm or evidence the foregoing. As of the Effective Date, Landlord represents and warrants to Tenant that Landlord has not granted any mortgages, deeds of trust, security deeds or other similar security instruments (each a “mortgage”) affecting the Premises or any part thereof.
16. Provisions Self-Operative; Additional Requirements.  The provisions of this Article 17 for the subordination of this Lease and nondisturbance of Tenant and the conditions of such subordination and nondisturbance shall be self-operative and no further instrument shall be required to effect such subordination upon such conditions.  However, Tenant shall, upon reasonable notice, execute and deliver, in addition to those specifically mentioned in the preceding provisions of this Article 17, such instruments, in form reasonably satisfactory to Tenant's counsel, as Landlord may request to effect such subordination or to confirm or evidence the same.
16. Quiet Enjoyment.  Tenant, upon paying the Basic Rent and Additional Rent and upon observing and keeping all of the covenants, agreements and provisions of this Lease on its part to be observed and kept prior to all applicable notice and cure periods, shall lawfully and quietly hold, occupy and enjoy the Premises during the Term without hindrance or molestation, subject to the terms, covenants and conditions of this Lease.
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BROKER
17. Landlord and Tenant each represents to the other that it has dealt with no broker in connection with this Lease other than Landlord's broker, Jones Lang LaSalle, and Tenant's broker, Colliers International.  Landlord shall pay the commissions due to such brokers pursuant to separate agreements.  Landlord and Tenant shall each indemnify, defend and hold the other harmless from any loss, including payment of expenses and attorneys' fees, arising out of any other broker claiming a commission or other compensation through the indemnifying party.  The provisions of this Section 18.01 shall survive the expiration or earlier termination of this Lease.
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ENVIRONMENTAL RESPONSIBILITY
18. [bookmark: _DV_C347]Hazardous Materials Disclosure.  Prior to executing this Lease, Tenant has delivered to Landlord a list of Hazardous Materials (the "List of Hazardous Materials"), a copy of which is attached hereto as Exhibit F.  Tenant covenants, represents and warrants to Landlord that the information in the List of Hazardous Materials accurately describes the use(s) of Hazardous Materials (as defined in Section 19.10) hereof) which will be made and/or used on the Premises by Tenant.  Tenant shall, commencing with the date which is one (1) year from the Effective Date and continuing every year thereafter, deliver to Landlord, an updated List of Hazardous Materials describing Tenant's then present use of Hazardous Materials on the Premises, and any other reasonably necessary documents as requested by Landlord.  
18. Compliance with Environmental Laws.  During the Term, Tenant shall comply with all Environmental Laws and Environmental Permits (each as defined in Section 19.10 below) applicable to Tenant’s operation or use of the Premises, will cause all other persons occupying or using the Premises to comply with all such Environmental Laws and Environmental Permits, will immediately pay or cause to be paid all costs and expenses incurred by reason of such compliance, and will obtain and renew all Environmental Permits required for operation or use of the Premises.
18. Tenant Obligation.  Other than the items listed on Tenant’s List of Hazardous Materials, including any updates in future thereto, Tenant shall not generate, use, treat, store, handle, release or dispose of, or permit the generation, use, treatment, storage, handling, release or disposal of Hazardous Materials on the Premises, or transport or permit the transportation of Hazardous Materials to or from the Premises except for limited quantities of household cleaning products and office supplies used or stored at the Premises and required in connection with the routine operation and maintenance of the Premises.  All Hazardous Materials on the Premises shall be used and stored in compliance with all applicable Environmental Laws and Environmental Permits.
18. Environmental Assessment.  Landlord may perform at any time and from time to time an environmental site assessment report concerning the Premises at Landlord’s cost and expense.  Further, at any time and from time to time during the Term, in the event Tenant is not, or Landlord has reason to believe that Tenant is not, in compliance with this Article 19, Landlord may perform, at Tenant’s sole cost and expense, an environmental site assessment report concerning the Premises, prepared by an environmental consulting firm chosen by Landlord, indicating the presence or absence of Hazardous Materials caused or permitted by Tenant and the potential cost of any compliance, removal or remedial action in connection with any such Hazardous Materials on the Premises.  Tenant shall grant and hereby grants to Landlord and its agents access to the Premises and specifically grants Landlord an irrevocable non-exclusive license to undertake such an assessment.  The provisions of Section 12.03 above shall govern such entry by Landlord and its agents on the Premises. Upon reasonable approval by Landlord, Tenant shall have the right (but not the obligation) to conduct, at its sole cost, an environmental assessment prior to or after the Commencement Date.  Tenant shall not disclose the data for any such environmental assessment to any governmental authority (unless require by applicable Legal Requirements) or any subsequent purchasers or transferees until review and approval by Landlord, in Landlord’s sole discretion.  Landlord shall reasonably cooperate with Tenant, if necessary, in the performance of such assessment by Tenant.  Tenant shall only disclose the environmental assessment to the extent Landlord so requests in writing. 
18. Environmental Claims.  Tenant will immediately advise Landlord in writing of any of the following of which Tenant has actual knowledge: (a) any pending or threatened Environmental Claim (as defined in Section 19.10 below) against Tenant relating to the Premises; (b) any condition or occurrence on the Premises that (i) results in noncompliance by Tenant with any applicable Environmental Law, or (ii) could reasonably be anticipated to form the basis of an Environmental Claim against Tenant or Landlord or the Premises; (c) any condition or occurrence on the Premises or any property adjoining the Premises that could reasonably be anticipated to cause the Premises to be subject to any restrictions on the ownership, occupancy, use or transferability of the Premises under any Environmental Law; and (d) the actual or anticipated taking of any removal or remedial action by Tenant in response to the actual or alleged presence of any Hazardous Material on the Premises.  All such notices shall describe in reasonable detail the nature of the claim, investigation, condition, occurrence or removal or remedial action and Tenant's response thereto.  In addition, Tenant will provide Landlord with copies of all communications regarding the Premises with any governmental agency relating to Environmental Laws, all such communications with any person relating to Environmental Claims, and such detailed reports of any such Environmental Claim as may reasonably be requested by Landlord.
18. No Change in Use.  Tenant will not change or permit to be changed the present use of the Premises; provided however, that upon Landlord’s prior written consent, in Landlord’s sole discretion, Tenant may use the Premises for such other permitted uses requested uses by Tenant that are permissible under the zoning classification applicable to the Property at such time under the York County, South Carolina zoning ordinance.
18. Tenant Indemnity.  Tenant agrees to indemnify, defend and hold harmless Landlord, its affiliates and property manager, and their respective officers, directors, shareholders, partners, employees, managers, contractors, attorneys and agents (collectively, the "Indemnitees") from and against all obligations (including removal and remedial actions), losses, claims, suits, judgments, liabilities, penalties, damages (including consequential and punitive damages), costs and expenses (including reasonable attorneys' and consultants' fees and expenses) of any kind or nature whatsoever that may at any time be incurred by, imposed on or asserted against such Indemnitees directly or indirectly based on, or arising or resulting from (a) the actual or alleged presence of Hazardous Materials on the Premises which is caused or permitted by Tenant or a Tenant Party and (b) any Environmental Claim relating in any way to Tenant's operation or use of the Premises (the "Hazardous Materials Indemnified Matters"), but in all events excluding any Environmental Claims to the extent arising out of the acts or omissions of any Landlord Party.  
18. Tenant Contribution.  To the extent that the undertaking in the preceding paragraph may be unenforceable because it is violative of any law or public policy, Tenant will contribute the maximum portion that it is permitted to pay and satisfy under applicable law to the payment and satisfaction of all Hazardous Materials Indemnified Matters incurred by the Indemnitees.
18. Interest.  All sums paid and costs incurred by Landlord with respect to any Hazardous Materials Indemnified Matter shall bear interest at the Default Rate from the date so paid or incurred until reimbursed by Tenant, and all such sums and costs shall be immediately due and payable within thirty (30) days of demand and delivery of reasonable supporting documentation for the costs so incurred.
18. Definitions.  (a) "Hazardous Materials" means (i) petroleum or petroleum products, natural or synthetic gas, asbestos in any form that is or could become friable, urea formaldehyde foam insulation, and radon gas; (ii) any substances defined as or included in the definition of "hazardous substances," "hazardous wastes," "hazardous materials," "extremely hazardous wastes," "restricted hazardous wastes," "toxic substances," "toxic pollutants," "contaminants" or "pollutants," or words of similar import, under any applicable Environmental Law; and (iii) any other substance exposure which is regulated by any governmental authority; (b) "Environmental Law" means any federal, state or local statute, law, rule, regulation, ordinance, code, policy or rule of common law now or hereafter in effect and in each case as amended, and any judicial or administrative interpretation thereof, including any judicial or administrative order, consent decree or judgment, relating to the environment, health, safety or Hazardous Materials, including the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 U.S.C. §§ 9601 et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. §§ 1801 et seq.; the Clean Water Act, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act, 15 U.S.C. §§ 2601 et seq.; the Clean Air Act, 42 U.S.C. §§ 7401 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300f et seq.; the Atomic Energy Act, 42 U.S.C. §§ 2011 et seq.; the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. §§ 136 et seq.; the Occupational Safety and Health Act, 29 U.S.C. §§ 651 et seq.; (c) "Environmental Claims" means any and all administrative, regulatory or judicial actions, suits, demands, demand letters, claims, liens, notices of non-compliance or violation, investigations, proceedings, consent orders or consent agreements relating in any way to any Environmental Law or any Environmental Permit, including (i) any and all Environmental Claims by governmental or regulatory authorities for enforcement, cleanup, removal, response, remedial or other actions or damages pursuant to any applicable Environmental Law and (ii) any and all Environmental Claims by any third party seeking damages, contribution, indemnification, cost recovery, compensation or injunctive relief resulting from Hazardous Materials or arising from alleged injury or threat of injury to health, safety or the environment; and (d) "Environmental Permits" means all permits, approvals, identification numbers, licenses and other authorizations required under any applicable Environmental Law.
18. Landlord Obligation.  As of the Effective Date and subject to all matters set forth in ESA (as defined in Exhibit G) provided by Landlord to Tenant, Landlord has no actual knowledge that a release of Hazardous Materials has occurred in the Premises and/or the Building or that Hazardous Materials are otherwise present in the Premises and/or the Building except those customary for buildings of its type and then in compliance with all Environmental Laws, and that, to its actual knowledge as of the Effective Date, the Premises and the Building are in compliance with all Environmental Laws.  
18. Survival. The provisions of this Article 19 shall survive the expiration or earlier termination of this Lease even if Tenant acquires title to the Premises.   To the extent that any provision of this Lease is construed by an arbitrator, mediator, or court to be inconsistent with a provision of this Article 19, the provisions of this Article shall control. 
1. [bookmark: _Toc6318332]
LANDLORD CHANGES OUTSIDE BUILDING
19. [bookmark: _BPDCD_524][bookmark: _BPDCD_525][bookmark: _BPDCD_526][bookmark: _BPDCD_527][bookmark: _BPDCD_528]Landlord shall have the right to make such changes to the Common Areas and the use thereof as it desires (including, subject to compliance with Legal Requirements, the right to increase or decrease the size and alter the configuration of the Common Areas and to grant permits, licenses and easements over and to dedicate portions of the Common Areas for roadways, utilities and other facilities), provided that no such change shall deprive Tenant of (a) reasonable means of access to, and egress from the Premises, (b) reasonable use of parking facilities constituting a part of the Premises or (c) reasonable use of sidewalks located in the Common Areas (unless comparable sidewalks are provided), or (d) otherwise unreasonably adversely affect Tenant's ability to use the Premises as contemplated by this Lease.
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NOTICES
20. Any notice, demand, approval, request, consent, direction or other communication (each, a "notice") which, under the terms of this Lease or under any statute, must or may be given by the parties to this Lease , must be in writing, and must be given by personal delivery (with receipt acknowledged by any employee), by sending the same by a good and reputable overnight service which issues receipts of delivery, addressed as set forth in Section 1.01(k) above. Any notice given under this Lease shall be deemed delivered on the date personally delivered, or on the first business day after being sent by overnight service. Either party may by notice designate a new or other address to which such notice shall thereafter be so given. Legal counsel for the respective parties may provide the requisite notice(s) hereunder on behalf of their respective clients.
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SIGNS; BUILDING NAME
21. Any signs, plaques, logos or other decorations on (or visible from) the exterior of the Building shall be subject to the approval of Landlord, which approval shall not be unreasonably withheld, provided the signs comply with all Legal Requirements.  Notwithstanding the foregoing, Tenant shall not be permitted to place any signs, plaques, logos or other decoration on (or visible from) the exterior of the Building, until such time as Tenant has received permission from all relevant governmental authorities.  Tenant shall have no recourse against Landlord or the governmental authorities in the event the governmental authorities refuse to permit Tenant to install any such sign, plaque, logo or other decoration on (or visible from) the exterior of the Building.  Tenant, at its expense, will remove all of its signs from the Premises by the Expiration Date; provided, however, that Tenant will comply with the Rules and Regulations in performing such removal and will repair any damage caused by the installation or removal of its signs.  Provided that the Tenant is leasing and occupying at least 50% of the rentable area in Building, the Tenant shall have the exclusive right, but not the obligation, to name Building incorporating any of the corporate or business names and logos utilized by the Tenant (“Building Name”).  The Landlord shall have the right to include the Building Name in the Building mailing address, web address, marketing materials and other references made by the Landlord to the Building.
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TRANSFER OF LANDLORD'S INTEREST/EXCULPATION
22. [bookmark: _DV_C430]Transfer of Landlord's Interest.  The term "Landlord", as used in this Lease, means only the owner for the time being of the Premises, and in the event of the sale, assignment or transfer by such owner of its or their interest in the Premises and in this Lease, such owner shall thereupon be released and discharged from all covenants and obligations of Landlord thereafter accruing; but such covenants and obligations shall be binding upon and shall be deemed to have been assumed by each new owner for the time being of the Premises without the need of a further agreement.  Landlord and Landlord's transferees and assignees shall have the absolute right to transfer all or any portion of their respective title and interest in the Premises and/or this Lease without the consent of Tenant, and such transfer or subsequent transfer shall not be deemed a violation on Landlord's part of any of the terms and conditions of this Lease.  Without limiting the foregoing, Tenant agrees to execute such instruments as any such owner may reasonably require in order to effectuate the foregoing.
22. [bookmark: OLE_LINK3]Exculpation/Nonrecourse.  Notwithstanding anything contained in this Lease to the contrary, the obligations of Landlord under this Lease (including as to any actual or alleged breach or default by Landlord) do not constitute personal obligations of the individual members, managers, investors, partners, directors, officers, or shareholders of Landlord or Landlord's members or partners, and Tenant shall not seek recourse against the individual members, managers, investors, partners, directors, officers, or shareholders of Landlord or Landlord's members or partners or any other persons or entities having any interest in Landlord, or any of their personal assets for satisfaction of any liability with respect to this Lease.  In consideration of the benefits accruing hereunder to Tenant and notwithstanding anything contained in this Lease to the contrary, Tenant hereby covenants and agrees for itself and all of its successors and assigns that the liability of Landlord for its obligations under this Lease (including any liability as a result of any actual or alleged failure, breach or default hereunder by Landlord), shall be limited solely to, and Tenant's and its successors' and assigns' sole and exclusive remedy shall be against, Landlord's interest in the Premises, and no other assets of Landlord.  The term "Landlord" as used in this Lease, so far as covenants or obligations on the part of the Landlord are concerned, shall be limited to mean and include only the owner or owners, at the time in question, of the fee title to, or a lessee's interest in an underlying lease of, the Premises, including the rents, proceeds and revenues therefrom.  In the event of any transfer or conveyance of any such title or interest (other than a transfer for security purposes only), the transferor shall be automatically relieved of all covenants and obligations on the part of Landlord contained in this Lease and such liability shall be deemed assumed by the transferee of Landlord.  
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WAIVERS; NO DELAY; CONSENT
23. [bookmark: _DV_M567]Waiver of Jury Trial.  TO THE MAXIMUM EXTENT PERMITTED BY LEGAL REQUIREMENTS, LANDLORD AND TENANT HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS LEASE OR ANY DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH OR ANY COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONS OF EITHER PARTY ARISING OUT OF OR RELATED IN ANY MANNER WITH THE PREMISES (INCLUDING ANY ACTION TO RESCIND OR CANCEL THIS LEASE OR ANY CLAIMS OR DEFENSES ASSERTING THAT THIS LEASE WAS FRAUDULENTLY INDUCED OR IS OTHERWISE VOID OR VOIDABLE). THIS WAIVER IS A MATERIAL INDUCEMENT FOR LANDLORD TO ENTER INTO AND ACCEPT THIS LEASE.  Each party hereby authorizes and empowers the other to file this Section 24.01 and this Lease with the clerk or judge of any court of competent jurisdiction as a written consent to waiver of jury trial.
23. Delay or Forbearance.	 No delay or forbearance by either party in exercising any right or remedy hereunder or in undertaking or performing any act or matter which is not expressly required to be undertaken by such party will be construed, respectively, to be a waiver of such party's rights or to represent any agreement by such party to undertake or perform such act or matter thereafter.
23. Consent.  Whenever in this Lease a party has agreed not to unreasonably withhold its consent to any matter or thing, such party shall be deemed to have agreed to render its decision thereon without unreasonable delay or imposing unreasonable conditions.
1. [bookmark: _Toc6318337][bookmark: _Toc499547349][bookmark: _Toc9965634][bookmark: _Toc118523774]
MORTGAGE OF THE FEE
24. Landlord shall have the unrestricted right to mortgage its fee interest in the Premises.  Tenant agrees, promptly after submission, to execute, acknowledge and deliver any amendment to this Lease or other agreement requested by any fee mortgagee, provided that such amendment or other agreement does not decrease Landlord's obligations in any manner whatsoever or decrease Tenant's rights or increase Tenant's obligations pursuant to this Lease (other than as to ministerial matters, such as sending copies of notices to the fee mortgagee).
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INVALIDITY OF PARTICULAR PROVISIONS
25. If any term or provision of this Lease or the application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term or provision to persons or circumstances other than those as to which it is invalid or unenforceable, shall not be affected thereby, and each term and provision of this Lease shall be valid and be enforced to the fullest extent permitted by law.
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COVENANTS TO BIND AND BENEFIT THE RESPECTIVE PARTIES
26. The covenants and agreements herein contained shall bind and inure to the benefit of Landlord and Tenant and, subject to the provisions of Articles 13 and 23, their respective successors and permitted assigns.  The provisions of Section 15.01 shall inure to the benefit of all Landlord Parties and their respective heirs, executors, administrators, successors and assigns.
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SECURITY DEPOSIT
27. [bookmark: _BPDCI_539]Tenant shall upon execution of this Lease and at all times thereafter maintain on deposit with Landlord the Security Deposit as security for the full and faithful keeping, observance and performance of all of the provisions of this Lease provided to be kept, observed or performed by Tenant (expressly including the payment as and when due of the Basic Rent, Additional Rent and any other sums or damages payable by Tenant under this Lease) and the payment of any and all other damages for which Tenant shall be liable by reason of any act or omission contrary to any of said provisions.  If at any time Tenant shall be in default in the payment of any Basic Rent, Additional Rent and/or any other sums or damages or shall otherwise be in default in the keeping, observance or performance of any of the provisions of this Lease (in all cases beyond the expiration of any applicable notice and cure periods), then at Landlord's election, the Security Deposit may be applied by Landlord to the payment of the Basic Rent, Additional Rent, other sums or damages in respect to which Tenant is so in default and/or, if Tenant is otherwise in default in the keeping, observing or performing as aforesaid of any of the provisions of this Lease, the Security Deposit may be applied by Landlord to the payment of such costs and expenses as Landlord shall incur in curing any such default without relieving Tenant of its obligation to the extent such amount applied is inadequate.  If at any time Landlord is required to return or repay to Tenant, for any reason in connection with the bankruptcy or insolvency of Tenant, any Basic Rent, Additional Rent and/or any other sums paid by Tenant to Landlord under this Lease, then, at Landlord's election, the Security Deposit may be applied by Landlord to offset such return or repayment.  If as a result of any such application, the amount of Security Deposit with Landlord shall at any time be less than that hereinabove specified, Tenant shall forthwith deposit with Landlord additional security in an amount equal to the deficiency.  If, at the expiration or earlier termination of this Lease, all of said Basic Rent, Additional Rent, other sums or damages, costs and expenses shall have been paid by Tenant to Landlord, and Tenant shall not be in default in the keeping, observance or performance of any other provision of this Lease, then Landlord shall, within sixty (60) days following such expiration or earlier termination, return to Tenant all, or such part of the Security Deposit, if any, then on deposit with Landlord pursuant to this Section 28.01.  If a default exists at the end of the Term, Landlord shall nonetheless return any balance of the Security Deposit to Tenant after expending such amounts of the same as are required to cure such default as permitted hereunder.  Notwithstanding the foregoing, provided no Event of Default has occurred, the Security Deposit shall be reduced by 1/3 after each of the first Lease Year and the second Lease Year.
27. Tenant shall maintain such Security Deposit with Landlord in the form of an unconditional, irrevocable, negotiable commercial letter of credit (a "Deposit L/C"); naming Landlord (or its designee) as beneficiary and authorizing the beneficiary to draw on the Bank (as hereinafter defined) in the amount of the Security Deposit, or any portion thereof, available by the beneficiary's sight draft, without presentation of any other documents, statements or authorizations.  Every Deposit L/C shall be issued by a bank which is a member of the New York Clearing House Association (a "Bank") and shall be in form and substance acceptable to Landlord.  Each Deposit L/C shall provide, among other things, that it shall be drawable, either in partial draws or in one draw for the full amount of the Deposit L/C, upon the delivery to the Bank of Landlord's certificate to such effect.  The Deposit L/C shall be transferable and all transfer fees shall be paid by Tenant.  The Deposit L/C shall also be subject to the International Standby Practices ("ISP98"), International Chamber of Commerce, Publication No. 590, and to the extent not inconsistent therewith, the laws of the State in which the Premises are located, including without limitation, the Uniform Commercial Code in effect therein.
27. If at any time the sum of the undrawn amount(s) of all Deposit L/C(s) then held by Landlord shall be less than the required amount of the Security Deposit, the Tenant shall forthwith deposit with the Landlord an additional Deposit L/C equal to such deficiency.
27. [bookmark: _BPDCI_540][bookmark: _BPDCMT_541][bookmark: _BPDCI_542]The Deposit L/C shall have a term of at least twelve (12) months, and it shall by its terms be renewed, automatically, each year until the date which is sixty (60) days after the expiration or earlier termination of this Lease, by the Bank, unless the Bank gives written notice to the beneficiary, at least sixty (60) days prior to the expiration date of the then existing Deposit L/C that the Bank elects that it not be renewed, in which event Landlord shall be entitled to draw the full amount of the Deposit L/C and retain as a cash Security Deposit hereunder the amount so drawn.  If any Deposit L/C provides that the amount drawable thereunder shall cease to be available on a date which is earlier than sixty (60) days after the expiration of the Term, Tenant shall, at least thirty (30) days prior to the date specified in said Deposit L/C as being the date on which such drawable amount will cease to be available, either furnish to Landlord a renewal or extension of said Deposit L/C or a new Deposit L/C, as shall, when added to any Security Deposit then held by Landlord, equal to the amount of the Security Deposit.  Failure to comply with the provisions of the preceding sentence prior to the commencement of said 30-day period shall be deemed to be a breach under this Lease for which Landlord's sole remedy shall be that Landlord may, at any time during said 30-day period, draw upon such Deposit L/C and retain as a cash Security Deposit hereunder the amount so drawn; provided, however, Landlord shall be entitled to pursue all the rights and remedies provided for in this Lease or by law in any such case where Landlord is unable to draw upon such Deposit L/C the full Security Deposit.  Notwithstanding the foregoing, if after any such drawing by Landlord, Tenant supplies a replacement Deposit L/C complying with the requirements of Section 28.02, Landlord shall promptly pay to Tenant the cash Security Deposit in the amount so drawn.
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RESERVED
1. [bookmark: _Toc6318345]
FORCE MAJEURE

30.01	From and after the Effective Date, except for all monetary and insurance obligations hereunder, the time given to Landlord or Tenant to comply with any other obligation under this Lease shall be extended for the period of time equal to the period of delay resulting from Force Majeure.   "Force Majeure" means accident, emergency (including epidemic or pandemic), mechanical breakdown, municipal delays, delays in receipt or inability to obtain any permits or approvals, adjustment of any insurance claim, strike, labor troubles, material shortages, pandemics, epidemics, riots, acts of God, rain and other inclement weather that inhibits construction or any other cause reasonably outside of the control of Landlord, including governmental preemption in connection with a national emergency, any rule, order or regulation of any department or subdivision of any government agency, conditions of supply and demand which are affected by war or any other emergency, or for any other reason reasonably outside of the control of Landlord or Tenant.  A party claiming Force Majeure shall notify the other within ten (10) days after the inception of a Force Majeure event.
.
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MISCELLANEOUS
30. Execution of Lease.  Submission of this Lease to Tenant for signature does not constitute a reservation of space or an option to acquire a right of entry.  This Lease shall not be valid or binding upon Landlord or Tenant unless and until it shall have been executed by an authorized party on behalf of Landlord and Tenant.
30. Tenant Rights.  Tenant shall not be entitled to exercise any right of termination or other option granted to it by this Lease at any time when an Event of Default exists.  With respect to any such exercise, time shall be of the essence.
30. Headings; Interpretation.  The headings of the Articles and Sections of this Lease are for convenience only and are not to be considered in construing said Articles and Sections.  The use in this Lease of the word "including" shall be deemed to mean "including, without being limited to."
30. Hold-Over.  If Tenant holds-over in the Premises after the expiration or termination of this Lease without the consent of Landlord, Tenant shall be deemed to be a tenant-at sufferance, and shall:
3.  pay as hold-over rental for each month of the hold-over tenancy an amount equal to one hundred fifty percent (150%) of the Basic Rent in effect for the period immediately preceding such hold-over plus all Additional Rent
3. if Tenant holds over for more than thirty (30) days, be liable to Landlord for (i) any payment or rent concession which Landlord may be required to make to any tenant obtained by Landlord for all or any part of the Premises (a "New Tenant") in order to induce such New Tenant not to terminate its lease by reason of the holding-over by Tenant and (ii) the loss of the benefit of the bargain if any New Tenant shall terminate its lease by reason of the holding-over by Tenant; and
3. if Tenant holds over for more than thirty (30) days, indemnify each Landlord Party against all claims for damages by any New Tenant.  
3. No holding-over by Tenant, or the payment to Landlord of the amounts specified above, shall operate to extend the Term by operation of law or otherwise.
30. Survival.  Any obligation of Landlord or Tenant which by its nature or under the circumstances can only be, or by the provisions of this Lease may be, performed after the expiration or earlier termination of this Lease, and any liability for a payment which shall have accrued to or with respect to any period ending at the time of such expiration or termination, unless expressly otherwise provided in this Lease, shall survive the expiration or earlier termination of this Lease.
30. Payment Due Dates.  If there is any payment required to be made by Tenant under this Lease for which no time period is stated within which the payment must be made, such payment shall be made within thirty (30) days after demand by Landlord.
30. Financial Reporting by Tenant.   Within one hundred twenty (120) days after the end of each calendar year, Tenant and Guarantor shall deliver or cause to be delivered to Landlord audited financial statements for Tenant and Guarantor, for each party's respective fiscal year preceding delivery. 
6. Within forty-five (45) days after the end of each calendar quarter, Tenant and Guarantor shall deliver or cause to be delivered to Landlord unaudited financial statements for Tenant and Guarantor dated and certified by Tenant's and Guarantor’s chief financial officer, as the case may be, under penalty of perjury to be true and complete to the best knowledge of such person after having made due inquiry, for each party's respective fiscal quarter preceding delivery.
6. Tenant and Guarantor shall furnish Landlord with such other additional financial information as may, from time to time, be reasonably required by Landlord's mortgagee (but in no event more often than once per calendar quarter), in form and substance satisfactory to such mortgagee.
6. All such financial statements shall be received by Landlord and such lender or purchaser in confidence as set forth below and shall be used only for the purposes herein set forth. Landlord (and the other parties entitled to receive such financial information hereunder) may disclose such information to their respective professional advisors, current and prospective lenders, prospective purchasers, and their investors.  Landlord (and such other parties) shall cause any third party to whom it delivers any such non-public financial information of Tenant and Guarantor to agree to the non-disclosure restrictions set forth above.  Landlord’s confidentiality obligations hereunder shall not apply to any disclosure of such confidential information that is required by law or court order or by the discovery rules in any legal proceeding. This Section 31.07 shall not apply during any period that Tenant or Guarantor is a U.S. corporation and its stock is publicly traded on a United States stock exchange and its financial information is publicly available through the U.S. Securities and Exchange Commission or any successor governmental regulating body
30. [bookmark: _DV_C631]Entire Agreement; Modification.  This Lease constitutes the entire and complete agreement between the parties hereto regarding the Premises and supersedes any prior oral or written agreement between the parties regarding the Premises.  It is expressly agreed that there are no verbal understandings or agreements which in anyway change the terms, covenants and conditions herein set forth, and that no modification of this Lease and no waiver of any of its terms and conditions shall be effective unless made in writing and duly executed by the parties hereto.
30. [bookmark: _DV_M712][bookmark: _DV_C632]Binding Effect.  All covenants, agreements, warranties and provisions of this Lease shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, executors, administrators, personal representatives, successors and assigns. TIME IS OF THE ESSENCE OF THIS LEASE.
30. Memorandum of Lease.  This Lease has not been executed in recordable form under the laws of the State and County where the Premises are located. Tenant may, at Tenant’s option, record a memorandum of this Lease in the form attached hereto as Exhibit J  (“Memo of Lease”), which shall include, without limitation, a provision that Tenant grants to Landlord an irrevocable power of attorney to sign and record a termination and release of such memorandum of this Lease in the event  that Tenant shall fail to cause a termination to be recorded upon the expiration or earlier termination of this Lease, at Tenant’s sole cost and expense, within ten (10) business days of Landlord’s written request to Tenant. Landlord shall deliver to Tenant its original executed counterpart to the Memo of Lease (witnessed and notarized, as applicable) concurrently with its execution and delivery of this this Lease.
30. Governing Law.  This Lease shall be governed, construed and enforced in accordance with the laws and judicial decisions of the State where the Premises are located, without reference to conflicts of laws principles that would require the application of the law of any other state or jurisdiction.
30. Authority.  Landlord and Tenant represent and warrant to each other that they have the full right, power and authority to enter into this Lease without the consent or approval of any other entity or person, and to make these representations, knowing that the other party shall rely thereon.  Landlord and Tenant further represent and warrant to each other that their respective signatories to this Lease have the full right, power and authority to act for and on behalf of Landlord and Tenant, as applicable, in entering into this Lease.
30. Jurisdiction and Venue.  In the event that it is necessary to bring suit to enforce the terms of this Lease, the parties hereto agree that any court of competent jurisdiction situated in the County and in the State where the Premises are located shall have venue of such action.
30. Counterparts.  This Lease may be executed in two or more counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument. This Lease may be executed by a party’s signature transmitted by e-mail or electronically (including, without limitation, DocuSign), and copies of this Lease executed and delivered by means of e-mailed or electronic signatures shall have the same force and effect as copies hereof executed and delivered with original signatures.  All parties hereto may rely upon e-mailed or electronic signatures as if such signatures were originals.  All parties hereto agree that an e-mailed or electronic signature page may be introduced into evidence in any proceeding arising out of or related to this Lease as if it were an original signature page.  
30. No Public Statements/Nondisclosure of Lease Terms.  Tenant acknowledges and agrees that the terms of this Lease are confidential and constitute proprietary information of Landlord.  Disclosure of the terms could adversely affect the ability of Landlord to negotiate other leases and impair Landlord’s relationship with other tenants.  Accordingly, Tenant agrees that it, and its Agents shall not intentionally or voluntarily disclose the terms and conditions of this Lease to any newspaper or other publication or any other tenant or apparent prospective tenant of the Premises, without the prior written consent of Landlord, provided, however, that Tenant may disclose the terms to prospective subtenants or assignees under this Lease or as otherwise required by law.   Further, neither Landlord nor Tenant shall make any public statement or issue any press release with respect to this Lease or the transactions contemplated by this Lease without the written consent of the other party hereto not to be unreasonably withheld and in no event shall either party issue any press release that discloses information pertaining to the financial terms and conditions of the Lease.
30. Landlord Consent.  Tenant agrees that, anything contained in this Lease to the contrary notwithstanding, in the event Landlord refuses or fails to grant, or delays in the granting of, Landlord's consent, Tenant's sole remedy shall be an action or proceeding to enforce any such provision or for specific performance, injunction or declaratory judgment.  In the event Tenant is successful in any such action or proceeding, the requested consent shall be deemed to have been granted; however, Landlord shall have no liability to Tenant for Landlord's refusal or failure to give, or Landlord's delay in giving, such consent.  The sole remedy for Landlord's unreasonably withholding or unreasonably delaying of consent shall be as provided in this paragraph.
30. No Corruption.  
16. Tenant represents and warrants that neither it nor its affiliates, nor any of their respective officers, directors, employees or agents have ever given, promised to give, received or solicited, anything of value, directly or indirectly, to or from any person for the purpose of inducing any such person, including any government official (domestic or foreign), to take any action to the benefit of Tenant in connection with this Lease, or as an inducement for Tenant to take any action to the benefit of such other person in connection with this Lease.
16. Tenant covenants and agrees that it shall not give, promise to give, receive or solicit, anything of value, directly or indirectly, to or from any person for the purpose of inducing any such person, including any government official (domestic or foreign), to take any action for the benefit of Tenant or its affiliates or their respective officers, directors, employees or agents in connection with this Lease, or as an inducement for Tenant or its affiliates or their respective officers, directors, employee or agents to take any action to the benefit of such other person in connection with this Lease.
30. Failure to Exercise Power.  No failure of Landlord or Tenant to exercise any power given Landlord or Tenant hereunder or to insist upon strict compliance by Landlord or Tenant with its obligations hereunder, and no custom or practice of the parties at variance with the terms hereof shall constitute a waiver of Landlord's or Tenant's rights to demand exact compliance with the terms hereof.
30. Captions.  The captions of this Lease are for convenience only and are not a part of this Lease, and do not in any way define, limit, describe or amplify the terms or provisions of this Lease or the scope or intent thereof.
30. Relationship. This contract creates the relationship of landlord and tenant between Landlord and Tenant.  The interest of Tenant is not intended to, and will not, be subject to levy and sale and will not be assignable, except as expressly permitted by this Lease
30. Construction of Lease.  The parties acknowledge that this Lease is the result of negotiations between the parties, and in construing any ambiguity hereunder no presumption shall be made in favor of either party.  No inference shall be made from any item which has been stricken from this Lease other than the deletion of such item.
30. Landlord OFAC Representation.  Landlord hereby represents and warrants that to the best of its knowledge that Landlord is not:
(i) 	in violation of any Anti-Terrorism Law; 
(ii) 	conducting any business or engaging in any transaction or dealing with any Prohibited Person, including the making or receiving of any contribution of funds, goods or services to or for the benefit of any Prohibited Person;
(iii)	dealing in, or otherwise engaging in any transaction relating to, any property or interest in property blocked pursuant to Executive Order No. 13224;
(iv)	engaging in or conspiring to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate any of the prohibitions set forth in any Anti-Terrorism Law; or
(v)	a Prohibited Person, nor are any of its partners, members, managers, officers or directors a Prohibited Person.
30. Prevailing Party.  In the event of a dispute between Landlord and Tenant regarding the terms of this Lease, including any dispute regarding the enforcement of this Lease or the interpretation of any provision of this Lease, whether arising in a lawsuit filed by either Landlord or Tenant, an arbitration, bankruptcy or otherwise, the prevailing party in such dispute will be entitled to recover from the other its reasonable attorney’s fees and costs actually incurred in connection with such dispute.
30. [bookmark: _Hlk48743275]No Landlord Lien.  Landlord hereby waives any statutory or contractual landlord lien on any of Tenant's equipment, trade fixtures, materials, inventory and other Tenant’s personal property.
30. Lease Guaranty Landlord's execution and delivery of this Lease is conditioned upon its receipt of a guaranty of all of Tenant's obligations under this Lease executed by Silfab Solar Inc. (the "Guarantor"), in the form of Exhibit K to this Addendum (the "Guaranty").  Tenant hereby expressly acknowledges that the execution and delivery of such guaranty is a material inducement to Landlord to enter into this Lease.
ADDENDA 
The following Addenda attached hereto are incorporated into this Lease.
Addendum A – Roof Appurtenants; Generators 
Addendum B - Construction of Tenant Improvements; Tenant Allowance
Addendum C – Renewal Options
 

 [Remainder of Page Intentionally Left Blank; Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals as of the day and year first above written.


LANDLORD:
RG BAXTER LANE LLC, a Delaware limited liability company

By:						
Name:						
Title:						
TENANT:
SILFAB INC., a Delaware corporation

By:						
Name:						
Title:						
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ADDENDUM A

[bookmark: _Toc118523781]ROOF APPURTENANTS; GENERATORS 
0. Tenant shall have the right to use a portion of the roof area of the Building for the installation, operation (only for its own use and that of its affiliates), maintenance, security, repair and replacement of satellite dishes (not larger than 36 inches), cell boosters, antennas, and related cable connections into the Building, and solar panels and such other equipment that is reasonably necessary for the operation of Tenant's business at the Premises (the "Roof Equipment"), subject to Legal Requirements and the provisions of this Addendum.  Tenant shall not use the roof for any other purpose, except as specifically permitted by this Lease.  Tenant's use of the roof in respect to the Roof Equipment shall be subject to the following conditions:  (a) the specifications for the Roof Equipment and the plans for the installation thereof shall be subject to Landlord's prior written consent; (b) Tenant shall be solely responsible for the installation, maintenance, repair, operation and replacement of the Roof Equipment; (c) Tenant shall use a contractor designated or approved by Landlord (not to be unreasonably withheld, conditioned, or delayed) for all roof penetrations so as not to violate or invalidate any roof warranties maintained by Landlord; (d) Tenant's installation or operation of the Roof Equipment shall not interfere with the operation of any other transmission or receiving device at the Building or the Project; and (e) to the extent the Roof Equipment is not installed within any screened area located on the roof of the Building, Tenant shall install screening around the Roof Equipment such that it is screened from the buildings and streets adjacent to the Premises.  Prior to the expiration or termination of this Lease, Tenant shall remove the Roof Equipment and restore the roof to the extent required by the provisions of Article 12.  The cost of repairing any damage to the roof and the Premises arising from such removal and/or restoration shall be paid by Tenant.
0. Landlord and Tenant acknowledge and agree that, subject to Landlord’s approval rights under Article 10, Tenant may install an onsite emergency generator (together with an above ground fuel tank and all other appurtenances, collectively, the "Generator") to power the Premises in the event of a power outage.  The Generator may only service the Premises, and all electricity generated by the Generator may only be consumed by Tenant in the Premises.  Tenant shall be responsible for the cost of all utilities consumed in the operation of the Generator.  The installation, operation, maintenance and removal of the Generator shall be performed in a manner to avoid any unreasonable interference with any other tenants or Landlord.  Tenant shall be responsible for any damage caused to the Project in connection with the installation, operation, maintenance or removal of the Generator.  If the installation or operation of the Generator will increase the rate of fire insurance or other insurance on the Premises or the Building, Tenant shall be liable for such increase and such increase shall be considered Additional Rent payable with the next installment of Additional Rent due under this Lease, and Landlord's acceptance of such amount shall not waive any of Landlord's other rights. 
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ADDENDUM B
CONSTRUCTION OF TENANT IMPROVEMENTS; TENANT ALLOWANCE
1.01	Construction of Tenant Work.
a.	Tenant Work.  Tenant has submitted to Landlord that certain conceptual design plan entitled “Silfab Solar Inc. Floor Plan Layout” dated February 8, 2023 (the “Concept Plan”) prior to the Effective Date and Landlord has approved such Concept Plan.  Tenant, at its sole, cost, risk, and expense (except as set forth in Section 1.02, below) shall perform all work necessary or desirable for Tenant’s occupancy of the Premises in accordance with the Concept Plan and the TI Plans as defined below (collectively, the “Tenant Improvements”), subject to the requirements set forth in this Lease. 
b.	Plans and Specifications.
(i)	Tenant shall cause a set of plans and specification and/or construction drawings to be prepared based on the Concept Plan covering each phase of the Tenant Improvement work (the “TI Plans”).  The TI Plans will be prepared by a licensed architect and the electrical and mechanical plans will be prepared by a licensed professional engineer. The TI Plans shall be produced on CAD. Tenant’s architect and engineer will be subject to Landlord’s approval, which shall not be unreasonably withheld. The TI Plans shall comply with all applicable laws, ordinances, directives, rules, regulations, and other requirements imposed by any and all governmental authorities having or asserting jurisdiction over the Premises. Landlord shall review the TI Plans submitted for a particular portion of the Tenant Improvement work and either approve or disapprove them within a reasonable period of time; provided, however, in the event Landlord fails to provide any comment within ten (10) days after receipt, then Landlord shall be deemed to have approved such TI Plans. Any comments or suggested changes of Landlord shall be in writing and may be noted on the TI Plans, provided they are legible and sufficiently detailed as warranted under the circumstances, including specific references and notations on the TI Plans to highlight areas in which such changes are requested. Tenant shall make any necessary modifications and resubmit such TI Plans to Landlord within ten (10) days following receipt of Landlord’s comments or suggested changes thereto, with the same process repeating until such TI Plans are approved by Landlord.  
[bookmark: _cp_change_784](ii)	Tenant agrees that any material change to the Concept Plan will require Landlord's prior written approval, which approval will not be unreasonably withheld, conditioned or delayed. Landlord shall review such changes to the Concept Plan and either approve or disapprove them within a reasonable period of time; provided, however, in the event Landlord fails to provide any comment within ten (10) days after receipt, then Landlord shall be deemed to have approved the revised Concept Plan. Any comments or suggested changes of Landlord shall be in writing and may be noted on the revised Concept Plan, provided they are legible and sufficiently detailed as warranted under the circumstances, including specific references and notations on the Concept Plan to highlight areas in which such changes are requested. Tenant shall make any necessary modifications and resubmit the revised Concept Plan to Landlord within ten (10) days following receipt of Landlord’s comments or suggested changes thereto, with the same process repeating until the revised Concept Plan is approved by Landlord.
(iii) 	The approval by Landlord of the Concept Plan, TI Plans and any approval by Landlord of any similar plans and specifications for any other Tenant Alterations or the supervision by Landlord of any work performed on behalf of Tenant shall not:  (i) imply Landlord’s approval of the plans and specifications as to quality of design or fitness of any material or device used; (ii) imply that the plans and specifications are in compliance with any codes or other requirements of governmental authority (it being agreed that compliance with these requirements is solely Tenant’s responsibility); (iii) impose any liability on Landlord to Tenant or any third party; or (iv) serve as a waiver or forfeiture of any right of Landlord.
c.	Performance of Tenant Improvements.
(i)	The Tenant Improvements shall be constructed by a general contractor selected and paid by Tenant and approved in writing by Landlord which approval shall not be unreasonably withheld or delayed.  Tenant must solicit bids from at least three (3) general contractors that are unaffiliated with Tenant and duly licensed in the State of South Carolina.  Tenant may not select a bid without the prior written approval of Landlord, which approval shall not be unreasonably withheld or delayed.  The general contractor shall obtain a payment and performance bond in form issued by a surety company satisfactory to Landlord and naming Landlord, and any mortgagee of Landlord, as additional obligees. A copy of the bond, the contractor’s license(s) to do business in the jurisdiction(s) in which the Premises are located, the fully executed contract between Tenant and the general contractor, the general contractor’s work schedule, and all building or other governmental permits required for the Tenant Improvements shall be delivered to Landlord before commencement of the applicable Tenant Improvements.
(ii) 	Tenant shall cooperate as reasonably necessary so that its general contractor will cause the Tenant Improvements to be completed promptly and with due diligence. The Tenant Improvements shall be performed in accordance with the TI Plans approved by Landlord and shall be done in a good and workmanlike manner using new materials. All work shall be done in compliance with all other applicable provisions of this Lease and with all applicable laws, ordinances, directives, rules, regulations, and other requirements of any governmental authorities having or asserting jurisdiction over the Premises. Before the commencement of any work by Tenant, Tenant shall furnish to Landlord certificates evidencing the existence of builder’s risk, comprehensive general liability, workers’ compensation, and any other insurance complying with the requirements set forth in the Insurance and Alterations articles of this Lease. Any damage to any part of the Building that occurs as a result of the Tenant Improvements shall be promptly repaired by Tenant.
(iii)	Tenant shall also ensure compliance with the following requirements concerning construction of the Tenant Improvements:
(1)	Tenant and all construction personnel shall abide by Landlord’s job site rules and regulations and fully cooperate with Landlord’s construction representatives in coordinating all construction activities in the Project, including, but not limited to, rules and regulations concerning working hours and parking.
(2)	Tenant shall be responsible for cleaning up any refuse or other materials left behind by construction personnel at the end of each work day.
(3)	Tenant shall deliver to Landlord all forms of approval provided by the appropriate local governmental authorities to certify that the Tenant Improvements have been completed and the Premises are ready for occupancy, including, if applicable, a final, unconditional certificate of occupancy.
(4)	At all times during construction, Tenant shall allow Landlord access to the Premises for inspection purposes subject to the provisions of Section 12.03 of the Lease. On completion of the Tenant Improvements, Tenant’s general contractor shall review the Premises with Landlord and Tenant and secure Landlord’s and Tenant’s acceptance of the Tenant Improvements.
1.02	Tenant Allowance.
a.	If and for as long as Tenant is not in default under this Lease beyond any applicable notice and cure period, Tenant shall be entitled to a fixed price tenant improvement allowance up to the amount of $7,073,919.00 (the “Tenant Allowance”), for those elements of the Tenant Improvements identified as the “Initial Improvements” below. The Tenant Allowance (or the applicable portion thereof) shall be paid to Tenant in reimbursement for the total out of pocket costs actually paid by Tenant for the design professional fees and the “hard costs” of construction of the Initial Improvements (which shall also include wiring, cabling, and telecommunications infrastructure, as applicable). The Tenant Allowance may not be applied to any other costs such as, but not limited to, the costs of Tenant’s furniture, trade fixtures, equipment, and moving expenses. If the total amount paid by Tenant for the Initial Improvements is less than the Tenant Allowance, Tenant shall receive cash or any credit against rent for the unused portion of the Tenant Allowance. 

INITIAL IMPROVEMENTS:**
1. Guardhouse / Security Fencing
1. Additional Spec Office - two story, 6,000 sf total ( 2x 3,000 sf floor plate) 
a. 	Large Conference Room with Partition
1. Staff Break Room or Employee Café/Lounge
1. Employee Locker Room
1. Washrooms for employees
1. Upgrade dock levelers (pneumatic with vehicle restraints and automated signaling)
1. Upgrade lighting specifications
1. Landscaping
1. Truck court re-striping for employee parking
1. Electrical distribution within the building
1. Catering Kitchen, Exterior Patio for Employee Dining and Events
1. Upgraded HVAC / Environmental Controls 
1. Solar Panels on the Roof 
1. Water/Wastewater handling 

**Landlord acknowledges and agrees that the Initial Improvements identified in item nos. 2, 3, 4, 5 & 11 shall be deemed Non-Removable Alterations solely to the extent they are located within the first column bay adjacent to the employee parking area, and items 1 and 6 through 10 shall be deemed Non-Removable Alterations for all purposes under this Lease.

b.	Landlord shall disburse the Tenant Allowance to Tenant in accordance with the following schedule:  

0. Tenant has delivered to Landlord a draw request ("Draw Request") in a form reasonably satisfactory to Landlord with respect to the Initial Improvements specifying that the Initial Improvements have been completed, together with (1) invoices, receipts and bills evidencing the costs and expenses set forth in such Draw Request, and (2) an application and certificate for payment (AIA form G702-1992 or equivalent) signed by Tenant’s architect; and
0. Tenant has delivered to Landlord a properly executed mechanics lien release from Tenant’s general contractor and all subcontractors, which lien releases shall be final and unconditional; and
0. Landlord’s construction representative has inspected the Initial Improvements and determined, in its reasonable judgment, that the Initial Improvements have been completed in a good and workmanlike manner.
c.	At Landlord’s option, the Tenant Allowance or any portion of it may be paid by Landlord directly to the general contractor performing the Initial Improvements or to any lienor giving notice as pursuant to the laws of the state in which the Building is located. If Tenant is in default under this Lease beyond any applicable notice and grace period, Landlord may, in addition to all its other available rights and remedies, withhold payment of any unpaid portion of the Tenant Allowance, even if Tenant has already paid for all or a portion of the cost of the Initial Improvements. Any portion of the Tenant Allowance that has not been properly requested by Tenant in accordance with the requirements set forth herein by the date that is twelve (12) months after the Commencement Date shall be deemed forfeited by Tenant and all obligations of Landlord to pay any such amounts shall be deemed void.  
d.	Notwithstanding anything to the contrary set forth in this Lease, in the event Landlord fails to pay when due and payable the Tenant Allowance provided for in this Addendum B, and to the extent such failure continues for a period of thirty (30) days after written notice thereof by Tenant to Landlord, Tenant may offset the unpaid amount thereof (as reduced by any amount of such Tenant Allowance which Landlord ultimately pays), together with interest thereon at the rate of twelve percent (12%) per annum, accruing from the date that is thirty (30) days after Landlord’s receipt of notice of non-payment, from the Rent next coming due under this Lease, until the full amount of any such unpaid obligation which is then due and payable has been recovered by Tenant.
e.	The Tenant Allowance is being paid by Landlord as an inducement to Tenant to enter into this Lease and as consideration for the execution of this Lease by Tenant and the performance by Tenant under this Lease for the full Term. If after Tenant has been granted all or any portion of the allowance, the Term is thereafter terminated by virtue of a default by Tenant or Landlord repossesses the Premises after a default by Tenant, and Landlord is precluded by applicable law from collecting the full amount of damages attributable to the default as provided in the Default article of this Lease, then, in addition to all other available damages and remedies, Landlord shall also be entitled to recover from Tenant the unamortized portion (calculated using an interest rate of 8% per annum compounded monthly) of Tenant Allowance, which sum shall not be deemed rent. This obligation of Tenant to repay the unamortized balance of the Tenant Allowance to Landlord shall survive the expiration or sooner termination of the Term.
f.	The Tenant Allowance provisions of this Lease shall not apply to any portion of the Premises in the event of a renewal or extension of the initial Term, whether under any options under this Lease or otherwise, unless expressly so provided in this Lease or an amendment to this Lease.
1.03	Substantial Completion of Tenant Improvements.  Tenant shall achieve TI Substantial Completion for all of the Tenant Improvements by the date that is twenty-four (24) months after the Commencement Date.  “TI Substantial Completion” shall be deemed to have occurred on the date that (i) a temporary or permanent Certificate of Occupancy, or its equivalent, is issued by the appropriate local governmental entity concerning the Tenant Improvements and the use and occupancy of the Premises for its intended purpose, if a certificate is so required by such governmental authority, (ii) the Tenant Improvements have been substantially completed in accordance with the TI Plans approved by Landlord and the other provisions of this Lease (other than minor punch list items or insubstantial details concerning construction, decoration, or mechanical adjustment which remain to be performed) and (iii)  Landlord shall have received a certificate from Tenant’s architect  on a standard form AIA certificate of substantial completion confirming that substantial completion of the Tenant Improvements as provided in clause (ii) has occurred.  On or before the date that is thirty (30) days after the date on which TI Substantial Completion occurs, Tenant shall (i) complete to Landlord’s reasonable satisfaction any “punch list” items previously communicated by Landlord or any governmental authority, and (ii) use commercially reasonable efforts to obtain a final certificate of occupancy for its use and occupancy of the Premises from the applicable governmental authority(ies), if a certificate is so required by such governmental authority.

1.04	Site Representatives.  Tenant and Landlord shall each designate in writing at least one (1) and no more than three (3) representatives to act on its behalf in dealings with the other party in matters relating to the Tenant Improvements and this Addendum B.  Each of the representatives shall: (a) attend each project meeting relating to the construction of the Tenant Improvements; (b) be qualified to give authorizations, render decisions and take such other action as shall be required at such meetings; and (c), with respect to Landlord’s representative(s), be authorized to approve any material changes to the TI Plans proposed by Tenant.  Each party shall be bound by any consents or approvals given by such designated representatives.  Except as hereinafter provided, either party may, at any time, change its designated representatives by giving notice of a change of designation.  Without limiting the other provisions of this Addendum B, the designated representatives shall exert their good faith efforts to render decisions and take actions in a timely manner so as to avoid unreasonable delay in the other party's work and actions with respect to the Tenant Improvements.  Tenant hereby designates Alex Ghusein (e-mail: a.ghusein@silfabsolar.com) as its designated representative.  Landlord hereby designates Tony Zang (e-mail:  azang@rockefellergroup.com) as its designated representatives.
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[bookmark: _Toc499547352][bookmark: _Toc9965637]RENEWAL OPTIONS
1.01	Renewal Options. 
(a) So long as (i) Tenant shall not then be in default under this Lease beyond any applicable cure period, and (ii) this Lease shall then be in full force and effect, Tenant, at its option, shall have the right to extend and renew the Term for two further successive periods of five (5) years each (the "Renewal Periods") beginning on the day following the original Expiration Date and expiring on the fifth (5th) anniversary of the then-existing Expiration Date.  Said options shall be exercisable by giving written notice thereof to Landlord on or before such date which is twelve (12) months prior to the Expiration Date then in effect (but in no event earlier than the date which is eighteen (18) months prior to the Expiration Date then in effect) and, if said notice shall be given on or before such date (and without the necessity of execution of any further instrument), the Term (unless said term shall sooner have expired or terminated pursuant to any of the conditions of limitation or other provisions of this Lease or pursuant to law) shall be extended and renewed for the Renewal Period (subject to earlier termination pursuant to any of the conditions of limitation or other provisions of this Lease or pursuant to law) on all of the provisions of the Lease, except (x) such of the provisions hereof as have been rendered inapplicable by the passage of time, and (y) the Basic Rent payable for the Renewal Period shall be as set forth below.  If Tenant shall fail to give notice of its election to renew in the manner set forth above, the option to renew for the Renewal Period shall expire and Tenant shall have no further right to extend or renew the Term for any period subsequent to the Expiration Date.
(b) The Basic Rent payable for the Renewal Periods shall be fair market rent of the Premises for the Renewal Period, plus any unamortized payments for Replacement Costs that would be applicable to a Renewal Period as calculated in accordance with the provisions of Section 6.01(i) of this Lease.
(c) For purposes of determining fair market rent, all relevant factors for leases being renewed for comparable space in comparable buildings in the Charlotte, North Carolina metropolitan area shall be considered, including (i) term, (ii) free rent, (iii) tenant improvement allowances, (iv) brokerage commissions, (v) rent escalations during the Renewal Period, and (vi) any other lease concessions which renewing tenants are then receiving in connection with the leasing of comparable space in comparable buildings, except that the value of alterations and improvements constructed by Tenant at its cost (without payment by, or reimbursement from, Landlord) shall be disregarded in their entirety.  If, within thirty (30) days after delivery by Tenant of its renewal notice to Landlord, Landlord and Tenant cannot agree on the fair market rent for the Basic Rent for the then-upcoming Renewal Period, Landlord shall give to Tenant a notice setting forth such amount as shall be Landlord's estimate of the annual fair market rental value of the Premises as of the commencement of such Renewal Period.  If Tenant shall disagree with Landlord's estimate, within fifteen (15) days after receipt of Landlord's notice, Tenant shall give to Landlord a notice thereof in accordance with Section 1.01(d) of this Addendum.  If Tenant shall fail to give such notice within such fifteen (15) day period, Tenant shall conclusively be deemed to have waived any right to exercise the then-current and any remaining Renewal Period and Tenant shall have no further right to extend the Term of this Lease pursuant to this Addendum.  If the fair market rent shall not have been determined prior to the commencement date of the applicable Renewal Period, Tenant shall continue to pay the Basic Rent previously payable hereunder; if such Basic Rent shall be less than the amount determined to be payable for the Renewal Period, Tenant shall pay to Landlord the amount of such deficiency within twenty (20) days after such amount shall have been ascertained together with, if the deficiency is more than three percent (3%) of the amount previously paid, interest at Prime from the date the moneys would have been payable until paid.  In any event, within twenty (20) days after the Basic Rent for the applicable Renewal Period shall have been ascertained, Landlord and Tenant shall execute an amendment to this Lease confirming the same, but failure to do so shall not affect Basic Rent payable for such Renewal Period.
(d) If fair market rent is not determined pursuant to Section 1.01(c) of this Addendum, then either party may elect to have fair market rent determined by arbitration by giving notice to that effect to the other party, and such arbitration shall, except as otherwise provided herein, be conducted in accordance with the commercial rules and regulations of the AAA and governed and enforced in accordance with the United States Arbitration Act, 9 U.S.C.  § 1 et seq.  The laws of the State of in which the Premises are located, except those pertaining to choice of law and the arbitration of disputes, shall govern all other substantive matters pertaining to this Lease.  The parties hereto shall attempt to agree on a single arbitrator (the "Referee").  The Referee must be a real estate broker licensed by the State in which the Premises are located with at least ten (10) years of experience in the leasing of industrial or warehouse space in the Fort Mill, South Carolina area  If the parties hereto cannot agree on the appointment of the Referee within fifteen (15) days after their failure to agree on fair market rent, either party may request the president of the closest chapter of the Society of Industrial and Office Realtors (the "SIOR") to appoint a Referee meeting the foregoing requirements.  If the president of the closest chapter of SIOR shall refuse to appoint such Referee or fail to do so within ten (10) days of the request, or if the SIOR shall then no longer be in existence, either party hereto, on behalf of both, may apply to the Superior Court of the County of York for the appointment of such Referee, and the other party shall not raise any objection as to the Court's full power and jurisdiction to entertain the application and make such appointment.  Within five (5) days after the selection of the Referee, the parties shall submit to the Referee two copies of their respective last estimate of the fair market rent submitted to the other party (each, a "Determination").  In submitting its Determination, Landlord shall not be bound by the estimate of fair market rent as described in subsection 1.01(c) above.  After submission of a Determination to the Referee, the submitting party may not change its Determination, but may, during the thirty (30) days following such submission submit to the Referee such evidence as it may deem relevant.  Within twenty (20) days following such thirty (30) day period, the Referee shall select one of the estimates to be the fair market rent.  The Referee, in rendering his or her decision, shall not add to, subtract from or otherwise modify the provisions of this Lease or either Determination.  The Referee's decision, determined in accordance with this Addendum, shall be conclusive and binding on the parties, shall constitute an "award" by the Referee within the meaning of AAA rules and judgment may be entered thereon in any court of competent jurisdiction.  If either party fails to deliver its Determination within such time period such party shall be deemed to have irrevocably waived its right to deliver a Determination and the Referee, without holding a hearing, shall accept the Determination of the submitting party as the fair market rent.  If either party timely submits a Determination, the Referee shall, promptly after its receipt of the second Determination, deliver a copy of each party's Determination to the other party.  The non-prevailing party shall pay the out of pocket fees and expenses relating to the arbitration (including the fees and expenses of the AAA and of the Referee) of the prevailing party.  If either party fails to submit a Determination within the period provided therefor, such non‑submitting party shall pay all of such out of pocket fees and expenses.
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EXHIBIT A
LEGAL DESCRIPTION OF BUILDING LAND
That certain parcel or tract of land, situate, lying and being in York County, South Carolina, shown and designated as “Lot 2” on that certain plat by Nicholas L. Mansfield with Survey Matters, dated November 22, 2019, last revised August 22, 2022 entitled “Stateline 77 Subdivision Prepared For:  RG Baxter Lane, LLC Property of:  RG Baxter Lane, LLC Highway 21 Bypass North York County, South Carolina” and recorded on September 22, 2022, in the York County Clerk of Court’s Office at Plat Book 170, Page 29-30.
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EXHIBIT B
PREMISES
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EXHIBIT B-1
SHELL BUILDING SPECIFICATIONS
	Description:
	Stateline 77 – Building 2 


	Address:
	Building 2
7149 LOGISTICS LANE, 
FORT MILL, SC 29715

	

	County:
	York County


	Square Footage:
	786,167


	Office Area:
	3,372 SF of speculative office space


	Year Built:
	October 2022


	Dimensions:
	500’ x 1,584’


	Auto Parking Spaces:
	280


	Trailer Parking Spaces:
	264


	Ceiling Heights:
	40’ from fist column line


	Column spacing:
	56’ w x 54’-3” d with 60’ loading bays


	Walls:
	Site cast tilt up un-insulated concrete wall panels with one clearstory window per column bay.


	

Floors:
	7” unreinforced, 4,000 psi concrete on 6” stone


	Roof Type:
	15-year, 45 mil TPO roof with minimum LTTR insulating R-value of 20.

	Truck -Dock Loading:
	One-hundred sixty-eight (168) 9’x10’ dock doors

Z-guards at all overhead doors to protect the tracks


	Drive In doors:
	Three (3) 12’x14’ drive-in doors


	Truck Court:
	175’ total depth; 60’ concrete apron


	Fire Protection:
	ESFR system


	Power:	
	Provided by York Electric
4,000-amp service. 480/277 volt, 3-phase, 4 wire


	Heat type:
	Gas fired; roof mounted unit heaters are included to provide freeze protection only.


	Ventilation:
	Roof mounted exhaust fans to provide 3 air changes per hour based on 50% stocked volume. 


	Water:
	Provided by York County Water and Sewer


	Sewer:
	Provided by York County Water and Sewer


	Natural gas:
	Provided by York County Natural Gas
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EXHIBIT C
DEFINITIONS

For all purposes of this Lease, the terms defined in this Section 1.02 shall have the following meanings:
(e) "Additional Rent" shall have the meaning set forth in Section 3.03.
24. "Alterations" shall have the meaning set forth in Section 10.01.
24. "Anti-Terrorism Law" shall mean any law relating to terrorism, anti-terrorism, money‑laundering or anti‑money laundering activities, including Executive Order No. 13224 and Title 3 of the USA Patriot Act.
24. "Assignment/Sublet Notice" shall have the meaning set forth in Section 13.02(a).
24. "Basic Rent" shall have the meaning set forth in Section 1.01.
24. "Broker(s)" shall have the meaning set forth in Section 1.01
24. "Building" shall have the meaning set forth in Section 1.01.
24. "Building Land" shall have the meaning set forth in Section 1.01.
24. “Code Modification” shall mean any alteration or modification of the Premises, the Building or the Common Areas required during the Term by Legal Requirements taking into account any grandfathered or vested rights.
24. "Commencement Date" shall have the meaning set forth in Section 1.01.
24. [bookmark: _Hlk123742360]"Common Areas" shall mean those areas of the Project, including driveways and parking areas associated with the Building which are not designated by Landlord (as “declarant” (and any successor declarant) under that certain Declaration of Covenants, Restrictions and Easements dated September 29, 2022 and recorded in Book RB 20433, Page 251-280 of the York County, SC public records (“Declaration”)) for exclusive use by a particular tenant of the Project and, which either serve or are available for use by multiple tenants in the Project, including landscaped areas, sidewalks, pump rooms and electrical panels, as applicable.  Landlord (as the “declarant” (and any successor declarant)), from time to time, may change the size, location, nature, and use of any of the Common Areas, convert Common Areas into leasable areas, construct additional parking facilities in the Common Areas, and increase or decrease Common Areas land or facilities so long as Tenant’s use of the Premises is not adversely affected in any material way.  For avoidance of doubt, no portion of the Premises constitutes Common Areas except for that portion the Shared Access Area (as defined in the Declaration) located along the eastern boundary of the Building Land, and the area of the Building Land north of the “Project Road Area” (as defined in the Declaration) as more particularly provided in the Declaration.
24. “Condemned” or “Condemnation” shall have the meaning set forth in Section 9.01.
24. “Condemnation Date” shall have the meaning set forth in Section 9.01
24. "Default Rate" shall mean the lesser of (i)  Prime plus five percent (5%), and (ii)  the maximum rate permitted by law.
24. "Effective Date" shall have the meaning set forth in the first paragraph of this Lease.
24. "Environmental Laws" shall have the meaning set forth in Section 19.01(e).
24. "Event of Default" shall have the meaning set forth in Section 14.01.
24. "Excess Sublease Rent" shall have the meaning set forth in Section 13.04(e).
24. "Executive Order No. 13224" shall mean the Executive Order No. 13224 on Terrorist Financing effective September 24, 2001, and relating to "Blocking Property and Prohibiting Transactions With Persons Who Commit, or Support Terrorism, as may be amended.
24. "Expiration Date" shall have the meaning set forth in Section 1.01.
24. "Force Majeure" shall have the meaning set forth in Section 30.01.
24. “Fractional Month” shall have the meaning set forth in the definition of Lease Year below.
24. "Guarantor" shall have the meaning set forth in Section 1.01.
24. "Guaranty" shall have the meaning set forth in Section 31.24.
24. "Hazardous Materials" shall have the meaning set forth in Section 19.10.
24. “HVAC Contract” shall have the meaning set forth in Section 6.02.
24. "HVAC System” shall have the meaning set forth in Section 6.02.
24. "Insurance Requirements" shall mean all requirements of any insurance policy insuring the Premises or the Building or required to be carried by Tenant pursuant to this Lease, all requirements of the issuer of any such policy and all rules, regulations and other requirements applicable to such policy.
24. "Landlord's Environmental Documents" shall mean the documents listed on Exhibit G hereto.
24. "Landlord Party" shall mean any or all of Landlord and Landlord's members, agents, partners (general and limited), shareholders, officers, directors, employees, agents, representatives, contractors, servants, licensees and invitees (excluding Tenant), as well as the holder of any fee mortgage or of any underlying lease then encumbering the Premises.
24. “Lease Year” shall mean the 12-month period commencing on the Commencement Date, and each 12-month period thereafter during the Term; provided, however, that  if the Commencement Date is a day other than the first day of a calendar month, the first Lease Year will include the period from and including the Commencement Date to and including the last day of the calendar month in which the Commencement Date occurs (the “Fractional Month”) and will extend through the end of the twelfth full calendar month following the Commencement Date.
24. "Legal Requirements" shall mean all present and future laws, acts, rules, requirements, orders, directions and ordinances of any federal, state, county, municipal or other governmental, public or quasi-public authority, department, bureau, board, agency or office, including Environmental Laws, which may be applicable to the Premises, to Tenant's use thereof, or Tenant's use of the Common Areas and shall include, without limitation, all obligations imposed by, or requirements of, any public or private utility or governmental authority providing utility service to the Premises.  
24. [Reserved].
24. “Operating Expenses” shall mean all reasonable expenses actually incurred by Landlord for operation, repair, maintenance and replacement as necessary to keep the Premises and the Common Areas fully operational and in good order, condition and repair, pursuant to the terms of this Lease, in accordance with principles of sound management applied to the operation and maintenance of similarly situated properties located in the Charlotte, North Carolina metropolitan market area, including, but not limited to:
1.	Utilities:  the cost of all utilities for the Common Areas;
2.	Vehicular and Pedestrian Ways:  expenses associated with the driveways and any pedestrian ways located outside the Premises and within the Common Areas;
3.	Roof:  expenses associated with the maintenance and repair of the roof and roof drainage system of the Building (but not the expense of replacing the roof, roof membrane or the roof drainage system that would be treated as a capital improvement);
4.	Exterior Walls:  expenses associated with the periodic maintenance of the exterior walls of the Building, including, without limitation, caulking and painting;
5.	[Reserved];
6.	Landscaping; Signage, Drainage and Sewer:  expenses associated with landscaped areas, directional signage, drainage lines and facilities and sewer lines located outside the Premises and within the Common Areas;
7.	Declarations:  all charges assessed against or attributed to the Building pursuant to any applicable Property Agreements (including, without limitation, assessments charged by owners’ associations);
[bookmark: _Hlk123742470]8.	Management Fees:  property management fees (not to exceed 2.5% of Rent).   Notwithstanding anything to the contrary contained in this Section 3.02, if Tenant leases less than 100% of the Building, and property management fees are calculated as a percentage of rent from the Building, Landlord will charge Tenant for (and Tenant will pay) the property management fees directly attributable to the Rent payable with respect to the Premises, and not Tenant’s Percentage Share of the property management fees payable on the entire Building;
9.	Taxes:  all real property taxes, payment-in-lieu of taxes, special assessments and similar charges imposed upon the Building, the Common Areas and the land on which the Building and the Common Areas are constructed; provided, Landlord agrees that Tenant shall be entitled to the benefit of any tax incentives and any abatement or reduction of taxes pursuant to any so-called FILOT agreement or similar incentive agreements to which Landlord is a party now or in the future; and
10.	Insurance:  all costs of insurance paid by Landlord with respect to the Building and the Common Areas (including, without limitation, rent loss insurance and commercially reasonable deductibles under all appropriate policies).
Operating Expenses shall expressly exclude:
1.	Certain Repairs:  the costs of any maintenance and repair required to be performed by Landlord at its own expense under Section 6.04 and costs of repairs or restoration to the extent Landlord actually receives reimbursement for such costs from (A) insurance proceeds, (B) condemnation awards, (C) warranties, or (D) third parties;
2.	Late Payments: any fines, penalties or interest incurred in connection with the late payment of real estate taxes, Landlord’s insurance or other Operating Expenses or due to the violation by Landlord of any governmental rule, code, ordinance or law for which Tenant is not responsible under the Lease;
3.	Certain Taxes: income, profits, revenue, franchise, gift, estate transfer, margin, succession, inheritance and capital stock taxes, any so-called “claw back” taxes that may become payable by Landlord under that certain Fee In Lieu of Tax Agreement dated as of November 4, 2019 by and between Landlord and York County, South Carolina (the “FILOT Agreement”), and any increases in real property taxes (above the in lieu payments to which Landlord is entitled under the FILOT Agreement) as a result of a default by Landlord thereunder;
4.	Financing: principal payments of mortgage and other non-operating debts of Landlord, sale, financing or refinancing costs of the Building and interest, points and fees incurred therewith;
5.	Depreciation: deductions for depreciation or amortization (except as expressly allowed under this Lease);
6.	Ground Lease: ground rent or similar payments to a ground lessor and the cost of consummating any ground lease;
7.	Brokerage:  brokerage commissions;
8.	Leasing Costs: all costs incurred in leasing space in the Building or enforcing said leases;
9.	Certain Employee Costs:  salaries and benefits and other compensation for any executive more senior than the manager of the Building;
10.	Reimbursed Costs:  costs actually reimbursed by any tenant of the Project or specifically included in the rent of any tenant of the Project (other than through reimbursement of Operating Expenses);
11.	Entity Expenses:  organizational expenses associated with the creation and operation of the entity which constitutes Landlord and all general corporate overhead and general administrative expenses not related to the operation of the Building;
12.	Certain Landlord Affiliate Expenses:  overhead and profit increment paid to subsidiaries or other affiliates of Landlord for goods and services on or to the Building to the extent only that such overhead and profit increments exceeds the costs of comparable goods and/or services delivered or rendered by unaffiliated third parties or entities of similar skill, competence, stature and experience to Landlord, on a competitive basis;
13.	Contributions; Donations:  the cost of any political or charitable contribution or donation; and
14.	Advertising and Promotional Expenses:  advertising and promotional expenses and dues paid to trade associations and similar expenses.
15.	Penalties. any penalties or damages that Landlord pays to Tenant under this Lease or to other tenants in the Building or the Project under their respective leases; 
16.	Reserves.  reserves of any kind, including, but not limited to replacement reserves, reserves for bad debts or lost rent or any similar charge not involving the payment of money to third parties until applied to an Operating Expense item;
17.	Advertising Expenses.  advertising, marketing and promotion expenses, and any charitable contributions; 
18.	Building Cost. initial construction costs of the Premises (including the cost of correcting construction defects therein);
19.	Disputes.  legal and accounting fees relating to disputes with purchasers, prospective purchasers, mortgagees or prospective mortgagees of the Premises or any part thereof; and
20.	Miscellaneous.  any item of Operating Expenses for which Landlord seeks recovery more than two (2) years after the calendar year in which the item of Operating Expense was incurred.
21.	Common Area Cost Limitation. any costs relating to the operation, repair, maintenance and replacement of the Common Areas not permitted and/or allocable to the Premises under the Property Agreements.
22.	Environmental Costs.  costs of any cleanup, containment, abatement, removal or remediation of Hazardous Substances not caused by Tenant. 
24. "Permanent Certificate of Occupancy" shall mean a permanent certificate of occupancy, or other equivalent governmental approval, issued by the governmental authority having responsibility over such matters.
24. "Permitted Use" shall have the meaning set forth in Section 1.01.
24. "Premises" shall have the meaning set forth in Section 1.01.
24. "Prime" shall mean the lesser of (i) the prime lending rate charged by JP Morgan Chase (or successor thereto) from time to time (or if such rate is no longer available, such comparable institution selected by Landlord publicly announced in New York, New York), and (ii) the maximum rate permitted by law.
24. "Prohibited Person" shall mean (i) a person or entity that is listed in the Annex to Executive Order 13224; (ii) a person or entity with whom Landlord or Tenant is prohibited from dealing or otherwise engaging in any transaction by any Anti‑Terrorism Law; or (iii) a person or entity that is named as a "specially designated national and blocked person" on the most current list published by the U.S. Treasury Department Office of Foreign Assets Control ("OFAC") at its official website, http://www.treas.gov/ofac/t11sdn.pdf or at any replacement website or other official publication of such list.
24. “Project” shall have the meaning set forth in Section 1.01. 
24. “Property Agreement(s)” shall mean any reciprocal easement, covenant, restriction, or easement encumbering the Premises.  
24. "Remaining Period" shall have the meaning set forth in Section 14.03(a).
24. “Rent” shall mean collectively, Basic Rent and Additional Rent. 
24. "Requirements" shall mean all Legal Requirements and Insurance Requirements.
24. "Security Deposit" shall have the meaning set forth in Section 1.01.  
24. "Temporary Certificate of Occupancy" shall mean a temporary certificate of occupancy, or other equivalent governmental approval, issued by the governmental authority having responsibility over such matters.
24. "Tenant Affiliate" shall mean a corporation, partnership or other business entity which controls, is controlled by or is under common control with Tenant, the term "control" meaning ownership of more than fifty percent (50%) of the voting stock or equitable ownership interest therein.
24. “Tenant Allowance” shall have the meaning set forth in Addendum B. 
24. "Tenant Improvements” shall have the meaning set forth in Addendum B.
24. Tenant Party" shall mean any or all of Tenant and any subtenant or other occupant of the Premises or any part thereof, and the agents, contractors, consultants, subcontractors, servants, employees, directors, officers, licensees and invitees of any of the foregoing.
24. “Tenant’s Percentage Share” shall have the meaning set forth in Section 1.01.
24. "Term" shall have the meaning set forth in Section 1.01.
24. “TI Plans” shall have the meaning set forth in Addendum B.  
24. “TI Substantial Completion” shall have the meaning set forth in Addendum B.  
24.  “Title Exceptions” shall mean (a) matters of record affecting the Premises, Building or Building Land, (b) any and all Property Agreements, and any recorded agreements, dedications, or other encumbrances of any nature as are reasonably necessary for the construction, repair, re-construction or operation of the Building and other related improvements or, whether recorded or not, imposed or required by any federal, state, county, municipal or other governmental, public or quasi-public authority, department, bureau, board, agency or office (including any public or private utility providing utility service to the Premises) and (c) any mortgage of record granted by Landlord of its fee interest in the Premises.
24. "USA Patriot Act" shall mean the "Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001", as amended (Public Law 107‑56, as amended).
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EXHIBIT D
WIRE INSTRUCTIONS
Bank Name:		JP Morgan Chase
Account Name: 		RG Baxter Lane, LLC
ABA Number: 		021-000-021
Account Number:		520-330900
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EXHIBIT E-1
FORM OF ASSIGNMENT WITH CONSENT
Form of Assignment Consent
Assignment Consent, dated ______________, 201__, is made among ______________, a _______________, having an office at ___________________ (herein called the "Assignor"), and __________________, a _______________, having an office at ___________________ (herein called the "Assignee"), and _____________________, a __________________, having an office at ______________________ (herein called the "Landlord").
Whereas:  (a) Landlord, by Lease dated _______________, as the same may have been heretofore amended (said Lease as so amended being herein called the "Lease"), now leases and demises to the Assignor certain premises, as therein described, located in ____________, __________; and
(b)	Assignor desires to assign the Lease to Assignee and Assignee desires to accept such assignment, in each case with the consent of Landlord.
Witnesseth:  That for and in consideration of the sum of $1 paid by the Assignee to the Assignor, and for the mutual covenants herein and other good and valuable consideration among the parties hereto, the receipt of which is hereby acknowledged, the parties agree as follows:
Witnesseth:  That for and in consideration of the sum of $1 paid by the Assignee to the Assignor and other good and valuable consideration, the receipt of which is hereby acknowledged, the Assignor hereby sells, assigns, transfers and sets over unto the Assignee all the right, title and interest of the Assignor in and to the Lease and the term and estate granted by the Lease, together with the Assignor's interest in any rent security deposit under the Lease (if any), to have and to hold the same unto the Assignee from the date hereof for all the rest, residue and remainder of the term of the Lease yet to come and unexpired, and the Assignee assumes all of such right, title, and interest, all as more particularly set forth herein, and the Landlord hereby consents to the assignment and assumption upon the following terms and conditions, to each of which the Landlord, the Assignor, and the Assignee expressly agree:
0. All capitalized terms used but not defined herein shall have the meanings ascribed to them in the Lease.
0. Nothing herein contained shall be construed to modify, waive, impair or affect any of the terms or conditions contained in the Lease (except as may be herein or therein expressly provided), or as Landlord's waiver of any breach of the Assignor in the due keeping, observance or performance thereof.  Notwithstanding the assignment and the Landlord's consent thereto, Assignor acknowledges that Assignor shall remain liable for the observance of all the covenants and provisions of the Lease as same may hereafter be amended; however, notwithstanding anything herein to the contrary, the Assignor's continued liability subsequent to this assignment of the Lease shall not be increased by any amendment or modification of the Lease made at a time that Assignee is not a Tenant Affiliate of Assignor, to the extent that any such amendment or modification of the Lease increases the liability of the Assignor and/or increases the monetary obligations of the Assignor hereunder.
0. This Consent shall not be construed as a consent by the Landlord to, or as permitting, any other or further assignment or transfer of the Lease by the Assignor or by the Assignee, and the Assignee agrees that the terms and conditions of Article 13 of the Lease shall, notwithstanding the within assignment to the Assignee, be binding upon it with respect to any and all further assignments and transfers with the same effect as if it had been the Tenant named in the Lease.
0. Any sum which may be held by the Landlord to secure performance of the Lease by the Assignor shall not be returnable to the Assignor, but shall continue to be held as security for the purposes set forth in, and as provided in, the Lease.
0. [bookmark: _BPDCI_589]The Assignee, for itself and its successors, assigns and legal representatives, hereby assumes the Lease and all obligations and liability of the Tenant thereunder, and the Assignor and the Assignee shall be and remain jointly and severally liable and responsible for the due and faithful keeping, performance and observance throughout the term of the Lease of all of the terms and conditions therein set forth on the part of the Tenant thereunder to be kept, performed and observed (expressly including the payment as and when due of the Basic Rent and the Additional Rent).
0. [bookmark: _BPDCI_592]Except as set forth in Section 2 above, the obligation hereunder of the Assignor shall not be terminated or affected in any way or manner whatsoever by reason of (a) the Landlord's resort, or its omission to resort, to any summary dispossess or other proceedings, actions or remedies for the enforcement of any of its rights under the Lease or with respect to the premises thereby demised, (b) any extensions of time or indulgences granted by the Landlord, (c) any amendment to the Lease hereafter made at a time that Assignee is not a Tenant Affiliate of Assignor, to the extent that any such amendment or modification of the Lease increases the liability of the Assignor and/or increases the monetary obligations of the Assignor hereunder, (d) any limitation or discharge of any of the Tenant's obligations under the Lease, including as a result of any bankruptcy, reorganization or similar proceedings for relief of debtors under federal or state law, or (e) the assignment or surrender of all or any part of the Lease or the term and estate thereby granted or of all or any part of the premises demised thereby except to the extent that the Tenant is released in writing by the Landlord from any obligation in connection with any such assignment or surrender.
0. Assignor and Assignee represent to Landlord that they are consummating this assignment substantially on the terms and provisions identified in the most recent Assignment/Sublet Notice delivered to Landlord in connection therewith.
0. As between the Assignor and the Assignee, in the event of any conflict between the terms of this Assignment with Consent and any separate assignment agreement between Assignor and Assignee, the terms of the separate assignment agreement shall govern.
[Remainder of Page Intentionally Left Blank; Signature Page Follows]



In Witness Whereof, the parties have caused these presents to be duly executed as of the day and year first above written.
ASSIGNOR:
________________________________________
By:_____________________________________
Name:
Title:	Vice President
ASSIGNEE:
________________________________________
By:_____________________________________
Name:
Title:	Vice President
LANDLORD:
________________________________________
By:_____________________________________
Name:
Title:	Vice President
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EXHIBIT E-2
FORM OF CONSENT TO SUBLEASE
Consent to Sublease
[bookmark: Landlord1][bookmark: LandlordEntity][bookmark: Tenant1][bookmark: Subtenant1][bookmark: TenantEntity][bookmark: SubtenantEntity][bookmark: TenantAddress][bookmark: SubtenantAddr]This Consent to Sublease is made as of _____________, 20___, by and among __________________________ a limited liability company, having an office at 1271 Avenue of the Americas, New York, N.Y.  10020 (the "Landlord"), __________, a _______________, having an office at _____________ (the "Tenant"), to _______________, a _____________, having an office at _____________________ (the "Subtenant").
[bookmark: portion1][bookmark: Building2][bookmark: Building][bookmark: Expiration][bookmark: LeaseDate]Landlord hereby consents to the subletting by Tenant to Subtenant of ____________ rentable square feet of the premises located in the building known as ________________, in the County of _____________, State of _____________, for a term expiring not later than ________________, (the "Sublease") which premises are now leased and demised by the Landlord to the Tenant by that certain lease dated _______________ (said lease, as amended, the "Lease"), such consent being subject to and upon the following terms and conditions, to each of which the Landlord, Tenant, and the Subtenant expressly agree:
1. All capitalized terms used but not defined herein shall have the meanings ascribed to them in the Lease.
1. Nothing herein contained shall be construed to modify, waive, impair or affect any of the terms or conditions contained in the Lease (except as may be herein expressly provided), or as Landlord's waiver of any breach of the Tenant in the due keeping, observance or performance thereof.
1. The Tenant shall be and remain liable and responsible for the due keeping, performance and observance throughout the term of the Lease, of all of the terms and conditions therein set forth on the part of the Tenant to be kept, performed and observed and for the payment of the Basic Rent, Additional Rent and all other sums now and/or hereafter becoming payable thereunder.
1. Tenant and Subtenant represent to Landlord that the Sublease is being consummating substantially on the terms and provisions identified in the most recent Assignment/Sublet Notice delivered to Landlord in connection therewith.
1. [bookmark: portion2]The Sublease shall be subject and subordinate at all times to the Lease, and to all of the terms and conditions of the Lease and of this Consent; however, as between the Tenant and the Subtenant, in the event of any conflict between the Sublease entered (or to be entered into) between the Tenant and the Subtenant, the terms of the Sublease shall govern.  The Subtenant shall not do, permit or suffer anything to be done in, or in connection with the Subtenant's use or occupancy of, the premises so sublet which would violate any of the terms and conditions of the Lease.
1. The Tenant and Subtenant hereby agree that, if the Subtenant shall be in default of any obligation of the Subtenant under its sublease, which default also constitutes a default by the Tenant under the Lease, then the Landlord shall be permitted to avail itself of all of the rights and remedies available to the Tenant in connection therewith.  Without limiting the generality of the foregoing, Landlord shall be permitted (by assignment of a cause of action or otherwise) to institute an action or proceeding against the Subtenant in the name of the Tenant in order to enforce the Tenant's rights under the Sublease, and also shall be permitted to take all ancillary actions (e.g., serve default notices and demands) in the name of the Tenant as the Landlord reasonably shall determine to be necessary.  The Tenant agrees to cooperate with the Landlord, and to execute such documents as shall be reasonably necessary, in connection with the implementation of the foregoing rights of the Landlord.  The Tenant expressly acknowledges and agrees that the exercise by the Landlord of any of the foregoing rights and remedies shall not constitute an election of remedies, and shall not in any way impair the Landlord's entitlement to pursue other rights and remedies directly against the Tenant.
1. The Subtenant shall not, without the prior written consent of the Landlord, assign the aforesaid sublease or under-sublet the space so sublet or any part thereof.  This Consent shall not be construed as a consent by the Landlord to, or as permitting, any other or further subletting by the Tenant.
1. The Subtenant shall maintain, at all times during the term of the Sublease, the same insurance coverage as is required of Tenant under Article 4 of the Lease (provided that the Subtenant shall not have the option of self-insuring), providing the same additional insureds and proof of insurance as are required under the Lease.
1. Upon the expiration or any earlier termination of the term of the Lease with respect to the portion of the premises so sublet or in case of the surrender of the Lease by the Tenant to the Landlord, the Sublease and the term and estate thereby granted shall terminate as of the effective date of such expiration, termination or surrender, and the Subtenant shall vacate such sublet premises.
1. A true and complete copy of the Sublease and a true and complete copy of each amendment thereto shall be delivered to the Landlord within 10 days after the execution and delivery thereof by the parties thereto; it being understood that the Landlord shall not be deemed to be a party to the Sublease or any such amendment nor bound by any of the terms or conditions thereof and that neither the execution and delivery of this Consent nor the receipt by the Landlord of a copy of the Sublease or a copy of any such amendment shall be deemed to change any provision of this Consent or to be a consent to, or an approval by the Landlord of, any term or condition contained in the Sublease or any such amendment.
1. The obligations under this Consent shall be binding upon the parties hereto and their respective successors and assigns.
[Remainder of Page Intentionally Left Blank; Signature Page Follows]



[bookmark: Date]In Witness Whereof, the parties hereto have caused these presents to be duly executed as of _______________.
[bookmark: Landlord2]LANDLORD:
________________________________________
by______________________________________
Name:
Title:	Vice President
TENANT:
_______________________________________
By:_____________________________________
Name:
Title:	Vice President
SUBTENANT:
________________________________________
By:_____________________________________
Name:
Title:	Vice President
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EXHIBIT F
Tenant List of Hazardous Materials
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EXHIBIT G
LANDLORD'S ENVIRONMENTAL DOCUMENTS
Report of Phase I Environmental Site Assessment, Gold Hill Road 72-Acre Industrial Site,
Fort Mill, York County, South Carolina, Geo-Hydro Project Number 180921.30, prepared for Rockefeller Group, dated September 25, 2018 (the “ESA”).
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EXHIBIT H

PROJECT
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EXHIBIT I

PROPERTY AGREEMENTS

The following Property Agreements include recorded documents affecting Landlord’s interest in the Project as of the Effective Date.  Landlord makes no representation that each of these documents encumber the Premises.

1.  General Easement to Fort Mill Telephone Company dated November 9, 1988, recorded January 4, 1989 in Record Book 1071, Page 27, Office of the Register of Deeds for York County, South Carolina.

2.  Grant of Right-of-Way for Street or Road to County of York dated April 13, 1999, recorded August 31, 2004 in Record Book 6519, Page 211, Office of the Register of Deeds for York County, South Carolina.

3.  Restrictions contained in Deed from W.O. Brandon and Sara L. Brandon to J.T Gregory and Edith Osborne Gregory, dated September 25, 1979, recorded October 8, 1979 in Book 603, Page 609, Office of the Clerk of Court for York County, South Carolina.

4.  Grant of Easement for Construction and Operation of Water and/or Sewer System to York County, dated June 8, 2000, recorded June 12, 2000, in Book 3155 at Page 368, in the Office of the Clerk of Court or York County, South Carolina.

5.  Grant of Easement for Construction and Operation of Water and/or Sewer System to York County, dated July 9, 1996, recorded September 20, 1996, in Book 1644 at Page 138; thereafter assigned by Assignment of Grantor of all rights under Grant of Easement for Construction and Operation of Water and Sewer System, recorded March 19, 2015, in Book 14737 at Page 247, in the Office of the Clerk of Court or York County, South Carolina.

6.  Easement to American Telephone and Telegraph Company recorded in Book 98 at Page 466, Book 114 at Page 557 and Book 114 at Page 558, in the Office of the Clerk of Court or York County, South Carolina.

7.  Mutual Temporary Construction Easement Agreement recorded October 1, 2019 in Book 17816 at Page 284-292, in the Office of the Clerk of Court for York County, South Carolina.

8.  Easement for ingress, egress, water and sewer as shown in Deed recorded December 23, 1986 in Book 927, Page 40, Office of the Clerk of Court for York County, South Carolina.

9.  Certification of Trust dated April 25, 2019, recorded April 30, 2019 in Record Book 17516, Page 79, Office of the Clerk of Court for York County, South Carolina, South Carolina.

10.  Boundary Agreement and Quit-Claim Deed between Baxter F. Austin, Salvatore Citro and Pauline Citro dated December 29, 1986, recorded December 31, 1986 in Record Book 927, Page 39, Office of the Clerk of the Court for York County, South Carolina.

11.  Declaration of Covenants, Conditions, Restrictions and Easements dated September 29, 2022 by RG Baster Lane LLC, as Declarant, recorded October 3, 2022 in Record Book 20433, Page 251, Office of the Clerk of Court for York County, South Carolina.

12. Right-of-Way Easement between RG Baxter Lane, LLC and York Electric Cooperative, Inc. recorded on February 23, 2022 at Record Book 19998, Page 437, Office of the Clerk of Court for York County, South Carolina.
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EXHIBIT J

FORM OF MEMORANDUM OF LEASE








Prepared by and after recording return to:

Alston & Bird LLP
1201 W. Peachtree Street
Atlanta, Georgia 30309
Attn:  Randy H. Luffman, Esq.

STATE OF SOUTH CAROLINA

COUNTY OF YORK


MEMORANDUM OF LEASE


by and between


RG BAXTER LANE LLC, 
a Delaware limited liability company, as Landlord


and


[_________________],
a [_____________], as Tenant


 dated as of _______, 2023







MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE is made as of the ___ day of March, 2023, by and between RG BAXTER LAND LLC, a Delaware limited liability company (“Landlord”) and SILFAB INC., a Delaware corporation (“Tenant”).


W I T N E S S E T H:

WHEREAS, Landlord is the owner of certain real property located in Fort Mill, South Carolina, which is real property is more fully described on Exhibit A attached hereto and made a part hereof (the “Property”); and

WHEREAS, Landlord and Tenant have entered into that certain Lease Agreement dated as of March ____, 2023 (the “Lease”), for the lease of 785,991 rentable square feet in the Building located at 7149 Logistics Lane, Fort Mill, South Carolina 29715 (collectively, the “Demised Premises”), on terms more fully set forth therein; and

WHEREAS, the parties hereto desire to execute and record a Memorandum of the Lease.

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby, hereby agree as follows:

1.	Tenant.  The name of Tenant is SILFAB INC.

2.	Landlord.  The name of Landlord is RG BAXTER LAND LLC.

3.	Addresses.  Tenant’s address is c/o Silfab Solar Inc., 240 Courtneypark Drive East, Mississauga, Ontario, L5T 2S5, Canada. 

4.	Date of Lease.  The Lease is dated effective as of March ____, 2023 (the “Effective Date”).

5.	Demised Premises.  The property that is the subject of the Lease is more fully described on Exhibit A attached hereto and made a part hereof.

6.	Term.  The term of the Lease shall be for a maximum of twelve (12) years and three (3) months, commencing on May 1, 2023, subject to prior termination provisions which are set forth in the Lease and subject to Tenant’s option to extend the term of the Lease for two (2) periods of five (5) years.

7.	Termination of Memorandum of Lease.  Tenant grants to Landlord an irrevocable power of attorney to sign and record a termination and release of this Memorandum of Lease in the event that Tenant shall fail to cause the same to be recorded upon the expiration or earlier termination of the Lease, at Tenant’s sole cost and expense, within ten (10) business days of Landlord’s written request to Tenant.

8.	Incorporation by Reference; Conflicts.  All provisions of the Lease are hereby incorporated by reference. To the extent that any of the terms herein conflict with the terms of the Lease, the terms of the Lease shall control.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the ____ day of __________, 2023.



LANDLORD:

	RG BAXTER LAND LLC,
	a Delaware limited liability company,

By:						
Name:	Drew Cunningham
Title:	Chief Operating Officer



TENANT:

SILFAB INC.,
a Delaware corporation

					By:	____________________________________
					Name:	____________________________________
					Title:	____________________________________






[ACKNOWLEDGMENTS FOLLOW ON NEXT PAGE]




STATE OF _____________________

COUNTY OF ___________________


I, ____________________________, a Notary Public for said County and State, do hereby certify that _____________ [name], _______________ [title] of RG BAXTER LAND LLC, a Delaware limited liability company, personally appeared before me this day and acknowledged the due execution of the foregoing instrument on behalf of said limited liability company.

Witness my hand and official stamp or seal, this ____ day of March, 2023.

_______________________________
Notary Public

My Commission Expires:

____________________

[NOTARIAL SEAL]









STATE OF _____________________

COUNTY OF ___________________


I, ____________________________, a Notary Public for said County and State, do hereby certify that ____________________________, ____________________________of Silfab Inc., a Delaware corporation, personally appeared before me this day and acknowledged the due execution of the foregoing instrument on behalf of said corporation.

Witness my hand and official stamp or seal, this ____ day of March, 2023.

_______________________________
Notary Public

My Commission Expires:

____________________


[NOTARIAL SEAL]



EXHIBIT A TO MEMORANDUM OF LEASE

Legal Description

That certain parcel or tract of land, situate, lying and being in York County, South Carolina, shown and designated as “Lot 2” on that certain plat by Nicholas L. Mansfield with Survey Matters, dated November 22, 2019, last revised August 22, 2022 entitled “Stateline 77 Subdivision Prepared For:  RG Baxter Lane, LLC Property of:  RG Baxter Lane, LLC Highway 21 Bypass North York County, South Carolina” and recorded on September 22, 2022, in the York County Clerk of Court’s Office at Plat Book 170, Page 29-30.
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EXHIBIT K


FORM OF LEASE GUARANTY
GUARANTY OF LEASE
THIS GUARANTY is being executed as of the ___ day of __________, 20__, by _________________________, a _________________ ("Guarantor"), under the following circumstances:
A.	___________________, a ________________________, ("Tenant"), is _________________________ of Guarantor.
B.	Contemporaneously with the execution of this Guaranty, Tenant is entering into and executing a Lease (the "Lease") with _______________________________, a __________________ ("Landlord"), concerning that real property located at _______________________________.
C.	Guarantor's execution of this Guaranty is a condition precedent to Landlord's obligation to execute the Lease.
NOW THEREFORE, in consideration of, and as an inducement for, Landlord's execution of the Lease, Guarantor hereby guarantees to Landlord the full and timely payment of all rent and other sums and charges payable by Tenant under the Lease, and the full and timely performance and observance of all covenants, terms, conditions, and agreements to be performed or observed by Tenant under the Lease.
Guarantor hereby covenants to Landlord and agrees that, if Tenant shall at any time default in the payment of any rent or other sums and charges payable by Tenant under the Lease or in the full and timely performance and observance of any covenants, terms, conditions, and agreements to be performed or observed by Tenant under the Lease after the expiration of any notice and cure period as provided for in the Lease (the "Liabilities"), Guarantor will forthwith upon written demand pay such rent or other sums and charges to Landlord, and will forthwith upon written demand faithfully perform and fulfill all of such covenants, terms, conditions, and agreements.
In the event of the dissolution, bankruptcy or insolvency of Tenant, or the inability of Tenant to pay its debts as they mature, or an assignment for the benefit of creditors, or the institution of any bankruptcy or other proceeding by or against Tenant alleging that Tenant is insolvent or unable to pay its debts as they mature, and if such event should occur at a time when any of the Liabilities may then not be due and payable, Guarantor agrees to pay to Landlord upon written demand, the full amount which would be payable hereunder if all Liabilities were then due and payable.
This Guaranty is an absolute and unconditional guaranty of payment and of performance.  It shall be enforceable against Guarantor without the necessity for any suit or proceedings of any kind or nature whatsoever against Tenant or against any security for Tenant's obligations, and without the necessity of any notice of non-payment, non-performance, or non-observance, or of any notice of acceptance of this Guaranty or of any other notice or demand, all of which Guarantor hereby expressly waives; provided, however, Landlord shall use good faith efforts to deliver to Guarantor notices of defaults sent to any unaffiliated Tenant under the Lease.  Guarantor hereby agrees that the validity of this Guaranty and its obligations hereunder shall in no way be terminated, affected, diminished, or impaired by reason of Landlord's assertion or failure to assert any rights or remedies against Tenant under the Lease.  No act or omission on the part of Landlord shall in any way affect or impair this Guaranty.
This Guaranty shall be a continuing Guaranty.  The liability of Guarantor hereunder shall in no way be affected, modified, or diminished by reason of any assignment, renewal, amendment, modification, or extension of the Lease; any extension of time or waiver that may be granted by Landlord to Tenant; or any dealings or transactions or matter or thing occurring between the parties thereto, whether or not notice thereof is given to Guarantor.
This Guaranty shall be binding upon Guarantor and its successors and assigns and shall inure to the benefit of Landlord and its successors and assigns.
Landlord's rights hereunder shall not be impaired as a result of any dissolution of Tenant or any bankruptcy or insolvency proceedings involving Tenant (including any discharge of Tenant or its debts in any such proceedings).
All of Landlord's rights and remedies under the Lease or under this Guaranty are intended to be distinct, separate, and cumulative, and no such right or remedy therein or herein mentioned is intended to be in exclusion of or a waiver of any of the others.  Whenever used in this Guaranty, the terms Guarantor, Landlord, and Tenant shall include the respective successors and assigns of the party named as such.  As used herein, the plural shall include the singular and the singular shall include the plural.  Guarantor may not assign its obligations under this Guaranty without Landlord's prior written consent.
AS FURTHER INDUCEMENT TO LANDLORD TO MAKE AND ENTER INTO THE LEASE AND IN CONSIDERATION THEREOF, GUARANTOR (TOGETHER WITH LANDLORD BY ACCEPTANCE OF THIS GUARANTY) COVENANTS AND AGREES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, TO HEREBY WAIVE TRIAL BY JURY IN AN ACTION OR PROCEEDING, AND WITH RESPECT TO ANY CLAIM ASSERTED IN ANY ACTION OR PROCEEDING, BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY ON ANY MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS GUARANTY, THE TRANSACTIONS CONTEMPLATED HEREBY, THE RELATIONSHIP OF THE PARTIES, ANY CLAIM OF INJURY OR DAMAGE, OR ANY EMERGENCY OR OTHER STATUTORY REMEDY WITH RESPECT THERETO.
The undersigned Guarantor hereby (i) consents and submits to the jurisdiction of any state court sitting in the county where the premises is located, or federal court sitting in such county, in any action or proceeding brought to enforce, or otherwise arising out of or relating to, this Guaranty, (ii) irrevocably waives to the fullest extent permitted by law any objection that it may now or hereafter have to the laying of venue in any such action or proceeding in any such forum, and (iii) further irrevocably waives any claim that any such forum is an inconvenient forum.  Landlord and Tenant agree that a final judgment in any such action or proceeding shall be conclusive and may be enforced in any other jurisdiction by suit on the judgment or in any other manner provided by law.  Guarantor agrees that (a) all service of process may be made by nationally-recognized overnight courier (e.g., UPS, FedEx, USPS) to the undersigned at the address provided below and service so made will be deemed to be effective upon actual receipt and (b) any notice to Guarantor may be provided by delivery via a nationally-recognized overnight courier (e.g., UPS, FedEx, USPS) to Guarantor’s address set forth below.  Any notice so delivered shall be deemed to be effective one (1) business day following deposit with such overnight courier.  This Guaranty shall be governed and construed in accordance with the laws and judicial decisions of the state where the premises are located, without reference to conflicts of laws principles that would require the application of the law of any other state or jurisdiction. 
This Guaranty may not be modified or amended except by a writing signed by both Landlord and Guarantor.  No delay on Landlord's part in exercising any right, privilege, or power under the Lease or this Guaranty shall operate as a waiver of any such right, privilege, or power, or any other right, privilege, or power.
[Remainder of Page Intentionally Left Blank; Signature Page Follows]




IN WITNESS WHEREOF, the undersigned has executed this Guaranty as of the date set forth above.
Signed in the presence of:				___________________________
_____________________________
Printed:  ______________________			By_____________________________
Name:  _________________________
_____________________________			Title:  __________________________
Printed:  ______________________

Address for Notice:
_________________________
_________________________
_________________________
_________________________





EXHIBIT A
LEGAL DESCRIPTION OF BUILDING LAND
That certain parcel or tract of land, situate, lying and being in York County, South Carolina, shown and designated as “Lot 2” on that certain plat by Nicholas L. Mansfield with Survey Matters, dated November 22, 2019, last revised August 22, 2022 entitled “Stateline 77 Subdivision Prepared For:  RG Baxter Lane, LLC Property of:  RG Baxter Lane, LLC Highway 21 Bypass North York County, South Carolina” and recorded on September 22, 2022, in the York County Clerk of Court’s Office at Plat Book 170, Page 29-30.
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